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1.

l. Introduction

These Rules of Procedure of
Management Board of OTP BANK JSC,
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 appointment and activity of the
Management Board of the Bank (hereinafter —
the “Management Board” or “Board”).

These Rules of Procedure belong to the
category of the internal corporate
governance document of the Bank that
define the role, powers, responsibilities,
composition, formation and organization of
the activities of the Management Board,
decision-making procedures, interaction with
other governing and control bodies of the
Bank, as well as other matters related to the
activities of the Management Board.

Il. Purpose

The purpose of these Rules of Procedure is
to define the powers, responsibilities,
formation procedures, and operational
framework of the Bank's Management
Board, as well as to ensure the effective,
transparent and accountable performance of
the Management Board's functions as the
Bank’s collective executive body. The
Management Board is responsible for the
day-to-day management of the Bank’s
activities, implementation of the approved
development strategy, risk management,
operation of the internal control system, and
execution of resolutions adopted by the
General Meeting of Shareholders and the
Supervisory Board of the Bank.

4. These Rules of Procedure are aimed at:

ensuring the effective, sound and prudent
management of the Bank's activities;
enhancing the transparency and
accountability of the Management Board's
activities;

ensuring proper interaction of the
Management Board with the Supervisory
Board, the Bank’s committees, control
functions and structural units;

ensuring that the Bank operates in
accordance with its approved risk appetite
and business strategy;

maintaining high standards of corporate
governance, professional ethics and
business conduct;
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. Betyn

Lle MonoxeHHa npo [MpasniHHa AT «OTI
BAHK», po3pobneHe y BignosigHOCTIi g0
UYMHHOTO 3aKoHo4aBCTBa YkpaiHu Ta CTaTtyTy

AKUIOHEPHOIO TOBAPUCTBA «OTI
BAHK» (Hapgani - bBaHk), BM3Hauae
NMOBHOBa)XXEHHS, dYHKLUIT, nopsigok
npusHadyeHHs Ta AiganeHocTi  [NpaBniHHA

Banky (Hagani — MpasniHHSA).

Lle MNMonoxeHHs1 € BHYTPILHIM OOKYMEHTOM
BaHky 3 nUTaHb KopnopaTuBHOrO
ynpaBniHHSA, AKUIN BM3Ha4ae ponb,
NOBHOBAXEHHS, BIANOBIAANbHICTb, CKNag,
nopsgok dopMyBaHHs Ta  opradisauii
fisneHocTi [NpasBniHHa BaHky, npoueaypu
NPUAHATTS pilleHb, B3aEMOi0 3 iHWUMK
opraHamu ynpasniHHA Ta KOHTPOsto baHky, a
TaKoX iHLLi NMMTaHHSA, NOB’A3aHi 3 OiANbHICTIO
MpaBniHHA.

Il. MeTa

MeTolo UbOro [ONOXEeHHS € BU3HAYEHHS
NOBHOBaXeHb, BiAMNOBIAANbBHOCTI, NOPAOKY
opMyBaHHA Ta oOpradisauii  gianbHOCTI
MpaBniHHa BaHky, a Takox 3abe3neyeHHs
eeKkTnBHOro, npo3oporo Ta MNia3BiTHOrO
34icHeHHs [paBniHHAM CBOIX (PYHKUIA SK
KonerianbHUM BMKOHaBYMM opraHom baHky,
wo 3abesneyye MNOTOYHE  yNpaBSliHHSA
DiSNbHICTIO baHky, peanisauito
3aTBepKeHOl cTpaTeril oro  po3BUTKY,
yrnpaBniHHA  puankamu, (yHKLIOHYBaHHSA
CUCTEMM  BHYTPIWHLOMO  KOHTPOMO  Ta
BUKOHAHHS  piweHb 3aranbHux 3060piB
AkuioHepis i Harnagosoi pagn baHky.

Lle MNonoxeHHs cnpsamMoBaHe Ha:
3abe3neyeHHst edeKTMBHOrO, HadiHOro Ta
00a4HOoro ynpaerniHHS QiSnbHICTIO BaHky;
NiABULLEHHA MpOo30poCTi Ta nNiA3BiTHOCTI
fisnbHocTi [NpaeniHHS;

3abe3nevyeHHs HanexHol B3aemogil
MpaeniHHa 3 Harnsposoto pagoto,
KoMiTeTamu BaHky, KOHTPONbHUMU

dyHKUIAMU Ta CTPYKTYPHUMK Migpo3ainamu;
3abe3neyeHHs gisnbHocTi BaHky BignosigHO
00 3aTBEpPKEHOro  puU3uK-anetTuty Ta
GisHec-cTparerii;

NiATPUMaHHS BUCOKNX cTaHgapTiB
KOprnopaTUBHOIO ynpaeniHHA, npodeciiHol
€TUKM Ta OinoBoi NOBEHKU;

3axXUCT OO0BroCTPOKOBUX iHTepeciB baHky,
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safeguarding the long-term interests of the
Bank, its shareholders, depositors,
customers and other stakeholders.

lll. Access to document

Access to these Rules of Procedure shall be
granted to all Bank’s employees without
restriction in accordance with the Bank’s
internal document management procedures.

The current version of the Rules of
Procedure of the Management Board shall
be published and maintained on the Bank’s

official website under the section
“Information for Shareholders and
Stakeholders.”

IV. General provisions

The Management Board shall be the executive
body of the Bank that manages the day-to-day
activities.

The Board reports to the Supervisory Board,
shall organize execution of the decisions of the
Supervisory Board and the General Meeting of
Shareholders. 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.

The Supervisory Board controls the activity of
the Board and within its competence can give
assignments to the Board by adopting
respective resolutions (decisions). Hereat, the
Board bears responsibility to the Bank for
breaches of such assignments. In the cases
stipulated by the Bank’s Articles of Association
or 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 of the Bank in its activity is guided
by the effective legislation of Ukraine, including
normative legal acts of the National Bank of

10.
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MNOro akuioHepiB, BKMAAHWKIB, KITiEHTIB Ta
iHLLIMX 3aiHTepecoBaHUX OCib.

lll. JocTyn A0 AOKYMEHTY

HocTtyn 0o uboro MNonoxeHHa HagaeTbCs BCIM
npauieHmkam baHky 6e3 ocbmexeHb BignoBigHO
A0  BHYTPILULHLOTO  MOPSIAKY  YNpaBniHHS
AOKymeHTamu baHky.

AkTyanbHa  pepakuis  [MonoxeHHa  npo
MNpaeniHHa  bBaHky onpunogHETECS  Ta
NigTpMMyeTbCA Ha odpilinHomMy BebcanTi baHky
B po3adini «lHdopmauia ona akuioHepiB Ta
cTenkxongepis».

IV. 3aranbHi NoNoXeHHA

[NpaBeniHHA € BUKOHaBYMM opraHomMm baHky, Lo
34INCHIOE NOTOYHE YNpaBiHHS.

MNpaBniHHA  nig3BiTHe Harnsgosin  pagi,
OpraHi3oBye BUKOHaHHSA pilleHb Harnsgosoi
pagn Ta 3aranbHux 300piB AKUiOHEpiIB.
MNpaBniHHA gie Big iMeHi baHky y mexax,
BCTaHOBMNEHNX Cratytom BaHky,
3aKOHOOaBCTBOM YkpaiHu LM
MonoxeHHaM npo MNpaBniHHS.

Ta

HarnsagoBa paga KOHTPOMOE  OiSNbHICTb
MNpaBniHHA Ta B MeXax CBOEi KoMMeTeHLUjl
MOXe HagjaBaTu WMOMY [AOPYYEHHS LUMISAXOM
NPUAHATTS BiANOBIOHMX MNOCTAHOB (PiLLEHD).
Mpu ubomy, MNMpaBniHHA Hece BiANOBIAANbHICTL
nepeq baHkom 3a Hacnigku nopyweHb Taknx
aopyyeHb. Y  Bunagkax, nepenbdayveHnx
Cratytom baHky abo [lonoxeHHaAM npo
Harnsagosy pagy, piweHHa [paeniHHA
HabupatoTb YMHHOCTI MiCNS HacTymHOro Ta

OoCTaToO4HOro NMOro)KEeHHS Harnsposoto
pagoto.
MpaeniHHA  BignoBigae 3a  ynpaBmniHHA

NMOTOYHOK JianbHiCTI0 BaHky Ta 3gincHioe
KOHTPONMb 3a Hew 3rigHO i3 ronoBHUMMK
HanpsiMaMmn LisiNbHOCTI Ta  MOMITUKOK, WO
BCcTaHoBneHi Ctatytom bBaHKy, pilueHHsMK
Harnsgoeoi pagn Ta 3aranbHumu 36opamu
AKUiOHepiB.

MpaBniHHA BaHKy Yy CBOIM  [isANbHOCTI
KEPYETLCH YMHHUM 3aKOHOAABCTBOM YKpaiHu,
BKIOYAKO4M HOpPMaTUBHO-MPAaBOBI aKTn
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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.

. Structure of the Management Board and
requirements to the Management Board
members

. The Board is a collegiate body and consists of

not less than three and not more than seven
members (including the Chairman of the
Board). The quantitative composition of the
Management Board may be changed from
time to time by the Supervisory Board
depending on the current need. If the
quantitative composition of the Management
Board was not determined separately, but the
number of Board members appointed by the
Supervisory Board is at least three people, it is
considered that the quantitative composition of
the Management Board is equal to the number
of appointed members of the Management
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 or an
employee of the internal audit directorate
(internal auditor) 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.

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
based on a Resolution of the Supervisory
Board.

If, as a result of Board members’ resignation,
their number is reduced to two persons, then
the Supervisory Board of the Bank shall
convoke an unscheduled (extraordinary)
meeting to appoint a new member of the
Management Board to replace the person who
left the Board.
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HaujioHanbHoro 6aHKy Ykpaiiu, HauioHanbHoi
KOMICIT 3 LiHHMX nanepiB Ta OHAO0BOro PUHKY,
Crarytom bBaHky, umm [lonoxeHHsam Ta
pilLeHHsIMM 3aranbHnx 30opiB AKUIOHEpIB |
Harnsigoeoi pagn BaHky.

. Cknap MNpaBniHHA Ta BUMOIrM A0 YNeHiB

MpaBniHHA

MpaBniHHA € KonerianbHUM OpraHoM Ta
CKIaAaeTbCs HE MEHLLIE HiXK 3 TPbOX i He BinbLu
HPK 3 CeMW ufieHiB (BKMHOYHO i3 rOfI0BOM
MpaeniHHsA).  KinbkicHun cknag,  NMpaeniHHA
MOXe Yac Bif Yacy 3miHoBaTUca Harnsgosoro
pagold B 3aneXHOCTi  Bi4  MOTOYHOI
HeobxigHOCTI.  SAKWO  KinbKicHWA  cknag
MpaBniHHA He Byno BU3HaA4eHO OKPeEMO, NpoTe
KINbKICTb Mpu3HayveHnx Harnagosoto pagoro
uneHis NpaBniHHA CTaHOBUTbL HE MEHLLIE TPbOX
OCiD, BBaXaeTbCsl, WO KiNbKiCHWA cKknag
MpaBniHHA OOPIBHIOE KINMbKOCTI MpU3HaYeHmx
yneHis lNMpaBniHHS.

UneHom T[lpaBniHHA Moxe 6OyTn Oyab-sika
disnyHa ocoba, sika Mae MOBHY LMBINIbHY
Jie3gaTHicTb | He € uneHom Harnsgosoi pagn
BaHKy 41 kopnopaTuBHUM cekpeTapem baHky
4YM NPaLiBHUKOM AenapTaMeHTy BHYTPILLHbOrO
ayauTy (BHyTpiWwHiM aygutopom) baHky. He
MOXYyTb OyTn obpaHi go ckriagy [NpaBniHHA
ocobu, BU3HaHI 3a piLLEHHSIM Cyy BUHHUMW Y
MOPYLLEHHI BUMOT LLIOA0 060B’A3KIB NOCagoBNX
OCi® opraHiB aKLiOHEPHOro TOBapUCTBa, SK Lie
BM3HAYEHO YMHHUM 3akoHomMm YkpaiHu «[1po
aKLOHEepHI TOBapuCTBa». 3asHaueHe
0BMeEXEHHS1 3aCTOCOBYETLCS NMPOTArOM TPbOX
POKIB 3 AaTW BUKOHaHHS TAKoro PiLLEHHsI cyay.

