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. GENERAL PROVISIONS

Article 1

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

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

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

- meeting minutes and resolutions of the
Supervisory Board;

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

Article 2

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

Article 3

(1) The Supervisory Board is a collegiate body
that defends the rights of investors (depositors),
other creditors and 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.

I. SATAJIbHI MOJTIOXXEHHA

Cratra 1

(1) Ue TlonoxeHHA BW3Ha4yae opraHisauito,
NOBHOBAaXEHHA, MOPAAOK AIANBbHOCTI, NOPRAOK
CKNUKaAHHA W NOPSAOK MNPOBEAEHHs 3acifaHb
Harnsgoeoi paau AKUIOHEPHOTO
TOBAPUCTBA «OTl BAHK» (Hagani — «baHk»)
i, 30Kpema, perynioe HacTynHi NATaHHSA:

- cknag Harnsgoeoi paaw;
- NOBHOBaXeHHA Harnsgosoi paaw;

- CK/IMKaHHA 3acigaHb Harnagosoi paau;

-  NOPSAOK ronocyBaHHA W  NPUAHATTA
pilleHb Harnagosoo papoto;

- NpoTOKONMM  3acigaHb Ta  pilleHHsA
Harnspoeoi paau;

- iHWi nuTaHHs, noe’sasaHi 3 poboTolo

Harnsposoi pagw.

Cratra 2

(1) Ue NonoxeHHs € 060B'A3KOBUM 40 BUKOHAHHSA
BCiMa uneHamu Harnspoeoi pagun, 4neHamu
MpaBniHHA Ta iHWUMK ocobamu, NPUCYTHIMU Ha
3acifaHHAX B AKOCTI gonosigadie abo pagHukie 3
NEBHOro Kona NuTaHb.

Cratrta 3

(1) Harnapoea paga € konerianbHAM OpraHoMm, Lo

34INCHI0E  3axUCT npaB  BKNAgHWKIB,  iHLWWKX
KpeauTopiB Ta ydyacHukiB baHky, i B Mexax
KoMneTeHLiT, BU3HA4EeHOI YUHHUM

3akoHopaecTBOM YkpaiHu, Ctatytom baHky, Lum
MonoXeHHAM Ta IHWKWMK PerynsTUBHUMN akTamMu
BaHky, 34ilNCHIOE ynpaBniHHA TOBapUCTBOM, a
TaKOX KOHTPONIOE Ta Pperyne  QisnbHICTb
MpaeniHHA baHky.

(2) Harnspoea papa He 6epe y4acTi B NOTOYHOMY
ynpaeniHHi baHkom.

Cratta 4

(1) Bci nonoxeHHA UBOro AOKYMEHTY MatoTb
BignosiaaT nonoxeHHam CtaTyTy bBaHky.



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

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, sKkwo 6Oyab-Ake NONOXEHHA
cynepeuntb nonokeHHam  Ctatyty  BaHky,
OCTaHHI Byae maTun BULLY LOPUAKUYHY CUny.

Il. CKNAQ HArnagoBoOIl PAOU

Crarta b

(1) Harnsposa papa cknapgaeTbecs 3 8 (BOCbMM)
ocib, ski obupaiotbes 3aransHumu 36opamu
AKkuioHepiB 3 uucna yvacHukiB baHky, ix
NPEeACTAaBHUKIB Ta He3aneXHWX 4YneHie. YneHu
Harnsposoi pagn obupaioTbCA Ha CTpOK He
GinbwniA  HdXK TpUM poKKW, i3 MOXNMBICTIO
nepeobpanHa. YneHn Harnsgosoi pagu MOXyTb
BifKNMKATMCh ¥ Byab-AKUMA Yac B 3anexHoCTi Big
piweHHA 3aranbHux 36opiB AkuioHepie. Ocobu,
obpaHi uneHamn Harnsgosoi pagu, MOXyTb
nepeobupaTtnca HeobmexxeHy KinbKicTb pas.

(2) YneHn Harnsgoeoi pagn obupaloTbes i3 uncna
disndHUX ocCi6, WO MalTb MOBHY UMBINbHY
piesfaTHicTb. MNMoBHoOBaXeHHsA yneHa Harnsposoi
paau AincHi nicns norof/ii obpanHA 3aranbHUMuK
36opamu AkuioHepiB Ta NOrofKEHHSA
HauiorHanbHum 6aHkoMm Ykpainu. Unenwu
Harnsposoi pagn moxyTe 6yTu Bigknukadi Big
BUKOHaHHSA CBOIX hyHKLiA B TakKUA camui crnocio,
SAKUM BOHM Bynun obpaHi.

(3) Ynenn HarnsgoBoi pagn He MOXyTb
oaHodacHo BxoauTu Ao cknagy [paBniHHA uu
obinMaT nocagy KOpNopaTUBHONO cekpeTaps
BaHky, a Takox obiiimaTy iHWI nocagn B baHKy Ha
ymoBax TpyAoBOro Aorosopy (KOHTpakTy) abo
HagasaTu nocnyri baHky BignNoBIAHO A0 LUBINbLHO-
npaeoBoro gorosopy. Harnspgoea papa He MeHW
AK Ha OAHY TPpeTUHy Mae cknapgatuess 3
HesaneXHWX YneHiB, Mpu LbOMY iX KinbKiCTb He
MOX€E CTaHOBUTU MEHLLE TPbOX OCib.

(3.1) Ynen HarnsgoBoi paan He mMoxe 6yTn
KEPIBHUKOM, MocaaoBow ocobow Ta/abo uneHom
Harnsposoi pagu 6aHKy 4u  iHWOro opraHy
ynpaeniKHA iHworo 6aHKy, 3apeecTpoBaHOro B
YkpaiHi, Kpim BUNaKiB, nepenbdaveHnx
3aKOHOAABCTBOM YKpaiHW.

(4) HarnspoBa paga NOBMHHA MaTW KONEKTUBHY
npuaaTHiCTb, fAKa Bignosigae po3mipy baHky,
cknagHocti, obcsram, Buaam,  xapaktepy
34iAcHIOBaHUX BaHKoM onepauiin, opraHisauiiHin
CTPYKTYpi Ta npodinio pusmky 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.

(5) 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 ocobnmeocTi fisnbHocTi BaHky sk
CACTEMHO BaXnuBOro (3a HAaABHOCTI TaKoOro
cratycy) Ta/abo pisnbHocTi 6aHkiBCLKOT rpynu, Ao
cknaay fKoi BxoauTb baHk.

