HopaTok Ne 4
0o PiweHHs AkuioHepa Ne 92
Big 30.04.2024 p.

Approved by:
Shareholder’'s Resolution of
JOINT-STOCK COMPANY

OTP BANK Ne 92 of 30.04.2024

Effective from:
A( .05.2024

RULES OF
PROCEDURE
OF THE SUPERVISORY
BOARD

of JOINT-STOCK COMPANY
OTP BANK
01033, 43, Zhylianska Street,
Kyiv, Ukraine

Representative &f the Shareholder of
JOINT-STOCK COMPANY OTP BANK

Annex Ne 4
to the Shareholder's Resolution Ne 92
of 30.04.2024

3aTBepaXeHo:
PiweHHsaM AkuioHepa
AKUIOHEPHOIO TOBAPUCTBA
«OTMN BAHK» Ne 92 Big 30.04.2024 p.

BcTynae B cuny:
2l .05.2024 p.

NMOJIOXEHHA
NMPO HAMMAQOBY

PALY

AKUIOHEPHOI'O TOBAPUCTBA
«OTN BAHK»
01033, Byn. XunsaHcbka 43,
M. KuiB, YkpaiHa

MpencyaBHuK AKLioHepa
AKUIOHEPHOIO TOBAPUCTBA «OTF BAHK»



CONTENTS

. GENERAL PROVISIONS

Il. STRUCTURE OF THE
SUPERVISORY BOARD

lll. POWERS OF THE
SUPERVISORY BOARD

IV. EMPLOYER’S COMPETENCE
OF THE SUPERVISORY BOARD
AND CHAIRMAN OF THE
SUPERVISORY BOARD

V. CALLING A MEETING OF THE
SUPERVISORY BOARD

VI. ESTABLISHING THE AGENDA

VIl. MANNER OF VOTING AND
DECISION MAKING

VIil. MINUTES OF THE
SUPERVISORY BOARD MEETING

IX. DECISION-MAKING WITHOUT
CONVENING A MEETING

X. NON-PUBLICITY OF
MEETINGS

XI. COMMITTEES OF THE
SUPERVISORY BOARD,
CORPORATE SECRETARY AND
ADVISOR(-S) OF THE
SUPERVISORY BOARD OF THE
BANK

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

Xlll. TRANSPARENCY OF
ACTIVITY OF THE SUPERVISORY
BOARD

XIV. CHANGES AND
AMENDMENTS

XV. CLOSING PROVISIONS

17

17

19

20

21

22

24

25

27

28

29

29

3MICT

I. 3ArAJbHI NMOJIOXKEHHA

Il. CKNAQ HArNAQoOBOI PAOU

lll. NOBHOBAXEHHA HAMMAQOBOI
PAOU

IV. TOBHOBAXEHHA )
POBOTOJABUA HAMMAQOBOI PAOU
TA roNnoBn HArMMAQOBOI PAAU

V. CKNMKAHHA 3ACIOAHb
HAMMAQOBOI PAAU

Vi. BABHAYEHHA NOPAOKY
AOEHHOTO

VII. NOPAAOK rONOCYBAHHSA W
NMPUNHATTA PILLEHDb

VIII. MPOTOKONU 3ACIQAHb
HArNAAOBOI PAONU

IX. NIPUAHATTA PILLEHb BE3
CKINTUKAHHA 360PIB

X. HENYBNIYHUX XAPAKTEP
3BOPIB

XI. KOMITETU HArNAO0OBOI
PAOU, KOPNOPATUBHUA
CEKPETAP TA PALIHUK(-M)
HANAOOBOI PAOU BAHKY

XIl. B3AEMOAIA HArMAROBOI
PAAM I3 NPABINIHHAM BAHKY,
KEPIBHUKAMU NIAPO3AINIB
KOHTPOJIO TA IHLWWUMM
NPALIBHUKAMU BAHKY

Xill. TIPO3OPICTb AIANIBHOCTI
HAMMAA0BOI PAOU

XIV. 3MIHMN TA JOMNMOBHEHHA

XV. 3AKNKOYHI NONOXEHHA

8

17

17

19

20

21

22

24

25

27

27

28

28



|. GENERAL PROVISIONS

Article 1

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

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

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

- meeting minutes and resolutions of the
Supervisory Board;

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

Article 2

(1) These Rules of Procedure are binding upon
all members of the Supervisory Board, as well
as upon the Management Board members and
other persons present at a meeting in the
capacity of presenters or advisors for certain
issues.

Article 3

(1) The Supervisory Board is a collegiate body
that defends the rights of investors (depositors),
other creditors and participants of the Bank, and
manages the Bank, as well as controls and
regulates the activity of the Management Board
within its competence, specified by the effective
legislation of Ukraine, the Articles of
Association, these Rules of Procedure and
other Bank’s regulations.

(2) The Supervisory Board does not participate
in the day-to-day management of the Bank.

Article 4
(1) All provisions of these Rules of Procedure

shall comply with provisions of the Articles of
Association of the Bank.

. 3AFAJIbHI NTONOXEHHA
Cratra 1

(1) Ue TMNonoxeHHs Bu3Ha4vae opraHisaujto,
NOBHOBAXEHHS,, NOPAAOK RIANBHOCTI, NOPAAOK
CKMNWKaHHA W nopsaoK npoBeAeHHs 3acigaHb
HarnspoBoi paam AKUIOHEPHOI'O
TOBAPUCTBA «OTTIl BAHK» (Hagani — «baHk»)
i, 30Kpema, perynioe HacTynHi NUTaHHS:

- cknag Harnsgosoi pagu;
- NoBHOBaXKeHHA HarnsapoBoi pagu;

- CKNuKaHHA 3acipaHb Harnsagosoi pagu;

- NOpAAOK TrOSfioCyBaHHA W MNPUAHATTS
piweHb Harnsgosoto panoo;

- MNpoOTOKONW  3acifaHb Ta  PilUeHHS
Harnsposoi pagw;

- iHWi nuTaHHA, noe’A3aHi 3 poboTow

Harnsgosoi pagu.

CraTtra 2

(1) Lle MonoxeHHs € 060B’A3KOBUM A0 BUKOHAHHA
BCiMa uneHamu Harnsgosoi pagwn, uYneHamu
MpaBniHHA Ta iHWKUMK ocobamu, NpUCYTHIMKU Ha
3acifjaHHAX B AKOCTI gonosigadis abo pagHukis 3
NeBHOro Kona nuTaHb.

Cratta 3

(1) Harnsgosa paga € konerianbHUM opraHoM, Lo

30IACHIOE  3aXUCT nNpaB  BKNagHWKIB,  iHLWIKX
KpegutopiB Ta ydvacHukie barky, i B Mexax
KoMNeTeHLii, BU3HAJeHOI YNHHUM

3akoHoAaBCTBOM YkpaiHu, CtaTtyTom baHky, uum
lMonoxeHHAM Ta iHWKUMW perynaTUBHMMU akTamm
BaHky, 3piACHIOE ynpaBniHHA TOBapuCTBOM, a
TakoX KOHTPOMIE Ta perynioe AisAnbHICTb
MpaeniHHA BaHky.

(2) Harnsiposa paga He 6epe y4acTi B NOTOYHOMY
yrnpaBniHHi BaHkom.

Cratta 4

(1) Bci nonoxeHHs UBOro [OKYMEHTY MaloTb
BignosigaTn nonoxeHHAM CtaTyTy BaHky.



(2) Incase any provision hereof proves contrary
to any of the provisions of the Articles of
Association of the Bank, the latter shall be
applied.

Il. STRUCTURE OF THE SUPERVISORY
BOARD

Article 5

(1) The Supervisory Board consists of 8 (eight)
members who are elected by the General
Shareholders’ Meeting from among the
participants of the Bank, their representatives
and independent members. The Supervisory
Board members are elected for a term of not
more than three years, with the possibility of re-
election. Members of the Supervisory Board
can be revoked at any time upon decision of the
General Shareholders’ Meeting. Persons
elected as the members of the Supervisory
Board can be re-elected unlimited number of
times.

(2) Members of the Supervisory Board shall be
elected from among physical persons having
full legal capacity. Authorities of a Member of
the Supervisory Board are valid after his/her
election at the General Shareholders’ Meeting
and approval by the National Bank of Ukraine.
Members of the Supervisory Board can be
revoked from fulfilling their duties in the same
way as they were appointed.

(3) The members of the Supervisory Board can't
be the members of the Management Board or
occupy the position of a corporate secretary of
the Bank at the same time or occupy any other
positions in the Bank under labor agreements
(contracts) or provide services to the Bank
according to the civil agreements. The
Supervisory Board by 1/3 (one third) shall
consist of independent members, whereat the
number of them shall be not less than three
persons.

(3.1) A member of the Supervisory Board may
not be the head, official and / or member of the
Supervisory Board of a bank or other governing
body of another bank registered in Ukraine,
except as provided by the legislation of Ukraine.

(4) The Supervisory Board shall have a
collective suitability that corresponds to the size
of the Bank, complexity, volume, types,
character of operations which are carried out by
the Bank, organizational structure and risk

(2) Y Bunagky, skwo 6yab-Ake NOMOXEHHSA
cynepeuntb nonoxeHHam  Cratyty  BaHky,
ocTaHHi Byae MaTu BULLY lOPUAKYHY CUny.

Il. CKNnAQ HArNAAOBOI PAOU

Cratta 5

(1) HarnspoBa papa cknapgaetbcst 3 8 (BOCbMM)
ocib, ski obupatoTbcA 3aranoHumu 36opamu
AkLjioHepiB 3 umcna ydvacHukie baHky, ix
NPeACTaBHUKIB Ta HesaneXHWx 4neHiB. YneHn
Harnaposoi pagu obupaloTbCcs Ha CTPOK He
OiNbWKMIA  HDK TPU POKKU, i3 MOXMIMBICTIO
nepeobpaHHsa. YneHn Harnagosoi pagn MoxyTb
BigKnNuKaTuCb y Byab-aKUiA Yac B 3aneXHOCTi Bif,
piweHHa 3aranbHux 36opis AxuioHepis. Ocobu,
obpaHi u4neHamn HarnspoBoi paawn, MOXyTb
nepeobupartncs HeobMexeHy KinbkicTb pas.

(2) Ynenn Harnaposoi paau obupatoTbes i3 yncna
disnyHnx  ocib, Wo ™MalTb NOBHY UMBINbHY
piesgatHicte. MoBHoBaxeHHs yneHa Harnaposoi
pagu AinucHi nicns worof/ii obpaHHa 3aranbHUMK
36opamn AKujioHepiB Ta NOroAXKEHHS
HauioHanbHum 6aHKkOM YkpaiHun. UneHu
Harnsgoeoi pagn MoxyTs 6yTu BigknukaHi Big
BUKOHaAHHS CBOIX (PYHKLiA B Takuii camuin cnocib,
AKAM BOHM Bynun obpaHi.

(3) YneHn Harnsgosoi pagu He MOXyTb
opHoyacHoO Bxoautu Ao cknaay [paeniHHA 4un
obilMaT nocapgy KopnopaTUBHOIO CekpeTaps
BaHky, a Takox obiimaTy iHWi nocagu B BaHky Ha
yMoBax TPYAOBOro Aorosopy (KOHTpakTy) abo
HagaBsaTu nocnyru baHky BignoBiAHO A0 UMBINbHO-
npaBoBoro forosopy. Harnsgoea paga He MeHLU
fiK Ha oOAHYy TPeTUHy Mae cknagatucs 3
He3anexXHWX uneHis, Npu UbOMy iX KiNbKICTb He
MO>XE CTaHOBUTU MeHLLE TPbOX OCib.

(3.1) YneH Harnspoeoi pagn He Moxe O6yTu
KepiBHUKOM, rnocaposolo ocobow Ta/abo yneHom
Harnsposoi pagn 6aHKy 4u iHWOro opraHy
ynpaeniHHA iHWoro 6aHKy, 3apeecTpoBaHOro B
YkpaiHi, KpiM BUNaAKIB, nepenbaveHnx
3aKoHoAaBCTBOM YKpaiHu.

(4) Harnaposa pafa NoBMHHA MaTW KONEKTUBHY
npuaaTHIiCTb, ska Bignosigae po3mipy bBaHky,
cknagHocti, obcaraMm,  Bupam,  xapaktepy
3pivcHioBaHux baHkom onepauiit, opraHizauinHin
CTPYKTYpi Ta npodinio pusnky BaHky, a Takox
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profile of the Bank taking into consideration the
peculiarities of the activity of the bank as as
systemically important and / or activity of the
banking group, to which the Bank belongs.

(6) The National Bank of Ukraine shall
determine the collective suitability of the Bank's
Supervisory Board in accordance with the
procedure established by it and assess its
effective control over the Bank's activities,
taking into account the size of the Bank,
complexity, volume, types, nature of the Bank's
operations, organizational structure and risk
profile of the Bank, as well as peculiarities of
activity of the Bank as systemically important
and / or activity of the banking group, to which
the Bank belongs. Criteria for assessing the
collective suitability of the Bank's Supervisory
Board and ensuring its effective control over the
Bank's activities are determined by the National
Bank of Ukraine.

(6) The independent members of the
Supervisory Board shall meet the requirements
established by law to the independence of
members of the supervisory board of a joint-
stock company. The National Bank of Ukraine
has the right to determine additional
requirements for independent members of
supervisory board of banks. The Bank shall
control the compliance of independent
members of the Supervisory Board with the
requirements of the Law of Ukraine "On Banks
and Banking" and other laws of Ukraine, as well
as regulations of the National Bank of Ukraine,
and in case of discrepancies - to replace such
independent members of the Supervisory
Board.

(7) At the request of the National Bank of
Ukraine, the Bank shall take measures to
change the personal structure of the Bank's
Supervisory Board.

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

(9) Chairman of the Supervisory Board is
elected by the General Shareholders’ Meeting
from among the Members of the Supervisory
Board. In case the Chairman of the Supervisory
Board is not able to exercise his/her powers the
latter shall be exercised by one of members of
the Supervision Board pursuant to its
(Supervisory Board) decision.

(10) The National Bank of Ukraine in the
determined by it order agrees to positions of the

BpaxoBye ocobnmBoCTi p[iAnbHOCTI bBaHKky sk
CACTEMHO BaXNMBOro (3a HaABHOCTI TaKoro
cTaTycy) Ta/abo aianbHocTi 6aHKIBCLKOT rpynu, 4o
cknagy Akoi BxoauTb baHk.

(5) HauioHanbHuin 6aHk YkpaiHu y BCTaHOBNEHOMY
HAM NopAAKy BU3HA4Yae HasBHiCTL y Harnsposoi
paau baHky koneKTMBHOT NpMAATHOCTI Ta 3AINCHIOE
OUiHKy  3abesnevyeHHA  Hel  edeKTUBHOro
KOHTpOMto 3a AianbHiCTI0O baHky 3 ypaxyBaHHAM
posmipy baHky, cknagHocTi, obcsariB, BuUAiB,
Xapaktepy 3aiicHioBaHux baHkom onepalin,
opraHi3auinHoi CTpyKTypu Ta npodinio pranky
BaHky, a Takox ocobnueocTen gisnbHOCTI BaHky
SIK CUCTEMHO BaXNMUBOro (3a HAABHOCTI TaKoro
cTtaTtycy) Ta/abo gisnbHocTi 6aHKIBCbKOI rpynu, Ao
cknapy fAkoi BxoauTb baHk. Kputepii ouiHku
KonekTusHoi npugaTHocTi Harnsposoi pagn BaHky
Ta 3a6e3neyeHHs Helo edEKTUBHOIO KOHTPOIIO 3a
AiAnbHicTIoO 6aHKy BUW3HavaloTbeA HauioHanbHUM
6aHkom YkpaiHu.

(6) HesanexHi ynenn Harnspgosoi pagu NOBWHHI
BiANoBiAaTU BMMOram, YCTaHOBMEHUM 3aKOHOM
WoAo He3anexHOCTi 4YneHiB HarnsaoBoi pagwu
akuioHepHoro ToBapucTtBa. HaljioHanbHuin 6GaHk
YKpaiHu mae npaBo BU3HaYaTh 40A4aTKOBIi BUMOTU
A0 HesanexHux YneHis HarnsgoBoi paan 6aHkis.
BaHk 3060B'AzaHuin 3a6e3neunTn KOHTponb 3a
BiANOBIQHICTIO He3anexHuWx 4neHie Harnsposoi
pagu Bumoram 3akoHy YkpaiHu «[lpo GaHku i
HaHKIBCbKY AIANBHICTbY Ta iHLWMX 3aKOHIB YKpaiHum,
a TaKoX HOpMaTUBHO-NPaBOBUX akTiB
HaujoHanbHoro 6aHky Ykpaihm, a B pasi
BUABIEHHA HEeBIANOBIAHOCTI - 3abe3neunTn 3amMiHy
Takux HesanexHux YneHis Harnsposoi paaw.

(7) BaHk 30608'A3aHuUi Ha BUMory HauioHanbHoro
BGaHKky YKpaiHM BXWTU 3axofiB ANA  3MiHU
nepcoHanbHoro cknagy Harnsgoeoi pagun baHky.