Tpyoosi BIOHOCMHKU MK YneHamu [paBniHHS
Ta baHkOM BCTaHOBMIOKOTBCA Ha OCHOBI
TPyOOBUX  OOroBOpiB  (KOHTPakKTiB), IO
yKrnagawtbcd 3 urieHamu  [lpaBniHHA
BIOMOBIOAHO [0 BMMOP YMHHOTO TPYOOBOMO
3aKoHodAaBCTBa YKpaiHW, Ta MPUMNUHSOTHCS
npy  MNPUAHATTI  BIONOBIAHOMO  PiLLEHHSA
Harnsgosoto pagoto.

Akwio B pe3ynbTtaTi BUbYTTA UneHis MpasniHHA
BaHKy iX KinbKiCTb 3MEHLLYETHCA 40 ABOX OCi0,
Harnsposa paga BaHky nNpoBOANTb
nosaveproBe 3acidaHHA Ans nNpu3HayYeHHs
HoBOro urieHa [lpaBniHHa BaHKy 3amicTb
BMOynoro.
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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.

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 Iit,
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
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 activities of the
banking group, which includes the Bank. The
criteria for assessing the collective suitability of
the Bank's Management Board and ensuring

16.
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Ha Bumory [lpaBniHHa bBanky B Woro
3acigaHHsX MOXYTb OpaTh yy4acTb KEepPIBHUKM
CTPYKTYPHUX Nigpo3ainiB Ta iHWi npauiBHUKK
BaHky 3 npaBoM [opagyoro rorocy.

UneHamu lMNpaeniHHA MOXyTb OyTK ocobw, sk
BignoBigaTb  kBanidikauivHuMm  BUMOram
woao npodoecinHoi NpuaaTHOCTI Ta Ainosoil

penyTauii, yctaHoBneHum 3akoHoM «[1po
OaHkm i  6GaHKIBCbKY — OisNbHICTB»  Ta
HOPMAaTUBHO-TNPaBOBUMI aKTamu
HauioHaneHoro  6aHKy  YkpaiHu.  Ynenwu
MpaeniHHA, BMXOOAYM i3 ODOB'SI3KIB KOXXHOMO
uneHa MpaeniHHg, MaroTb NOCTINHO
Bignosigatn  kBanidikauiiHum BUMOram,
ycTaHoBneHnm 3akoHoM  «[lpo  GaHkM i
OaHKIBCbKy [LiSANbHICTB» Ta  HOPMaTMBHO-

npaBoBUMKM akTamm HauioHanbHoOro 6aHKy
YkpaiHu. baHk  noBMHEH  CaMOCTIHO
nepesipATN BignNoBiAHICTb YneHiB NMpaBniHHA
KBanigikauinHum BMMoram Ta 3abesnevyBaTu
KOHTPOSb Takol BiAMOBIAHOCTI Ha MNOCTINHIN
ocHoBi (BignoeigHo g0 «[lonoxeHHa npo
KEepIBHWKIB, KEPIBHMKIB Nigpo34iny KOHTPOSO Ta
kntoyoBumx ocid AT «OTI BAHK»»).

MNpaBniHHA BaHKy NOBMHHE MaTW KOSEKTUBHY
npuaaTHICTb, sika Bignosigae poamipy baHky,
cKnagHocTi, obcdaram, BuaaMm, Xxapakrtepy
30iCHIOBaHNX BaHkom onepauin,
OopraHisaujnHin CTpykTypi Ta Npodiniio pusnky
BaHky, a TakoX BpaxoBye OCOBNMBOCTI
AiSNbHOCTI BaHKy Ik CUCTEMHO BaXKnMBOro (3a
HasIBHOCTI Takoro ctatycy) 1a / abo gisnbHocTi
OaHKIBCbKOI rpynun, OO cKrnagy SKOi BXOOWUTb
BaHk.

HaujoHanbHui BaHK YkpaiHn y
BCTAHOBMEHOMY HWUM MOPSAKY  BU3HAYae
HasBHiCTb Yy [MpaBniHHA BaHKy KOreKkTuBHOI
nNpuUAaaTHOCTI Ta 3MiNCHI0E OLJiHKY
3abe3neyeHHst HUIM edOeKTUBHOrO ynpaBiHHS
Ta KOHTPOM 3a JdignbHicTio baHky 3
ypaxyBaHHAM po3Mmipy bBaHky, cknagHocTi,
o0cariB, BuAiB, XxapakTepy 34INCHIOBaHUX
BaHkoM onepaliin, opraHisauinHOI CTPyKTypu
Ta npocpinto pusmky BaHky, a Takox
ocobnuBocTen AidnbHOCTI BaHKy ik CUCTEMHO
BaXXMMBOrO (3a HasIBHOCTi Takoro cratycy) Ta /
abo pisnbHocTi 6aHKIBCbKOI rpynu, 40 ckragy
akoi  BxoauTb  BaHk.  KpuTepii  ouiHKK
KonekTuBHOI NnpuaaTtHocTi [MNpaBniHHa BaHky Ta
3abe3neveHHs HUM ePEKTMBHOMO YNpPaBIliHHSA

its effective management and control over the Ta KOHTpOM  3a  AignbHicTio  BaHky
Bank's activities are determined by the BM3HaYyaloTbCA HauioHanbH1m OaHKoMm
National Bank of Ukraine. YkpaiHw.

The National Bank of Ukraine in the 20. HauioHanbHui BaHk YkpaiHu y
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determined by it order agrees to positions the
chairman and members of the Management
Board of the Bank (candidates to positions of
the chairman 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 chairman of the Management Board of the
Bank enters the position upon his/her approval
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 activities of the
Bank's Management Board with the aim of
ensuring by it effective 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 not exceeding 5 (five) years with the
possibility of early withdrawal. Members of the
Management Board can be appointed to
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 Management Board carries out annual
self-assessment of the effectiveness of activity
of the Board in general, members of the Board
and assessment of the Management Board’s
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
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BCTAHOBIEHOMY HUM MOPSOKY MOrOM4XKYE Ha
nocaagu roroBy Ta ureHiB MpasniHHA BaHky
(kaHOmMpaTiB Ha nocagu rofnoBM Ta YreHiB
MpaeniHHa bBadky). [lonmoBa Ta uneHu
MpaeniHHa BaHKky NOBWHHI  BignosigaTw
kBanidikauitHuM BuMMOram LWOAO0  AiNoBoi
penyTtauii Ta nNpodecCinHOI  NpPMOATHOCTI.
KeanidpikauiiHi  BUMOrM  BCTaHOBIIOKOTLCA
HaujioHanbH1m 6aHkoM YkpaiHu.

lNonosa [MpaeniHHA BaHKy BCTynae Ha nocaay
nicna  worof/ii  norogxeHHsa HauioHanbHUM
©aHkoM YkpaiHu.

HauioHanbHuiA  GaHk YkpaiHn Mae npaBo
BAMaratm 3MiHM MEepPCOHanbHOro  cknagy
MpaeniHHA bBaHky, SKWO BCTAHOBUTb, LWIO
KonektMBHa npuaatHicTe [lpaBniHHA  He
Bignosigae KpUTEpIsiM, BU3HAYEHUM
HauioHanbHum ©aHkoM YkpaiHu, abo SKuwo
HarnagoBoto pagoto baHky He BXUTO 3axogis
Ons BOOCKOHanNeHHs1 AisanbHocTi [MpaeniHHA
BaHky 3 MeTo  3abe3neveHHsi  HUM
eeKTMBHOro ynpaBmiHHA Ta KOHTPOM 3a
aisnbHicTio  BaHky. BaHk 3060B’'s3aHuin  Ha
BuMoOry HauioHanbHoro 6aHKy YKpaiHu BXWUTK
3axodiB Ang 3MiHM NepcoHanbHOro cknagy
MpasniHHA BaHky.

Yci  uneHn [paBniHHA  nNpusHayalTbCs
HarnspoBoto pagoto Ha CTpoK He Ginblue 5
(M’'aTM) poOKIB 3 MOXIMBICTIO OOCTPOKOBOrO
BiAKNWKaHHS. Ynenu MNpaBniHHA MOXyTb ByTn
NpU3HaYeHi Ha HOBMIN CTPOK abo BigKnuKaHi y
Oyab-skuin vac. PilleHHs Npo Npu3HadeHHst Ta
MPUMNMHEHHSI NOBHOBaXKEHb FOSIOBU Ta YEHIB
MpaBniHHA NpuiMaeTbca Harngaoso pagoto
Banky. [MpaBniHHA Oie Ha nigcTasi LBOro
lNonoxeHHs npo MpaeniHHgA, o
3aTBEpOKyeTbCA Harnsgosow pagoto baHky.
MigcTtaBn NPUNUMHEHHS NMOBHOBAXEHb OMOBU
Ta uJneHiB [lpaBniHHA BCTaAHOBMNIOKOTHCS
3aKoHoOaBcTBOM YkpaiHu, CtaTyTom baHky Ta
TPY4OBMM JOFOBOPOM / KOHTPAKTOM 3 HAMMW.

MpaBniHHA 30JNCHIOE  LLOPIMHY  CaMOOLLIHKY
eheKTUBHOCTI QidrnbHOCTI [paBniHHSA B Lifiomy,
yneriB MNpaBniHHA BaHKy Ta OUiHKY KOMITETiB
NpaBniHHA, NPO WO CKNagaeTbCA BianoBigHUN
3BIT i, 3a noTpebu, po3pobnsaeTbca nnaH
3axodiB  WOAO BOOCKOHANEHHs AisinbHOCTI.
3BiT | NnaH 3axofiB HadarTbCA Ha PO3rnsg i
3aTBepmkeHHa Harnsgosin pagi. HeTanbHa
npouenypa  MPOBEAEHHA  Takol  OUiHKK



25.

26.

27.

28.

Supervisory Board. Procedure of carrying out
such an assessment is detailed in separate
internal documents of the Bank.

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
established legislative 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”).

VI. Standing Order of the Management
Board

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
appointed Management Board members are
present at the meeting.

Meetings of the Management Board are
carried out:
in the premises of the Bank’s head office
or in another place (in-person meeting),
via video-conference (in-person meeting)
or
without convening a meeting by means of
interviewing (voting) Management Board
members as defined in point 31 of these
Rules of Procedure.

Detailed procedure of the Board work order
(including the procedure of calling, planning
and carrying out Board meetings, periodicity of
carrying 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 Management 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.

25.

26.

27.

28.

BUKITafeHa B OKPEMMX BHYTPILLIHIX JOKYMEHTax
BaHky.

Mpouenypa nepeBipkn KaHOWOATIB Yy 4reHu
MpaBniHHA Ha npegMeT iX BiQNOBIAHOCTI
KBanigikalinHuM  BUMOram, YCTaHOBSIEHUM
HaujoHanbHum 6aHkom Ykpainwn, npouegypa
NOrofPKeHHs kaHauaaTiB y uneHun MNMpaeniHHA
Ha nocady, BKOYAKYM MOTOMKEHHSA B
HauioHaneHoMmy ©aHKy YkpaiHwu, npouedypa
nepeBipkM  BIOCYTHOCTI B HUX  KOHQIIIKTY
iHTepeciB Ta BigNOBIQHOCTI HLIKM
YCTAHOBMEHVM  3aKOHOAaBYMM  BMMOram,
npouenypa noeigoMneHHa HaujioHanbHoro
OaHKy YKpaiHM npo HeBiANOBIAHICTb 4neHa
MNpasniHHA BCTaHOBMNEHNM BMMOram,
npouenypv NigBULLIEHHS kBanidikauil yneHa
MpaBniHHA Ta MMAaHyBaHHS HaCTyNHWUUTBA
BM3HAYaETbCA OKPEMWUM MOSIOKEHHAM, LU0
3aTBEPOKYETLCH HarnsgoBoto pagoto
(«[onoXeHHs NpoO  KepiBHWKIB, KepPIiBHUKIB
niapo3ainy KOHTPOM Ta Knto4voBux ocio AT
«OTIT BAHK»»).