(5) HauionanbHui 6aHk YkpaiHu y BCTAHOBNEHOMY
HAM NopsAKy BU3Havae HasBHICTb y Harnsposoi
paau baHKy KONeKTUBHOT NPUAATHOCTI Ta 3AiIACHIOE
ouiHky  3abesneyeHHs  Hew  edeKTMBHOrO
KOHTPOMIO 3a AisnbHiCTIO baHky 3 ypaxyBaHHAM
poamipy baHky, cknagHocTti, obcsrie, BuaiB,
Xapaktepy 3giicHioBaHux baHkom onepauin,
opraHi3auinHOl CTpPyKTypu Ta npodinio pusmky
BaHky, a Takox ocobnusocren gisnbHoOCTi baHky
AK CUCTEMHO BaXJIMBOro (3a HAsABHOCTI Takoro
cTaTtycy) Ta/abo pisnbHocTi 6aHKIBCLKOI rpynu, Ao
cknagy fAkoi BxoauTb baHk. Kputepii oUiHkK
KonekTBHO! npuaaTHocTi Harnsgosoi paau baHky
Ta 3abe3neyeHHs Helo ePeKTUBHOrO KOHTPONIO 3a
AdianbHicTio 6aHKy BU3Ha4atTbCA HauioHanbHUM
BaHkoM YkpaiHu.

(6) HesanexHi uneHn Harnsgoeoi pagy NOBWHHI
BignosiaaTy BWMOram, YCTAHOBNEHUM 3aKOHOM
WOAO He3anexXHOCTI 4neHiB Harnsaoeoi paau
akujoHepHoro ToBapucTtBa. HauioHanbHuA 6aHk
YKkpaiHu mae npaBo BM3Ha4YaTW AOAATKOBI BUMOIU
0O He3aneXHUX YneHiB Harnsgoeol pagu 6aHkiB.
BaHk 3060B’A3aHuUi 3a6e3nednTn KOHTpOnb 3a
BiANOBIAHICTIO He3aneXHux uJnexie Harnsgosoi
pagn Bumoram 3akoHy YkpaiHu «[lpo 6aHku Ta
BaHKIBCbKY AiSNbHICTb» Ta IHWMX 3aKOHIB YKpaiHu,
a Takox HOpMaTUBHO-NPaBOBUX akTiB
HauioHaneHoro 6aHky VYkpaihw, a B pasi
BUABMNEHHA HEBIANOBIAHOCTI - 3a6e3neunTun 3amiHy
Takux HesanexHux YneHis Harnspoeoi pagw.

(7) baHk 30608’A3aHKI Ha BUMOry HauioHasnbHoro
BGaHKy VYKpaiHM BXUTW 3axodie AnA  3MiHW
nepcoHarnbHoro cknagy Harnsposoi pagu baHky.

(8) OBpaHHs nepcoHanbHoOro cknagy Harnspoeoi
paau 3MIACHIOETLCS bes 3acTocyBaHHs
KYMYNATUBHOIO rONOCyBaHHS.

(9) lonosa Harnspgoeoi pagn obupaeTbes
3aranbHumn 36opamm AKLiOHEpIB 3 YUCNa YNEHIB
Harnsgosoi pagu. Y pasi  HEMOXNUBOCTI
BUKOHaHHA ronosow Harnapoeoi pagu cBoOiX
NOBHOBaXEHb WOro MNOBHOBAaXEHHs 3AiACHIOE
OAMH i3 uneHiB Harnsgoeoi paau 3a ii pilleHHAM.

(10) HauioHanbHuia 6aHk Ykpainu y
BCTAHOBNEHOMY HWM TNOPAAKY MOrogXye 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 Regulaton of the
members of the Supervisory Board of the Bank
and also by civil or labor agreement (contract)

which is concluded with each member of the
- Supervisory Board after election to the position.
Such a contract on behalf of the Bank is signed
by the Chairman of the Management Board or
another person authorized by the General
Meeting of Shareholders on conditions
approved by the Shareholder's Resolution. In
case of concluding of such a civil contract with
a member of the Supervisory Board, the civil
contract may require payment or not.

(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
fulfillment 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

nocanu ronosy Ta 4neHie Harnsaoeoi pagu Baxky
(kaHAMAaTiB Ha nocagM ronoBM Ta uneHis
Harnsposoi pagu Bawky). onosa Ta uynewm
Harnsposoi pagu Bauky nosuHHI BignosinaTu

KBanidikauiiHuMm  BuUMoram wono  Aginosofl
penytauii  Ta npocheciiHol  npuaaTHOCTI.
Ksanidikaujitni BAMOrM BCTaHOBNIOKOTLCA

HaujonanbHum 6aHkom Ykpainu.

(11) 3aranbHi 36opu AkuioHepis BaHky mMoxyTb
NPUAHATY pileHHs Npo AocTpokose NPUNUHEHHS
NoBHOBaXeHb 4neHiB HarnAagoeoi pagn Ta
opHo4vacHe obpaHHS HOBUX YTeHiB.

(12) MNpaea, 0608’53k, nopsiaok poboTn, BunnaTu
BUHaropoau Ta BignoBiganbHiCT ronoBuM Ta
uneHis HarnsaoBoi pagn BU3HAYaOTLCA YNHHUM
3akoHopaBscTBOM, CtaTyToMm, UMM TlonoOXeHH|M
npo Harnsposy pagy Bauky, MonoxeHHsM npo
BAHaropoAy uneHis Harnsposoi pagu BaHky, a
TaKOX  UMBINbHO-NPaBOBUM  YM  TpyAoBUM
AOrOBOPOM  (KOHTPAKTOM), WO YKNaAaeTbCs 3
KOXHUM YneHom Harnaposoi pagu npu obpaHHi
(Npu3HayueHHi) Ha nocagy. Takuii AOro.ip Big iMeHi
BaHky nignucyetbca ronosoto MpaeniHa un
IHLIOK YNOBHOBAaXEHO 3aranbHUMK 36opamun
AkuioHepiB 0coBol Ha yMmoBax, 3aTBepaKeHUX
pilueHHAM AkuioHepa. Y pasi YKNaAeHHs 3 YreHoMm
Harnspgoeoi pagu Bakky LMBINbHO-NPaBOBOro
AOroBOpY Takun LMBINbHO-NpaBoOBMIA horosip
Moxe 6yt abo onnatHum, a6o Be3onnaTHUM.

(13) Fonosa Ta unenu Harnsgosoi pagu HecyTb
nepcoHaneHy BiANOBIAANbHICTL 32 HEBUKOHAHHS
abo HeHanexHe BUKOHaHHA CBOIX OGOB'S3KIE y
obcsrax Ta nopsaky, BU3HAYEHOMY YMHUM
3aKkoHoAaBCTBOM  YkpaiHM Ta  BignosigHUm
LMBINbHO-NPaBOBUM [0OroBOPOM (koHTpakTom) i3
ronosoto/uneHom Harnsgosoi pagu BaHky.