(8) OBpaHHs nepcoHansHoro cknagy Harnsposoi
pagu 3AIMCHIOETBCA 6e3 3acTocyBaHHsA
KYMYNATUBHOIO FronocyBaHHA.

(9) Tonosa Harnspgoeoi pagn obupaeTbes
3aranbHumn 36opamu AKUIOHEPIB 3 YMcna YneHiB
Harnsgosoi pagu. Y pasi  HeMOXNIMBOCTI
BUKOHaHHA ronoeolo Harnspoeoi pagu cBOiX
NOBHOBaXEHb MWOr0 MOBHOBaXEHHSA 3AiNCHIOE
OAWH i3 YneHiB Harnsgosoi pagu 3a i pilleHHAM.

(10) HaujioHanbHui Gank  Ykpainu y
BCTAHOBNEHOMY HWM MOpPSAAKY MOrOMXYye Ha
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Chairman and Members of the Supervisory
Board of the Bank (candidatures to positions of
the Chairman and Members of the Supervisory
Board of the Bank). The Chairman and
Members of the Supervisory Board of the Bank
must meet the qualification requirements to the
business reputation and professional fitness.
Qualification requirements are established by
the National bank of Ukraine.

(11) The General Meeting of the Shareholders
of the Bank can take decisions about pre-term
termination of authorities of the Supervisory
Board members and simultaneously elect new
members of the Supervisory Board.

(12) Rights, obligations, work order,
remuneration payment and responsibility of the
Chairman and Members of the Supervisory
Board are stipulated by the acting legislation,
Articles of Association, these Rules of
Procedure of the Supervisory Board of the
Bank, Remuneration Regulation of the
members of the Supervisory Board of the Bank
and also by civil or labor agreement (contract)
which is concluded with each member of the
Supervisory Board after election to the position.
Such a contract on behalf of the Bank is signed
by he ShalmaerstheMerecemeni-Board-or
another person authorized by the General
Meeting of Shareholders on conditions
approved by the Shareholder's Resolution. In
case of concluding of such a civil contract with
a member of the Supervisory Board, the civil
contract may require payment or not.

(13) Chairman and Members of the Supervisory
Board shall take personal responsibility for non-
fulfilment or improper fulfilment of their
obligations hereunder in the size and
procedure, stipulated by the effective Ukrainian
legislation and in compliance with the
respective civil agreement (contract) concluded
with the Chairman/Member of the Supervisory
Board of the Bank.

(14) Authority of a member of the Supervisory

Board (with simultaneous termination of

agreement (contract) shall cease without

decision of the General Meeting of

Shareholders in the following cases:

1) by his/her own will on condition of two weeks
prior written notice to the Bank;

2) by his/her own will in case of impossibility of
fulfilment by a Supervisory Board member
of duties due to his/her state of health;

3) in case of coming into force of a sentence or
court's decision on administering
punishment to him/her, which eliminates the

nocagu ronosy Ta uneHie Harnspaoeoi pagn baHky
(kaHanpaTiB Ha nocagu ronoBuM Ta uneHis
Harnagosoi pagn badky). lonoBa Ta unenu
Harnsposoi pagu baHKky noBuHHI BignosigaTtu

KBanicikauinium  BMMOram  L4oAO  AinoBsol
penytauii Ta npodecCinHol  NpUAATHOCTI.
KeanidikaujinHi BAMOTHU BCTaAHOBMIOIOTbCS

HauioHanbHum 6aHkom YkpaiHu.

(11) 3aranbHi 36opu AkuioHepie BaHky MOXyTb
NPUAHATK PiLLEHHA NPO AOCTPOKOBE NPUNMUHEHHS
noBHOBaXkeHb uYneHiB Harnsgosoi pagu Ta
ofHo4vacHe obpaHHA HOBUX YNEHIB.

(12) MNMpaBa, o608B'sA3kKn, NopAZoK poboTH, BUNMATK
BUHAropoagn Ta BigMNOBiAanbHICTE ronoBu Ta
yneHie HarnsaoBoi pagy BUSHAYAKTECA YUHHUM
3akoHoaasctBoM, CrtaTyToMm, uvm [MonoxxeHHaM
npo Harnsposy pagy Banky, INonoxeHHsam npo
BUHaropoay uneHis Harnsposoi paau BaHky, a
TakoX  LMBINbHO-MPaBOBUM  4YuM  TPYAOBUM
[OroBOPOM (KOHTPaKTOM), LO YKNafaeTbca 3
KOXHUM YneHom Harnaposoi pagu npu o6paHHi
(npu3HaveHHi) Ha nocaay. Takuit AOroBip Big, iMeHi
BaHky nignucyetbcs ronoBoio—RpaBRiHHA—UA
iHole ynosHoBaxeHoto 3aranbHumu 36opamu
AKuioHepiB ocoboo Ha ymoBax, 3aTBepAXEeHWUX
pilleHHAM AkUioHepa. Y pasi yknaaeHHs 3 YNeHOM
Harnsgosoi paan baHKy uUMBINbHO-NpaBOBOro
AOroBOpY TakMh UMBINbHO-NPaBOBUW  AOroBip
Moxe 6yTn abo onnaTHum, abo BesonnaTHUM.

(13) lNonosa Ta uneHn HarnsapgoBoi paau HecyTb
nepcoHanbHy BiANoBiAanbHICTb 32 HEBUMKOHAHHS
abo HeHanexHe BUKOHaHHA CBOIX O6GOB'A3KiB Y
obcsrax Ta nopsAKy, BWU3HAYEHOMY YWUHUM
3aKoHOAaBCTBOM  YKpaiHW Ta  BignoBigHUM
LMBINbHO-NPaBOBUM OOroBOPOM (KOHTPAaKTOM) i3
ronosoio/uneHoM Harnsgosoi pagu baHky.

(14) Bes piweHHs 3aranbHux 360piB AKUioHepiB
noBHoBaXKeHHA 4neHa Harnsposoi pagn (3
OAHO4aCHWM NPUNUHEHHAM AO0roBOpY (KOHTPaKTY)
NPUNUHSIOTLCA:

1) 3a Mnorofii GaxaHHSM 3a  yMOBMU
MUCbMOBOrO NOBIAOMNEHHS Npo Ue baHky
3a aBa TWXKHI;

2) 3a vorolii 6axxaHHAM B pasi HEMOXIMBOCTI
BUKOHaHHsA oboB's3kie yneHa Harnsgosoi
panu 3a CTaHOM 340poB'S;

3) B pasi HabpaHHA 3aKOHHOI CUNN BUPOKOM
YU pilEHHAM cyay, AKUM OO 3acCyPKEHO
[0 NoKapaHHSA, WO BUKITOYAE MOXNMUBICTb
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possibility to fulfill duties of a Supervisory
Board member;

4) in the event of a court decision entering into
force in accordance with the second part of
Article 73 of the Law of Ukraine "On Joint-
Stock Companies” and/or a court decision
according to which a member of the
Supervisory Board was found guilty of
violating Article 89 of the Law of Ukraine "On
Joint-Stock Companies”;

5) in case of death, being declared of legal
disability, limited legal ability, missing, or
dead;

6) in case of obtaining by the Bank of a written
notification on the replacement of a member
of the Supervisory Board, who is a
representative of the Shareholder;

7) in the cases stipulated by the third part of
Article 88 of the Law of Ukraine "On Joint-
Stock Companies";

8) in the case of alienation by the Shareholder,
whose representative is a member of the
Supervisory Board, of all Bank shares
belonging to him;

9) in case of expiry of term of a civil
agreement/contract concluded with a
member of the Supervisory Board or on
other reasons  stipulated by the
agreement/contract.

(15) If an independent member of the
Supervisory Board of the Bank does not any
longer meet the requirements established by
the Law of Ukraine "On Joint-Stock Companies”
regarding independent members of the
Supervisory Board of the Bank, he/she must
resign from his/her powers ahead of time by
means of submitting a respective written notice
to the Bank.

(16) The National Bank of Ukraine has a right to
demand withdrawal of authorities of a
Supervisory Board member if he/she does not
meet the qualification requirements and/or if the
head of the Bank does not ensure the proper
performance of his/her official duties, which led
to a violation of the requirements of the
legislation revealed during the implementation
of banking supervision in the manner
determined by the Law of Ukraine "On Banks
and Banking Activities".

(17) Members of the Supervisory Board bear
responsibility for activity of the Bank within their
competence.

(18) Ceasing of the authorities of a member of
the Supervisory Board of the Bank means a

BUKOHaHHA 060B'A3kiB YneHa Harnsgosoi
Paau;

4) y pasi HabpaHHA 3aKOHHOI CUMY PiLLeHHAM
cyay BiAnoBiAHO A0 YaCTUHM Apyroi cTaTTi
73 3akoHy VYkpaiHun «[lpo akuioHepHi
ToBapwucTBa», Ta/abo pilleHHAM cyay, 3a
AKUM uneHa Harnsagoeoi pagu BW3HAHO
BMHHUM Yy nopyweHHi ctatti 89 3akoHy
Ykpainun «[po akuioHepHi ToBapucTeay;

5) B pasi cwmepTi, BU3HaHHA  1oro
HepnieanaTHUM, OOMeEXeHOo pAie3aaTHuM,
6eaBicHO BiACyTHIM, NOMepNUM;

6) y pasi oTpumaHHa BaHKOM nNMCbMOBOrO

NOBIAOMMEHHS Npo  3aMiHy  uneHa
HarnspoBsoi pagwv, Akuii € NpeacTaBHUKOM
AKLioHepa;

7) y Bunagkax, nepepbayvyeHMX YacTUHOI
TpeTboto craTTi 88 3akoHy Ykpainu «[I1po
akuioHepHi ToBapucTBay;

8) y pasi BiAYY)XX€HHs  AKUiOHEpOM,
NPeACTaBHUKOM AKOro (SKMX) € uneH
Harnagosoi paau, BCix HanexHux NHomy
akuin baHky;

9) B pasi 3aKiHYEHHS CTPOKY LMBiNbHO-
npaBoOBOro Aorosopy (koHTpakTy),
yKnageHoro 3 yneHom Harnsgosoi paaw,
abo 3 iHwMx nigcraB nepenbaveHmx
AOroBOPOM/KOHTPAKTOM.

(15) Y pasi akwWo HesanexHwuh yneH Harnsposoi
pagun baHKy nepecrtae BignosigaT BMMOram,
BCTaHOBMNEeHUM 3akoHoM YkpaiHu «[po akuioHepHi
TOBaApuUCTBa» CTOCOBHO He3aneXHWx uneHis
Harnsposoi pagn baHky, BiH/BOHa MoBWHEH/-HHa
CKITacTU CBOI NOBHOBAXXEHHA AOCTPOKOBO LUNAXOM
noAaHHsA BiANOBIAHOIo NMMCbMOBOTO MNOBIAOMNEHHSA
BaHky.

(16) HaujoHanbHui 6GaHk YkpaiHu Mae npaBo
BMMaraTh MNPUNUHEHHS MOBHOBAXEHb YneHa
HarnspoBsoi pagu, sKWo BiH/BOHa He Bignosigae
kBanidikaLinHuMm Bumoram Ta/abo SKWO KepiBHUK
BaHky He 3abesneyye HanNEXHOro BUKOHaHHS
CBOiX nocaposux o6OB'A3KiB, WO Npu3Beno Ao
NOpyLWeHHS BUMOr 3aKOHOAABCTBA, BUABIIEHOMO
nig 4ac 3gincHeHHs OaHkiBCbkOro Harnagy vy
nopsAaky, BusHayeHoMy 3akoHOM YkpaiHu «[1po
6aHKkK | GaHKIBCbKY QiANbHICTLY.

(17) Ynenn Harnsgoeoi pagun  HecyTb
BiANoBiAanbHICTL 3a AianbHiCTL BaHKky y Mexax
CBOET KOMNeTeHLii.

(18) I3 npuWNUHEHHAM NOBHOBAXEHb uYneHa
HarnspoBsoi pagn ogHOYacHO NMPUMNMHAETLCA Ais
Aorosopy (KOHTpaKTy), YKNageHoro 3 HUM/Heto.



simultaneous termination of the agreement
(contract) concluded with him/her.

(19) Iif the number of members of the
Supervisory Board whose powers are valid is
less than 5 persons of its total composition, the
Bank must convene a General Meeting of
Shareholders within three months to elect the
remaining members of the Supervisory Board.

Article 6

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

(2) The Chairman of the Supervisory Board
organizes the Supervisory Board's work,
convokes the Supervisory Board meetings and
chairs them. He opens the General Meetings of
Shareholders, arranges election of secretary of
the General Meeting of Shareholders /
Supervisory Board, and exercises other
authorities, as stipulated by the Articles of
Association and these Rules.

(3) When the Chairman of the Supervisory
Board is absent for any reason from the
meeting, the other member authorized by the
Supervisory Board shall assume all the rights
and obligations of the Chairman, including the
right to chair the General Meeting of
Shareholders.

lll. POWERS OF THE SUPERVISORY BOARD
Article 7

(1) The Supervisory Board competence covers
making decisions on issues determined by the
current legislation (including normative legal
acts of the National Securities and Stock Market
Commission), the Articles of Association and
these Rules of Procedure of the Supervisory
Board.

(2) The exclusive competence of the
Supervisory Board covers such functions:

1) approval of internal regulations on the
Management Board, committees of the
Supervisory Board, structural subdivisions
on risk management, compliance, internal
audit, other structural subdivisions directly
subordinated to the Supervisory Board,
which, in particular, should include the
procedure of reporting to the Supervisory
Board, as well as approval of internal
regulations governing the Bank's activities,

(19) Axwo KinbkicTb 4neHiB Harnsgosoi pagaw,
NMOBHOBAXEHHA HAKAX € YWHHUMM, CTaHOBWTb
meHwe 5 oci6 Big 11 3aranbHoro cknagy, BaHk
NPOTArOM TPbOX MicAUIB Mae cknvkaTth 3aranbHi
36opn AkuioHepiB Ans obpaHHA pelTu 4reHis
Harnsiposoi pagu.

CtatTal 6

(1) Ha 3acipaHHsax Harnsgosoi pagwn ronosye
ronoBa Harnsposoi pagu.

(2) Tonosa Harnspgosoi pagu opraHisoeye il
poboty, cknukae 3aciganHs Harnspoeoi pagm Ta
ronosye Ha Hux. BiH BigkpuBae 3aranbHi 36opy,
opraHizosye 06paHHA cekpeTaps 3aranbHux
36o0pie AkuioHepiB/ HarnspnoBol pagw, 3giicHioe
iHWIi noBHOBaXkeHHA, nepepbaveHi CtaTtytom Ta
umm MonoxeHHsaM.

(3) Axwo ronosa Harnsgosoi pagu 3 6yab-akoi
NpuyYuHKW  BIACYTHIM HaA 3acigadHi, npaBa Ta
o60B’A3kK ronosw, BKNIOYao4M npaeo
ronosyBaTu Ha 3aranbhux 36opax AkuioHepiB,
BUKOHYE I[HWWA YNOBHOBaXxeHWA Papow uneH
Harnsposoi paaw.

lli. TOBHOBAXEHHSA HArNA40BOI PAOU
Crarta 7

(1) Oo komneTeHuii Harnsposoi pagu HanexwTb
BUPILUEHHA nNWTaHb, nepeadadYeHnx YUHHUM
3aKOHOAaBCTBOM (Y TOMY 4MCNi HOPMAaTUBHO-
npaeoBvMK akTaMy HauioHanbHOT KOMICIT 3 LiHHUX
nanepie Ta GOHAOBOro puHKYy), CtaTtyToM Ta UUM
MonoxeHHam npo Harnsiposy paay.