VI. PernameHT po6oTtu lNpaBniHHA

MpaBniHHA 30MpaeTbCA Ha CBOI 3acigaHHs 3a
HeoOXigHOCTI, ane B Gyab-AkoMy BUMaOKy He
pigLle HiXX pa3 Ha aBa Micsui. Taki 3acigaHHa €
NPaBOMOYHMMMU, SKLLIO HE MEHLLE MNONOBWHU
npusHadeHnx YneHiB lNpaeniHHA NpUCYTHI Ha
3acigaHHi.

3acigaHH4a NpaeniHHA NPOBOAATLCS:
y NPUMILLIEHHI ronoBHoro odoicy baHky abo
B iHLLOMY Micui (04He 3acigaHHs),

y opmati Bigeo-koHdepeHuii  (o4He
3acigaHHs) abo

6e3 CKIMKaHHS 3acifjaHb - LUMNSXOM
ONUTYBaHHA (ronocyBaHHs) yneHis

MpaBniHHA, AK Ue BU3Ha4YeHo Yy nyHKTi 31
uboro NonokeHHs1 (3ao4He 3acigaHHs).

[eTanbHuin
(BKOYaoum
nnaHyBaHHA Ta NpPOBEOEHHs  3acigaHb
MpaeniHHA,  NEPIoguYHICTE  NPOBEOEHHS
nnaHoBux 3acifgaHb [paBniHHA, MopsaoK
NPUUHATTS pillleHb, BUMOTN 00 O0GPOPMIEHHS
MPOTOKONIB Ta pilleHb TOLO) BU3HAYAETLCS Y
Pernamenti  pobotn  [paBniHHg,  AKuiA
3aTBepoKyeTbCs [NpaBniHHAM BaHky.

nopsigok  pobotu
npoueaypy

MpaBniHHA
CKITMKaHHS,

KoxHuii uneH MNpaeniHHA Mae NnpaBo BMMaraTu
npoBeaeHHs 3aciganHHs NpaBniHHSA Ta BHOCUTH



29. The decisions of the Board are taken by a 29.

30.

31.

32.

33.

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 chairman 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 phone,
exchanging points of view using e-mail), -
without convening a meeting of the Board (in
absentia). 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

30.

31.

32.

33.

NUTaHHA
3acigaHHs.

A0 ropsiaky  OEHHOro  Takoro

PiweHHs [MpaBniHHA NpuAMaloTbCs MPOCTO0
GinbLicTio ronocie YnexiB MNpaeniHHA. KoxeH
yneH MNpaBniHHa Mae oguH rosnoc. Y pasi piBHOT
KINbKOCTI rorociB «3a» i «npoTU» rorosa
MpaBniHHA Mae BupiwanbHMM  ronoc. Y
BMNaAKy BiAcyTHOCTI ronosu NMpasniHHA NpaBo
BUpILLANbLHOro rosiocy mMae uyreH lNpaeniHHS,
BMKOHYOUMA 060B’'A3kn ronosu [paeniHHS,
SKWIA ronoBye Ha 3acigaHHi MNMpasniHHS.

lonoea [paBniHHA ab6o uneH [paBniHHA
MOXYTb BUMaraTt OGroBOPEHHSI Ta NPUAHATTS
piLLIEeHHs1 3a y4acTto BCiX uneHiB MNpaBniHHA Ha
BNacHuWin poscya.

Y nepiog MK 3acigaHHsmn - [MpaeniHHA
HaranbHi  pIlLEHHA MOXYTb MpuAMaTUCA
MpaeniHHAM y poboyomy NopsigKy — LUNIAXOM
ONUTYBaHHA  KOXXHOFO  uYneHa [lpaBniHHS,
30Kpema, y Bunaaky, kKonu 4vneHun MpaBniHHA
nepebyBalTb y CNy>kKOOBOMY  BiOpPsMKEHHI,
npawioTb OUCTaHLINHO (pilweHHs
NPUAMAETBCA  LWIASAXOM  OMUTYBaHHS MO
TenecoHy, o0OOMIHOM TO4Ykamu 30py 3a
AOMOMOrOK  €NIeKTPOHHOI  nowTn), - 6e3
CKIMMKaHHS 3acigaHHs MpaeniHHA (3a04Ho). B
UbOMY  BUMaAKy  3aCTOCOBYKTbCA  BCi
nonoxeHHs CtaTtyTy BaHKy CTOCOBHO KBOpYMY
MpaBniHHA Ta MOpsiAKY rOSIOCYBaHHS YreHiB
MpaBniHHA. Py NPUAHATTI PILUEHHST LLNAXOM
OMNUTYBaHHS, SIK 3a3HAYeHO BULLIE, BCi YrieHM
MpaBniHHSA, WO NpuiManu y4acTb y NPUAHATTI
KOHKPETHOrO PILLIEHHA, MOBWHHI nignucaTn
okpeme PiweHHs MpaBniHHS.

Ha 3acigaHHi MNMpaeniHHA BeOeTbCS NPOTOKON.
MpoTtokon 3acigaHHa [MpaBniHHA  BaHky
nignucyeTbes ronosoto INMpaeniHHA BaHky abo,
y pasi Koro BigCYTHOCTI, YneHom [lpaBniHHS,
rornoBylOYMM Ha 3acigaHHi MNpaeniHHa BaHky, i
cekpeTtapeM [lpaBniHHA BaHKy, 4Ki HecyTb
BiQNoOBiganbHICTb 3@ NPaBUILHICTb CKNagaHHA
npoTokony. lNpoTokon 3acigaHHs [MpaBniHHA
HagaeTbCA AN O3HAMOMIIEHHS Ha BUMOTY
uneHa [MpaeniHHA, yneHa Harnsgooi pagum

abo npegcrtaBHMka npodocninkoBoro abo
iHLIOro YNOBHOBaXXEHOMO TPyOOBMM
KONEKTUBOM oprany, AKUN nignucas

KONEKTMBHUI [JOroBip Big iMEHI TpygooBOro
KOIEKTUBY.

Unenn Harnggosoi pagn, a  Takox
npeacTtaBHUK  NpodCninkoBoro abo  iHLWOoro
YNOBHOBa)XEHOrO  TPYAOBMM  KOMEKTMBOM

opraHy, AKWiA Nignucas KONMEKTUBHUIA [OroBip



34.

35.

36.

participate at the Board meetings.

VII. CRO and CCO veto right

Chief Risk Officer of the Bank (CRO) hasthe 34.

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
for 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
legislation of Ukraine, respective standards of
professional unions, that are applied to the
Bank, the conflict of interests, 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.

VIII. Rights and duties of the Management

37.

Board members

The work procedure, rights and duties of the
members of the Board, as well as the payment
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35.

36.

Bif, iIMEHi TPyZOBOro KONeKTnBy, MatoTb NpaBo
OyTV NpucyTHIMK Ha 3acigaHHAX MpaBniHHS.

VII. NMpaBo Beto CRO T1a CCO

onosHun pusnk-meHegkep baHky (CRO),
Mae MpaBO HaknacTu 3abopoHy (BeTO) Ha
piweHHs MpaeniHHA BaHKy y BMnagky, AKLWO
peanisauis Takux pilleHb MoXe Npu3BecTy 4o
MOPYLUEHHA BCTAHOBMEHOINO PU3MK-aneTuTy
Ta/abo 3aTBEpMKEHUX NIMITIB PU3KMKY, a TaKOX
B iHLINX BMNagKax, YCTaHOBMEHNX
Harnsgosoo  pagolo, Ta  HeBigKIagHo
iHpopmye Harnsigosy pany baHky abo komiteT
3 ynpaeniHHa pu3nkamn Harnsgosoi pagm npo
TaKi piLleHHS.

[onoBHM  KOMNI@eHc-MeHepkep  baHky
(CCO) mae npaBo HaknacTu 3abopoHy (BETO)
Ha piweHHs MNMpaeniHHa BaHKy y BUNaakKy, SKLWo
peanisaujs Takmx pilleHb MOXe MpuU3BecTn 40
MOPYLLUEHHA BUMMOr 3aKOHOAABCTBA YKpaiHu,
BiANOBIOHMX CTaHaapTiB npodeCinHmX
ob’egHaHb, Oia SKMX NOLUMPHETLCH Ha bBaHk,
KOHGOMIKTY iHTepeciB, a TakoX B iHWKUX
BMNagkax,  YycTaHoBneHux  Harnggosotro
pagoto, Ta HeBIAKNaaHO iHpopmye Harnsoosy
pagy baHky abo komiTeT 3 ynpaBniHHA
pusmkamm HarnggoBoi paguy npo Taki piLleHHs!.

Y Bunagky 3actocyBaHHs [OfOBHUM PU3NK-
meHemkepom banky (CRO) abo [onosHuM
komnnaeHc-meHepkepom banky (CCO) npasa
Beto,b, CRO abo CCO (BignoBigHO)
HeBigknagHo  iHdopmye HarnsgoBy pagy
BaHky 3acobamu kopnopatuBHOI NoWTU i Y
TWXKHEBUN TEpPMiH rotye mMatepianu
(signosigHo o Bumor n4 Cratri 17
MonoxeHHa npo HarnsooBy pagy baHky),
OTPUMYE KOHCYNbTaTUBHWN BUCHOBOK LUOAO
cripHoro NMUTaHHSA BiO BiAMNOBIOHOroO
KOMMETEHTHOrO Niapo3ainy/-is MaTepuHCLKOro
GaHky - BAT OTIN baHk (YropwuHa) Ta
Hanpaense mMaTtepianu Ha po3rnag
Harnsagosoi pagn baHky 3 METO NPUAHATTA
PilLEHHS NMPO NiATBEPMKEHHS / NOoJoNaHHA
BETO.

Y BUNagKy 3acToCcyBaHHSA BETO, BUKOHAHHS
pilweHHa MNpaBniHHA BaHKy NpunuHAETLCA Ao
OaTu NPUAHATTSA pilleHHa Harngaoeoko pagoro
BaHky.

VIII. NpaBa Ta 060B’sA3kM uneHiB NpaBniHHA

37.

Mopsigok poboTn, NpaBa Ta 0OOB’SI3KM YNEHIB
MpaeniHHA, a TakoX BUANAATK iM BMHaropoam



38.

39.

40.

41.

42.

of remuneration to them, 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.

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 contribute to their settlement.
Members of the Management Board must
promptly disclose any actual or potential
conflict of interest and ensure that it is properly
documented and managed in accordance with
the Bank’s internal documents. Members of the
Management Board shall 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
his/her vote is not taken into account when
determining the quorum of the Management
Board.
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39.

40.

41.

42

BM3HAYalOTbCAd  YMHHMM  3aKOHOLABCTBOM
YkpaiHn, Ctatytom baHky, umm MNonoXeHHsm,
nocagoBMMM  IHCTPYKUISIMKW, MOMITUKOK NPO
BuHaropogy u4neHiB [lpaBniHHA, a Takox
TPyOOBMM  JOroBOPOM  (KOHTPAKTOM), LLO
YKNagaeTbCs 3 KOXHUM YneHom [paBniHHS.
[onoBa Harnsposoi pagn umM ocoba,
YNOBHOBaXEHa Ha  Take  MignucaHHs
Harnsgoeoto papgoto, nignucye  oorosopu
(koHTpakTK) i3 yuneHamu lMpaeniHHA Big iMeHI
BaHky.

UneHwn MNpaeniHHA HecyTb BiAMNOBIAanbLHICTL 3a
AianbHiCTe BaHKy y Mexxax CBOET KoMneTeHLji.

Unenn T[lpaBniHHa 3000B’A3aHi Aisatm B
iHTepecax baHky, QgoTpumyBaTUCA BUMOT
3aKoHoOaBCTBa YKpaiHW, nonoxeHs CrartyTy
BaHky Ta iHWKX JOKYMeHTiB BaHky.

UneHn [lpaBniHHSA HecyTb BianoBiganbHICTb
nepen baHkom 3a 30uTkKM, 3aBoaHi BaHky
iXHiMn  giavn  (6e3disnbHICTIO),  3rigHO i3
3aKOHOM. AKWO BignoBiganbHICTb  HECYTb
JAekinbka ocid, ix BignoBioanbHICTL nepen
BaHkom € conigapHoto.