(14) bes piwenHs 3aranbHux 360piB AkuioHepis
NOBHOBaXKEHHA uneHa Harnsposoi pagn (3
OAHOYACHUM NPUNUHEHHAM [OroBOPY (KOHTPaKTy)
NPUNUHAKTLCS:

1) 3a  Morofii  GaxaHHsM 32 yMOBWM
NNCbMOBOTO NoBiAOMNEHHS Npo Le BaHky
3a ABa TWKHI;

2) 3a norofii 6axaHHAM B pasi HEMOXMUBOCT]
BWKOHaHHA obos'AskiB uneHa Harnsposoi
paau 3a cTaHOM 340poB's:;

3) B pasi HabpaHHsA 3aKOHHOI cumK BMPOKOM
YU piLLEHHAM cyay, SKUM Moro 3acymKeHo
A0 NoKapaHHSA, Lo BUKMIOYAE MOXUBICTb
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possibility to fulfill duties of a Supervisory
Board member;

BUKOHaHHA oBoB's3kiB uneHa Harnsposoi
Paau;

4) in the event of a court decision entering into 4) y pasi HabpaHHA 3aKOHHOI CUMK PiLLIEHHAM
force in accordance with the second part of CyAY BiANOBIAHO A0 YaCTUHU APYroi cTaTTi
Article 73 of the Law of Ukraine "On Joint- 73 3akoHy YkpaiHu «[po akuioHepHi
Stock Companies”" and/or a court decision ToBapwcTBay, Ta/abo pileHHAM cyay, 3a
according to which a member of the SKUM uyneHa Harnaposoi pagu BU3HAHO
Supervisory Board was found guilty of BMHHWM Yy nopyweHHi ctatTi 89 3akoHy
violating Article 89 of the Law of Ukraine "On YkpaiHu «[1po aKkuioHepHi ToBapucTeay;
Joint-Stock Companies"; 5) B pasi cmepTi, BW3HAHHA  WMOro

5) in case of death, being declared of legal Hepie3naTHUM, obMeXxeHo Aie3gaTHuM,
disability, limited legal ability, missing, or 6e3BiCHO BiACYTHIM, NOMEPNUM;
dead; 6) y pasi oTpumaHHsa BaHkom nMcbMOBOro

6) in case of obtaining by the Bank of a written NnoBiAOMNEHHA NpO  3aMiHy  4nena
notification on the replacement of a member HarnspoBoi pagu, kU € NpeacTaBHUKOM
of the Supervisory Board, who is a AkUioHepa;
representative of the Shareholder; 7) y Bunagkax, nepegbayeHnx 4acTUHOI

7) in the cases stipulated by the third part of TpeTboto cTaTTi 88 3akoHy YkpaiHu «[po
Article 88 of the Law of Ukraine "On Joint- aKuUioHepHi ToBapucTBa;

Stock Companies”; 8) y pasi BigYYyXEHHA  AKLUiOHEpOM,

8) in the case of alienation by the Shareholder, NPeACTaBHAKOM AKOro (SKux) € 4neH
whose representative is a member of the HarnspnoBoi paau, BCIX HaneXHWx Momy
Supervisory Board, of all Bank shares akuin baHky;
belonging to him; 9) B pasi 3aKiHYeHHR CTPOKY LMBINbHO-

9) in case of expiry of term of a civil npasoBOro Jorosopy (koHTpakTy),
agreement/contract concluded with a yknageHoro 3 yneHoM Harnsgoeoi pagw,
member of the Supervisory Board or on abo 3 iHwwux nigctaB nepeadaveHnx
other reasons  stipulated by the DOroBOpOM/KOHTPaKTOM.
agreement/contract.

(18) If an independent member of the (15) Y pasi akwo HesanexHuin yneH Harnsposoi

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 fulfills
his/her duties improperly.

(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

pagn baHky nepecrae Bignosigatu BuUmoram,
BCTaHOBNeHUM 3akoHoM YkpaiHu «[po akuioHepHi
TOBAapuUCTBa» CTOCOBHO He3aneXHWX YneHiB
Harnspoeoi pagu baHky, BiH/BOHA NOBUHEH/-HHA
CKIacTu CBOi MOBHOBAXEHHA AOCTPOKOBO LLUMSIXOM
nofaHHA BiANOBIAHOro NUCLMOBOrO NOBIAOMNEHHS
baHky.

(16) HauioHanbHuA 6aHk YkpaiHM Mae npaBo
BAMaraTu nPUMNWHEHHA MOBHOBAXEHb uNeHa
HarnspoBoi paau, SAKWO BiH/BOHA HeHaneXHUM
YUHOM BUKOHYE CBOIT QYHKLii.

(17)  UYnenm Harnsgoeoi  pagn  HecyTb
BignoBiganbHICTb 3a AiANbHICTL BaHky y mMexax
cBO€Ei KoMneTeHLii.

(18) I3 nNpUNUHEHHAM nNOBHOBaXEHb uYNeEHa

the Supervisory Board of the Bank means a
simultaneous termination of the agreement
(contract) concluded with him/her.

HarnsgoBoi pagu oAoHOYacHO MPUMNUHAETBCA AiNA
AOroBopy (KOHTpaKTy), YKNageHoro 3 HUM/Heo.

(19) If 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

(19) Axkwo kinbkicTb uynexisB HarnsgoBoi paaw,
NOBHOBAXEHHA $SKWX € YUHHUMW, CTaHOBWUTb
meHwe 5 ocib Big ii 3aranbHoro cknagy, baHk
NPOTArOM TPbOX MICALUIB Mae cknukaTy 3aranbHi



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.

Ill. 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
Supervisory Board covers such functions:

the

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,
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;

2) approval of the

regulation on the

36opu AKUiOHepiB Ansa obpaHHA peLwwTh 4neHiB
Harnsgosoi pagw.

Cratra 6

(1) Ha sacigaHHax Harnspgosoi pagu rornosye
ronosa Harnsgosoi pagu.

(2) lonoBa HarnsgoBoi pagu opraHisosye i
poboTy, cknukae 3acigaHHa Harnsgosoi pagu Ta
ronosye Ha Hux. BiH Bigkpueae 3aranbHi 36opw,
opraHizoBye o6paHHs cekpeTaps 3aranbHux
36opie AkujoHepis/ Harnsgosoi paaw, 3aicHioe
iHWi noBHoBaxkeHHA, nepeabaveHi CraTtyTom Ta
umm MonoXeHHAM.

(3) Akwo ronosa Harnsposoi pagn 3 6yab-Akoi
npvyvHK  BIACYTHIM Ha 3acipganHi, npaBa Ta
060B’A3KN ronosm, BKITIOYAOun npaBo
ronosyBatu Ha 3aranbHux 36opax AkuioHepis,
BMKOHYE iHLWWA ynoBHOBaxeHwWh Papoto 4neH
Harnsgoeoi pagu.

Ill. TOBHOBAXEHHS HAMNAAOBOI PAOU
Cratta 7

(1) Ao xomneTeHuii Harnspoeoi pagn HanexwTtb
BUPILLEHHA NUTaHb, nepeabavYeHnX  YMHHUM
3aKOHOAABCTBOM (Y TOMY 4uCNi HOPMaTUBHO-
npaBoBUMK akTammn HavuioHanbHOT KOMICIT 3 LiHHKX
nanepis Ta oOHAOBOro puHKy), CtaTyToM Ta UM
MonoxeHHAM npo Harnsposy paay.