(2) Ao BuKnoYHOT koMNeTeHUiT Harnsgoeoi paan
Hanexarb TakKi QYHKL:

1) 3aTBEpAKEHHSI BHYTPILWHIX NONOXeEHb MPO
MpaeniHHA, npo komiTeTu Harnsposoi
pagu, nNpo CTPYKTYpHi nigpospinun 3
ynpaBriHHA  py3NKaMK, KOHTPON 3a

OOTPUMaHHAM HOpM (komnnaeHc),
BHYTPILLHbOro ayauTy, NPO iHWi CTPYKTYPHI
nigposainum, nianopsakoBaHi

BesnocepeaHbo  Harnspoeim  papi, siki,
30Kpema, MOBWHHI BKMNOYaTU NOPSAOK
3BiTyBaHHA nepef Harnspoeok pagoio, a
Takox 3aTBEpOKEHHSA BHYTPILLIHIX
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2)

3)

4)

6)

7)
8)
9)

10)

11)

12)

13)

14)

except for those referred to the exclusive
competence of the General Meeting of
Shareholders by the legislation of Ukraine,
and those delegated by the Supervisory
Board for approval to the Management
Board;

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

approval of the report on the remuneration
of the members of the Management Board;
preparation and approval of a draft of
agenda and agenda of the General
Meeting of the Shareholders of the Bank,
making decision on the date of its holding
and on including proposals to the draft of
agenda with exception of convening an

extraordinary  (unscheduled) General
Meeting by the Shareholder;
caling General Meeting of the

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

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

making decision on placement by the Bank
of securities other than shares;

making decision on redemption of placed
by the Bank of securities other than shares;
approval of market value of property in
cases envisaged by the current legislation;
election and termination of powers of the
chairman and members of the
Management Board, election and
dismissal of the head of the Internal Audit
sub-division of the Bank, the Chief Risk
Officer of the Bank (the head of the Risk
Management sub-division (CRO)) and the
Chief Compliance Officer of the Bank (the
head of the Compliance sub-division
(CCO));

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

making decision on dismissal of the
chairman or a member of the Management
Board from performing powers and
appointment (election) of a person,
temporary acting as the chairman of the
Management Board;

election of registration commission, except
of cases as provided by the legislation;
defining the date of compiling a list of
persons who are entitled to receive

2)
3)

4)

6)

7)
8)

9)

10)

11)

12)

13)

14)

NONOXeHb, SKUMU PErynioeTbCs LiANbHICTb
BaHky, kpiMm TuX, WO BigHeceHi Ao
BUKMIOYHOI KOMneTeHUii 3aranbHux 36opis
AkuioHepiB 3akoHoaaBCcTBOM YKpaiHu, Ta
TMX, WO piweHHaM Harnsgosoi pagw
nepefaHi ona saTeepmkeHHs MNpaBniHHIo;
3aTBEpAKEHHSA [MonoxeHHA npo
BUHaropogy uneHis [paBniHHs;
3aTBEpAXEHHS 3BITY nNpo BMHAropoay
yneHie NpaBniHHS;

NiAroToBka Ta 3aTBEPOKEHHA MpPOEKTY
nopsaKy AEHHOro Ta MopsAKy AEHHOro
3aranbHux 360piB, NPUAHATTS piLLEHHNA NPO
AaTy X npoBeAeHHA Ta MpO BKMIOYEHHS
Nporo3unuin Ao NPoeKkTy NOpsiAKy AEHHOro,
KpiM BMNAfKiB CKNUKaHHA aKuioHepamu
nosayeprosux 3aranbHux 36opis;
CKnnkanHa 3aranbHux 36opie AkuioHepis
BaHky, NPUMAHATTA pilLeHHSA npo
nposefeHHs Yeproemx abo nosauveproBux
3aranbHux 36opiB AkuioHepiB BignoBiaHO
Ao CraTtyTy Ta y BMNagkax, BCTAHOBNEHUX
3aKOHOAABCTBOM,;

NoBiAOMNEHHA aKUioHepiB NPO NPOBELEHHS
3aranbHux 36opiB  AkuioHepiB  BaHky
BiANOBIZHO 40 3aKOHOAABCTBA;

MPUAHATTA pPIlLEHHS NpPO  PO3MiLLEeHHS
BaHkom iHWKX, HiX akuii, UiHHKMX nanepis;
NPUAHSATTSA PILLEHHA NPO BMKYM PO3MILLEHNX
BaHkom iHLIMX, HXX akuii, UiHHUX nanepis;
3aTBEpPAKEHHS PUHKOBOI BapTOCTI MaiHa y

BUNagkKax, nepeabayeHunx
3aKOHO4aBCTBOM;

Npu3HaYeHHs Ta NPUNMHEHHSA
NOBHOBaXeHb ronosu Ta yneHis

MpaBniHHA, nNpu3HayYeHHA Ta 3BiNbHEHHA
KepiBHUKa nigposainy BHYTPILLHbOro
ayauty  bBaHKy, ronosHoro  pusuk-
MeHemkepa baHky (kepiBHUKa nigposainy 3
yrnpaeniHHA  pU3nkamu (CRO)) Ta
rofoBHOTO KOMNMaeHc-MeHemkepa BaHky
(kepiBHMKa nigpo3diny KOHTponk  3a
AOTpUMaHHAM HopM (komnnaeHc) (CCO));
posrnsapg 3eiTy MNpaBniHHA Ta 3aTBepAXeHHS
3axofiB 3a pesynbTaTamu NOro posrnsay,
NPUAHATTA pilIeHHA NPO BiACTOPOHEHHSA
ronoen abo uneHa [lpaBniHHA BIfg
30iACHEHHA NOBHOBAXEHb Ta NPU3HAYEHHSA
(obpaHHA) ocobu, sAka  TMM4acoBO
30INCHIOBAaTMME MOBHOBAaXXEHHA rONOBU
MpaBniHHS;

obpaHHs  peecTpauifiHol
BUHATKOM BUMaAKIB,
3aKOHO4ABCTBOM;
BM3HAYEHHS [aTW CKNafeHHA nepeniky
oci6, fKi MalTb NpaBO Ha OTPUMAaHHA
AuBigenaie, nopsaky Ta CTPOKIB BUMnaTu
AVBIREHAIB Y MeXax rpaHW4YHOro CTPOKY,
BM3HAYEHOro YUHHNM 3aKOHOAABCTBOM,

KoMmicii, 3a
BCTaAHOBMNEHUX



15)

16)

17)

18)

19)

20)

21)

22)

23)

24)

25)

dividends, a procedure and terms the
payment within the term specified by the
effective legislation;

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

making decisions on issues which belong
to the competence of the Supervisory
Board in accordance with the legislation of
Ukraine in cases of merger, takeover,
splitting, separation or transformation of
the Bank;

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

making decision on electing appraiser of
the Bank's property and approving
conditions of a contract which is concluded
with it, defining amount to be paid for its
services;

making decision on electing (change) of
depository agency, which provided
additional services to the Bank, approval of
conditions of a contract that is concluded
with it, defining amount to be paid for its
services;

submitting to the Shareholders, in cases as
provided by the legislation, of proposals

about purchase of shares in their
possession (belonging to them);
approval and control over the

implementation of the Bank's strategy,
business plan, Bank's activities recovery
plans, financing of the Bank in crisis
situations, ensuring the continuous
operation of the Bank;

ensuring the organization of effective
corporate governance in accordance with
the principles (code) of corporate
governance approved by the General
Meeting of Shareholders;

approval and control over fulfillment of the
Bank’s budget, including the financing of
the Risk Management sub-division, the
Compliance sub-division and the Internal
Audit sub-division;

approval and control over realization of the
strategy and the operative plan of
management of problem assets of the
Bank;

approval of internal bank documents on
risk management in accordance with the
requirements of regulations of the National
Bank of Ukraine and monitoring their

15)

16)

17)

18)

19)

20)

21)

22)

23)

24)

25)

26)

BU3HAYEHHA [AaTM CKNafgeHHs nepeniky
akuioHepiB, fki MalTb 6yTM nosigoMneHi
npo npoBefeHHA  3aranbHux  36opiB
AKLlioHepiB Ta MaloTb NpaBO Ha y4acTb Yy
B3aranbHux 36opax AkuioHepiB BianoBigHO
A0 YNHHOro 3aKOHOAABCTBA;

BUPIWEHHS NWTaHb, BigHeceHWx Ao
KomneTeHuii Harnspaosoi pagy  YMHHUM
3aKOHOAaBCTBOM, y pasi 3MUTTA,
npuegHaHHsA, noainy, Buainy  abo

nepeTsopeHHs baHky;

BU3HaAYEHHA UMOBIPHOCTI BU3HaHHA BaHka
HEennaTocnpPOMOXHUM BHacnifnok
NPURHATTA HUM Ha cebe 3060B'A3aHb abo
TX BWKOHAHHA, Yy TOMY 4uCni BHacniaok
BUNNaTW AuBigeHAIB abo BUKYNY akLii;
NPUUHATTA  pilleHHs npo  obpaHHA
ouiHioBaYa mainiHa baHka Ta saTBepaKeHHs
YMOB [OroBoOpy, WO YKNAAAeTbCA 3 HUM,
BCTAHOBNEHHR pO3Mipy onnatu  Koro
nocnyr;

NPUAHATTA pilLeHHA Npo obpaHHA (3aMiHy)
AenosnTapHol ycTaHoBMW, WO Hagae baHky
AOAATKOBI NOCNYru, 3aTBEpKEHHA YMOB
AOroBOpY, WO YKNAAaeTbCA 3  Helo,
BCTAHOBMEHHA po3mipy onnaTtw i nocnyr;
HaacunaHHa y Bunaakax, nepeabadeHunx
3aKOHOOaBCTBOM, Mpono3unuii akuioHepam
npo npuabaHHA HaneXHWX 1M aKuin;

3aTBEpAXEHHSA Ta KOHTPONb 3a
peanisauiclo cTpaterii  baHky, 6isHec-
nnaHy, nnaHie BiQHOBMEHHA AiANbHOCTI

BaHky, diHaHCyBaHHs BaHky B Kpu3oBux
cuTyauisx, 3abesneveHHs Oe3nepepBHOI
AianbHOCTI baHky;

3abesneveHHA opraHisauii edeKkTMBHOro
KoprnopaTUBHOrO YyrnpasniHHA BignosigHO
A0 NpuHUMNiB (KoAeKcy) KoprnopaTUBHOMO
ynpaeniHHA, 3aTBepaXeHUx 3aranbHUMW
36opamu AkuioHepiB;

3aTBEPAXKEHHS Ta KOHTPOInb 3a
BWKOHaHHAM BtopkeTy BaHky, y Tomy uncni
diHaHCYyBaHHA nMigpo3ainie 3 ynpaeniHHA

pusMkamy, nigpo3ainy  KOHTponw  3a
AOTPUMAHHAM HOpM (komnnaeHc),
niapo3ainy BHYTPILLHBOrO ayauTy;
3aTBEepAKEHHS Ta KOHTpOnb 3a
peanisayiclo cTpaTerii Ta onepaTUBHOro
nnaHy ynpaeniHHA npobnemMmHuMm
aktusamu baHky;

3aTBEpPAXEHHS  BHYTPIWHbO-6aHKIBCbKUX

AOKYMEHTIB 3 NUTaHb YNpaBniHHA pyu3nkamu
BiANOBIAHO [0  BMMOr  HOPMAaTMBHO-
npasosux akTie HauioHanbHoro baHky
YkpaiHh Ta 3[ilCHEHHA KOHTponiw 3a IX
BNPOBaAKEHHSIM, AOTPUMAHHAM Ta
CBOEYACHUM OHOBNEHHSM (aKTyanisauielo);
3abesneyeHHsn yHKLiOHYBaHHSA Ta
KOHTpONb 3a €(EeKTUBHICTIO KOMMNNEKCHO!
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26)

27)

28)

29)

30)

31)
32)

33)

34)

35)

implementation, compliance and timely
updating (updating);

ensuring the functioning and control over
efficiency of a comprehensive and
adequate internal control  system,
including the risk management system,
and the internal audit system;

approval and control over compliance with
the risk management strategies and
policies, declaration of risk appetite, list of
limits (restrictions) on risks of the Bank;
approval and control over observance of
the code of conduct (ethics), policy of
prevention, detection and management of
conflicts of interest in the Bank;
introduction and control over the
functioning of the mechanism of
confidential notification of unacceptable
behavior in the Bank and response to such
notifications;

defining resources of capitalization and
other financing of the Bank;

defining the Bank’s Credit policy;

approval of the Bank’s organizational
structure, as well as the structure of the
Risk Management sub-division, the
Compliance sub-division and the Internal
Audit sub-division;

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

exercising control over the activity of the
Management Board, sub-divisions of risk
management, compliance, internal audit
and bringing recommendations concerning
its improvement;

carrying out an annual assessment of the
effectiveness of the activity of the
Management Board on the whole and each
member of the Management Board
separately, of the Risk Management, the
Compliance, the Internal Audit sub-
divisions, assessment of compliance of the
members of the Management Board, the
Chief Risk Officer (CRO), the Chief
Compliance Officer (CCO), the Head of the
Internal Audit sub-division with the
qualification requirements, assessment of
compliance of the collective suitability
(fitness) of the Management Board 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

27)

28)

29)

30)

31)
32)

33)

34)

35)

Ta ajeKksaTHOI CUCTEMU BHYTPIWHbLOrO
KoHTponto BaHky, y ToMy uucni cuctemu

ynpaBniHHA  py3WKamK,  BHYTPILUHBLOro
ayauty,

3aTBEPKEHHSA Ta KOHTpOnb 3a
OOTPUMaHHAM  cTpaTterini i NONITUK
ynpasniHHA pu3nkamu, Aeknapauji

CXWUNbHOCTI A0 PW3MKiB, Nepeniky niMmiTiB
(obMexeHb) WoAo puankiB baHky;
3aTBepAKEHHSA Ta KOHTpOnb 3a
AOTPUMaHHAM KOAEKCY MOBERIHKA (eTUKW),
nonitukn  3anobiraHHs, BUSIBNEHHS Ta
ynpasriHHA KoOHdNiKkTamu iHTepeciB y baHky;
3anpoBaKeHHA Ta KOHTpOnb 3a
dYHKLiOHyBaHHAM MexaHismy
KOHpigeHUinHoro noBigOMNEHHsA npo
HeNnpUHATHY noBegiHky Yy baHky Ta
pearyBaHHA Ha Taki NOBIQOMMNEHHS;
BU3HAYEHHA [OKepen Kanitanisauii
iHWworo diHaHcyBaHHA BaHky;
BM3HAYEHHA KPeaWUTHOT NoniTuku bakky;
3aTBepAKEHHS oOpraHi3auinHol CTpyKTypu
BaHKy, a TakoX CTPyKTypu nigposainy 3

Ta

ynpaeniHHA puaukamu, nigposainy
KOHTPONIO 33  AOTPUMAHHAM  HOPM
(komnnaeHc), nNiapo3Aainy BHYTPILWHbLOrO
ayauty;

BU3HaYEHHSA xapakTepy, opmarty Ta obcary
iHdopmauyii npo PU3NKN, po3arnsapg,
YyNpaBniHCbKOI 3BITHOCTI NPO PWU3MKM Ta,
AKUWO Npodinb pusnky baHky He Bignosinae
3aTBEpPAXEHOMY pU3UK-aneTUTy, NPUAHATTS
HeBiAKNagHWUX pilleHb Wo[o 3acTocyBaHHA
afjiekBaTHNUX 3axopie Ana  NOM'AKWEHHSs

pU3KKiB;

3AINCHEHHA KOHTPOMIK 3a  AifAnNbHICTIO
MpaBniHHA, nigposginis 3  ynpaeniHHA
pu3nKamKn, KOHTPOMIO 3a AOTPUMAHHAM

HOPM (KOMNNaeHC), BHYTPIWHbLOIO ayauTy
Ta BHECEHHs peKkoMeHgauin wopo i
BAOCKOHaneHHs;

3AiNCHEHHA WOPIYHOT OLiHKK eEKTUBHOCTI
AisnbHocTi NpaeniHHg 3aranom Ta KOXHOro
yneHa [MpaBniHHA 30Kpema, nigposginie 3
ynpaBniHHA  py3nkamK, KOHTpoOnK  3a
OOTPUMaHHAM HOpM (komnnaeHc),
BHYTPILUHbOrO ayauTy, OLliHKM
Bi4NOBIAHOCTI JYneHiB MpaeniHHs,
ronosHoro  pusnk-meHepxkepa (CRO),
ronoBHOro KomrnnaeHc-meHepkepa (CCO),
KepiBHUKa nigposainy BHYTPILLHBLOroO
ayauTy keanidikauinHUM BUMOram, OUiHKW
BiANOBIAHOCTI KONEKTMBHOI NpPMAATHOCTI
MpaBniHHA poamipy baHky, cknagHocTi,
obcaram, Buaam, xapakTepy 34iNCHIOBaHMX
BaHkom onepauin, opraHizayinHin
CTPYKTYpi Ta npodino pusnky baHky 3
ypaxyBaHHAM ocobrnnBocTen AisiNbHOCTI
BaHky #sK cuctemHO BaxnuBoro (3a
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36)

systemically important (if such status is
assigned to the Bank) and / or the activities
of the banking group to which the Bank
belongs, as well as measures to improve
mechanisms of activity of the Management
Board and the Risk Management, the
Compliance, the Internal Audit sub-
divisions based on the results of such
assessment;

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

36.1) approval of the Bylaws of Internal
Audit sub-division of the Bank (and
changes to them), the Annual Report and
Annual Audit Plan (and changes to it) of the
Bank’s Internal Audit sub-division;

36.2) ensuring that the internal audit
system of the Bank complies with the
General Internal Audit Requirements and
Practice, applied by Internal Audit of the
Shareholder of the Bank;

37) defining the audit firm for conducting an

38)

39)

40)