Unenn [paBniHHa 3000B'A3aHi 3anobiratu
BMHUKHEHHIO KOHGIIKTIB iHTepeciB y BaHky Ta
CrpuATK iX BperynoBaHHio. Ynexu MNpaeniHHA
MOBMHHI  HEBiOKNaAHO MOBIOOMMATM  MNPO
HasiBHMIN abo NOTEHLUIMHUIA KOHANIKT iHTepeciB
Ta 3abesnevyyBaT WMOr0 [OOKyMEHTarbHe
BpEryroBaHHA BiOMNOBIAHO 00 BHYTPILLHIX
AOKyMmeHTiB  Banky. Ynenn  [NpaBniHHS
3060B’3aHi yTpUMyBaTUCA Big BYMHEHHS LiN
Ta/abo NPUUHATTS pPilLEHb, SKWO LE MOXe
NpU3BECTM OO0  BUHMKHEHHSA  KOHpMiKTy
iHTepeciB Ta/abo nepelukogpKaT HanexHoMy
BUKOHaHHIO TakMMmn ocobamm CBOiX MOcagoBmnx
060B’A3KiB B iHTepecax baHky.

Unenn [MpaBniHHA 3000B'A3aHi BigMOBUTUCSA
Big, ydacTi y NPURHATTI pilleHb, SKLLO KOHAIIIKT
iHTepeciB He dae M 3MOrM MOBHOK Mipoto
BMKOHYyBaTM CBOI 060B'A3KN B iHTepecax baHky,
MOro BKIadHWKIB Ta yyacHukiB (AkuioHepa). Y
TakMx Bunagkax uneH [paBniHHA He Mae
npa.a rosiocy nig Yac NpunHATTA [NpaBniHHAM
piLLEeHHS Ta Noro/ii ronoc He BpaxoBYETLCA Nia
yac BU3HaYeHHs1 KBopyMy NpaBriHHS.



43. The Management Board, at the request of the 43. [llpaeniHHA Ha BUMOry opraHiB Ta NOCagoBUX

45.

Bank's bodies and officials (namely: the
chairman and members of the Supervisory
Board, the chairman 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.

IX. Competences of the Board

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 activites 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,

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

44. [lo

oci6 baHky (a came: romnoem Ta uneHiB
Harnsgoesoi pagu, TronoBuM Ta  4neHiB
MpaeniHHSA,  KOpPNOpaTMBHOMO  CekpeTaps)
3000B'i3aHe  HagaTM  MOXNMBICTb  AnA
O3HaoOMIeHHs 3 iHbopmaLlieto NPo JisnbHICTb
BaHky B Mexax, BCT@HOBIIEHMX
3akoHogascTBOM YkpaiHu, CtatyTtom baHky Ta
BHYTPILLHIMK nonoxeHHsamMn banky. Ocobu, siki

oTpymanu  goctyn Ao iHdopmadii 3
obmexeHnm OOCTyrom, HecyTb
BignoBiganbHiCTb 32 i  HenpaBOMipHe
BMKOPMWCTaHHS.

IX. MoBHOBaxeHHA MNMpaBniHHA

koMmneTeHuii  [paBniHHA  HanNexwuTb
BUPILLEHHA  BCIX MWUTaHb, MOB'A3aHUX 3
KEPIBHMLTBOM MOTOYHOK AiSNbHICTIO  BaHky,
KpiM NUTaHb, LWIO HanexaTb 00 BUKITHOYHOI
KomMneTeHuji 3aranbHnx 36opie Ta Harnsgosoi
pagw. NMpaBo4nHK (gorosopu) 3 HaujioHansHUM
GaHkoM YKpaiHW, HesanexHo Big npeameTy
NpaBoYMHY Ta MOro PUHKOBOI BapTOCTi, B T.M.
ane He BUKMIOYHO LoAO0 GaHKIBCbKOro
o6cnyroByBaHHs Ta HagaHHS nocnyr
HauioHanbHum 6aHkoM YKpaiHu, B TOMY 4mchi
ane He BUKIIOYHO, WOA0  AEenO3UTHUX
ceptuddikatie,  MiKOAHKIBCbKMX  BamntOTHUX
onepadin, AepxaBHUX obniraujn,
KpeauTyBaHHS, iHLUNX dDiHAHCOBUX IHCTPYMEHTIB
€ NOTOYHO LiANbHICTIO BaHKy, HEe € 3HaYHMK
npaBoYMHaMM, Ta He MNOTPebyloTb pilLeHHs
Harnsgoeoi pagun abo AkuioHepa, wwogo
HafaHHS 3roau Ha X YKNageHHs Yn HacTynHe
CXBarieHHs.

45. [o komneTeHuji NpaBniHHa BaHKy HanexuTb:
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1) BM3HA4YeHHSA
peanisauiqa
DisiNbHOCTI

uinen, pospobka Ta
cTpaTterii  po3BUTKY Ta
BaHky, KoHTponb 3a X
BUKOHaHHAM. Crtpaterii  banky wono
pPO3BUTKY Ta DisiNbHOCTI BaHky
nianararTe 3aTBEpMXKEHHIO Harnsgosoto
pagoto baHky;
2) nonepegHe 3aTBepmXeHHs  [loniTwku
BuHaropogn MixHapogHoi BaHkiBCbKOT
rpynn OTT1, saka nignarae BNpoBag>KeHHI0
yyacHukamun bBaHkiBcbkoi rpynu OTIl B
YkpaiHi, MoniTvkn Npo OuUiHKY OisifbHOCTI
Ta mMaTepianbHe CTUMYIIOBaHHSA
npauisHmkie AT  «OTIM  BAHK» Ta
3aranbHoi cymu LopiyHoro GoHycy, LWo
BUNMayyeTbca nepcoHany banky. Taki
pilLeHHA nignarawTb  3aTBEPOXEHHIO



4)

5)

10)

Board of the Bank;

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

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 regarding the
distribution of the Bank's profit. Making
proposals to the Supervisory Board on
the amount of dividends to be paid from
profit earned;

approval of limits values for each type of
risks according to the list of limits
(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 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 decision on establishing other
legal entities, participation therein, their
reorganization and liquidation, provided
that the Bank’s participation does not
exceed 10% of their authorized capital,
set up of separated sub-divisions of the
Bank within the territory of Ukraine,
approval of their Articles of Association
and Bylaws, their reorganization and/or
liquidation;
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3)

4)

5)

6)

7)

8)

9)

10)

Harnsgosoto pagoto baHky;

KOHTPOSNb 3a [JocTaTHICTIO Kanitany
BaHky Ta KOHTPONb 3a BWKOHAHHAM
6rooxeTy BaHky;

nonepeaHin pos3rnag pesynbTaTiB
diHaHCOBO-rocnogapcbkol  AiAfbHOCTI
BaHky, pos3pobka npono3uvuin Aans
Komitery Harnsgosoi pagn baHky 3
nUTaHb ayauTy Woao po3noginy npubyTky
BaHky. HapgaHHa nponosuuii woao cymu
OuvBigeHaiB go cnnatu 3 npubyTky Ons

3aTBepoKkeHHs  Harnsgosoto  pagoto
BaHky;

3aTBEPOKEHHS 3HayeHb NiMITIB WoAo
KOXXHOrO  Buay pu3KMKiB  3rigHO 3
BM3Ha4yeHMMM Harnsgosow — pagoto

nepenikom nimitie (o6mexeHb);

po3rnsg Ta 3aTBepaXeHHS NnaHiB din 3a
pesynbTaTamMu NepeBIpOK, 34IMCHEHUX
Nigpo3aifioM BHYTPILWHLOro ayguTy;

poarnag BMCHOBKIB 30BHILLHBOIO
ayauTy; aHania npuYMH  HaHECEeHHS
BbaHKky 30uTKiB, HeogepXaHHA baHkom
Joxopis;

HagaHHA npono3uuin Harnagosin pagi
BaHKy nNpo BiOKpPUTTA BHYTPILLHIX MPOEKTIB
BaHky, 3arny4eHHs 30BHILLIHIX
KOHCynbTaHTiB abo npuabaHHa ©Oyab-
SIKOr0 aKTMBY, AKWO Yy pesynbTaTti Takoro
npuadaHHs byae nepeBuLLIEHO BUTPATHUIA
nimiT piyHoro GrogxeTy baHky;

3aTBEPKEHHS IMIIKEBUX Ta peknamMmHmnx
KOoMMaHin 3aranbHO-6aHKiBCbKOro
3HayeHHA (B T.M. npeseHTauin), 3
BUAINEHHAM KOLUTIB Ha TakKi Uini B Mexax
nimMiTiB  dpiHaHCyBaHHSA, 3akKpinneHux B
piyHomy  OrompkeTi banky. Byab-sike
nepeBuULLIEHHA TakuUX niMiTiB NOBUHHE
Oyt 3atBepmxkeHe [lpaBniHHAM bBaHky,
Npwn YMOBI, L0 3aranbHUiA pidHni GrooxeT
BaHKy He nepeBULLEHO;

NPUAHATTS pPILEHHS LWOoA4O0 CTBOPEHHS
iHLWKNX OPMANYHMX OCiB, yyacTi B HUX, iX
peopraHisauii Ta nikeBigauii, y4acTtb
BaHky B sikux ctaHoBMTb 40 10 BigcoTKiB
IX cTaTyTHOro Kanitany, CTBOPEHHS
BidokpeMneHux nigposginis baHky Ha
TepuTopil YKpaiHW, 3aTBepaKeHHS iX
cTaTyTiB i MONOXeHb, X peopraHisauito
Ta/abo nikeigau,ito;



11)

12)

13)

14)

15)

16)

17)

making a 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; such
decisions require final approval by the
Supervisory Board of the Bank;

making a 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 for those that, in
accordance with the law, the NBU’s
regulatory acts, or the Bank’s Articles of
Association, are subject to approval by
the General Meeting of Shareholders or
the Supervisory Board of the Bank),
bringing changes and supplements to
them;

approval of the Standing Order of the
Management Board;

making decision on organization,
liguidation and reorganization of the
committees of the Management Board
of the Bank, approval of their
structure/membership upon proposal
of the chairman/member of the Board,
approval of their Bylaws and changes to
them;

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 Bank's Management
Board and/or decisions of the Bank’s
Management Board;

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,
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11)

12)

13)

14)

15)

16)

17)

NPUAHATTS  NOMNepefHbOro  pilleHHs
WoOO CTBOPEHHS, peopraHisaudii Ta
nikeigauii topngnyHmMx ocib, yTBOpEHHS
¢dinin i npeacrtaBHMUTB baHky Ha
TepuTopil IHWNX aepxaB, 3aTBEPAKEHHS
IX CTaTyTiB i NOMOXeHb, a TakoX LWoAo
y4yacTi baHky B topuMandHux ocobax, Lo
ctaHoBnaTb 10 i Oinblie BigcoTKiB X
CTaTyTHOro Kanitany; Taki pilleHHs
notpebytoTb OCTaTO4HOro
3aTBepXeHHa  Harnsgosow  pagoto
BaHky;

NPUAHATTS NoNepenHbOro pilleHHs npo
yyactb baHky y rpynax, B Tomy u4ucni
NPOMMUCNOBO-PIHAHCOBUX  Ta  iHWMKX
o6'egHaHHsaX. Taki piweHHs noTpebyoTb
OCTaTO4YHOro 3aTBEPOKEHHS
Harnagosoto pagoto baHky;

3aTBEPOKEHHSA BHYTPILWLHIX [OOKYMEHTIB
BaHky (32 BUKMIOYEHHAM TUX, WO Y
BiAMOBIAHOCTI OO 3aKOHY, HOpPMaTUBHO-
npaeoBux akTiB HBY un CtaTtyTy BaHky
3aTBepaXyloTbcsa 3aranbHumm 36opamm

AkuioHepiB  uu Harnsgosoio  pagoto
BaHKy), BHECEHHS B HMX 3MiH Ta
[ OMNOBHEHb;

3aTBepmpkeHHs  PernameHTy  pobotm
MpaBniHHg;

NPUAHATTA pilleHb PO  YTBOPEHHS,
nikBigauito, peopraHisauito  KoMiTeTiB
MpaBniHHa bBaHky, 3aTtBepmXeHHsa iX

nepcoHanbHOro cknagy 3a Mnponosuuieto
rofioBu/yneHa MNpaBniHHA BaHky,
3aTBEPAKEHHS TX NOSIOXEHb Ta 3MiH A0 HUX;

AeneryBaHHs npaea nianucy HpuanyHo
3HaYyLLMX [OOKYMEHTIB Big iMeHi BaHky
cnyx6oBusam baHky. MNoBHOBaXeHHsT OCIO,
wo iM HagaHo npaBo NigNMCy Big, IMeHI
baHky Ta npouegypa HagaHHA npasa

nignvcy BM3Ha4Yal0TbCA OKpeMunm
BHYTPILLHIMN perynsaTuBHUMm
AOKyMeHTaMy, WO  3aTBEpPOXKyHTbCH

MpaBniHHAM Banky Ta/abo piweHHsMK
MpaBniHHS;

NPUAHATTA pilleHb NPO HadaHHA npasa
nignucy PUANYHO 3HAYYLLNX OOKYMEHTIB
Big iMeHi bBaHky TpeTim  ocobam
(opyanyHum abo isnyHumM ocobam) y
BignosigHocTi no [lopagky HagaHHA
npaesa nignucy TpeTiMm ocobam, LWo



46.

that is approved by the Management
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
"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
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46. MNpaeniHHa baHky ana peanisadii

3aTBepPAKYETbCA pilleHHsAM [paBniHHAM
BaHky;

18) npurHATTA piLLEHHS woao
npuabaHHa/npoaaxy BaHkom
HEpyxoMoro MamHa, Yy TOMYy u4ucHi,

NPUNHATTSA HEPYXOMOro MarHa Ha 6anaHc
BaHky;
19) BUPILLEHHS HWKX MUTaHb, WO HanexaTb
0o komneTeHuii [MpaBniHHA 3rigHO i3
UYMHHMM 3aKOHOAABCTBOM YKpaiHM Ta
Cratytom BaHky.