(2) Ao euknioyHoi komneTeHUii Harnsgosoi pagu
HanexaTb Taki yHKUil:

1) 3aTBepAXEHHS BHYTPILWHIX NMOMNOXeHb MNpo
MpaBniHHA, npo komiteTn Harnagosoi
paguW, NpoO CTPYKTypHi nigpo3ainn 3
ynpaBniHHsg  pusaMkamy, KOHTponio 3a
[OTPUMAHHAM HOpM (komnnaeHc),
BHYTPILWHbOro ayauTy, NPO iHWI CTPYKTYpPHI
nigposainm, nignopsaKoBaHi
6esnocepeaHbo Harnsposid  papi, sk,
30KpeMa, MOBWHHI BKIOYaTU NopsfoK
3BiTYBaHHA nepef Harnsposoio pagoio, a
TaKox 3aTBEPAKEHHA BHYTPILLHIX
NonoXeHb, AKUMU PErynoeTbCA AiANbHICTL
BaHky, Kpim TuUX, WO BigHeECeHI Ao
BMKIMIOYMHOT koMneTeHuii 3aranbHux 36opis
AKLiOHEepiB 3aKOHOAaBCTBOM YKpaiHu, Ta
TMX, WO piweHHsMm Harnsgosoi paau
nepeaaHi gns sateepaxeHHsA MNpaBniHHIo;



3)

4)

5)

6)

7)
8)
9)

10)

11)

12)

13)

14)

15)

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 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 entitted to receive
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

2)
3)

4)

5)

6)

7)
8)

9)

10)

11)

12)

13)

14)

15)

3aTBEPAKEHHSA MonoxxeHHs npo
BUHaropoAy Ynexis NpaBniHHs,;
3aTBEPAXEHHA 3BiTY NpO BUHaropogy

uneHis MNpaBniHHS;

niAroToBka Ta 3aTBEpPAXEHHA nNpoeKTy
nopsaKy AEHHOro Ta NOpsAAKy AEHHOro
3aranbHux 36opiB, NPURHATTA piLUEHHS NPO
AaTty iX nposBedeHHA Ta NMpo BKOYEHHSA
NPONO3ULi A0 NPOEKTY NOPAAKY AEHHOrO,
KpiM BUNapKiB CKIWKaHHA akuioHepamu
nosadeprosux 3aranbHux 3bopis;
CKNUKaHHA 3aranbHux 36opiB AkuioHepis
BaHky, NPUAHATTS pilLEeHHsA npo
npoeeneHHA Yeprosux abo nosaveproBux
3aranbHux 36opie AkuioHepiB BianNOBIgHO
Ao CraTyTy Ta y BANagKax, BCTaHOBNEHUX
3aKOHOAABCTBOM,;

NoBiAOMINEHHA aKLioHepiB Npo NPoBeAEHHSA
3aranbHux 36opiB  AkuioHepiB  BaHky
BiAMNOBIQHO A0 3aKOHOAABCTBA;

NPUAHATTA pPIlLEHHA MpPO  PO3MIWEHHS
BaHKOM iHLIMX, HK akLUil, LiHHKUX nanepis;
NPUAHATTA piLLERHSA NPO BMKYN PO3MILLlEHRNX
BaHKkOM iHWMKMX, HIXX aKyii, UWiHHMX nanepis;
3aTBepAXEHHSI PUHKOBOI BapTOCTi ManHa y

BUnNagKax, nepeabaveHunx
3aKOHOAABCTBOM;

NPpU3HaYeHHs Ta NpUNUHEHHS
NOBHOBAaXeHb ronosmu Ta yneHiB

MpaBniHHA, NpW3HaAYEeHHS Ta 3BiNbHEHHS
KepiBHUKa niaposainy BHYTPILLHLOTO
ayauty  BaHky, rONOBHOTMO  PU3MK-
MmeHekepa baHky (kepiBHWKa nigpo3ainy 3
YyrpaeniHHA  py3uKamu (CRO)) Ta
FONOBHOrO KOMMMaeHc-MeHepkepa baHky
(kepiBHMKaA nigpo3piny KOHTpPoONw  3a
AOTpMaHHAM HopM (komnnaetc) (CCO));
poarnsapg 3siTy MNpaBniHHA Ta 3aTBEpAKEHHA
3axofiB 3a pesynbTaTamu Noro poarnaay;
NPUMAHATTA PIlLEHHA NpPO BIACTOPOHEHHS
ronoen abo uneHa [lpaeniHHA BIg
3AINCHEHHA nNOBHOBaXXeHb Ta obpaHHA
ocobu, fika TMMYaAcoBO 3AiACHIOBAaTUME
NOBHOBaXeHHsA ronosu MNpaeniHHS;

obpaHHs  peecTpauinHoi  KoMmicii, 3a
BUHSITKOM BUNAAKIB, BCTAHOBIIEHUX
3aKOHOAABCTBOM,;

BU3HA4YEHHS fAaTu CKnafeHHA nepeniky
ocib, sAki MalTe npaBoO Ha OTPUMaHHA
AuveiaeHaiB, NopsAKy Ta CTPOKIB BUNNaTU
AVBIAEHAIB Y MeXax FPaHW4HOro CTPOKY,
BW3HAYEHOrO YNHHMM 3aKOHOL,aBCTBOM;
BU3HAYEHHA A[aTU CKNaQeHHA nepeniky
akuioHepiB, siki MaloTb 6yTK nosigomneHi
npo npoeeAeHHa 3aranbHux  36opie
AKUIOHepiB Ta MalTb NpaBO Ha y4vacTb y
3aranbHux 3bopax AKUIOHEpIB BignoBigHO
[0 YNHHOIoO 3aKOHO4aBCTBA;



16)

17)

18)

19)

20)

21)

22)

23)

24)

25)

26)

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
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;

16)

17)

18)

19)

20)

21)

22)

23)

24)

25)

26)

27)

BUPILLEHHA nMNWTaHb, BiAHECEHUX fo
KoMmneTeHWii Harnsgosoi pagu 4YUMHHUM
3aKOHOQ3BCTBOM, y pasi 3MUTTA,
npueaHaHHs, noginy, BUainy abo

nepeTBopeHHA BaHky;

BU3HaYEeHHA NMOBIPHOCTI BU3HaHHA BaHka
HENNaToCNPOMOXHUM BHacNigoK
NPUAHATTA HUM Ha cebe 3060B'A3aHb abo
X BUKOHAHHA, y TOMY 4uMCni BHacnigoK
BUNNaTy AneiaeHAiB abo BUKyNy akLuii;
NPUAHATTA  pilleHHs npo  obpaHHs
ouiHioBava manHa baHka Ta 3aTBepAXeHHSA
YMOB [OroBopy, WO yKNagaeTbCs 3 HUM,
BCTAHOBNEHHA PpO3Mipy onnatu  1horo
nocnyr;