41)

external audit, including for conducting an
annual audit of financial statements,
approval of the terms of the contract
concluded with audit firm, setting the
amount of payment for services;
consideration of a conclusion of external
audit of the Bank and preparation of
recommendations to the General Meeting
of the Shareholders for making decision on
the conclusion of external audit;

control over elimination of deficiencies,
revealed by the National Bank of Ukraine
and other state authorities, that within their
competences perform supervision over the
Bank’s activity, Internal Audit sub-division
and audit firm, by the results of external
audit carrying out;

making  decision on  establishing,
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;

approval of conditions of civil, labor
agreements (contracts) that are concluded
with members of the Management Board of
the Bank and the head and employees of
Internal Audit sub-division, the Chief Risk
Officer (CRO), the Chief Compliance
Officer (CCO), determining amount of their
remuneration; determining person,
empowered to sign on behalf of the Bank
labor agreements (contracts) with the

36)

HafABHOCTI  Takoro  cratycy) Ta/abo
AianbHOCTi BGaHKIBCbKOI rpynu, Ao cknapy
AKOi BXxoAuTb baHk, a Takox BXUTTA
3ax0AiB 3  YAOCKOHANEHHA MexaHi3MiB
AianeHocTi paeniHHA Ta nigpo3aginis 3
ynpaBniHHA  pU3MKaMK, KOHTPOMO 3a
AOTPUMaAHHAM HOpM (komnnaeHc),
BHYTPILLHbOro ayauty 3a pesynbTaTtamu
TaKol oUiHKM;

BU3Ha4YeHHA nopsaky poboTu Ta nnaHieB
poboTi niapo3ainy BHYTPILWHLOrO ayauTy i
KOHTPONb 33 AOro AiANbHICTIO;

36.1) saTBepaxye [lonoxeHHs npo nigposdin

BHYTpilLHbOro ayauty BaHky (Ta 3miHu go
Hboro), PiyHun 3BiT Ta PiuHui MNnax Ayauty
(ra amiHM fgo  HbOro)  nigposainy
BHYTpILLHbOro ayauTy baHky;

36.2) 3abesnedye, wob cucrema BHYTPILUHLOrO

37)

38)

39)

40)

41)

ayguty baHky Bignosigana 3aranbHum
Bumoram Ta [lpaktukam BHyTpiwHbOro
AyanTy, WO 3aCTOCOBYHOTHCA BHYTPILLHIM
ayautom AkuioHepa BaHky;

BU3HA4YeHHA ayauTopcbkoi hipMu  ans
NPOBEAEHHA 30BHILLHLOrO ayauTy, y TOMY
yueni AN npoBeaeHHs LLOpIYHOT
ayauMTopcbkoi  nepeBipkM  iHAHCOBOI
3BITHOCTI, 3aTBEPMKEHHSA YMOB [OroBOpY,
LLIO YKNafaeTbCsA 3 ayAnTOPCHKOKD ipMOIo,
BCTaHOBIIEHHA PO3Mipy onnaTu NOCNyr;
poO3rnsaA BUCHOBKY 30BHILLHBOrO ayauTy
Banky Ta nigrotoBka pekomeHaauin
3aranbHuMm  36opam  AkujoHepiB  gns
APUAHATTA  pilleHHA LWOAO  BUCHOBKY
30BHILWHbOro ayauTy;

KOHTPONb 3@  YCYHEHHAM  HeAaonikKi.,
BUABNEHUX HaujoHanbHUM 6aHkoM YkpaiHu
Ta iHWWMN opraHamwu AepXXaBHOI Bnagu Ta
yrnpaeniHHA, SKi B MexXax KomneTeHLUii
3AINCHIOTL Harnag 3a AisnbHicTio BaHky,
niapo3aiNnoM BHYTPIWHLOrO ayauty Ta
ayauTopcbkolo ipmoto, 3a pesynbTatamu
npoBeAeHHsA 30BHILLHBLOrO ayauTy;
NPUAHATTA  pILUEHHA LWOAO CTBOPEHHS,
peopraHisauii Ta nikeigauii opuANHHKUX OCIB,
yTBOpPEHHA dinivt i npeacTaBHMUTB BaHky Ha
TepuTOopIl IHWKNX AepXaB, 3aTBEPAKEHHA iX
CTaTyTiB | NONOXEeHb, a TaKOX LWOAO0 y4acTi
BaHky B  topuamdyRux  ocobax, Lo
craHoBnaTe 10 i 6Ginbwe BiACOTKIB 11X
cTaTyTHOro kanitany;

3aTBEPAXEHHS YMOB UUBINbHO-NPaBOBUX,
TPYAOBMX [OroBOpiB, WO YKNagawTbCA 3
yneHamu lNpaeniHHa baHky Ta KepiBHUKOM
npauiBHUKaMM Niapo3ainly BHYTPILHbOroO
ayauTy, TOMOBHUM  PU3NK-MEHEePKepOM
(CRO), ronoBHUM KoMnnaeHC-MeHegkepoMm

(CCO), BCTaHOBNEHHA PO3MIpy IXHbLOI
BUHaropoAun; BM3HadeHHA ocobun, ska
nignucyesartume TPYAOBI Jorosopu
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42)

43)

44)

45)

46)

47)

48)

49)

50)

members of the Management Board;
exercising control over timely provision
(publishing) by the Bank of reliable
information on its activity in accordance
with the legislation of Ukraine, including the
normative acts of the National Bank of
Ukraine, publishing by the Bank of
information on the principles (code) of
corporate governance in the Bank;
deciding on the Bank’s participation in
groups, including in industrial-financial and
other associations;

making decisions on concluding significant
agreements (deeds), if the market value of
the subject of a significant agreement is
from 10 to 25 percent, from 25 to 50
percent, 50 percent or more, of the value of
assets, according to the latest annual
financial statements of the Bank;

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

approval of the Internal Audit report on the

results of the Bank's anti-money
laundering activity;
making decisions on execution of

transactions (agreements) with interest, if
the market value of the subject of the
transaction (agreement) with interest
exceeds 10 percent of the value of assets,
according to the latest annual financial
statements of Bank;

approval and control over the observance
of the procedure for carrying out operations
with persons related to the Bank, which, in
particular, should contain requirements on
revealing and exercising control over
operations with persons related to the
Bank;

determining the remuneration policy in the
Bank in accordance with the requirements
established by the National Bank of
Ukraine, as well as exercising control over
its implementation;

annual assessment of the effectiveness of
the activity of the Supervisory Board on the
whole and each member of the
Supervisory Board separately, of the
committees of the Supervisory Board,
assessing the compliance of the collective
suitability (fitness) of the Supervisory
Board with the size, 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

42)

43)

44)

45)

46)

47)

48)

49)

50)

(koHTpakTW) Big iMeHi baHky 3 ronoeow Ta
yneHamu MNpaeniHHs,;

KOHTPONMb 3a CBOEYACHICTIO  HaaaHHA
(ony6nikysaHHA)  BaHKkOM  [OCTOBIPHOI
iRpopmanii  wopo Woro  AisnNbHOCTI
BiANOBIAHO A0 3aKOHOAABCTBA, Y TOMY YMCni
HOPMaTUBHO-NPABOBUX akTiB
HauioHanbHoro OaHKy YKpaiHu,
onybnikysaHHA bBaHkom iHdopmalii npo
NPUHLANK (kopekc) KopnopaTUBHOro
ynpaeniHHA baHky;

BUPILUEHHA nuTaHb Npo ydyactb baHky y
rpynax, B TOMYy 4uCnNi NPOMUCNOBO-
iHaHcoBUX Ta iHWNX 06'egHAHHAX;
MNPUAHATTA pille€Hb NPO BUYMHEHHS 3HAYHUX
NpaBoYMHIB, SAKUWO PWHKOBA  BapTiCTb
npegMeTa 3HayHoOro NpaBoOYMUHY CTAHOBUTL
Bia 10 po 25 sipcotkie, Big 25 mo 50
BigcoTkis, 50 BiacoTkiB i Ginblwe, BapTOCTi
aKTMBiB, 3a fAaHUMW OCTaHHbLOI piYHOI
dhiHaHCOBOI 3BITHOCTI BaHKy;

3aTBEpAKEHHA KpeauTHWX A[OroBopiB Ha
CyMM, Lo nepeBullyioTb  Ailodi  Ha
BiANOBIAHY AaTy NIMITU NPUAHATTS pilleHb
KpeantHum KomiteTtom BaHky;
3aTBEpAKEHHA 3BiTY BHYTPILUHLOrO ayauTy
npo pesynbTaT nepeBipoK  AiAnNbHOCTI
BaHky y cdepi 3anobiraHHa neranisauii

(BigMUBAHHIO) noxogais, OAEPXKaHUX
3NOYUHHUM LLINAXOM;
NPUUHATTA  PilUEHHS  NPO  BYMHEHHSA

NPaBoOYUHIB i3 3aiHTEPECOBAHICTIO, SKLO
pPUHKOBA BapTICTb NpeameTa MNpaBoOYMHY i3
3aiHTepecoBaHicTio nepesuwye 10 BigcoOTKIB
BapTOCTi aKTMBIB, 3a AaHWMW OCTaHHbOI
pi4HOI hiHaHCOBOT 3BITHOCTI BaHky;

3aTBepPKEHHS Ta KOHTPONb 3a
AOTPUMaHHAM nopsaky 3AiACHEHHS
onepauin i3 nos'AsaHumMM 3 BaHkom
ocobamn, SKWA, 30Kpema, Mae MiICTUTH

BUMOTY LLOAO BUSABIIEHHA Ta KOHTPOMO 3a
onepauismm i3 noe'A3aHMMKU 3 BaHkom
ocobamu;

BM3HA4YeHHA NONITUKKW BUHAropoau B BaHky
BiQNOBIAHO 40 BWMMOT  BCTaHOBMEHWUX
HauioHanbHum 6aHKOM YKpaiHW, a Takox
3niNCHEHHA KOHTPONIO 3a 1 peanisadielo;
30INCHEHHA LLOPIMHOT OLHKM eEeKTUBHOCTI
fdisanbHocti Harnsgosoi pagu 3aranom Ta
KOXHOro uneHa Harnspoeoi pagy 3okpema,
komiteTie  HarnsgoBoi  paaw,  OLiHKK
BiANOBIAHOCTI  KONEKTUBHOI  NPUAATHOCTI
Harnsposoi  pagu poamipy  BaHky,
cknagHocTi, obcaram, BuAam, Xxapakrepy
34iIACHIOBaHMX BaHkom onepawuin,
opraHi3auUiiiHin  cTpykTypi Ta npodinto
pU3nNKy BaHky 3 ypaxyBaHHAM
ocobnuBocTer  pianbHOCTi  BaHky sk
CUCTEMHO BaXNMBOTO (3a HAasBHOCTI TaKoro

13



51)

52)

53)

54)

55)

56)

57)

of the banking group to which the Bank

belongs, as well as measures to improve

mechanisms of activity of the Supervisory

Board based on the results of such

assessment;

sending a proposal (business) to the

shareholders in the cases and in

accordance with the procedure specified
by the legislation;

overcoming the veto right imposed by the

Chief Risk Officer (CRO) and/or the Chief

Compliance Officer (CCO), in accordance

with the Resolution of the Board of the

National Bank of Ukraine Ne64 as of 11

June 2018 (with changes);

approval of the regulatons on the

committees of the Supervisory Board, which

regulate the formation and activities of the
mentioned committees;

ensuring the operation and control over the

effectiveness of the organization and

operation of the internal capital adequacy
assessment process (hereinafter - the

ICAAP process), approval of intra-bank /

intra-group documents regarding the

ICAAP process and approval of

conclusions on the adequacy of internal

capital, as well as the plan for maintaining
internal capital at a sufficient level,

control of performance by the Bank of the

depository activities within the scope of

professional activity in accordance with the
licenses obtained from the National

Securities and Stock Market Commission;

approval of the annual report of the Bank

(annual issuer report);

giving its final approval to the following

decisions made by the Management Board

in accordance with the Rules of Procedure
of the Management Board:

i. approval of the Bylaws on Executives,
Heads of control sub-divisions and Key
persons of the Bank, the Policy on the
evaluation of the activity of the
Management Board, members of the
Management Board separately,
committees, sub-divisions of control and
heads of sub-divisions of control;

ii. launching internal projects, hiring
external consultants, approving any
item purchase, in the result of which the
annual budget is exceeded,;

ii. assigning of funding for image and
advertising campaigns of the Bank
(including presentations) if the fund for
this purpose exceeds the total annual
budget of the Bank;

51)

52)

53)

54)

55)

56)

57)

cratycy) Ta/abo pisnbHOCTI GaHKIBCbKOI

rpynu, Do cknagy fAkoi BxoguTe baHk, a

TakoX BXWTTA 3axoAiB 3 YAOCKOHANeHHs

MexaHiamiB gisnbHocTi Harnsgosoi pagu 3a

pesynbTaTamun Takoi OLiHKM;

HaAcunasHs  odepTn  akuyioHepam y

BUNagkax i NOpsAAKY  BU3HAYeHOMY

3aKOHOAaBCTBOM;

noJonaHHA npaBa BETO, HaKNageHUX

ronoBHUM pusnk-meHepkepom (CRO) Ta

roNoBHUM kKomMnnaeHc-meHempkepom (CCO),

BignoBigHO Ao noctaHoBu [paBniHHA

HaujoHanbHoro 6aHky YkpaiHu Ne64 Big 11

yepsBHs 2018 poky (i3 amiHamwn);

3aTBEPIKEHHS MONOXEHb NPO  KOMITETW

HarnspoBoi pagn, SAKMMU  peryniolTbea

NMUTaHHA  YTBOPEHHA  Ta  AiANbHOCTI

3a3Ha4YeHuxX KOMITeTiB,;

3abesneyeHHs yHKUIOHYBaHHS Ta

KOHTPONIO 3a ePeKTUBHICTIO opraHisauii Ta

byHKUiOHYBaHHSA npouecy OLiHKK

AOCTATHOCTI BHYTPIWHbLOro Kanitany (aani -

npouec ICAAP), 3aTBEepPIKEHHRA

BHYTPiLLHbO6AHKIBCbkMX /  BHYTPILLUHbO-

rpynoBmx AOKYMeHTIB Wwopao npouecy ICAAP

Ta 3aTBepaKEHHS BWCHOBKIB npo

AOCTaTHICTb  BHYTPIWLHLOrO Kanitany, a

TakoX fnaHy niATPMMaHHS BHYTPILHBLOrO

KaniTany Ha 4OCTaTHbOMY PIBHi;

KOHTPONb 3AiNCHEHHS

BaHkom AenosnTapHOI AisnbHOCTI B Mexax

npodeciiHOl  AiSNbHOCTI  BiANOBIAHO 4O

OTPUMAaHWX NilueH3in HauioHanbHoT kKoMiciT 3

LiiHHMX NanepiB Ta P OHOOBOrO PUHKY;

3aTBepAKEHHs pivHOro 3BiTy baHky (piyHOi

iHdpopMauii emiTeHTa);

3aTBEPAXEHHSA HaCTYNHUX pilLeHb

MpasniHia baHky y BignosigHocTi Ao

MonoxeHHs npo lMpaeniHHA BaHky:

i. 3aTBepRKEHHSA MonoxerHs npo
KepiBHUKIB, KepiBHUKIB nigpo3aginy
KOHTpOMO Ta knoyoBux oci6 BaHky,
MoniTkk  nNPO  OUIHKY  AiAnbHOCTI
MpaBniHHA, YneHiB MNpaBniHHA OKpeMo,
KOMITETIB MpaBniHHSA, nigpospinis
KOHTPOMIO Ta KepiBHWKIB niapo3ainis
KoHTpono baHky;

ii. 3anovaTkyBaHHS BHYTPIWHIX MNPOEKTIB,
3anyyeHHss 30BHILIHIX KOHCYNbTaHTIB,
3aTBepMKeHHs  kyniBni  Oyab-AKOro
MailHa, SKWo B pesynbTaTi Lboro
BinOyBaeTbCA nNEpeEBULLEHHA  pPiYHOro
GropxeTy,

iii. BUAINEHHs dhiHaHCYyBaHHSA ans
NPOBEAEeHHA MiQKeBUX Ta peKnamHuX

KOMMaHiin Banky (BrOMatOYM
npeseHTauii), SAKWO Taki  BUTpaTH
nepeBuLLyIoTb 3aranbHum pivHUA

GropkeT baHky;
14



iv. approval of the procedure for delegation
of signing power to the Bank’s
employees on behalf of the Bank;

v. approval of the procedure for granting of
signature right to third parties
(conceming appointment with full or
partial powers, agents, attomeys in fact
or other persons or companies that
operate under respective Power of
Attorney with full or limited authorities,
for fulfillment and achievement of all or
some of the Bank’s objectives).

(2) If the Supervisory Bank is not formed in the
minimum required structure in accordance with
the legislation of Ukraine, the Management
Board has the decision-making right to submit
for the General Meeting consideration of any
issue, which by the law or the Articles of
Association is referred to the exclusive
competence of the Supervisory Board. The
General Meeting has the right to consider such
an issue and make decision on it.

(3) The Supervisory Board shall control the
activities and the compliance with the
established requirements of the Bank’s
Management Board, compliance with the
Articles of Association of the Bank and with any
other relevant normative regulations. In this
connection, the Supervisory Board shall have
the right to inspect the accounting data and
performance of any managerial functions in the
Bank. The Supervisory Board shall examine the
annual financial reporting, including proposals as
to the profit distribution and the annual report of
the Management Board, and submit its
comments to it to the General Meeting of the
Shareholders.