CBOIX
3aBOaHb  BUKOHYE  Taki Lwoao

ynpaeniHHSA pU3nKamMu:

dyHKLT

1) 3abe3neuye po3pobrieHHs Ta 3aTBEPIKYE
BHYTPILWHbOOAHKIBCbKI JOKYMEHTM (3rigHO
3 nepenikoMm [OKYMEHTIB, BMU3HAYEeHUM
«lNonoxeHHaM Npo opraHisaLito cMcTemu
ynpaBniHHA pu3nkamyn B GaHkax YkpaiHu
Ta 6aHKIBCbKMX rpynax», 3aTBepaXeHuM
MoctaHoBot [pasniHHA HauioHanbHOro
OaHky Ykpainn Ne64 Big 11 yepBHsa 2018
POKY B YMHHIN peaakuii);

2) 3abe3nedye NigrotoBKy Ta HagaHHSA
Harnagosin pagi ynpasniHCbKOI 3BiTHOCTI
npo pU3MKK, Ha sKi HapaXkaeTbecs baHk, sika
BKJSItOMaE iHopmaLio Woao HOBUX BUAIB
NPOAYKTIB YM 3HAYHUX 3MIH Yy OiSNbHOCTI
BaHky;

3) 3abesnevye nigrotoBky Ta HagaHHA
KomiTeTy Harngagosoi pagu 3 ynpasniHHA
puankamu Ta Harnsgosin pagi baHky
nNpono3unLin Woao HeobXigHOCTi BHECEHHS
3MiH OO cTparTerii Ta NoniTUKN ynpaBniHHSA
puaukamu;

4) 3abesneyye KOHTPOIb 3a AOBEAEHHAM [0
Bigoma BiANoOBigHNX CTPYKTYPHUX
nigpo3aainis i npaviBHUKIB baHky
iHdbopMmaLii Npo BHECEHI 3MiHM 0 cTpaTeril
Ta NOMITUKN yrpaBniHHA PU3NKaMM, iHLWKX
BHYTPILUHbOOAHKIBCbKMX ~ OOKYMEHTIB 3
NUTaHb ynpaBniHHA pU3NKamu;

5) po3pobnsie 3axogu WoO0 OnepaTUBHOIO
YCYHEHHS HefonikiB Yy YHKUiOHYBaHHI
cuctemu ynpaBniHHA pusmKamu,
BMKOHAHHS pEKOMEHAAaUin Ta 3ayBaXeHb
3a  pesynbTaTaMmuM  OUIHKW  PU3KKIB,
nepeBipok AenapTaMeHTy BHYTPILUHbOro
ayauTy, 30BHILLHIX ayAMTOpIB | HAarNA40BMX
OpraHis;

6) 3aTBEpOKYE 3HAYEHHs MiMITIB  Woao
KOXHOro  BMOy  PU3MKIB  3rigHO 3
BU3HaAYEHUM Harnagosoto pagoto



47.

48.

49.

50.

51.

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.

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

The Management Board preliminary
considers, as a rule, all issues that are
subject 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 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 Management
Board of the Bank.

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

47.

48.

49.

50.

51.
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nepesnikom nimitis (o6MexeHb);

7) 3abe3nedye agMiHiCTpaTUBHY NIATPUMKY
BUKOHAHHS [OMOBHUM PU3UK-MEHEMKEPOM
(CRO), NonosHMM KOMMaeHc-MeHeKepoM
(CCO), nigposginom 3  ynpaeniHHA
pusnkamu Ta nNigposginomM KOHTPOM 3a
OOTPUMaHHSM HOpM (komnnaeHc)
NOKMageHnx Ha HUX PYHKLIN.

MpaeniHHA BaHky Mae npaBo BMKOHYBATW iHLLI
dyHKUIT 3 ynpasniHHA pu3MKamMu, SKi He
cynepedaTtb BUMOram YMHHOro 3aKoHO4aBCTBa
YkpaiHu.

MNpaBniHHA BaHKy MOXe npuumMaTn pilleHHs
3 Byab-SKMX NUTaHb AiAnbHOCTI BaHKy, Kpim
NUTaHb, $SKi BiOHOCATbLCA A0 BUKMIOYHOI
koMneTeHuii 3aranbHux 36opiB AKLiOHeEpIB i
Harnspgosoi pagn baHky.

PiweHHs lMpaBniHHa BaHky € 060B’A3KoBUMMU
ANs BUKOHaHHSA Bcima npauiBHukamu baHky B
NMOBHOMY 00CSI3i Ta Y BCTAHOBEHI CTPOKM.

lNpaBniHHA BaHKy, siK npaBuno, nonepeaHbo
po3rnagae  BCi NUTaHHA, gKi nignaralTb
po3rnsay i BupiweHHo 3aranbHummn 36opamu
AkuioHepiB abo Harnsigosot papgoto bahky,
KomiTeTamn HarnsigoBol paawn i rotye no Hux
HeobXigHi MaTepianu i npono3uuii.

MpaBniHHA MOXe npu3HadaTy, i3 NOBHUMK abo
obmexeHnmmn MOBHOBAXXEHHAMMN, areHTiB,
AoBipeHnx ocib abo iHWKMX ocid abo KomnaHii, Wwo
Oil0Tb 32 [OOBIPEHICTIO, ANs BWKOHAHHA Ta
AOCArHeHHsA BCiX abo Byab-sakux uinen baHky.
Take npusHaYeHHs 34iNCHIOETLCA Y BiANOBIAHOCTI
3 AeTanbHUM NopsigKoOM HagaHHA npaea nignucy
Bio iMeHi bBaHKky, SKkun 3aTBEPOKYETHCA
MNpaeniHHAM BaHky.

MpaBniHHa BaHky 3060B’i3aHe yTBOPUTU Taki
NOCTINHO AitoYi KOMITETHU:

1) KpeanTHUIN KOMITET;

2) KOMITET 3 NUTaHb YNpaBniHHA aKkTMBaMu

Ta nacvBamu.
MpaBniHHA BaHKy Mae npaso yTBOplOBaATU W
iHWi  koMmiTeTn, npu ubomy, [lpaBniHHA
BU3HA4aE 3aBAaHHSA, PyHKLii, NTOpsAok poboTun
koMmiTeTiB [lpaBniHHA Ta MNPUAHATTA HUMU
piLleHb Yy MOMNOXeHHi Npo BiANOBIOHUN KOMITET.
OpaHa 1 Ta cama ocoba He MOXe ofgHOYaCHO
BUKOHYBATU  OYHKUIT romnoBu  KpeauTHOro



52.

53.

54.

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).

The procedures for the establishment and
termination of Management Board
committees, the composition and
appointment of their members, the

determination of minimum requirements for
the organization of committee activities, the
procedures for reporting to the
Management Board, and other related
matters are governed by a separate
internal document of the Bank, namely the
Bylaws on the Management Board
Committees and Sub-committees of OTP
BANK JSC, which is approved by the
Management Board.

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

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);

change of legal address and location
of the Bank and its separate
divisions;

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

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

the presence of at least one of the
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

52.

53.

54.
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KOMITETY Ta T[ONOBHOMO PU3UK-MeHeaXepa
(CRO) abo ronoBHOro KoMmnraeHc-MeHemxepa
(CCO).

Mopsgok  CTBOpeHHA  Ta NPUMNUHEHHSI
AisneHoOCTi KoMmiTeTiB MNpaBniHHA, opMyBaHHS
Ta NpU3HAYeHHa 1X cKragy, BCTaHOBIEHHS
MiHiManbHMX BUMOr [0 oOpradisadii poboTn
KOMITETIB, NOPSAKY iX 3BiTyBaHHs [lpaBniHHIO
BaHky Ta iHWNX NoB’A3aHNX NUTaHb BU3HAYEHO
B OKPEMOMY BHYTPILUHbOMY JOKYMeEHTI BaHky —

lMonoxeHHi npo koMmiTeTM Ta nigkoMiTeTn
lNpaBniHHSA AT «OTMN BAHK», ake
3arBepoxyetbca NpasniHHAM BaHky.

3a noTtpebu [lpaeniHHa bBaHky Bnpasi

npumumMmaTy pilleHHs 3 NUTaHb, SIKi 3HaXoaATbCS
B cdpepi BignoBiganbHOCTI kKoMiTeTiB [paBniHHSA
BaHky.

MpaBniHHA bBaHKy 3060B’A3aHe NpOTArom
TPbOX po6oumnx OHiB iHpopmyBaTK
HauioHanbHui 6aHK YkpaiHu npo:

1) NPUNUHEHHS NOBHOBaXEHb/3BifIbHEHHS
KepiBHMKa (kepiBHUKIB) BaHKy, kepiBHMKa
nigpo3sainy BHYTPILUHBOrO ayanTy,
rofIOBHOrO pU3nK-MeHeaxepa,
rONIOBHOrO  KOMMMAEHC-MeHegXkepa i3
3a3HavYeHHAM nigcras Takoro
3BiNIlbHEHHA Ta NpO KaHauaaTtypu AN
npu3HayeHHs Ha Ui nocagn (3a
HasABHOCTI);

3MiHY OPUONYHOT agpecu i
MicuesHaxooxeHHa baHky Ta noro
BigOKpeMMneHnx nigposainie;

BTpaTM Ha cymy, wo nepesuwye 15
BiICOTKIB BnacHoro kanitany baHky;

nagiHHA piBHS BriacHoro kanitany 6aHky
HWXYe pPiBHA perynsaTtuBHOroO Kanitany;

HasABHICTb xo4a O opaHiei 3 niactaB ang
BiAHECEHHSA BaHky oo  kaTeropil
npobnemMHnx abo HennaToCNPOMOXHUX
abo ana BigknNMKaHHA  6aHKiBCbKOI
niueHsii Ta niksigauii baHky;
NPUNNHEHHSA BaHKIBCbKOT AiANbHOCTI;

NnoBiQOMMEHHS Npo NiJo3py Y BUYUHEHHI
KpUMiHanbHOro NpaBonNopYyLUEHHS
KepiBHMKY BaHky, @i3nyHin o0cobi -
BITACHUKY iCTOTHOT y4yacTi abo
npeacTaBHUKY  OPUOMYHOI  ocobu -

2)

3)
4)

5)

6)
7)



56.

57.

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.

X. Interaction with the governing bodies (the
General Meeting of Shareholders and the
Supervisory Board), Committees of the
Supervisory Board, control functions and
other units of the Bank

55. 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 arranging
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 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

55.