NPUAHATTA PilLeHHA Npo obpaHHA (3aMiHy)
Aeno3anTapHoi ycTaHoBW, WO Hagae baHky
AOoAAaTKOBI NOCNyru, 3aTBEpPAXEHHA YMOB
AOroBopy, WO YKNaJaeTbCas 3 HEW,
BCTAHOBMNEHHA PO3Mipy onnaTwu ii nocnyr;
HagcunaHHa y Bunagkax, nepepbaveHnx
3aKOHOAABCTBOM, NPOMO3uLii akuioHepam
npo npuadaHHA HaneXHUX M akUii;

3aTBEPAKEHHSA Ta KOHTPOnNb 3a
peanisaujeto cTtparverii baHky, 6i3Hec-
nnaHy, nnaHiB BiAHOBNERHA HiANbHOCTI

BaHky, diHaHcyBaHHA BaHKy B Kpu3oBuX
cutyauisx, 3abesneyeHHs 6GesnepepBHOT
fisinbHocTti baHky;

3abesneyeHHA opraHizadii egeKkTUBHOro
KopriopaTMBHOro YynpaBniHHA BignoBigHO
A0 NpUHUMNIB (KOAEKCY) KOpnopaTUBHOro
ynpaBniHHA, 3aTBepAXeHUx 3aranbHuMM
36opamu AkuioHepiB;

3aTBEpAKEHHS Ta KOHTpOIb 3a
BUKOHaHHAM BtogxeTy BaHky, y ToMy uucni
diHaHCyBaHHR niapo34inie 3 ynpaeniHHA

pusnkamy, nigposainy KOHTpoONKw  3a
[OTPUMAHHAM HOpM (komnnaeHc),
Niapo3Ainy BHYTPILHLOrO ayauTy;

3aTBEpPAKEHHA Ta KOHTPOnNb 3a

peanisaujelo cTparterii Ta onepaTUBHOro

nnaxy ynpasniHHA npobnemMHUMm
akTMeamm baHky;
3aTBEPAKEHHS  BHYTPiLWHbO-6aHKIBCbKUX

AOKYMEHTIB 3 MUTaHb yNpaBniHHA pu3nkamm
BiQNOBIAHO A0  BUMOr  HOPMAaTUBHO-
npasoBux akTiB HauioHansHoro baHky
YKpaiHn Ta 3AIMCHEHHs KOHTponk 3a ix
BNPOBaKEHHAM, AOTPUMAHHAM Ta
CBOEYACHUM OHOBNEHHAM (aKTyanisauieto);
3abesneyeHHsn bYHKLIOHYBaHHSA Ta
KOHTPOnb 32 €dEKTUBHICTIO KOMMNEKCHOI
Ta afeKkeaTHOI CUCTEMW BHYTPILWHBOrO
KoHTponio baHky, y ToMy uucni cucremu

ynNpaBniHHA  pU3nKaMy,  BHYTPILIHbOIO
ayauty;

3aTBEpPAKEHHS Ta KOHTpOnb 3a
AOTPMMaHHAM  cTpaTerini - | NoniTuK
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27)

28)

29)

30)

31)
32)

33)

34)

35)

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
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-

28)

29)

30)

31)
32)

33)

34)

35)

ynpasnikHA puaukamm, Aexnapauii
CXWNbHOCTI A0 puU3UKiB, Mepeniky niMiTis
(obmexeHb) Wwopao puankie banky;

3aTBEpPAKEHHS Ta KOHTpONb 3a
AOTPUMAHHSAM KOAEeKCcy NOBEAiHKW (ETHKW),

noniTukK  3anobiraHHs, BUSBNEHHA Ta
ynpaeniHHA kKoHdNiKTamu iHTepecis y baHky;
3anpoBaPKERHSA Ta KOHTPOIb 3a
YHKLiOHYBaHHAM MexaHiamy
KOH(iAEHUIMHOrO  NOBIAOMIIEHHA  NpoO
HENPUAHATHY noBeaiHky Yy baHky Ta

pearyBaHHs Ha Taki NOBIAOMMNEHHS,;
BU3HAYEHHA pKepen Kanitanisauii
iHWworo ¢giHaHcyBaHHA BaHky;
BU3HAYEHHA KpeaMTHOT NONITUKK BaHky;
3aTBEepIKEHHA OpraHi3auinHol CTpyKTypwu
BaHky, a Takox cTpykTypu nigposginy 3
ynpaBniHHs pu3nkamu, nigpo3ainy
KOHTPONIO  3a  AOTPUMAHHAM  HOPM
(komnnaeHc), nigpos3ainy BHYTPILWHLOrO
ayauty,

BU3HaYeHHs xapakTepy, opmary Ta obcary
iHdopmallii npo pU3nKu, po3rnag
yrnpaeniHCbKoi 3BITHOCTI NpPO PU3UKK Ta,
AKWo npodink pusnky baHky He Bignosinae
3aTBEPKEHOMY PU3MK-aneTUTY, NPUAHATTA
HeBIAKNaaHUX pilleHb WoAO0 3acTOCYBaHHSA
aflekBaTHUX 3axofiB ANA  MNOM'SKLWEHHSA

Ta

PU3UKIB;

3AIACHEHHA KOHTPONK 3a  AisnbHICTIO
MpaeniHHs, nigposginie 3  ynpaeniHHA
pU3MKamMK, KOHTPONK 3a AOTPUMAHHAM

HOpPM (KOMNNaeHC), BHYTPILWWHbLOrO ayauTty
Ta BHECEHHSI pekoMmeHRpauin wopo I
BAOCKOHANEHHS;

3AiACHEHHS WOPIYHOIT OLiHKKA €deKTUBHOCTI
AianbHocTi MpaeniHHA 3aranoM Ta KOXHOro
yneHa [paBniHHA 30kpema, nigpo3ginie 3
yNpaBniHHA  pu3nkamn, KOHTpPON  3a
AOTPUMAHHAM HOpM (komniaeHc),
BHYTPILHbLOro ayanty, OUiHKN
BignosigHOCTI JnieHiB MpaBniHHs,
ronosHoro  pusuk-meHepkepa (CRO),
ronoBHOro KomnnaeHc-meHemkepa (CCO),
KepiBHUKa nigposainy  BHYTPIWHLOroO
ayauty keanidikaliniHuM BMMoram, OLHKA
BiANOBIAHOCTI KONEKTUBHOI NpPUAATHOCTI
MpaBniHHs posmipy baHKy, cknagHocCTi,
obcsaram, Buaam, xapakrepy 34iNCHIOBaHUX
BaHkom onepauin, opraHisauinHin
CTPYKTYpi Ta npodino pusuky BaHky 3
ypaxyBaHHAIM ocobnvBocTen AiAanNbHOCTI
BaHky Sk cucTtemMHO BaxnuBoro (3a
HasiBHOCTI  Takoro crvaTtycy) Ta/abo
AisnbHocTi 6aHkiBCbKOI rpynu, Ao cknagy
AKOT BXoAWUTb bBaHk, a Takox BXUTTA
3axofiB 3 YAOCKOHaNeHHs MexaHi3mis
fisnbHocTi lpaeniHHA Ta nigposginie 3
ynpaeniHHA  puU3vkamy, KOHTponi 3a
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36)