(4) Matters which belong to the exclusive
competence of the Supervisory Board cannot be
decided on by any other Bank’s bodies with the
exception of the General Meeting of
Shareholders, if it is not stipulated to the contrary
by the effective legislation.

(6) The Supervisory Board bears full
responsibility for creating a comprehensive,
adequate and effective system for managing
the risks to which the Bank is exposed in its
activities.

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

iv. 3aTBEpMPKEHHS npoueaypw AeneryBaHHs
npae nignucy npauyiHukam baHky Big,
iMeHi baHky;

V. 3aTBepKEeHHS Mopsaky HafaHHsA npaBa
nignucy  Tpetim  ocobam  (wopo
MPU3HAYeHHS  areHTiB,  OpPUOUYHMX
pagHuKiB abo iHLWKX OCi6 Y1 KoMnaHii, Lo
LiloTb 3 NOBHUM ab0 oBmexeHNM Kofiom
NOBHOBAXXeHb Ha OCHOBI BiANOBIAHWX
OOBIpeHOCTEN, 3 METOK BUKOHaHHA abo
3MINCHEHHA BCIX YW AesKuX 3aBhaHb
baHky).

(2) Y pasi skwo Harnspoea paga BaHnky He
chopmoBaHa y cknagi, MiHiManbHO HeobxigHoOMY
BigNoBiAHO 4O  3aKOHOAABCTBA YKpaiHu,
MpaBniHHA Mae npaBo NPUAHATM PilLeHHA Npo
BUHECEHHA Ha po3rnag 3aranbHux 36opie 6yab-
AIKOTO MUTaHHA, SAKe 3aKOHOM abo craTyTom
BigHeceHe bo BUKMHOYHOT KoMneTeHuii
Harnsgosoi pagu. 3aranbHi 36opy MaloTb npaBo
PO3rNAHYTU Take NUTaHHA Ta NPUAHATKU PilLeHHS
LLOAO HbOTO.

(3) HarnspgoBa papa KOHTPONKE AiANbHICTL Ta
BiANOBIQHICTb BCTAHOBIEHUM BUMMOram
MpaBniHHA BaHky, goTpumaHHs CraTyTy Banky
Ta OyAb-AKUX IHWWUX BiANOBIGHUX HOPMATUBHUX
nonoxeHb. Y 38’A3Ky 3 uum, Harnsgosa paga mae
npaeBo nepeBipATM AaHi obniky Ta 3QiACHEHHA
Oyab-AKMX ynpaBniHCbkuX YHKUIA B BaHky.
Harnspoea paga nepeBipse pivyHy iHaHCOBY
3BITHICTb, BKNOYaoMM  nponosvdii - Wwopo
posnoainy npubyTKy i WopivyHuiA 3BIT MpaBniHHA
Ta nofae CBOi KOMEHTapi 40 HbOro Ha po3rnsag
3aranbHux 36opie AkuioHepie baHky.

(4) TMwutaHHs, WO HanexaTb A0 BWUKMIOYHOI
komneTeHuii Harnsgosoi paau, He MOXyTb
BMPilLYyBaTUCA [HWKUMW opraHamu baHky, Kpim
3aranbHux 3060piB  AKUiOHEpiB, 32 BUHATKOM
BUMNaAKiB, BCTAHOBSIEHNX 3aKOHOM.

(5) Harnsposa papa Hece NOBHy BigNoOBiganbHICTL
3a CTBOPEHHA KOMMNEKCHOi, ageksaTHOI Ta
edeKTUBHOI cUCTEMU yNpaeniHHA pU3NKaMK, Ha
AKi HapaxkaeTbca baHk y cBOIW AiANbHOCTI.

(6) Harnspgoea papa 3abesnevye HesanexHe
BUKOHAHHA (PYHKUiI 3 ynpaBniHHA pU3MKamu
WNAXOM  NIANOPSAKYBAHHA TONOBHOTO  PU3WNK-
meHepkepa banHky (CRO) Ta ronosHoro
KomnnaeHc-meHemkepa banky (CCO) Harnaposii
pagi baHky, ix 3BiTyBaHHA nepea Harnsposowo
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Supervisory Board, direct and unlimited
discussion on risks directly with the Supervisory
Board of the Bank without the need (obligation)
to inform the members of the Management
Board of the Bank, their organizational and
functional separation from the sub-divisions
(heads of sub-divisions) of the first and third
lines of defense and ensures proper
performance by the Supervisory Board of other
risk management functions, as determined by
the legislation of Ukraine

(7) The Supervisory Board according to the
defined by it procedure shall undertake
measures for prevention of the conflict of
interest in the Bank and contribute to its
settlement.

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

(9) The Supervisory Board is obliged to inform
the National Bank of Ukraine within three
business days from the moment of revealing
about:

1) conflict (conflicts) of interests in the Bank;

2) confirmed facts of unacceptable behavior in
the Bank;

3) shortcomings in the activities of the
Supervisory Board, the Management Board, as
well as the Risk Management sub-division, the
Compliance control sub-division (compliance)
and the Internal Audit sub-division;

4) revealed facts concerning the Bank's heads,
the Chief Risk Officer (CRO), the Chief
Compliance Officer (CCO), the head of the
Internal Audit sub-division, which indicate their
non-compliance  with  the  qualification
requirements established by the National Bank
of Ukraine, as well as the availability of
information, which may indicate/indicates a
possible negative impact on ensuring the
performance of by such persons of their
functions.

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

(11) The Bank shall annually, not later than 30
of April, and upon request of the National Bank
of Ukraine, submit to the National Bank of
Ukraine, within its competences concerning the
banking supervision, the information on issues
(matters), that were considered at the
Supervisory Board meeting (meetings),
including the status of implementation of
strategy, business plan, strategy and

pafolo, npAMoi Ta HeobMeXEeHOI MOXIMBOCTI
06roBopeHHsA nuTaHb woao puankis
6esnocepeaHbo 3 Harnsgosoto pagot baHky 6e3
HeobxigHocTi (060B’'A3Ky) iHOpPMyBaHHA Npo Le
yneHiB lNpaBniHHA BaHky, X opraHisauinHoro Ta
dyHKUiOHarNbHOro BigoOKpeMIIeHHN Big Niapo3ginis
(kepiBHWKIB Nigpo3AaiNniB) nepwoi Ta TpeTboi NiHiN
3axucTy Ta 3abesneyeHHs HanexHoro BUKOHaHHA
iHWKX yHKUin Harnsgosol pagn 3 ynpaeniHHA
pusnkamy, nepegbaveHnx  3aKOHOAABCTBOM
Ykpainu.

7) Harnspoea papna 30608'A3aHa y BU3Ha4eHOMY
Hel nopsaaKky BXUBATW 3axopie Ao 3anobiraHHA
BWHUKHEHHIO KOHMNIKTIB iHTepeciB y baHky Ta
CNpUATK X BPEryrnoBaHHo.

(8) HarnspoBa papa 3060B'AzaHa noBigoMNsTH
HauioHanbHoMmy 6aHky YkpaiHu npo KOHGniKTh
iHTepeciB, WO BUHUKAOTL Y BaHky.

(9) Harnsposa paga 3060B's3aHa NPOTAroOM TPbOX
poboumnx AHiB 3 MOMEHTY BUABMNEHHS iHopmyBaTh
HauioHanbHui 6aHKk YkpaiHu npo:

1) KOHMNIKT (KOHDNIKTK) iHTepeciB y BaHky;

2) nigTBepmKeHi hakTh HENPUAHATHOT NOBEAIHKM Y
BaHky;

3) Heponikm B AisnbHocTi Harnspoeoi paawm,
MpaBniHHA, a TakoX NiApPO3Ainy 3 ynpasniHHA
pu3nKamu, Nigpos3ainy KOHTPOMo 3a AOTPUMaHHAM
HOpM (KOMNNaeHc) Ta NigPoO3Ainy BHYTPILHbOrO
ayauty,

4) BusABneHi akTu CTOCOBHO KepiBHWKIB BaHky,
ronosHoro pusuk-meHemkepa (CRO), ronoeHoro
KOMNNaeHc-MeHekepa (CCO), KepiBHUKa
nigpo3Ainy BHYTPILIHLOro ayauTy, siki ceigvaTh Npo
X HeBigNOBIAHICTL ycTaHOBNEeHMM HauioHanbHUM
B6aHkoM YkpaiHu kBanigikauiiHum BuMoOram, a
TakoXX NpO HasBHICTb iHdoOpMaLji, sika Moxe
CBiAYMTI / CBIAYMTb NPO MOXNWUBUIA HEraTUBHWUNA
BMAMB Ha 3abe3neyeHHs BUKOHAHHS TakKUMM
ocobamu cBOiX OYHKLIA.

(10) Harnsigosa paga 3060B'azaHa 3abeaneuyBaTu
NiATPUMaHHA Ai€eBUX CTOCYHKIB 3 HauioHanbHUM
B6aHkom YkpaiHw.

(11) BaHk 3060B'A3aHUN LIOPOKY, He nisHiwe 30
KBiTHA, Ta Ha BuMoOry HauioHanbHoro 6aHky
Ykpainv HagasaTtu HauioHanbHomy 6aHKy YkpaiHu
B MeXax MOro NOBHOBa)KEHb LWoAC 3AiNCHEHHSA
BaHKiBCbKOro Harnsiay iHopMaLilo Npo NUTaHHSA,
WO po3rnsapanuca Ha 3acigaHHi  (3acigaHHAX)
HarnspgoBoi pagwn, y TOMYy 4ucni WOAO CTaHy
peanisauii crparerii, 6isHec-nnaHy, crparerii Ta
onepaTUBHOro nnaHy ynpaeniHHA NpobneMHumm
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operational plan for managing problem assets
of the Bank, and decisions made on them, as
well as the list of the Supervisory Board
members present at Supervisory Board
meeting (meetings).

(12) The Chairman and members of the
Supervisory Board in the performance of their
duties have the right to review documents and
information on the activities of the Bank,
including all sub-divisions of the Bank
regardless of their location, and the Bank's
affiliates, the right to access the banking
operations automation system and the right to
receive information from the Bank's heads and
employees on issues arising in connection with
the performance of their functional duties.

IV. EMPLOYER’S COMPETENCE OF THE
SUPERVISORY BOARD AND CHAIRMAN
OF THE SUPERVISORY BOARD

Article 8

(1) The Supervisory Board performs the
employer's rights on behalf of the Bank with
regard to the Members of the Board of
Management. Acting as an employer, the
Supervisory Board decides on the appointment
and dismissal of the Management Board
Members, including chairman of the
Management Board and on terms of their
employment contracts.

(2) The Chairman of the Supervisory Board
exercises all other operative employer's rights in
connection with the employment relationships
conceming the chairman and members of the
Management Board of the Bank.

V. CALLING A MEETING OF THE
SUPERVISORY BOARD

Article 9

(1) Supervisory Board meetings shall be
convoked by the Chairman of the Supervisory
Board as necessary, but at least once a quarter.
Meetings of the Supervisory Board can also be
convened at the request of a member of the
Supervisory Board or the Management Board.

(2) The Supervisory Board compiles and
approves a semi-annual or annual plan of
meetings (according to the template as set out

akTusamu baHky, Ta NPUNHATI WOAO HUX PiLLEHHS,
a TakoX nepenik 4neHiB Harnsgosoi paaw,
NPUCYTHIX Ha 3aciaaHHi (3acigaHHAx) Harnsgosoi
paau.

(12) Nonosa Ta 4yneHn Harnsgosoi pagu nig 4ac
BUKOHAHHA  HAMKM  €BOIX  (PYHKUIOHaNbHMX
o6oB'A3KIB MaloTb NpPaBO O3HAWOMIIOBATUCA 3
OOKyMeHTaMu Ta iHdopmaLielo 3  nuTaHb
AisnbHocti BaHky, BknlovawouM BCi nigpo3ainu
BaHky He3anexHo Big KpaiHu ix
MicLie3HaxopKeHHs, Ta adinivioBaHux oci6 baHky,
npaBo AOCTyny 4O CUCTEMW aBTOMaTU3aLii
GaHKiBCbKMX onepauil Ta npaBo OTpUMyBaTW
iHbopmauito Bif KepiBHWKIB i NpaLiBHUKiB BaHky 3
NATaHb, WO BUHUKAIOTb Y 3B'A3KY 3 BUKOHAHHAM
HUMK pyHKLiOHaNbHUX 060B'A3KIB.

IV. TOBHOBAXEHHA POBOTOOABLIA
HAFNAAOBOI PAOU TA FTONNOBU
HAMMAO0BOI PAOU

Crarra 8

(1) Harnspoea papga  3piicHOE  npaso
poboToaaBsusA Big iMeHi BaHKky no BiaHOWEHHIO Ao
yneHis [paeniHHA bBaHky. Ak poboTtoanaseupb,
HarnspoBa papa npuiimae pileHHA  WwoAo
npusHadYeHHa  Ta BIACTOPOHEHHS  uneHiB
MpaBniHHA, BKNIOYAOMW FONOBY, Bif, BUKOHaHHSA
060B’'A3KIB, Ta YMOB iX KOHTPaKTIB.

(2) Tonosa Harnsposoi pagwn 3a4iACHIOE YCi iHLLI
npaBa CTOCOBHO TPYAOBWUX B3aEMOBIOHOCUH NO
BiAHOLIEHHIO [0 ronoBu Ta uneHis [MpasniHHA
BaHky.

V. CKITMKAHHS 3ACIAAHb HAMMA40BOI
PAOU

Ctratta1 9

(1) 3acigaHHs HarnsgoBoi pagu CKNUKalTbCA
ronosoto Harnagosoi pagu B Mipy HeobXigHOCTI,
ane He pigwe ogHoro pasy Ha KeapTarn.
3acipaHHa HarnsgoBoi pagy TakoX MOXYTb
cKknukaTucsa Ha BUMoOry uneHa Harnsgosoi pagm
a6o lMpa.niHHs.

(2) Harnsposa papa cknagae Ta 3aTBepaXye
nispivHni  abo piyHuA nnaH 3acigaHbe (3a
wabnoHom, HaBegeHUMm y aopaTtky 1 4o Lboro
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in annex 1 to this Regulation), which contains
the schedule for carrying out the regular
(quarterly) meetings of the Supervisory Board
and agenda of meetings. Members of the
Supervisory Board may bring changes to the
schedule of the meetings on condition of
approval of such changes (via a separate
decision or electronic mail) with other members
of the Supervisory Board. The list of standard
items on the agenda of each regular (quarterly)
meeting of the Supervisory Board is given in in
annex 2 to this Regulation.

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

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

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

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

Article 10

(1) The Supervisory Board meeting must be
held within 15 days from the day it is called.

(2) Each Supervisory Board meeting
agenda shall be proposed / agreed by the
Chairman of the Supervisory Board.

NOMNOXEHHS), AKUA MICTUTb rpadik npoBeaeHHs
perynapHux (kBapTanbHux) 3acigaHb Harnsgosoi
pagMn Ta nopsaok AeHHW 3acigaHb. YneHwu
Harnsposoi pagn MOXyTb BHOCUTM 3MiHW O
nnaHy npoBeAeHHA 3acifaHb 3a  YMOBM
NOroKEHHS TakuX 3MiH (OKPEMUM PIlLEHHAM YK

3acobamy enekTpoHHOI MOWTK) 3  iHWWMK
yneHamm Harnsgosol pagu. Mepenik
CTaHAApTHUX NUTaHb NOPAAKY AEHHOrO KOXHOro
YeproBoro (kBapTanbHoro) 3acigaHHs

Harnsposoi pagv HaBeaeHo y AoaaTky 2 40 LUboro
NONMOXKEHHS.

3) Mixx perynapHumu (kBapTanbHUMM)
3acifaHHAMW MOXYTb NPOBOANTUCA MO3a4epro.i
3acinaHHs Harnagosoi pagW. Taki 3acigaHHs
HarnspoBsoi paan MOXyTb TakoX CKNWKaTUCh Ha
Bumory 6yab-koro 3 uyneHiB Harnmspoeoi pagwm,
lMpaBniHHA 4X MOro uneHa, 4YU KepiBHUKA
NiApo3AiNy BHYTPIWHBOrO ayAuTy, KOMNNaeHcy,
ynpaBniHHA pusnkamu baHky, i3 o6oB'askoBMM
3a3Ha4YeHHAM NPUHUHY CKNUKAHHA Ta BUSHAYEHHS
nopsaKy AEHHOro, AONOBiAauYiB Ta 3anpoLUeHUX
oci6 ansA Lboro 3acifaHHs.