56.
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BlacHMKa iCTOTHOI y4acTi;

BUSBMEHI  (pakTM  WOAO  BflacHUKa
iCTOTHOI y4acTi, siKi cBigyaTb Mpo Moro
HeBignoBigHICTb yCTaHOBMNEHUM
HauioHanbHUM 0aHKoMm YkpaiHu
BMMOram Lo4o AifnoBoi penyTtauii Ta/abo
¢iHaHCOBOro/ManHOBOro CTaHy, a TakoxX
npo BusABMeEHi akTu, Ak ceigyaTb, WO
BOMOAiHHA TaKol 0cobol iCTOTHO
yyacTio y baHKy cTaHOBUTb 3arposy
iHTepecam  BKMagHWKIB  Ta  iHWWUX
Kpegutopis baHky.

8)

X. B3aemogis 3 opraHamu ynpaBniHHS
(3aranbHi 36o0pun AkuioHepiB, Harnagosa
pana), komiTtetamu HarnsgoBoi paaw,
nigpos3ainamMm KOHTPonko Ta iHWKUMK
niaposginamu baHky

Y pasi BUHUKHEHHSA HEOOXIOHOCTI TEPMIHOBOIO
BUPILLEHHA nNWUTaHb LiAnbHOCTI  BaHky, sKi
BiOHOCATBCA OO0 KOMMNETEeHUil 3aranbHux 36opis
AkuioHepiB abo Harnsgosoi pagn baHky, Ta B
HWKX BMNagkax, $KWO Uboro noTpebytoTb
iHTepecn baHky B uinomy, lNpasniHHa BaHky
Mae npaeBo BuMaraTu Big Harnagosoi pagu
CKMMKaHHS no3adeproBnx 3aranbHux 360pis
AKkuioHepiB abo BuMmaratTu Big  rorioBu
Harnsaposoi paan BaHky CKINUKaHHSA
nosayeproBoro 3acigaHHsa HarnsgoBoi pagu
BaHky.

HarnsgoBa paga He pigwe ogHoro pasy Ha pik
30iACHIOE KOHTPOIb 3a AianbHicTio MNpaBniHHA
BaHky LLNAXOM 3ycTpiven, aHanisy
ynpaBniHCbKOT  3BITHOCTI, OUIHKM  poBOoTK
lNpaBniHHA, OUiHKM BiANOBIAHOCTI KONEKTUBHOI
npugaTtHocTi MNMpaBniHHA BaHky po3mipy baHky,
ckragHocTi, obcaram, BuAaaMm, XxapakTepy
3aincHIoBaHUX baHkoM onepalini, opraHisauinHin
CTPyKTYypi Ta npochinto pusmky banky 3
ypaxyBaHHAM ocobnuBocTen AisnbHOCTi BaHky
SIK CMCTEMHO BaXXIMBOMO (3a HasiBHOCTI TaKoro
cTatycy) Ta / abo AianbHOCTI GaHKIBCbKOI rpynu,
00 cknagy sKoi BXoauTb baHk.

MpaeniHHA 3BiTYe nepen Harnagosoto pagoto
nig 4Yac kBapTtanbHUX 3acigaHb Harnsgosol
pagu Ta Hagae perynapHi 3BiTM  Wo[o
diHaHCOBUX pe3ynbTaTiB AiANbHOCTI baHky,
iHbopmye npo cTaTyc peanisadii cTparterii,
BUKOHAHHS Bro0AXKETHUX NMOKa3HWUKiIB,
NOTOYHUX (cTpaTeriyHux) NMPOEKTIB,
3aranbHoOl AignbHOCTi baHKy Ta ynpaBniHHA
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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, members of the
Supervisory Board Committees, heads of
the sub-divisions of control of the Bank
(control functions, i.e. 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, Committees of the
Supervisory Board / members of the
Supervisory Board Committees 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/Corporate Secretary; 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 writtenor
via electronic mail. Decisions 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 and
Committees of the Supervisory Board are
recorded in written in accordance with the
order of making decisions by the
Supervisory Board, Committees of the
Supervisory Board accordingly.

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

58.
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pusnkamu, Ha ki HapaxaeTbca baHk, Hagae
iHopMauito 3 nNUTaHb, WO BigHOCATLCA A0
BUKIIOYHOI KomneTeHuii Harnagosoi pagw,
Ta iHWY HeobXxigHy iHdoOpMaUilo Ha 3anuT
Harnagosoi pagw.

UneHn [MpaBniHHa TicHO cniBnpauloTb i3
yneHamn Harnsgosoi pagu, uYneHamu
KomiTeTiB HarnsgoBoi pagn 1a kepiBHUKamu
nigpo3sgainie kKoHTponto baHky (nigposainom 3
ynpasniHHSA pu3nkamm, nigposginiom
KoMMnaeHcy Ta nigposainioMm BHYTPILWHBOrO
ayauty baHky), iHWwrMmKn nigposainamu baHky,
npoBoAsATb pobodi 3ycTpidi Ta Hapaawn Ans
0BroBOpeHHs1 MOTOYHMX NUTaHb, HagaHHA /
OTPUMaHHS 3BITiB, iIHOpMaLii Y1 PO3’ACHEHDb
3 OKpeMux nuTaHb Towo. 3YCTpidi MOXYTb
NpPoBOAUTUCA K 3a iHiuiaTMBM Harnagosoi
pagu 4m uneHiB Harnagoeoi pagn, KomiteTis
Harnsposoi pagn / uneniB KowmiTteTiB
Harnspgosoi pagn Tak i 3a iHidiaTMem
MpaeniHHA / uneHiB [NpaBniHHSA, KEpPIBHUKIB
nigpo3ainie KOHTPOSO YM iHWKX Nigpo3ainis
BaHky camocTiiHO abo 4epes3 npauiBHUKIB
BiO4iNy KoprnopaTuMBHOro cekpetapiaty /
KoprnopaTMBHOIO cekpeTaps, Ans Uboro
BMKOPUCTOBYIOTb  YCi HasABHiI 3acobu
KOMYyHiKauii (Taki 8K enekTpOHHa nowTa,
Bigeo-KoHepeHUia, TenedoHHi Hapagw,
nepcoHanbHi 3ycTpivi). Y pasi HeobxigHocTi,
OOMOBMEHOCTI 4YM  OCHOBHI  pesynbTatn
3yCTpidi MOXYTb (pikCyBaTUCHA Y MMCbMOBOMY
BUrNAQi 4m 3acobamm enekTPOHHOI MOoLTH.
PiweHHs MpaBniHHA dikcytoTbCS y
NMCbMOBOMY BUrNAAdi BiANOBiAHO OO NOPSAKY
NPUAHATTS  piweHb [paBniHHAM  BaHKy.
PiweHHsa Harnagosoi pagu, KowmiteTi
Harnagosoil pagu gikCyoTbCa Y NMCbMOBOMY
BUrNAai BiANOBIAHO A0 MOPSAAKY NPUAHATTS
piweHb Harnagosotw pagoto, KomiteTamu
Harnspgosoi pagu BignosigHo.

MpaBniHHA BaHky 3abe3nevye He3anexHicTb
BUKOHAHHA o0oB’A3KiB nigposainamm
KOHTPOSIIO LWMSIXOM HEBTPYYaAHHS B npouecu
ix pobotn. lpaBniHHA bBaHky 3abesnedye
BMKOHaHHSA 3aBAaHb, piweHb Harnagosol
pagu  WoAo  BNPOBAgXEHHA  CUCTEMM
ynpasniHHA puaunkamm, YKIo4yar4n
cTparTerito Ta noniTuKy ynpasniHHA
pusMkamu, KynbTypy YnpaBniHHA pu3nkamu,
npouegypun, MeToaM Ta iHWI 3axoau
edekTnBHoro ynpasniHHSA puamMkamu.
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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 Vviolations 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 Supervisory 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 Management Board of the Bank shall
support the internal audit sub-division in
carrying out the tasks and implementing
the decisions of the Supervisory Board
relating to internal audit, including the
implementation of the internal audit
strategy and charter, the bylaws on the
internal audit sub-division and the annual
internal audit plan, as well as procedures
and other measures aimed at ensuring the
effectiveness of the internal audit function.
The Management Board shall comply with
the requirements for ensuring the
independent performance by internal
auditors of their duties.

In order to implement its internal audit
tasks, the Management Board performs the
following functions:

participates in discussions with the
Supervisory Board to determine the
mandate of the internal audit function
and provides support to the internal
audit subdivision for the performance of
its duties;

interacts with the Supervisory Board /
Audit Committee of the Supervisory
Board / head of the internal audit sub-
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[MpaBniHHA BU3Hae Ta BUKOHYE BUMOTU LWOA0
He3anexHoro BUKOHaHHS oboB'a3kiB
onoBHUM PU3VK-MeHeIKepoM (CRO),
lonoBHMM  koMnaeHc-MeHegkepom  (CCO),
nigposginamy  ynpasniHHA  puU3MKamu i
KOHTPOIo 3a OOTPUMaHHAM HOpM
(KOMNIIa€eHC) i He BTPYYaAETLCH Y BUKOHAHHSA
HUMK CBOIX 0DOB'A3KIB.

MpaBniHHSA 3060B’A3aHe iHpopmyBaTK
Harnsposy pagny baHky npo BusaBneHi B
RisiNbHOCTI BaHky nopyLueHHs
3akoHoaaBCTBa YKpainu, BHYTPILLHIX
nonoxeHb baHKy (AKWO Taki MopyLeHHs
HanexaTb ao BM3HaA4YeHOoI 3aKOHOM
komneTeHuil Harnagosoi pagu) Ta npo
piBEHb PpPU3KKIB, WO BMHUKAKTbL Mig 4ac
pgianbHocTi  BaHky, HecBoevacHe  abo
HEeHaneXxHe BWKOHAHHA MNOB’A3aHMMK 3
BaHkom ocobamu 3000B’A3aHb  nepen

baHkom. [eTanbHi npouenypu AOOBELEHHS
Takoi iHdopmauii go Harnagosol pagu
BUKNaAeHi B OKpeMUx BHYTPILLHIX
OOKYMEHTax nigpo3ginis koHTponio baHky
(migpos3ainy 3 ynpaeniHHA pu3nkamu Ta
niapo3ainy KoMnnaeHcy).

MNpaeniHHa  baHky cnpuae  nigposginy
BHYTPILWHBOrO ayauTy Yy BUMKOHaHHI 3aBAaHb
Ta piweHb Harnagosoi pagu baHky wopo

BHYTPILLUHBLOrO ayauTy, BKMNOYa4in
BUKOHaHHS cTparerii Ta cTaTyTy
BHYTPIWWHBOrO  ayauTy, TMOJIOXEHHS Npo

nigpo3ain BHYTPIWHBOrO ayamTy Ta pivyHOro
nraHy BHYTPIWHbBOro ayauTty, npouenyp Ta
iHLIMX 3axofiB ans 3abe3neYyeHHs
ePeKTUBHOCTI PYHKLii BHYTPILLHLOTO ayaunTy.
MpaBniHHA bBaHKy BWKOHYE BMMOIrM LWOAO0
3abe3nevyeHHs  He3anexHOro BMKOHaHHSA
BHYTPILLHIMK ayanTOpamMmn CBOiX 000B’A3KiIB.