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)

42)

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
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

36)

OOTPUMaHHAM HOpM (komnnaeHc),
BHYTPILWWHbOro ayauTy 3a pesynbTaTtamu
TaKoi OLiHKW;

BU3Ha4YeHHA nopaaky poboTu Ta nnais
po6oTK niapo3AiNy BHYTPIWHLOrO ayauTy i
KOHTPONb 3a MOro AiANbHICTIO;

36.1) sarBeppxye [MonoxeHHA npo niaposain

BHYTPilWHbOro ayauty baHky (Ta 3miHuM Ao
Hboro), PiyHuiA 3BiT Ta PiuHui MnaH Ayauty
(ta 3MiHM f[O  HBOrO)  niaposainy
BHYTpiWHbOro ayauTy baHky;

36.2) 3abesnevye, Wob cuctema BHYTPILLHBbOrO

37)

38)

39)

40)

41)

42)

ayauty banky Bignosigana 3aranbHUm
Bumoram Ta [lpaktukam BRyTpiWHbOroO
AyauvTy, WO 3acTOCOBYIOTbCA BHYTPILUHIM
ayauTom AkuioHepa baHky;

BU3HAYeHHA ayguTopcbkoi dipmn  Ans
NpoBefeHHA 30BHIWHBLOro ayauTy, y TOMY
yucni ans npoBeAeHHs LOpiYHOT
aypuTopcbkoi  nepesipkn  chiHaHcoBOT
3BITHOCTI, 3aTBEPMKEHHA YMOB [OTOBOPY,
Lo YKNaAaeTbCA 3 ayAUTOPCBKOK hipMolo,
BCTAHOBNEHHA pO3Mipy onnaTtu Nocnyr,;
pO3rNAA BWUCHOBKY 3OBHILWHBOrO ayauTy
baHky Ta nigrotoBka pekomeHaauin
3aranbHum  36opam  AkuioHepiB  ans
NPUAHATTR  pIlUEHHA LWOAO  BUCHOBKY
30BHILLUHLOrO ayauTy;

KOHTpPONb 32  YCYHEHHAM  Hefonikis,
BusBneHnx HauioHanbhnm 6aHkoM YkpaiHu
Ta iHWWMK opraHamn Aep)xaBHOi Bnagu Ta
ynpaBniHHA, fAKi B MeXax KomneTeHuii
3AIMCHIOITL HarnNsg 3a AisanbHicTio BaHky,
NiApo3AiNoOM  BHYTPIWHBOrO ayauTy Ta
aypuTopcbkolo ipmolo, 3a pesynbTtaTamu
NpoBeAeHHS 30BHILUHLOTO ayauTy;
NPUAHATTA pIlUEHHA LWOAO CTBOPEHHSA,
peopraHisauii Ta nikeiaadii opuandHux ocib,
YyTBOPEHHA inivt i npeactaBHUUTB BaHky Ha
TepuTopii iHWKX AepXaB, 3aTBEPAKEHHS 1X
CTaTyTiB i NONOXEHb, @ TAKOX LWOA0 y4acTi
BaHvky B  lopuamdHMx  ocobax, wWwpo
ctaHoBnsaTe 10 i 6Ginbwe BIiACOTKIB 11X
CTaTyTHOro Kanitany;

3aTBEPAKEHHA YMOB UMBINbHO-NPaBOBKX,
TPYAOBMX [OroBopiB, IO YyKNajalwTbCcA 3
yneHamu lNpaeniHHA BaHky Ta kepiBHWKOM
npauiBHMKaMyu niaposainy BHYTPIWHbLOro
ayauTy, TFONOBHUMM  PU3UK-MEHEOKEPOM
(CRO), ronoBHWM KOMMNaEHC-MEHEOXEPOM

(CCO), BCTaAHOBNEHHA pPO3MIpYy IXHBOI
BUHaropoau; BM3HaYeHHA ocobu, ska
nignucyesatume Tpyoosi aorosopum

(koHTpakT¥) Bif iMeHi BaHKy 3 ronosow Ta
yneHamu MNpaeniHHs;

KOHTPONb 3a  CBOEYACHICTIO
(onybnikyBaHHs) baHkom  pgocrtoBipHOT
iHopmauii  woao  Moro  BiANbHOCTI
BiANOBIAHO A0 3aKOHOAABCTBA, Y TOMY YnChi
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43)

44)

45)

46)

47)

48)

49)

50)

51)

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 commercial (economic)
contracts (agreements) on acquisition /
alienation of real estate by/of the Bank for
the amounts exceeding the equivalent of
three million US dollars (USD 3,000,000);
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
of the banking group to which the Bank
belongs, as well as measures to improve

43)

44)

45)

46)

47)

48)

49)

50)

51)

HOpMaTWBHO-NPaBOBUX akTie
HauioHanbHoro BaHky Ykpainu,
onybnikysaHHa baHkom iHdopmalii npo
NPUHUMNK (kopekc) KOpnopaTUBHOIro

ynpaeniHHA baHky;

BUpILLEHHS NWUTaHb Npo ydyacTb baHky y
rpynax, B TOMYy u4ucni NpPOMWUCNOBO-
hiHaHCOBMX Ta iHWKX 06'eAHAHHSAX;
NPUAHATTA pilleHb NPO BYMHEHHSI 3HAYHUX
NpaBOMKHIB, HAKWO PWHKOBA  BapTICTb
npeamMeTa 3Ha4YHOro NpaBOYUHY CTaHOBUTL
Bia 10 po 25 BigcotkiB, BiAa 25 po 50
BiacoTkie, 50 sigcoTkie i Ginbwe, BaApTOCTI
aKTMBIB, 33 [aHMMK OCTaHHLOI piYHOI
¢biHaHCOBOT 3BITHOCTI BaHkKy;

3aTBEPAXKEHHA KpPeaUTHWX [OoroBopiB Ha
CyMW, WO nNepeBuLLylOTb  Ailodi  Ha
BigNOBIAHY AATy NiMITU NPUAHATTA pilleHb
KpeauTHum KomiteTom BaHky;
3aTBEpKEHHs1 rOCNOAAPChbKUX [OroBopiB
wono HabyTTa/BiAYYXEHHA  HEepyXOMOro
ManHa  BaHkomly, Ha  cywmn, o
nepesuyoTb ekiBaneHT 3 000 000 (Tpbox
MinbioHie) aonapis CLUA,;