(4) Ha Bumory Harnapoeoi paau B i 3acinaHHi abo
B PpO3rNsgi OKpeMux nuUTaHb NOPSAKY AEHHOro
3acigaHHs 6epyTb y4acTb yneHu [NpaBniHHA Ta
iHWi BU3HA4YeHi Heto ocobu. Taki 3acinaHHA
Harnspoeoi pagu BBaXaloTbCA «BigKpUTUMKUY», Y
BMNaAKy NPOBEAEHHSA 3acifaHHA NyLLE 3a y4acTio
yneHis HarnspgoBoi pagM  Taki  3acigaHHA
BBaXKaloTbCA «3akpuTumny. onosa Harnsgosol
pagu BusHavae ¢hopmy NpoBeAEHHs 3acigaHHA
(BinkpuTe/3aKpUTE) Nif 4ac CKIMKAHHA KOXXHOTO
okpemoro 3acigaHHa Harnspoeoi pagu, 6epyuun
0O yBaru CyTb MNWTaHb, LLUO BMHOCATbCA Ha
06roBopeHHs.

(5) 3acigaHHsa Harnsgoeoi pagu nNpoBoAsTLCA Y
ronosHoMy odici baHky abo B iHWoOMY Micli Ha
poscya Harnsgosoi paaw.

(6) HauionanbHuin 6aHK YkpaiHn Mae npaso
BMMaraTu no3ayeproBoOro CKMUKaHHS 3acigaHHsA
Harnspoeoi pagu.

Crartra 10
(1) 3acigaHHa HarnspgoBoi pagn  MaloTb
NPOBOAMTUCL NPOTAroM 15 AHIB 3 MOMEHTY ix
CKINUKAHHSA.
(2) lonosa Harnspoeoi pagu nponoHye /

norogXXye nNOpPsSAOK AEHHWUA KOXHOro 3acigaHHA
Harnsposoi pagw.
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Article 11

(1) The  Supervisory Board secretary,
appointed by the Chairman of Supervisory
Board, shall forward invitations to all
Supervisory Board members to participate at
the meeting. Such an invitation shall contain:

- place and time of the meeting and the
proposed agenda, speakers and invited
persons on the agenda items;

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

(2) Invitations shall be sent to all Board
members not later than 4-5 calendar days prior
to the date of the scheduled meeting via e-mail.

(3) The Management Board of the Bank and
competent units must prepare all proposals and
documentation for the Supervisory Board
meeting, and deliver them to the Supervisory
Board secretary before the expiry of the
deadline set in paragraph 2 of this Article, thus
enabling the secretary to forward them to the
Supervisory Board members in time. Agenda of
the meeting and materials of Agenda point are
be also submitted via E-mail to respective
structural unit of the owner / Shareholder of the
Bank.

VI. ESTABLISHING THE AGENDA
Article 12

(1) When opening a meeting the Chairman of
the Supervisory Board shall establish whether
all conditions are met for holding the meeting,
i.e. whether the meeting is attended by more
than a half of the current numbers of the
Supervisory Board (quorum).

(2) An absent member of the Supervisory
Board may cast his/her vote in writing through
another Supervisory Board member, who in
that case is deemed to have attended the
Supervisory Board meeting.

(3) The agenda of a meeting is established by
the Chairman of the Supervisory Board on the
basis of submitted proposed agenda with
attached materials and on the basis of possible
changes and amendments to the agenda that at

Cratra 11

(1) Cekpetap  Harnsgosoi  pagwm, wo
npusHavaetTbcss ronosolo Harnsposoi  paawm,
po3cunae 3anpoweHHs BCiM yneHam Harnsgosoi
pagu, AKi NpUAMaTb y4acTb Yy 3acigaHHi. Take
3anpoLUeHHA Mae MICTUTH:

- Micue i Yac 3acifaHHa Ta 3anponoHOBaHUM
nopsiaoK OEHHUMA, ponosinavis Ta
3anpoleHux oci6 3 nuTaHb NOPSAKY
OEHHOoro;

- HeobxigHi OOKYMEHTM [ANns NpUAHATTA
pilleHb MO OKPEMMUX MUTAHHAX NOPSAKY
OEHHOro.

(2) 3anpolueHHs HaacunalTbCA BCIiM
yneHam Harnsgosol pagu He nisHile Hix 3a 4-5
KaneHaapHux AHIB 40 3annaHoBaHol  Agatu
npoBeAeHHs 3acifgaHHa 3acobamun enekTpoHHO!
NOLWTW.

(3) MpaBniHHA  bBaHky Ta  ekcnepTHi
nigposainn baHky MmaloTe nigrotyBatTM  BCi
npono3unuii Ta AOKYMEHTauilo AnA NpoBeAeHHSN
3acigaHHA Harnsaposoi pagu, a TakoX HagaTh ix
cekpeTapto Harnsgosoi pagu nepep 3akiH4eHHAM
TepMiHy, 3a3HaveHoro B naparpacdi 2 uiei cratTi,
TakuM YMHOM Hafalouyn CekpeTapio MOXNUBICTb
BYaCHO HanpasuUTW Ui MaTepianuM uJneHam
Harnaposoi pagu. Tlopsaok peHHWA Ta
mMaTtepiann 3 nuTaHb NOPAAKY AEHHOro TaKoX
HanpaensAlTbCA 3acobamMu enekTPOHHO! NOoLITU
BiANOBIAHOMY NiApO3AiNy BNacHWka / akuioHepa
BaHky 3a notpebu.

VI. BUBHAMEHHA NOPAAKY AEHHOIO
Cratta 12

(1) Mia 4ac BigkpuTTA 3acigaHHA, ronosa
Harnsposoi pagu 3'acoBye 4u Oynu pQoTpuMMaHi
BCi yMOBU, HEOOXiaHi ANA NpoBeAeHHR 3acifaHHs,
To6TO, YM npucyTHs Ginbwa MNonoBuHa cknapy
HarnspoBoi pagu (ksopym).

(2) BiacyTHih unen Harnsgoeoi pagu moxe
nporonocysaTi y NUCbMOBI hopMi Yepes iHLWOoro
YneHa Harnsposoi pagu i, B TakoMy BUNAAKY, BiH
Oyae sBaXXaTnCb NPUCYTHIM Ha 3acigaHHi.

(3) Mopspok AEHHUA 3acigaHHsA
BCTaHOBNIOETLCH ronoBolo Harnsposol pagn Ha
nigcrasi 3anponoOHOBaHOrO NOpPAAKY AEHHOro 3
AofaHMMWM  MmaTepianamu Ta Ha  nigcTaBsi
MOXNWBUX 3MIH Ta [ONOBHEHb A0 NOPAAKY
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the beginning of a meeting may be proposed by
any member of the Supervisory Board.

Vil. MANNER OF VOTING AND DECISION-
MAKING

Article 13

(1) After the final agenda is established and
approved by the Supervisory Board, the
Supervisory Board members discuss and vote
on each item of the agenda.

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

(3) Decisions of the Supervisory Board are
adopted by a simple majority of votes of the
members of the Supervisory Board out of their
total number who have the right to vote, unless
the Articles of Association of the Bank provide
for a larger number of votes to make such a
decision. In case of equal distribution of votes,
the vote of the Chairman of the Supervisory
Board, or in his/her absence the Deputy
Chairman shall be casting.

(4) If any member of the Supervisory Board is
retired or dismissed prior to expiry of the term of
his/her authorities and, at that, the quantitative
composition of the Supervisory Board
continues to comply with paragraph 1 of Article
5 above, then the vacancy in the Supervisory
Board shall be filed by a decision of the
Shareholder. If quantitative composition of the
Supervisory Board ceases to comply with the
requirements of said paragraph 1 of Article 5,
then the vacancy so appeared shall be filled by
convening an unscheduled (extraordinary)
General Meeting of the Shareholders that shall
appoint a new member of the Supervisory Board.

(5) Members of the Supervisory Board shall
refuse from participation in decision-making, if
the conflict of interests does not allow them to
fulfill their duties in full in the interest of the
Bank, its depositors and the Shareholder. In
such cases, the Member of the Supervisory
Board does not have the right to vote when
making a decision and the vote is not taken into
account when determining the quorum.

AEHHOro, siki Ha no4YaTKy 3acigaHHA MOXYTb ByTh
3anponoHoBaHi 6yab-kum 3 unexiB Harnsposoi

pagw.

VI. NOPAOOK MONOCYBAHHA TA
NMPUMNHATTA PILLEHDb

Cratra 13

(1) lMicna BCTaHOBNEHHA Ta 3aTBEPAKEHHS
Harnsposolo papold  OCTaTOMHOrO  MopAAKY
AeHHoro, unenyn Harnsgosoi pagun o6roeoproloTb
Ta rofiocyloTb NO KOXHOMY 3 NWTaHb NOPSAKY
OEHHOro.

(2) Ha 3acigaHHi Harnsposoi pagu koxeH
yneH Harnsapoeoi paan mMae oauH ronoc.

(3) PiweHHa Harnaposoi pagn npuitMaeTbes
npocTtolo GinbLicTio ronocie uneHiB Harnagosoi
paav Big, iX 3aranbHOI KifbKOCTI, ki MaloTb NpaBo
ronocy, SKWO ANA NPUMAHATTSA TaKOro PilLeHHs
Cratytom baHky He nepepbadveHo 6inbLuoi
KINbKOCTi ronocis.. ¥ BuUnagky PpiBHOI KifIbKOCTi
ronocis, ronoc ronosu Harnsgosoi pagu a6o y
norofii  BIACYTHICTb 3aCTymHMKA ronoBuM €
BUpILLANbHAM.

(4) Axwo 6yab-akui uneH Harnsposoi pagu nae
y BigctaBky abo 3BiNbHAETbCA Bif, BWKOHaHHA
CBOIX MOBHOBaXeHk [OCTPOKOBO | KiNbKICHUA
cknag Harnapoeoi pagy NpoaoBXxye BignosiaaTy
naparpacdy 1 crtatTi 5, Toai BakaHTHa nocaga y
cknaai Harnsgoeol pagy noBuHHa ByTu 3amilleHa
Ha OCHOBi pieHHA AkuioHepa. fAkwo y
pesynbTaTi BigcTaBkn abo 3BINbHEHHA uneHa
Harnsagosoi paagw ii kinbkicHui ckriag Ginblie He
BiAnosigae BUMoram, 3asHadeHnm B naparpadi 1
cTaTTi 5, ToAi BakaHcis, Wo yTeopunacs, mae 6ytu
3arnoBHeEHa LUMAXOM CKINWKAHHA MNO3a4YeproBux
3aranbHux 36opiB  AkUioHepiB, fki MaloTb
NpU3Ha4YUTM HOBOro YneHa Harnsposol pagu.

(5) Ynenn Harnspgosoi pagn  3060B's3aHi
BiAMOBUTMCA Bifl y4acCTi y NPUAHSTTI pilleHb, SIKLLO
KOHNIKT iHTepeciB He Aae iM 3MOrv NOBHOK MipPoto
BMKOHYBaTW €BOi 0OOB'A3KM B iHTepecax baHky,
"oro BknagHuWKiB Ta AkUioHepa. Y Takux BMnapkax
yneH HarnsapoBoi pagu, He Mae npaea ronocy nig
Yac NPUNHATTS PiLLEHHA Ta ronoc He BPaxoBYETbCA
ni Yac BU3HAYEHHSA KBOPYMY.
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VIIl. MINUTES OF THE SUPERVISORY

BOARD MEETING

Article 14

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

Article 15

(1) Minutes of Supervisory Board meetings are
taken by the Supervisory Board secretary and
in case he/she is absent, minutes may be taken
by another person appointed by the Chairman
of the Supervisory Board. Decision on such
appointed is incorporated directly into the
minutes of a Supervisory Board meeting.

Article 16

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

ordinal number of the Supervisory Board
meeting;

date and venue of the meeting;

start and end time of the meeting;

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

full names of all present and absent
Supervisory Board members;

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

full name of the minutes taker;
established agenda;

expressed opinions, remarks of the
members of the Supervisory Board or
speakers on the discussed issues;
separate opinion of a member of the
Supervisory Board that differs from the
opinion of the majority;

conclusions under each item on the
agenda, results of the votes cast by the
Supervisory Board members and
adopted decisions on the agenda items,
that were discussed (indicating positions
of all Supervisory Board members);
information on refusal of a member of the
Supervisory Board to make decision as
a result of a present or potential conflict
of interest.

VIil. MIPOTOKONU 3ACIQAHb HAMNAAOBOI
PAOU

CrarTta 14

(1) O6roBopeHHs NUTaHb Ta PILLEHHS, NPUAHATTI
Ha 3acifaHHsAX, 3aHOCATLCA B NPOTOKONM 3acigaHb
Harnsposoi paau.

CratTa 15

(1) TMpotokonu 3acigaHb Harnagoeoi pagu
ohopMnATLCA cekpeTapem Harnspgosol paau, a
y pasi noro/ii BiACYTHOCTI, NMpPOTOKONU MOXYTb
rotysaTUCb  iHWOK  0CcoboK, NPU3HaAYeHo
ronosoto Harnsgoeoi pagu. PiweHHA npo Take
npu3HaveHHA dikcyeTbca 6GesnocepedHbo Y
npoTokoni 3acigaHHa Harnsgoeoi paaw.

CratTa 16

(1) [MpoTokonu 3acigaHe Harnspgosoi pagu
CKnagalwTbCes 3.

- MOpAOKOBOro HoMepy 3acigaHHs
Harnsposoi pagy;

- haTu Ta MiCUA NpoBEeAEHHS;

- Yac noyaTky Ta Yac 3aBeplleHHs
3acigaHHs;

- ¢hopmy npoBeaeHHSN 3acinaHHs (BigkpuTe /
3akpuTte; Yeprose / nosadeproee; ouyHe /
3a04He),

- NOBHOrO Npi3BULLA Ta iM'A BCiX MPUCYTHIX 1
BiACYTHiX 4neHiB Harnsaosoi pagu;

- MNOBHOTO npi3BUWA Ta iM'A NPUCYTHIX
yneHis [lpaBniHHA bBaHky, Aponosigauis,
3anpolleHnx ocib Ta pagHWKiB 3 NEeBHUX
nUTaHb;,

- NOBHOro npissuwa Ta iMm'Aa ocobu, Wo Befe
NpOTOKON;

- BCTaHOBNEHOro NOpAAKy AEHHOro;

- BUCNOBNEHi AYMKW, 3ayBaXXeHHA 4NeHis
HarnspoBoi pagn 4 gonosigadyis LoAo
o6roBopeHoro NUTaHHs;

- OKpeMy AYMKY uneHa Harnsgoeoi paawm,
fiKa Bigpi3HAETbCA BiA RYMOK BinbLuocTi;

- BWUCHOBKIB MO KOXHOMY 3 NUTaHb NOPSAAKY
AEHHOoro,  pesynbTaTiB  rONOCyBaHHA
yneHie Harnsposoi pagn Ta NPUAHATUX
pilueHb WoAO0 O6roBOpeHMX nuTaHb
nopsAAKY AEHHOrO (i3 3a3Ha4YEHHAM no3nuil
ycix YneHie Harnsposoi pagm);

- iHdopmauilo nNpo  BIAMOBY  uneHa
Harnsnosoi pagun Big y4acTi B NpUAHATTI
pilLeHHA BHacnifgok HassHoro abo
NOTEHLINHOro KOHMNIKTY iHTepecis.
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The template of meeting minutes of the
Supervisory Board is provided in annex 3 to
this Regulation.

(2) The Minutes of a Supervisory Board meeting
shall be completed during 5 business days
since the meeting. Minutes are sent to the
Chairman and Members of the Supervisory
Board for review and commenting, for which the
members of the Supervisory Board have up to
5 business days.

(3) As soon as the Chairman and the secretary
of the Supervisory Board signs the minutes of
the held Supervisory Board meeting, the
Supervisory Board secretary shall inform all the
competent managers at the Bank responsible
for implementing the decisions that were
discussed at the Supervisory Board meeting, on
all the proposals and decisions approved by the
Supervisory Board. Minutes of a Supervisory
Board meeting may be drawn up in the form of
an electronic document, which is signed by a
qualified electronic signatures of the Chairman
of the Supervisory Board and the secretary of
such meeting.

(4) The minutes of the meeting are signed by
the Chairman of the Supervisory Board and the
Supervisory Board secretary, and such verified
minutes are submitted to other Supervisory
Board members and the respective structural
unit of the owner / Shareholder of the Bank by
E-mail.

(5) The minutes are kept in one copy at the
Bank as permanent documents.

IX. DECISION-MAKING WITHOUT
CONVENING A MEETING

Article 17

(1) The Supervisory Board may adopt decisions
without convening a meeting (in absentia), then
votes are cast by fax or E-mail to the
Supervisory Board secretary, if none of the
Supervisory Board members objects to such
manner of voting.

(2) Objections to the manner of voting
established and provided in the previous
paragraph, shall be submitted by Supervisory
Board members in writing, to the Chairman of
the Supervisory Board and the Supervisory
Board secretary at the latest within 24 (twenty-
four) hours from the moment when the

Wa6noH npoTokony 3acigaHHA Harnsposoi pagn
HaBedeHo y goaatky 3 A0 uboro MNonoxXeHHs.