MpaBniHHa bBaHky Ansa  peanisadii  CBOIX
3aBfaHb LWOO0 BHYTPIWHLOIO ayanTy BUKOHYE
TakKi PyHKLUIT:

6epe yyacTb B 06roBopeHHi 3 Harnsgosoto
pagoto baHky LWo0a0 BU3HaAYeHHS MaHgaTa
YHKUIT  BHYTpilWHLOrO  ayauty  Ta
3abesneuvye NigTPUMKy nigpo3ainy
BHYTPILUHLOrO ayauTy AN BUKOHAHHSA HUM
CBOiX 000B’A3KiB;

B3aemogie 3 Harnsgosow pagoto bBanky /
KomiteTom Harnggosoi pagu 3 nuTaHb
ayauty [/ KepiBHMKOM nigposainy



division / heads of structural sub-
divisions of the Bank in order to ensure
unlimited access of the internal audit
sub-division to data, records,
information and property necessary for
the performance of their duties;

takes measures to eliminate the threat
and prevent Vviolations of the
independence of the internal audit
function;

receives information from the bank's
Supervisory Board about the results of
the performance assessment and the
established amount of remuneration for
internal auditors;

assists the Supervisory Board in
ensuring control over the effectiveness
of the internal control system, risk
management system;

provides administrative support to the
internal audit in order to ensure
sufficient resources (human, financial,
technical, technological) of the internal
audit for the proper performance of
their duties;

provides administrative support for the
performance of duties assigned to them
by internal auditors in terms of ensuring
the organization of their work process
and the issuance of administrative
documents;

participates, within the powers
determined by the Supervisory Board
of the Bank, in the annual assessment
of the activities of the head of the
internal audit sub-division and the
functioning of the internal audit sub-
division;

interacts with the Supervisory Board
and the Head of the Internal Audit sub-
division to determine the scope and
frequency of external assessment of
the quality of the internal audit function;

cooperates with the Supervisory Board
/ Audit Committee of the Supervisory
Board and the head of the internal audit
subdivision on the development of an
action plan based on the results of the
external assessment of the quality of
the internal audit function in order to
eliminate the identified shortcomings
and control over the implementation of
such a plan;

ensures control over the
implementation of recommendations
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BHYTPIWWHbOrO ayauty [/ KepiBHMKaMM
CTPYKTYpPHUX nigpo3ainie baHky 3 meToro
3abesneyeHHa HeobmexeHoro JocTyny
nigpo3diny BHYTPIWHLOrO ayauty Ao
JaHux, 3anucie, iHdopmauil Ta ManHa,
HeoOXigHMX ANs BUKOHAHHS HUMWU CBOIX
006OB’A3KiIB;

YXKUBaE 3axoniB AN YCyHEHHs1 3arpo3un Ta
HeJOoMNyLEHHS MOPYLUEHHS He3aneXHOoCTi
YHKLUIT BHYTPILUHBOro ayguTy;

oTpumye Big Harnsgosoi pagu bBaHky
iHopmMauito npo  pesynbTaTu  OLHKK
DIANbHOCTI  Ta  BCTAHOBMNEHUA  PO3MIP
BMHAropoau BHYTPILLHIX ayauTopiB;

cnpuse Harnagosii pagi  baHky B
3abe3neyeHHi KOHTPONH 3a ePEKTUBHICTIO
OYHKUiIOHYBaHHS CUCTEMW BHYTPILLHBOrO
KOHTPOTIO, cuctemm ynpaBniHHSA
pu3nKkamu;

3abesnevye agMmiHiCTpaTMBHY MiATPUMKY
Niapo34iny BHYTPILWHLOro ayanTy 3 MeTOH
3abe3neyeHHs JOCTaTHIX pecypcis
(nroacbkmx, diHaHCOBMX, TEXHIYHUX,
TEXHOJIOMNYHUX) Migpo3ainy BHYTPILHLOrO
ayauTy Ang HaneXHoro BMKOHAHHS HUMU
CBOiX 000B’A13KiB;

3abesnevye agMmiHiCTpaTMBHY MiATPUMKY
BUMKOHaAHHS  BHYTPIWHIMXM  ayguTOopamu
NMOKNageHMX Ha HUX OBOB’A3KIB Yy YaCTUWHI
npouecy Ta
OOKYMEHTIB;

BMOAHHS  pO3nopsavmx

Oepe y4aCcTb y Mexax MOBHOBaXEHb,
BM3Ha4veHux Harnagosoto pagoto baHky, y

LWOPIYHIN  OUiHLUi AOiSnNbHOCTI  KepiBHMKA
nigpo3ainy BHYTPIWHLOrO ayauty Ta
dOYHKLiOHYBaHHS nigpoaginy

BHYTPILLUHBLOIO ayauTy;

B3aemogie 3 Harnsgosoto pagoto baHky Ta
KepiBHMKOM  Nigpo3Adiny  BHYTPILUHbOro
ayauty ana  Bu3HadeHHA obcdary Ta
NepioanYHOCTi NPOBEAEHHSA  30BHILLUHBOI
OLUiHKM  SAKOCTi  DYHKUil  BHYTPILUHLOrO
ayauty;

cnisnpautoe 3 Harnagosoto pagoto baHky /
KmiTeTom HarnsgoBoi pagun 3 nuTaHb
ayauty Ta  KepiBHMKOM  nigposginy
BHYTPILLUHLOrO ayauTy WoA0 po3pobrieHHs
nnaHy  3axodiB  3a  pesynbTatamu
30BHIWHBLOI  OUIHKM  AKOCTi  PYHKUi
BHYTPILLUHLOrO ayauTy 3 METOK YCYHEHHS
BUSABMNEHNX HeOoSiKiB Ta KOHTPOM 3a
peanisauieto Takoro nnady;

3abe3neyye KOHTPOMb 3@ BWKOHAHHSM
pekoMeHgauin, HagaHux 3a pesynbTaramu
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provided based on the results of the
internal audit task, and is responsible
for the timely and proper
implementation of the necessary

measures.
providing constant efficiency
monitoring of internal control system
functioning;

acknowledgment with internal audit
reports and approval of action plan on
recommendations implementation;
control over recommendations
implementation;

support the internal audit mandate
throughout the Bank and promote the
authority granted to the internal audit
function;

realization of strategy and policy of risk
management, approved by the
Supervisory Board, ensures detection,
assessment, control and risk
monitoring procedures implementation;

decides on other matters related to the
management of the current activity of
the Bank’s, except those matters which
are the object of exclusive rights of the
General Shareholders Meeting and the
Supervisory Board.

The Management Board has the right to
additionally perform other functions to
ensure the effectiveness and
independence of the internal audit function,
which do not contradict the requirements of
the of Ukraine legislation, the Global
Internal Audit Standards.

In cooperaton with the Supervisory Board,
the Audit Committee of the the Supervisory
Board, the Bank's Management Board and
the head of the internal audit sub-division
create and maintain tone-at-the top to
promote compliance with the principles of
organizing the internal audit function.
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BUKOHAHHS 3aBaaHHA BHYTPILLUHbOIO
ayaouTy, Ta Hece BignoBiganbHIiCTb 3a
CBO€YacHe Ta HanexHe BXUTTS
HEeoOXiAHUX 3axoaiB.

3abesnevye 30iNCHEHHS MOCTINHOrO

MOHITOPUHTY eeKTUBHOCTI
OYHKUiIOHYBaHHS CUCTEMWU BHYTPILLHBOrO
KOHTPONIO;

po3arnagae 3BiTU BHYTPILWHLOIO ayauty Ta
3aTBEPIKYE MNIAHM 3axo4iB BUKOHAHHS
pekoMeHOauin;  KOHTPOSIOE  BUKOHAHHS
pekoMeHaauin;

NiATPUMYE MaHAaT BHYTPILWHLOrO ayamty
Ha Bcix piBHAX baHky | nowwuproe
iHdbopmaLito npo HagaHi dyHKLUT
BHYTPILLUHBOrO ayauTy NOBHOBAXEHHS;

peanisoBye cTpaTterilo Ta  MONITUKK
yNpaBniHHA  pu3nkamu,  3aTBEPAXKEHI
Harnagosoto pagoto, 3abesneyvye
BMPOBaXXEHHS Npoueayp  BUSIBNEHHS,
OLHKWM, KOHTPOJSI0 Ta MOHITOPUHIY PU3KKIB;

BMpIWWYE iHWI NWUTaHHA, noB'A3aHi 3
ynpaBniHHAM NOTOYHOI AiSNbHICTIO
baHky, KpiM nuTaHb, WO HanexaTtb A0
BMKITIOYHOI KOMMNETEHLT 3aranbHux 300piB
yyacHukiB 6aHky Ta Harnsgosoi pagu.

MpaBniHHA bBaHky Mae npaBO [04AaTKOBO
BMKOHYBaTW iHWI YHKUiT Ana 3abesneveHHs
edeKTUBHOCTI Ta He3anexHocTi  dyHKuil
BHYTPILWHLOrO ayauTy, SKi He cynepevaTb
BUMOram 3aKoHO4aBCTBa YkpaiHu,
MmobGanbHuM  cTaHgapTam BHYTPILLUHLOrO
ayouTy.

Pasom i3 Harnggosoto pagot, KomiteTom
Harnagosoil pagu 3 nutaHb ayauTty, lNpaBniHHA
BaHky Ta KepiBHUK Migpo3ainy BHYTPILUHLOrO
ayauTy opmyloTb Ta MiATPUMYOTE HanexHy
KopnopaTuMBHY KynbTypy Ta aTMocdepy Ha
PiBHI KepiBHUUTBA (QHrMINCbKOK MOBOK «tone
at the top») 3 MeTOO CNpUsHHA OOTPUMAaHHIO
NPUHUMNIB opraHisauil gyHKUii BHYTPILLHBOro
ayauty.
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Xl. Chairman and members of the Board

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 not exceeding 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.

Taking 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 on-going activities

of the Bank;
2) management of the activity of the
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Xl. TonoBa Ta uneHu MNpaBniHHA BaHKy

oyontoe ronoea [lpaBniHHA,
akun/aka kepye poboTtoto lMpaBniHHA Ta mae
npaso npeactaBnATh baHk 6e3 gopyyeHHs, B
TOMY 4ucni npeacTasnsaT iHTepecu baHky,

BUMHATM nNpaBoOuMHU Big iMeHi bBaHky,
aenerysatM CBOI MOBHOBaXEHHA  iHLWUM
ocobam, BuaaBaTUM Hakasm Ta [gasaTwu

po3nopsaXXeHHs, 000B'A3KOBI ANsi BUKOHAHHS
BCciMa npauiBHMKaMun baHky.

3acTtynHuku ronosu [paBniHHA  (4neHu
MpaBniHHA) BXoAATbL A0 cknagy [paBniHHSA
3a nocagot. YneHn [lpaBniHHA KepylTb
nignopsigkoBaHUMmM 1Y) Hanpsimamu
DiANbHOCTI Ta MalTb NpaBO NpencTaBndaATv
BaHk 6e3 popyyeHHs. YneHn [lpaBniHHSA
MatoTb NpaBo 0e3 AOBIPEHOCTI AiATY Big iMeHi
BaHky, BignosiaHo go CtatyTy baHky, pilweHb
lNpaBniHHA, B TOMY 4uchi npeactaBnaTU
iHTepecn baHKy, BYMHATM MNPaBOYUHU BIg
imeHi baHKy, pgenerysaTu MNOBHOBaXXEHHS
iHWKMM ocobam.

lonosa [lpaBniHHA Hece nepcoHanbHy
BigMOBIgaNbHICTb 3a OisANbHICTL baHky.

lonoea lNMpaBniHHA Mae npaBo GpaTh yvyacTb
y 3acigaHHax Harnagosol pagu 3 npaBoMm
aopagyoro ronocy. lonosa [lpaBniHHA He
MOXe o4ontBaTW CTPYKTYPHI nigpo3ginu
baHky. lonosa [lpaBniHHA npu3HayYaeTbCs
HarnagoBow pagolo Ha CTPoOK He Ginbwe 5
(mM’aTK) pokiB Ta BCTynae Ha nocagy nicns
moro / Ti norogeHHs HauioHanbHUM 6aHKoOM
YkpaiHn. [lonosa [lpaBniHHa Moxe 6yTu
NPU3HAYeHMN Ha HaACTYNMHUA M’'ATUPIYHUNA
cTpok. Nonoea lMNpaBniHHA Takox Moxe 6yTn
BiAKNUKaHWM/-Ha 3 nocagu B Oyab-AKnin 4ac
3a piweHHsam Harnsgosoi pagu baHky.

Fonosa [lpaBniHHA opraHizoBye pobGoTy
MpaBniHHA, cknukae 3acigaHHsa, 3abesnedye
Be[EHHS NPOTOKONIB 3acigaHb.

BpaxoBytouun OOMeXeHHS, BCTaAHOBMEHI

Cratytom baHky, ronosa [lpaBniHHa Mae

HaCTYyMHi NMOBHOBaXEHHSA Ta Hece

BignoBiganbHicTb 3a:
1) ynpaBniHHS [iSANbHICTIO
BaHky;

2) kepyBaHHsi poboToto MNpaBniHHA BaHKy;

NOTOYHOKO
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Management Board of the Bank;
providing the Board with work plans
and programs, as well as reports about
fulfilment of these plans and
programs;

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

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

setting the amount of remuneration for
the Bank's employees (except persons
whose remuneration is determined by
the Supervisory Board);

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;

disposal of the Bank’s property;

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.