3aTBEPAKEHHA 3BiTY BHYTPILUHBOro ayauty
npo pe3ynbTatM NepeBipoK AiANbHOCTI
BaHky y cdepi 3anobiraHHs neranisauii

(BiaMUBaHHIO) aoxopgis, ofepXaHux
3MOYUHHUM LLNAXOM;
NPUAHATTA  pIlLEHHS  NPO  BYUHEHHS

NpaBOYMHIB i3 3aiHTEpPEecOoBaHICTIO, AKLWO
pUHKOBa BapTICTb NpeAMeTa NPaBOYMHY i3
3aiHTepecoBaHicTio nepesuLyye 10 BigcoTkiB
BapTOCTi aKTUBIB, 3a OaHUMW OCTaHHbOI
pivHOI thiHaHCOBOI 3BITHOCTI BaHKy;

3aTBEpPAKEHHA Ta KOHTpOnb 3a
OOTPUMaHHAM nopsiaky 3AiACHEHHA
onepauii i3 noe'AasaHuMM 3  BaHkoM

ocobamn, SAKWW, 30KpEMa, Ma€ MICTUTW
BUMOIY LLOAO BUSIBNEHHS Ta KOHTPONIO 3a
onepauismy i3 noe'ssaHMMM 3 bBaHkom
ocobamu;

BM3HA4YEHHA NONITUKN BUHaropoau B bBaHky
BiANOBIAHO A0 BWMMOr  BCTaHOBNEHWX
HauioHanbHuMm 6aHkoM YkpaiHu, a Takox
3AiACHEHHA KOHTPONIO 3a il peanisauielo;
3AIMCHEHHA LLOPIYHOT OLHKU edeKTUBHOCTI
AisneHocti HarnspoBoi pagu 3aranom Ta
KOXHOro uneHa Harnsgosoi pagu 3okpema,

KoMmiTeTie  HarnapoBoi  pagu,  OUiHKK
BiANOBIAHOCTI  KONMEKTUBHOI NpwuaaTHOCTI
Harnspgosoi  papgu posmipy  BaHky,

cknagHocTi, obcaram, Bugam, xapakTepy

30iACHIOBaHKUX BaHkom onepauin,
opraHisauiHin  cTpykTypi Ta npodino
pU3NKy Banky 3 ypaxyBaHHAM
ocobnueocTen  piAnbHOCTI  BaHky Sk

CUCTEMHO BaXXNUBOrO (32 HAsBHOCTI TaKOro
ctatycy) Ta/abo pisnbHocTi 6aHkiBCbKOI
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52)

53)

54)

55)

56)

57)

58)

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 intemal projects, hiring
external consultants, approving any
item purchase, in the result of which the
annual budget is exceeded;

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

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

52)

53)

54)

55)

56)

57)

58)

rpynu, Ao cknapy fkoi BxoawTb baHk, a
TakoX BXWTTA 3axOfiB 3 YAOCKOHANEeHHS
MexaHi3MiB fgisnbHocTi Harnsgosoi pagy 3a
pesynbTaTamu Takoi OLiHKY,;

HaacunaHHe  odepT  akuioHepam Y
BANAAKaX | nNopsaky — BU3HaYeHOMY
3aKOHOAaBCTBOM;

noaonaHHA npaea BETO, HakKnageHuX
ronoBHUM puank-meHemxkepom (CRO) Ta
ronoBHUM KomnnaeHc-meHepkepom (CCO),
BigNoOBIiAHO A0 nocTaHoBu [lpaBniHHA
HauioHanbHoro 6aHky YkpaiHu Ne64 sig 11
yepBHA 2018 poky (i3 3amiHamu);
3aTBEPAKEHHST MONOXEHb MNP0  KOMITETH
Harnsgosoi pagn, SAKAMUA peryniolTbCA
MATAaHHA  YTBOPEHHA  Ta  AiANbHOCTI
3a3Ha4YeHnx KOMITeTiB;

3abesneveHHA PYHKLiOHYBaHHSA Ta
KOHTpONi0 3a eeKTMBHICTIO opraHisaLii Ta
YHKLIOHYBaHHS npouecy OLliHKM
AOCTaTHOCTI BHYTPILUHLOrO Kanitany (aani -
npouec ICAAP), 3aTBEpPIKEHHA
BHYTPIWHbOBAHKIBCbKUX /  BHYTPILIHbO-
rpynoBux AOKYMEHTIB wono npouecy ICAAP
Ta 3aTBEPKEHHS BWCHOBKIB npo
AOCTATHICTb  BHYTPIWIHLOrO Kanitany, a
TakoXX nnaHy niATPUMAaHHA BHYTPILLIHBOIrO
KaniTany Ha foCTaTHbOMY piBHi;

KOHTpOMb 30INCHEHHS
BaHkOM Aeno3auTapHOI [QIANLHOCTI B MeXax
npodeciiHoi  OiAnbHOCTI  BigNoBiAHO A0
OTPUMaHUX NiueHsin HauioHanbHOi KoMiciT 3
UiHHWX nanepis Ta GPOHAOBOrO PUHKY;

3aTBEPAKEHHA PiYHOro 3BiTY baHky (piuHOl

iHdbopmaLii emiTeHTa);

3aTBepAKEHHSs HaCTYNHUX pilueHb

MpaeniHHas baxky y BignosigHocTi Ao

MonoxeHHA npo MNpaeniHHA baHky:

i. 3aTBepKEHHSA MMonoxeHHs npo
KEPIBHWKIB, KepiBHWKIB nigposginy

KOHTponio Ta kntovoBux ocib baHky,
MoniTukn nNpo  OWHKY  [isANbHOCTI
MpaeniHHsA, Ynedie MNpaBniHHA okpemo,
KOMITETIB MpaBniHHA, nigposainie
KOHTPOMIO Ta KepiBHUKIB nigposainis
KOHTponto baHky;

ii. 3anovaTkyBaHHA BHYTPILLHIX NPOEKTIB,

3aNny4eHHs 30BHILUHIX KOHCYNbTaHTIB,
3aTBepKEHHss  kyniBni  6ygb-sikoro
MaiHa, $SKWO B pesynbTaTi Lboro
BinbyBaeTbCA NEpeBULIEHHS  piYHOro
BlopkeTy,

ii. BUAINEHHA diHaHCyBaHHSA ans
NpoBEAEHHA IMIKEBUX Ta peKnaMHuX
KOMMaHin BaHky (BKNHOYAKOYM
npeseHTayji), AKWO Taki  BUTPaTK
NnepesuLLyiOTb  3aranbHui PiYHUA

6ropxeT baHky;
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v. approval of the procedure for granting of
signature right to third parties
(conceming appointment with full or
partial powers, agents, attorneys in fact
or other persons or companies that
operate under respective Power of
Attorney with full or limited authorities,
for fulfilment 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.