(2) Tpotokon 3acigaHHs Harnspoeoi pagwu
odopMnAETbCA NpPOTAroM N'ATM pobounx AHis
nicns npoBefeHHs 3acifgaHHA. NpoekT npoTokony
HaacunaeTbCA ronosi Ta Ynenam Harnsposol
pagn Ha O3HaAMOMNEHHA Ta KOMEHTyBaHHA, AN
4yoro yneHam Harnspoeoi pagu BigBoAWUTLCA A0
N’'ATU pobounx gHie.

(3) Oppasy nicns nignMcaHHA ronoeol Ta
cekpetapeM Harnsgosoi pagu  npoTokony
3acinaHHa  HarnspoBoi  pagu,  cekpetap
HarnsgoBsoi pagu iHopMye BCIX KOMNETEHTHUX
MeHepkepie  baHky, BignosiganeHux  3a
BUKOHaHHSA pilleHb, siki 6ynn obroBopeHi nig yac
3acipaHHs Harnspoeoi pagu npo nponosudii Ta
piweHHs, wWo O6ynn cxeaneHi Harnsgosolo
pagoto. MpoTokon 3acigaHHA Harnsposoi paan
MOXe cknagatucs y opMi  eneKTPOHHOro
AOKYMEHTa, Ha AKWN HaknafaTbeA
KBanicikoBaHi eneKkTpoHHi nignucyM  ronoswu
HarnspoBoi pagn Ta cekpetapsa  Takoro
3acigaHHs.

(4) MpoTokonn 3acigakb, NignucaHi ronoBoo
Harnspgosoi pagu Ta cekpetapem Harnsgosoi
pagM, € 3aTBEpPAKEHUMN A HAACUNAIOTLCA IHLLAM
yneHam Harnsgosoi pagu Ta BignosigHOMYy
nigposainy BnacHuka / akuioHepa baHky 3a
[OMNOMOrol0 eneKTPOHHOT NOLWTH.

(5) Mpotokonu 36epiratotbcAs B bBaHky B
OQHOMY €K3eMNNAPI, AK AOKYMEHT NOCTINHOI Al

IX. TIPUMHATTA PIUEHHA BE3
CKITUKAHHA 3ACIOAHDb

Cratra 17

(1) Harnsposa papa moxe npuimaru
pilueHHs 6e3 cknukaHHA 3acigaHb (3aouHo). B
TakoMy  BUMNAgKy rofocu  HapacWMnaKTbCA
cekpetapto Harnsgosoi pagu 3a A4ONOMOrowo
cdakcy abo enekTpoHHOI MOLWITK, AKWO HIXTO 3
yneHiB Harnsgosoi pagvM He 3anepedvye npoTu
TaKoro MeToay ronocyBaHHS.

(2) 3anepeyeHHs npoTtu metoay
roriocyBaHHsi, SIKWW ONWcaHO B MONepeaHLOMY
naparpadi, HagcunarTbecs YneHamu Harnagoeoi
paav y nucbmosii opmi ronosi Harnsaoeoi pagu
Ta cekpeTaplo Harnspoeoi pagu npotsrom 24
(ABAALATA YOTUPLOX) rOAUH 3 MOMEHTY, KONU
yneHn Harnsaoeoi pagyn oTpUMan NponosuLiio,
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Supervisory Board members have received a
motion.

(3) The Supervisory Board secretary shall e-
mail to all Supervisory Board members an
official letter, which contains submitted motion /
decision and in attachments - the materials on
a proposed decision.

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

application to the Supervisory Board;

draft Resolution of the Supervisory Board
(template of the SB Resolution is provided
in annex 4 to this regulation);

document which requires the approval, if
any;

copies of prior decisions made by the
respective bodies / committees of the
Bank’s Supervisory Board / committees of
the Bank's Management Board and/or
owner / Shareholder of the Bank or copy of
a letter with approval of a proposal from the
functional / professional sub-division of the
owner/Shareholder of the Bank;

voting leaflets for each of the Supervisory
Board members;

in case of need, presentations or
supportive materials on a proposal, which
is submitted for approval, could be
provided.

(5) The Supervisory Board members vote on
the submitted motion by means of sending an
answer to the received motion indicating in the
voting leaflet “I APPROVE”, “I REJECT" or
“ABSTAIN FROM VOTING") via E-mail to the
Supervisory Board secretary. The Supervisory
Board Members may also vote on the submitted
motion by means of sending answers indicating
“I APPROVE”, “I| REJECT" or “ABSTAIN FROM
VOTING” directly in the E-mail at the electronic
address of the Supervisory Board secretary —in
reply to the official letter, which contains the
submitted motion/decision.

(6) The Supervisory Board member shall vote
on the submitted motion at the latest within five
working (5) days from the day he/she has
received the motion, as in the contrary it will be
deemed that he/she abstained from voting on
the proposal. In some cases, depending on the
situation, urgency of the issue or volume of

CTOCOBHO  TaKoro meTony npoBeAeHHs
ronocyBaHHs.
(3) Cekpetap Harnsgosoi pagu Hapcunae

€IEKTPOHHOK MOWTOK OdIUiiHUA NUCT  BCIM
yneHam HarnsipoBoi paaW, SKWA  MICTUTb
3anponoHoBaHe A0 NPUAHATTA pIlLEHHA Ta B
pojatkax MaTepianu i3 3anpONOHOBAaHOroO
PilLLEHHS.

(4) MaTepianu i3 3anponoHOBAHOrO PiLLEeHHS,
SIK NPaBUo, MaloTh BKIIOYATY:

e nopaaHHs Harnsposin pagi

e npoekt PiweHHa Harnagosoi pagu
(wabnoH piweHHa Harnagoeoi paau
HaBegeHo y pfopjatky 4 [0 uboro
[MonoxeHHs);

e [IOKYMEHT, Lo noTpebye 3aTBEpaXEHHS, Y
pasi HasiBHOCTI;

e Konii nonepegHix pilleHb BiANOBIAHNX
opraHis / KomiteTiB Harnsgoeoi pagu
Banky / «komiteTiB [lpaBniHHA baHky
Ta/abo BnacHuka / akuioHepa baHky a6o
Konilo NIUCTa i3 NOroMKeHHAM npono3nuii
BiA yHKuioHanbHOro / npodeciiHoro
niapo3ainy enacHuka / akuioHepa baHky;

e JINCTIB TrOMOCYBaAHHA ANA KOXHOro i3
4yneHis Harnsgosol paam;

e 3a notpebwu, MOXyTb HagaeaTUCb
npeseHTauii Ta [oAaTkoBi marepianu 3
NUTaHHS, o nogaeTbCA Ha
3aTBEPAKEHHA.

(5) Unenwn Harnsgosoi pagw ronocyoTb

BiAHOCHO 3anpPONOHOBAHOIO PIlLEHHS LUMAXOM
HanpaBfieHHA eNeKTPOHHOK MOLLTOK CeKpeTapio
Harnsposoi pagu Bignosidi Ha  OTpuMMaHy
nponosuuito, 3asHaumswmn «A 3FOAEH/A» abo
«A NPOTU» abo «A YTPUMYIOCb BIO
FONIOCYBAHHSA» y nucTi ronocysaHHs. YneHn
Harnsgoeoi pagu MOXyTb TakoX nporonocysaTut
BiAHOCHO 3anpONOHOBAHOrO pIlLEHHA LWNAXOM

HanpaBneHHs BignoBsiai i3 3asHayeHHaAM «A
3rogeH/A» ato «A MNPOTU» abo «HA
YTPUMYIKOCb BIO FTONOCYBAHHSA»
6esnocepeaHbO B E€NEKTPOHHOMY INMCTI Ha

eneKTPOoHHY agpecy cekpeTaps Harnsgosoi pagu
- y BigNoBiAb Ha OMIUINHUA NUCT, AKUA MICTUTL
3anponoHoBaHe 40 NPUAHATTS PiLUEHHS.

(6) Ynewn  HarnspoBoi pagn  MawTb
nporonocyBat  BiAHOCHO  3anpOnNOHOBAHOro
piweHHs npoTarom 5 (n'atn) poboumx AHIB Big
haTn OTpMMaHHA Npono3ulii, B iHLWWOMY BUNaaKy
BBaXaTumeTbCA, Wo uneH Harnsgosoi pagu
YTPMMaBCA Bif, ronocyBaHHA Woao npono3uuii. B
OKpeMuX BUMAdKax, 3anexHo Big cuTyauii,
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materials, a different term may be set for voting,
if the members of the Supervisory Board have
no objections.

(7) Member of the Supervisory Board has a right
to request additional information or clarifications
regarding the proposal which is submitted for
consideration by means of sending via E-mail of
a separate request to the Supervisory Board
secretary with a copy to the Chairman/Members
of the Supervisory Board, or suggest discussing
/ including the proposal into the Agenda of the
nearest Supervisory Board meeting.

Article 18

(1) Having received answers with decisions

from the Supervisory Board members,

Supervisory Board secretary checks if the

quorum was reached to make decisions by the

Supervisory Board (as stipulated in Section V,

Article 12, item (1) above). Provided the quorum

is reached, the Supervisory Board secretary

determines independently the results of voting
and prepares respective resolution of the

Supervisory Board, which contains:

- ordinal number of a resolution;

- date of a resolution;

- results of voting: number of votes of the
Supervisory Board Members casted
‘FOR", “AGAINST” the proposal, and the
number of votes of the Supervisory Board
members, who “ABSTAINED FROM
VOTING”;

- list of approved decisions;

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

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

- other information, as may be required.

(2) The Supervisory Board Resolution is signed
by the Chairman and Secretary of the
Supervisory Board and then is sent to other
Supervisory Board members and respective
structural unit of the owner / Shareholder of the
Bank by E-mail. Voting leaflets or E-mail
correspondence with  decisions of the
Supervisory Board members regarding voting
are to be safe-kept by the Supervisory Board
Secretary.

X. NON-PUBLICITY OF MEETINGS

TEpPMIHOBOCTI NUTaHHA 4uM obcary marepianis,
MOXe BCTaHOBMIOBATUCH iHLWAR TEPMiH
ronocyBaHHsA, AKWO Ynenn Harnsnoeoi pagu He
MaloTb 3anepeydeHb.

(7) UneH Harnsposol pagn moxe BuMaraty
AofaTkoBoi iHpopmaLlii YU PO3'AICHEHb 3 MUTaHHS,
O  BWHOCUTBCA Ha  poO3rnsg,  LWISXOM
HanpaBneHHs 3acobamu eneKkTPOHHOI nowTh
OKpEeMoro 3anuTy Ha cekpeTapa HarnsgoBoi pagu
i3 konieto ronoei/MneHam Harnagosoi pagu, abo x
nponoHyBaTu BKIIOYEHHS o6roBopeHHs
npono3udii/ NMTaHHA Ha Hanbnwk4yomy 3acigaHHi
Harnsgosoi pagu.

CratTra 18

(1) Micna oTpuMaHHA BigNOBIAI i3 pilLeHHAMW Bif
yneHiB Harnspoeoi pagu, cekpetap Harnsgosoi
paau nepeBipA€ 4M [OCATHYTO KBOPYM Ans
NpUAHATTA piweHb Harnsgoeow pagol (3a
npasunamn, onucaHumun B Poagini V CratTi 12
n.(1). 3a yMOBU AOCArHEHHS KBOpPYMY ceKkpeTap

Harnsgosoi pagn camoCTiAHO  BCTaHOBIIOE
pesynbTat¥  ronocyBaHHA Ta O OpMIIOE
BianosigHe PiweHHA Harnsposoi pagu, Ake
MICTUTD:

- NOpAAKOBWWA HOMEP pilLEHHS;

- AaTy pilleHHs;

- pe3ynbTaT¥  rONOCYBAHHS: KiNbKiCTb
ronociB uneHis Harnsgosoi  pagwm,
BigAaHnx «3A», «MPOTU» nponosuii, Ta

KinbKicTb ronocis uneHie  Harnsposoi
paaw, AKi «YTPUMANNCb BIA
FTONOCYBAHHA»;

- nepenik 3aTBEPAKEHMX pilLieHb;

- OKpemy AyMKy uneHa Harnsposoi pagwm,
fIKa BiAPISHAETLCA BiA AYMOK GinbLiocTi;

- iHpopmaujio  npo  BigMOBY  uYneHa
Harnspgosoi pagu Big yvacTti B NpUAHATTI
pilLeHHs  BHacnifgok HasBHoro abo
NOTEHLNHOro KOHMNIKTY iHTepeciB;

- iHWy iHdopmadilo, Ak Ue Moxe OyTu
HeobxigHo.

(2) PiweHHs Harnspgosoi papgu nignucyeTbcs
ronosolo Harnsposoi pagn Ta cekpetapem
Harnsgosoi pagM # nicna UbOro HaacunaeTbes
iHWKUM YneHam Harnsgosoi pagv Ta BignosigHOMY
nigpospiny BnacHuka / akujioHepa baHky 3a
JOonomMoroto €NeKTpoHHOT nowTu. Jluctn
rONOCYBaHHA YK €NeKTPOHHI JINCTU i3 pilleHHAMMU
yneHis Harnsgosoi paavM wWOAO ronocyBaHHS

36epiratoTbCs y cekpeTapsa Harnsagoeoi pagw.

X. HENYBNIYHUA XAPAKTEP 3ACIOAHDb
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Article 19

(1) Supervisory Board meetings are not public.

(2) Apart from the Supervisory Board members,
Supervisory Board meetings can be attended
by the Management Board members of the
Bank, heads of the internal audit, Chief Risk
Officer of the Bank (CRO) and Chief
Compliance Officer of the Bank (CCO), invited
presenters and advisers on issues that are
discussed. The attendance of each individual
presenter is subject to approval of the Chairman
of the Supervisory Board.

The Supervisory Board may demand the
Management Board members and other
persons to participate in its meetings or in
discussion of some issues.

Xl. COMMITTEES OF THE SUPERVISORY

BOARD, CORPORATE SECRETARY AND

ADVISOR(-S) OF THE THE SUPERVISORY
BOARD OF THE BANK

Article 20

(1) The Supervisory Board may set up
permanent or temporary committees from
among its members in order to study and
prepare for consideration at a meeting of
matters which belong to the Supervisory Board
competence. Decision on set up of a committee
of the Supervisory Board and the list of issues,
that are transferred to it for the study and
preparation, composition of a committee, their
rules of procedure, which include the order of
interaction of the committees of the Supervisory
Board with the Supervisory Board, the order of
the reporting by a committees to the
Supervisory Board and providing conclusions to
the Supervisory Board etc. are approved by a
simple majority of votes of the members of the
Supervisory Board of the Bank.

(2) The Supervisory Board is obliged to form the
following permanent committees:

e audit committee;

e risk management committee;

e remuneration committee.

(3) The Supervisory Board shall make decisions
on issues previously prepared by a respective
committee of the Supervisory Board solely on
the basis of and within the proposals of such a

CratTta 19

(1) 3acipaHHs Harnsgosoi pagn He €
ny6nivyHnMMN.

(2) Kpim wuneHis Harnsposoi pagu, Ha
3acigaHHsax Harnsgosoi pagu MoxyTb 6yTu
NpUCYTHIMK YneHun NpaeniHHs BaHky, kepiBHUKK
niapo3ainy BHYTPIWHBLOTO ayawuTy, T[ONOBHWM
pusnk-meHegxep banky (CRO) Ta ronosHui
komnnaeHc-meHepkep banky (CCO), sanpotiueHi
gonosigadi Ta pagHUMKA 3 NUTaHb, WO
obrosoptotoTbcs. MNPUCYTHICTL KOXXHOrO OKPEMOro
ponosiga4a Mae 6yTu 3aTBepaKEHa ronoBoK
Harnsgosoi pagu.

Harnspoea paga moxe Bumarati, wWob6 uneHu
MpaBniHHA Ta iHWi ocobn npuAManu ydvactb B
3acifgaHHAX pagn 4n B OBroBOPEHHI OKpPEeMMX
nUTaHb.

Xl. KOMITETH HAI'{IHHOBO'I' PAON,
KOPMOPATUBHUU CEKPETAP TA
PAQHUK(-U) HArNAAOBOI PAAUX BAHKY

CrartTs 20

(1) HarnspoBa paga Moxe yTBOpIOBATU NOCTIMHI
4yM TUMYACOBiI KOMITETU 3 uucna i YneHiB Ans
BMBYEHHS | NiAroTOBKW [0 PO3rnsay Ha 3acigaHHi
nuTaHb, WO HanexaTtb A0 KomneTeruii Harnsposoi
pagn. PiweHHA npo yTBOPEHHA  KOMITETY
Harnsposoi pagun Ta nepenik nuTaHb, SKi
nepenaloTbCA OMY ANSA BUBYEHHNA Ta MiAroTOBKY,
CKnaj KOMITETY, MOSIOXKEHHA NP0 KOMITET, fAKe
BKIlOMaE NopsAOK B3aemMogail KOMITETIB
Harnsposoi paau 3 Harnsaosow paaoto, nopsaok
3BiTyBaHHA KOMiTeTiB nepen Harnspgosoto paaot,
Ta HagjaHHA BWUCHOBKIB Harnspgosi pagi ToLwo
3aTBEpPAKYIOTBCA npocTo  BinbuwicTio ronocis
uneHiB Harnaposoi paan baHky.