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 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.

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.

The chairman of the Board on the basis of
resolutions of the Management Board of the
Bank or upon his/her own initiative issues
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HagaHHsA [NpaBniHHIO poboymx NnaHiB Ta
nporpam, a TakoxX 3BiTiB PO BUKOHAHHSA
LMX nsiaHiB i nporpam;

NPUUHATTA pilleHb LWOoA0 opraHisadii
npaui Ta BM3HAYEHHs 3aBOaHb |
000B's3kiB NpauiBHMKIB BaHky;

YKNageHHs Ta MPUMNUHEHHA TpyaoBUX
[OroBopiB Ta ynpasSiiHHS NepCcoHanom
BaHky;

BCTAHOBIMEHHA pPO3Mipy BMHaropoam
npauiBHukiB baHky (kpim ocib, po3mip
BMHAropoam sknx Bu3Hadae Harnsgoea
papa);

7) yknageHHs Oyab-aKkMx [OroBopiB Big
imeHi BaHky, WO He nignaratTb
3aTBepAKeHHO 3aranbHumm 36opamu
AkuioHepiB abo Harnsgoeoiw pagoto
baHky, Ta He nignsaralTb iHWUM
obmexeHHaM BignosigHo po CratyTty
BaHky Ta uboro NonoXxeHHs;

po3nopsagXeHHs ManHom BaHky;

BMKOHaHHSA iHWMX 0OOB’A3KiIB,
neneroBaHunx ronosi MpaBniHHs
Harnsgosot papgoto Ta 3aranbHUMM
36opamun AkuioHepiB baHky 3rigHo i3
YMHHMM 3aKOHOOABCTBOM YKpaiHu.

9) ycix

[oroBip/KOHTpakT 3 ronosot [lpaBniHHSA
nignucyetbca Big imeHi baHky ronosoto
Harnaposoi pagu abo ocoboto,
YNOBHOBAa)XXEHOK Ha Te Harnagosow pafolo
baHky.

lonosa [paBniHHA Ta YneHn [lpaBniHHA
BaHky maloTb npaBo npeactaBnaty baHk 6e3
AoBipeHocTi nepe 6yab-SKUMU LOPUANYHUMMU
Ta/abo diznyHuMn ocobamu.

Fonosa [lpaBniHHA bBaHky Bnpasi 6e3
DOBIpEHOCTI 3ficHIOBaTU OpUANYHI il Big
iMmeHi BaHKy y BCiX BITYN3HAHUX Ta iIHO3EMHMX
nignpuemcTBax, ycTaHOBax Ta OpraHizauiax,
yknagae goroBopu Big imeHi baHky, Bugae
OOBIPEHOCTI Ha 3A4INCHEHHS PUONYHUX OiN
BiAl iMeHi BaHky.

lonosa [paeniHHA bBaHKy, Ha nigcrasi
piweHb [NpaBniHHA BaHKy, abo 3a BnacHow
iHiLiaTMBOlO BMAae O0OOB’A3KOBI ANs BCiX
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orders, regulations, instructions, other
documents within his/her competence that
are obligatory to fulfilment 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
fulfillment by all employees of the Bank.

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

The members of the Board bear responsibility
for the activity of the Bank’s within their
comptences.

In case of disagreement with a decision of the
Management Board of the Bank, the
chairman of the Management Board has a
right to bring a disputable issue for the
Supervisory Board’s consideration, which
shall not suspend the effectiveness of the
Management Board’s decision, except in
cases expressly provided for by the Articles
of Association.

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 fulfillment of the duties of the
Chairman of the Management Board is
entrusted to a person previously approved
by the National Bank for the position in the
Management Board of the Bank;
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;

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.

2)

3)

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
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npauiBHuKiB BaHKy Hakasn, po3nopsaKeHHS,
IHCTPYKUIii, iHWIi OOKYMEHTM B Mexax CBOEl
KomMneTeHUu,ii.

[lonoBa [lNpasniHHA baHky mMoXxe generysaTtu
CBOI MOBHOBaXeHHs BwuaaBaTuM Hakasn Ta

AaBaTu  po3MNopsiAXKeHHHA, OOOB’SA3KOBI A0
BUKOHaHHSA BCiMa npauiBHMKamMn baHky.
[lonoBa MpaBniHHgA baHky Hece

BigMoBiganeHIiCTe 3a AianbHiCTe baHky vy
MeXKax CBOIX MOBHOBaXeEHb.

UneHwn lMpaBniHHA HecyTb BignoBiganbHICTb
3a gianeHictb baHky y Mexax CBOix
NOBHOBAaXEHb.

Y BuNagky Hesrogu 3 pieHHaM [NpaBniHHA
BaHky ronosa NMpasniHHA Mae NpaBoO BUHECTHU
cnipHe nuTaHHA Ha po3rnsag Harnsgosoi

pagn baHKky, WO He 3ynuHAe pilleHHSA
MNpaBniHHA, Kpim BUNagKis, npsiMo
nepenbaveHmx CtatyTom.

baHk noknagae BWKOHaAHHSA (TUMYaCOBMX)

o6oB’a3kiB ronoeu MNpaeniHHA BaHKy Ha iHWY
ocoby 3a TakuMx yMOB:

1) BuMKOHaHHS 060B’s3kiB ronosu [lpaBniHHSA
noknagaeTbcs Ha ocoby, paHiwe
norogxeHy HauioHanbHMM GaHKOM Ha
nocaay B lNpaBniHHi BaHky;

BUKOHaHHS ocoboto abo pisHUMKM ocobamm
oboB’s3kiB ronosu MpaBniHHA
30iNCHIOETbCA He Oinblle LwWecTn MicsaliB
nocninb;

BWKOHaHHS1 00OB’a3kiB ronosu [lpaBniHHS
BaHky He 30iNCHI0ETbLCA royI0BHUM
Gyxrantepom, noro 3aCTYMHUKOM,
BignoBiganbHUM npauiBHUKOM 3a
30iNCHEHHA  PiIHAHCOBOTO ~ MOHITOPUHTY,
ronoBHMM  puank-meHempxepom  (CRO),
rofloBHMM KomnnaeHc-meHeaxkepom (CCO),
BUKOHAHHS 0b60B’s3KiB roOfI0BHOIO
Oyxrantepa baHky He  34iCHI0ETHCS
ronosoto [MpasniHHA BaHky.

Y pasi BiacTopoHEHHS ronosu MNpaeniHHA YK
ocobu, sika BUKOHYE NOro NOBHOBAaXXEHHS, Bif
BUKOHaHHSA noro obor’aA3kis, Harnagosa paga
3060B'dA3aHa 34iNCHUTU MPU3HAYEHHSA HOBOI
ocobuM Ona  BUKOHAHHA PyHKUIN ronosu
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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 three
business days from the date of making such
a decision.

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 under common control with the Bank,
and banking unions and associations, as well
as in public or charitable organizations and
foundations whose primary purpose is not to
generate profit, except for positions related to
teaching, scientific and creative activities).

XIl. 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.

Corporate secretary - Head of Corporate
Secretariat Unit exercised control over
compliance with the requirements of these
Rules of Procedure.

The Corporate secretary - Head of
Corporate  Secretariat Unit / the
Management Board secretary shall be
responsible for keeping the original of the
Rules of Procedure of the Management
Board, originals of the meeting Minutes and
Resolutions of the Management Board,
annexes to them, passing minutes and
resolutions to archive in terms determined
by the internal regulative documents of the
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MpaBniHHA bBaHKy, a TakoX nogatu Ao
HauioHanbHoro ©6aHKy YKpaiHM npoTokonm
3acigaHb HarnspgoBoi pagn npo 3BiNbHEHHS
nonepegHbOro Ta MNpPU3HA4YEHHS HOBOIMO
ronosu [lpaBniHHA BaHKy NpOTAromM TPbOX
pobounx OHIB 3 gatm MNPUAHATTS  Takux
pilleHb.

lonosi Ta u4neHam [lpaBniHHa bBaHKy
3ab0pOHAETLCA 3aMMaTM nocagum B iHLWIKNX
topnanyHmnx ocobax (kpim KoHTponepa baHky,
OPMONYHNX OCiD, fAKi MakwTb CRiINbHOrO 3
BaHkom KoHTponepa, 6aHKiBCbKMX CMIfokK Ta

acouiauin, rpomagcbkmx/6naroginHmnx
opraHisauisx, doHgax, OCHOBHOK METO
CTBOPEHHSA Ta [iSNIbHOCTI  SAKMX He €

OTpuUMaHHs nNpubyTKy; nocag, noB’si3aHuX i3

30iINCHEHHAM BMKNagaubKkol, HayKkoBOl Ta
TBOPYOI AiANbHOCTI).

Xll. 3akno4Hi NONOXeHHs
MpaBniHHa bBaHky 3abe3nedye NOCTiHY

akTyanisauito nonoxeHHs npo [MpaBniHHA
BaHky Ta 1Woro BignoBigHiICTb HopMam
YMHHOrO 3akoHofaBcTBa YkpaiHu Ta CtatyTy
baHky.

MNonoxeHHs npo MNpaeniHHA nepernsgaeTbcsa
MpaBniHHAM bBaHky wopoky. Y Bunaaky
HeobOXigHOCTi BHeceHHS 3MiH 00 [MonoXeHHs
npo [paeniHHA, MpaBniHHA BUMHOCUTL Taki
3MiHW Ha po3rnsaAgd Ta  3aTBEepPAXXEHHS
Harnagosoto papgotw baHky. Y Bunagky
BiACYTHOCTI HEOBXiAHOCTI BHECEHHA 3MiH A0
MonoxeHHa npo [lpaBniHHA, [lpaBniHHS
npurimMae npo Lue PpilleHHs, dKke nignsrae
3aTBepaXeHHI0 Harnsgoeoto pagoto.

KopnopatuBHui cekpeTap - HavanbHUK
Bigginy KopnopaTuUBHOro cekpeTtapiaTy
3[iNCHIOE KOHTPOMNb 3a AOTPUMaHHAM BUMOT
uboro NMonoXxeHHs.

KopnopatnsHun
Bigginy

cekpetap - HavarnbHUK
KoprniopaTMBHOro cekpetapiaty /
cekpetap [lpaBniHHA Bignosigae 3a
3b0epiraHHa opwuriHany [lonoxeHHa npo
MpaBniHHA, opuriHaniB NPOTOKONIB 3acifgaHb
Ta piweHb [MpaBniHHA, gogaTtkiB OO0 HUX,
apxiByBaHHS NPOTOKONMIB Ta pilleHb Y CTPOKW,
BU3HAYeHi  BHYTPIWHIMX  perynaTUBHUMU
AOKyMeHTaMn baHky, Ta 34iMCHIOE KOHTPOMb
3a BMKOHaAHHSAM piweHb MNpaBniHHA.
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Bank and controls fulfillment of the Board’s
decisions.

These Rules of Procedure of the
Management Board shall be effective from
the date of approval by the Supervisory
Board of the Bank.

In the event of any discrepancy between the
Ukrainian and English versions, the Ukrainian
version shall prevail.

Matters not regulated by these Rules of
Procedure shall be governed by the,
applicable legislation of Ukraine, Articles of
Association, resolutions of the General
Meeting of Shareholders, of the Supervisory
Board of the Bank and other internal
documents of the Bank.

86. Lle lMonoxeHHa npo [lpaBniHHA BCTynae B
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nito 3 gatun 3aTBepkeHHa Harnsgosoro
pagoto baHky.

Y pasi po3bikHOCTEN MiXK YKpaiHCbKOW Ta
aHrNINCLKOK BEpCiAMU NepeBaXkHy CUy Mae
YKPaiHCbKMIA TEKCT.

MuTtaHHs, He BperynboBaHi UMM
MonoxxeHHAM, perynoTbCa 3aKOHOA4ABCTBOM
YkpaiHm, Cratytom bBaHky, pilieHHAMHK
3aranbHux 36opie AkuioHepis, Harnsgosoi
pagn baHky Ta iHWKMMW  BHYTPILIHIMK
DOoKymMeHTamu baHky.