(2) Harnspoea papa 3o6oB'AsaHa yTBOpPUTK Taki
MOCTINHO AitoYi KOMITETH:
e KOMITET 3 NUTaHb ayauTy (ayAUTOPCbKWUIA
KOMITET);
e KOMITET 3 yNpaBniHHA pU3nkamu;
e KOMITET 3 NUTaHb BUHaropog.

(3) HarnsgoBa paga npuiAMae pilLeHHA 3 NUTaHb
nonepegHLo niaroToBneHux BiANOBIAHWUM
komiTeTom Harnsgoesoi pagn BUKMIOYHO Ha
niacrasi Ta B MeXax Npono3nuuiin TAaKoro KOMITeTy.
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committee. The reasoned decision of the
Supervisory Board to reject the Supervisory
Board committee's proposal is provided by the
Supervisory Board to the committee of the
Supervisory Board for repeated preparation of a
proposal by the committee of the Supervisory
Board.

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

(5) In the absence of quorum for decision-
making by a Supervisory Board committee or
the absence of proposals from a committee for
the Supervisory Board consideration within 5
(five) business days from the date of holding a
committee’s meeting/submitting a proposal for
committee’'s consideration in absentia, the
Supervisory Board can make decisions on
urgent issues, which belong to the competence
of one of the Supervisory Board committees,
without a preliminary consideration of such
issues by a respective committee of the
Supervisory Board.

(6) The position of corporate secretary is
introduced in banks in a mandatory manner.
The corporate secretary is an official who is
responsible for effective current interaction of
the Bank with the shareholder, other investors,
coordination of the Bank's actions to protect the
rights and interests of the shareholder,
maintaining the effective work of the
Supervisory Board, and also performs other
functions as it is defined by the Law of Ukraine
"On Joint-Stock Companies" and the Bank's
Articles of Association. The corporate secretary
is appointed to the position by the Supervisory
Board. The work procedure, rights and duties of
the corporate secretary, as well as the
procedure for paying him/her remuneration are
determined by the Law of Ukraine "On Joint-
Stock Companies”, the Bank's Articles of
Association, regulations on the corporate
secretary, as well as an employment contract
(contract) or a civil law contract concluded with
corporate secretary (the terms of such an
agreement are approved by the Supervisory
Board).

(7) The Supervisory Board has the right to
appoint advisor(-s) to the Supervisory Board to
aid its work and advance cooperation with the
executive bodies of the Bank.

Motneosare piweHHs Harnsgoeoi paau npo
BiAXWNeHHA npono3uuii komiteTy Harnsgosoi
paan HapaeTbcs HarnsigoBoo pafold KOMITETy
Harnsgosoi pagu Ans nOBTOPHOI MiAroTOBKM
koMmiTeTom Harnspoeoi pagv nponosuuii.

(4) AkWo NUTaHHA He BiQHECEHO 40 KOMNETEeHLi
Bynb-skoro 3 KomiTeTiB Harnsgosoi  paawm,
Harnspoea paga camocTiiHO NpuMac pilleHHs 3
TaKoro NUTaHHS.

(5) Y pasi BiACYTHOCTI KBOpYMY ANSA NPUAHATTA
piweHb komiTeTom Harnsgoeoi pagn un
BifICYTHOCTi NpONO3unLii BiZ KOMITETY Ha po3rnsg
Harnsposoto pagoto npotarom 5 (n'atn) poboymx
OHIB 3 fOatm  npoBeAeHHA  3acigaHHsA
KOMITETY/BMHECEHHS MpPONO3WLiA Ha po3rnsg
KOMITETY y 3aoyHin copmi, Harnsgoea paga
MOXE NpUMAMATM  PpILUEHHA 3  HaranbHuX
(TepmiHOBMX) nNWUTaHb, WO BIQHOCATLCA A0
KOMMNeTEeHLi Toro 4u iHworo komitety Harnsaosoi
paauv, 6e3 nonepeAHbLOro pos3rnAgy Takux NUTaHb
BiANOBIAHNM KOMiTEeTOM Harnsgoeoi pagu.

(6) Mocapa «KopnopaTUBHOrO ceKpeTapa B
060B’A3KOBOMY NOPSAAKY 3anpoBamKyeTbCcs B
6aHkax. KopnopaTuBHu# cekpetap € nocafoBok
ocoboto, AKka Bignosigae 3a edeKTUBHY NOTOYHY
B3aemopito baHky 3  akyioHepoMm, iHWKUMK
iHBEcTOopamu, koopauHauilo pAin baHky wogo
3axMcTy npaB Ta iHTepeciB  akuioHepa,
nigTpyMaHHA edekTuBHoi po6oTtu Harnsgosoi
pagn, a TakoX BUKOHYE iHLWI yHKLUii, BU3HaAYEHI
3akoHoM YkpaiHu «[po akuyioHepHi ToBapucTa» Ta
ctatytom baHky. KopnopaTuehuiA cekpeTap
npu3HayaeTbCA Ha nocapy Harnsaosow papnoio.
Mopsgok pobotn, npaBa Ta  06OB'A3KM
KOpnopaTMBHOrO CekpeTaps, a TaKoX NopaaoK
BUNNATW WOMY BUHAropoAM BU3HAYAKOTbLCS
3akoHoM YkpaiHu «[Mpo akuioHepHi ToBapucTay,
cTaTyTom BaHky, NONOXEHHAM npo
KopropaTUBHOroO CeKpeTaps, a TaKoX TPyAOBUM
AOroBopoM (KOHTpakTom) abo LmBINbHO-NPaBOBUM
AOroBOPOM, LLO YKNafa€eTbCs 3 KOPNOpPaTUBHUM
ceKkpeTapem (ymoBu Takoro Aorosopy
3aTBepaXyloTbca Harnsaoso papoio).

(7) Harnspoea papa Mmae npaBO NpPU3HAYUTK
pagHuka (-iB) Harnspnosoi pagum ans cnpusHHS 1
poboTi Ta poO3BWUTKY cniBnpali 3 BWUKOHaBYUMMU
opradamy BaHky.
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XIl. INTERACTION OF THE
SUPERVISORY BORD WITH THE
MANAGEMENT BOARD, HEADS OF THE
SUB-DIVISIONS OF CONTROL AND
OTHER EMPLOYEES OF THE BANK

Article 21

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

(2) Within their competence, members of the
Supervisory Board cooperate closely with the
members of the Management Board, heads of
the sub-divisions of control of the Bank (Chief
Risk Officer (CRO), Chief Compliance Officer
(CCO), head of internal audit sub-division) and
other employees of the Bank, carry out
meetings for the discussion of the on-going
matters, obtaining information or clarification of
certain issues, receive regular reports etc.
Meetings can be initiated by the Supervisory
Board or members of the Supervisory Board,
Management Board / members of the
Management Board, as well as by heads of the
sub-divisions of control or heads of other
structural elements of the Bank directly or via
the secretary of the Supervisory Board; for this
all available communication means can be
used (such as E-mail, video-conferencing,
telephone meetings, personal meetings). In
case of necessity agreements reached during
the meeting or the main outcomes of the
meeting may be recorded in written or via
electronic mail. Decision of the Supervisory
Board are recorded in written in accordance
with the order of making decisions by the
Supervisory Board.

Xlll. TRANSPARENCY OF ACTIVITY OF THE
SUPERVISORY BOARD

Article 22

(1) The Supervisory Board of the Bank prepares
a report on its activities every year. The report
of the Supervisory Board is a separate
component of the Bank's annual report and is
subject to publication in accordance with the
requirements of the law, provided for the
procedure and terms of publication of the
annual report of a joint-stock company.

Xll. B3AEMOJIA HArNAQOBOI PAOU 13
NMPABJIIHHAM BAHKY, KEPIBHUKAMW
MAPO3AINIB KOHTPOMIO TA IHLLUMU
NPALIBHUKAMU BAHKY

CraTtTa 21

(1) Harnsgoea paga Mmoxe BuMmaraTi, LWob unexHu
MpaBniHHA, KEPIBHUKW NiAPO3AiNiB KOHTPONO Ta
iHWi npauiBHukn bBaHky npuiAManuM ydvacTb B
3acigaHHsax Harnsgoeoi pagn 4n B 06roBopeHHi
OKPEMUX NUTaHb, BIZHECEHUX A0 KOMMNeTeHLil
Harnspogoi pagu.

(2) B wMmexax CcBOiIX NOBHOBaXEHb YfeHU
Harnsposoi pagu TicHO  cniBnpauoTe i3
yneHamu [paBniHHA, KepiBHWKaMK nigposainie
koHTponto baHky (FONOBHUM pU3NK-MEHeaXepOoM
(CRO), TlonoBHWM  KOMNNaEHC-MEHEMKEPOM
(CCO), KepiBHUMKOM nNigpo34iny BHYTPILHLOrO
ayauty baHky) Ta iHWMMK npauiBHUkamMn BaHky,
NPOBOAATL 3YCTPiMi ANSA OBroBOPEHHA MOTOYHUX
nUTaHb, OTPMMaHHA iHopmaLii Y1 po3’AcCHEHb 3
OKpPEeMMX NUTaHb, OTPUMYIOTb PerynsipHi 3BiTK
Towo. 3ycTpid4i MOXyTb NPOBOAWTUCA SK 3a

iHiiaTMBM  HarnspgoBoi  pagu  4M  uneHiB
HarnspoBoi pagu, Tak i 3a iHiliaTueu MNMpaBniHHA /
yneHiB [lpaBniHHA, KepiBHWKIB  nigposainie

KOHTPONIO 41 KepPiBHMKIB iHLLIMX Nigpo3ainiB BaHky
camocTitHO abo uyepes cekpetaps Harnsposoi
paau, ANs UbOro BUKOPUCTOBYIKOTb YCi HasiBHI
3acobu KoMmyHikauii (Taki sK eneKkTpoHa noLuTa,
Biaeo-koHdepeHUin, TenedoHHi Hapaau,
nepcoHanbHi 3ycTpidi). Y pasi HeobXxigHoCTi,
AOMOBIEHOCTI YA OCHOBHI pesynbTaTh 3ycTpiyi
MOXYTb (piKCyBaTUCA Yy NUCbMOBOMY BWUIMSA4I uM
3acobamn  enekTpoHHOi  nowTW.  PileHHs
Harnsposoi pagun oiKCyloTbCA Y NMCbMOBOMY
BArNAAQI BIANOBIGHO A0 NOPAAKY NPUAHATTS
piweHb Harnagoeoi papoto.

Xlil. NPO3OPICTb AIANIbHOCTI
HAMMAQOBOI PAOU

CraTtrsnl 22

(1) Harnagosa paga baHky wopoky cknagae 3BiT
npo cBOKW AiAnbHICTb. 3BIT HarnspoBol pagu €
OKpEeMOI0 CKNafoBOIO YaCTUHOK PIYHOro 3BiTY
BaHky Ta nignarae onpuniogHEHHIO BiANOBIAHO A0
BUMOr 3aKOHOA4aBCTBa, nepepbaveHnx Aans
nopAAKy Ta CTPOKIB ONPUNIOAHEHHS PiMHOIO 3BITY
aKLioHepHoro ToBapucTea.
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(2) The report of the Supervisory Board shall
include an assessment of its activities, which
shall include:

- evaluation of the Supervisory Board’s
composition, structure and activities, as a
collective body;

- assessment of competency and efficiency of
each individual member of the Supervisory
Board, including the information about
his/her activities as an executive(official) in
other legal entities or other activities -
remunerated or not remunerated;

- evaluation of independence of each
independent member of the Supervisory
Board;

- evaluation of the competence and
effectiveness of each committee of the
Supervisory Board, in particular, information
on the list and personal composition of the
committees, their competences, the number
of meetings held and a description of the
main issues considered by the committees.
The Audit Committee of the Supervisory
Board separately provides information on
the assessment of the independence of an
auditor that provide statutory audit services;

- evaluation of fulfilment by the Supervisory
Board of the targeted goals.

The report of the Supervisory Board must
contain information about its internal structure,
the procedures applied during its decision-
making, including information how the
Supervisory Board's activities caused changes
in the company's financial and economic
activity.

XIV. CHANGES AND AMENDMENTS
Article 23

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

XV. CLOSING PROVISIONS
Article 24

(1) The Corporate secretary - Head of
Corporate Secretariat Unit / the Supervisory
Board secretary shall be responsible for
keeping the original of the Rules of Procedure
of the Supervisory Board, originals of the
meeting Minutes and Resolutions of the
Supervisory Board, annexes to them, passing

(2) Y seiti Harnsposoi pagu BigoGpaxaerbcs
OUiHKa i 4IANBLHOCTI, Lo Mae BKNoYaTK:

- OUiHKY 1T cknafy, CTPYKTYpW Ta QiANbHOCTI AK
KonerianbHOro oprany;

- OUiHKY KOMNETEeHTHOCTI Ta edEeKTUBHOCTI
KOXHoOro uneHa Harnsgosoi pagu, y Tomy
yuecni iHpopmaliio Npo Koro AiANbHICTL AK
nocaaoBoi 0cobu iHWNX pUAKYHUX ocib abo
iHWWY AiANbHICTb - onnavysaHy i 6esonnaTry;

- OUIHKY He3aneXHoCTi KOXXHOTO 3 He3aneXHUx
yneHie Harnsgosoi pagu;

- OUIHKY KOMNETEeHTHOCTI Ta edeKTUBHOCTI
KOXHOro  komiteTy Harnspgoeoi  pagaw,
30Kkpema, iHdopmauilo npo nepenik Ta
nepcoHanbHUn cknag KOMITETIB, [
dyHKUiOHanNbHi  NOBHOBaXEHHA,  KiNbKiCTb
npoeegeHnx 3acigaHb Ta OMWC OCHOBHUX
nuTaHb, AKi poarnaganu komitetn. Komiter
HarnspoBoi paguM 3 nuTaHb ayauTy OKPEMO
3a3Havae iHopmaLto npo OLliHKY
He3aneXHoCTi cyb’exriB ayautopcbkol
AiANbHOCTI, AKi  HapalwTb Mocnyrn 3
o60oB’'sI3KOBOrO ayauTy;

- OUiHKYy BMKOHaHHA HarnspgoBoo pagotw
NocTaBreHnx Uinewn.

3BiT Harnsposoi pagn mae Mmictutn iHdopmadilo
npo ii BHYTPIWHIO CTPYKTYpy, npoueaypw, Lo
3aCTOCOBYIOTbCA Mig Yac NPUAHATTA HElo PilleHb,
BKITIOYAKOUKM  3a3HAYEHHS TOro, SKUM YMHOM
AianbHicTb HarnsgoBoi pagu symoBuna 3miHW y
(hiHaHcoBo-rocnogapcbkii AisnbHocTi BaHky.

XIV. 3MIHA TA JONOBHEHHA
CratTts 23

3MiHM Ta OONOBHEHHA A0 uboro [TonoxeHHs
3aTBEPAXKYIOTbCSA 3aranbHUmm 36opamu
AkuioHepiB.

XV. 3AKNIOYHI MONTOXEHHA
CratTtsa 24

1) KopnopaTuBHUA ceKkpeTap - HaJanbHWUK
BiAAiNy  KopnopaTtuBHOro  cekpertapiaty [/
cekpetap Harnsgosoi pagu Bignosigae 3a
3bepiraHHa  opuriHany  lMonoxeHHs  npo
Harnsposy papy, opwuriHanie npoTokonis
3acigaHb Ta pileHb HarnspoBoi paaw, goaatkis
[0 HWX, apXiByBaHHA MPOTOKOMIB Ta pilleHb Y
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minutes and resolutions to archive in terms
determined by the internal regulative
documents of the Bank.

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

Article 24

(1) These Rules of Procedure shall come into
force as of the date they are adopted by the
General Meeting of Shareholders of the Bank.

CTPOKM, BU3HaYEHI BHYTPILLHIMUK
perynaTuBHUMKU JOKyMeHTamMu baHky.

(2) Harnsiposa papa 3abesnedye nocTilHy (pas Ha
pik) akTyanisauiio [lMonoxeHHs npo Harnsgosy
pagy Ta noro  BIANOBIOHICT  HOpMaMm
3akoHopaBcTBa YkpaiHM Ta Cratyty bBaHky. Y
BUNaAKy HeobxigHOCTI BHECeHHA 3MiH [0
MonoxeHHAa npo HarnspoBy pagy, Harnspgoea
paga BWHOCUTb Taki 3MiIHW Ha po3rnag Ta
3aTBepKeHHs 3aranbHumu 36opamu AkuioHepiB
banky. Y Bunagky BigcyTHOCTIi HeobxiaHoCTI
BHeceHHs 3MmiH Ao [onoxeHHs npo Harnsgosy
paay, Harnspoea paga npuiimae pilueHHs npo ue.

Crarrs 24
(1) Le nonoxeHHs HabyBae 4WMHHOCTI 3 paTu

Woro 3aTeBepakeHHs 3aranbHumy 36opamu
AkuioHepiB baHky.
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