(5) 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. 3aTBepKEHHs npoueaypwv AeneryBaHHA
npaB nignucy npaudisHukam baHky Bif
iMeHi BaHky;

V. 3aTBepmKEHHs1 NOpsiAKYy HapaaHHA npasa
nignucy  Tpetim  ocobam  (wopo
MPU3HAYEHHS  areHTiB,  IOPUANYHKX
pagHukiB abo iHWKWX oci YM KoMNaHii, Wo
[DitoTb 3 NOBHMM abo 0BMeXeHUM Korom
MOBHOBaXXeHb Ha OCHOBI BigNOBIQHWX
OOBIpeHOCTEeN, 3 METOK BUKOHAHHA abo
30INCHEHHA BCIX 4YM [OesKMX 3aBAaHb
BaHky).

(2) Y pasi skwo Harnsposa paga baHky He
ccopmoBaHa y cknagi, MiHimanbHo HeobxigHoOMy
BiANOBIAHO A0  3aKkoHopaBcTBa  YKpaiHw,
MpaeniHHA Mae NpaBO NPUAHATWA pPILUEHHS Mpo
BUHECEHHA Ha posrnag 3aranbHux 36opis Byab-
AKOr0 MNWTaHHA, ke 3akoHom abo cTaTyTom
BigHeceHe ao BUKITIOYHOT KoMneTeHLii
Harnsgoeoi pagu. 3aranbHi 36opyn mMaloTh Npaeo
PO3rNAHYTU Take NUTaHHA Ta NPUAHATU PilLEHHSA
LLIOA0 HLOrO.

(3) Harnsagoea paga KOHTpPONIE AiANbHICTL Ta
BiANOBIAQHICTb BCTAHOBNEHUM BMMOram
MpaeniHHA Banky, aotpumaHHa CTaTyTy baHky
Ta 6yAb-sikMX iHWKWX BiANOBIAHUX HOPMaTUBHMX
nonoxeHb. Y 38'A3Ky 3 UMM, Harnspgoea paga mae
npaBo nNepeBipATU AaHi obniky Ta 3AiACHEHHs
Byab-AKkMX ynpaBniHCbKUX yHKUiA B BaHky.
Harnagosa papa nepesipse pivyHy diHaHcoBy
3BIiTHICTb, BKNIOYAOYH nponosuuii  WoAao
po3noginy npubyTKy i WopiYHWM 3BIT MNpaBniHHA
Ta noAaae CBOI KOMEHTapi A0 HbOro Ha po3rnsapg
3aranbHux 36opie AkUioHepis baHky.

(4) TMurtaHHA, WO HanexaTb A0 BUKMHOYHOI
KomneTeHuii HarnsgoBoi pagn, He MOXYTb
BMpiWIYBaTUCA HWWUMKW opraHamu baHky, Kpim
3aranbHux 360piB  AKUiOHEPIB, 32 BWHATKOM
BMNaAKiB, BCTAHOBMEHNX 3aKOHOM.

(5) Harnsagosa paga Hece NOBHY BiANOBIAANbHICTb
3a CTBOPEHHA KOMMMEKCHOI, agekeBaTHOI Ta
eEeKTMBHOI CUCTEMM YNpaBniHHA PW3MKaMW, Ha
AIKi HapaxaeTbcsl baHk y cBOi# AiIANbHOCTI.

(6) Harnspoea papa 3abesnedye HesanexHe
BUKOHAHHA (PYHKUIA 3 YynpaBniHHA pu3nkamm
WNAXOM NiANOPAAKYBAHHA TOMOBHOMO  PU3WK-
MeHepkepa banky (CRO) Ta  ronosHoro
komnnaeHc-meHepkepa banky (CCO) Harnsgosin
pagi baHky, ix 3BiTyBaHHA nepep Harnsposoto
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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, Dbusiness plan, strategy and

pagol, npaAMoi Ta HeobBMeXeHOi MONJITMBOCTI
o6rosopeHHA niTaHb woao pU3KKiB
6eanocepeaHbo 3 Harnsaosoto papoto baHky 6e3
HeobxiaHocTi (060oB's3Ky) iHOpMyBaHHA Npo Ue
yneHis lNMpaeniHHA baHky, iX opraHisauiinHoro Ta
dYHKUiOHanNbHOro BiAOKpEMNEHHS BiA Niapo3ainis
(kepiBHMKIB Niapo3AiNiB) NEPLUOT Ta TPETLOI NiHIN
3axucTy Ta 3abeaneveHHsi HarneXHoro BUKOHaHHS
iHWux ¢pyHKUiM HarnspoBoi pagn 3 ynpaeniHHA
pusnMkamy, nepepbavyeHNx  3aKOHOAABCTBOM
YkpaiHu.

7) Harnspoea paga 3060B'A3aHa y BU3HAYEHOMY
HE NOpAAKY BXuBaTh 3axodiB Ao 3anobiraHHA
BUHUKHEHHIO KOHMNIKTIB iHTepeciB y baHKky Ta
CNpUATK X BPErynioBaRHIO.

(8) Harnsposa papa 3o06oB'A3saHa NOBIKOMNATU
HauioHaneHoMy 6aHky YkpaiHu npo KoHikTH
iHTepeciB, WO BUHKKAIOTL ¥ BaHky.

(9) Harnsposa paaa 3060B'A3aHa NpoOTAroM TpboX
pobo4mnx AHIB 3 MOMEHTY BUSBNEHHS iHpopMyBaTh
HauioHanbHuit 6aHK YkpaiHu npo:

1) koHNIKT (koHdNiKTK) iHTEepeciB y baHky;

2) nigTeepakeHi hakTn HENPUAHATHOT NOBEAIHKA Y
BaHky;

3) Heponikn B AiAnbHocTi Harnsgosoi pagw,
MpaBniHHA, a TakoX nigpo3A4iny 3 ynpaeniHHA
pusvKamu, Nigpo3giny KOHTPOnio 3a 4OTPUMaHHAM
HOpM (KOMNNaeHc) Ta Niapo3ainy BHYTPILWHLOMO
ayauTty,

4) BusBneHi ¢aKTu CTOCOBHO KepiBHWUKIB BaHky,
ronosHoro pusmnk-meHepxkepa (CRO), ronosHoro
KomnnaeHc-meHepkepa (CCO), KepiBHUKa
Niapo3AiNy BHYTPILLHBOIO ayauTy, SKi CBigYaTh Npo
iX HeBIANOBIAHICTL ycTaHoBNeHnm HauioranbHUMm
6aHkom YkpaiHu keanidikauiliHum BumMoOram, a
TakoXX NpO HaaABHICTb iHOPpMaUil, fika Moxe
cBiAYUTU / CBIAYUTD NPO MOXMMBUIA HEraTUBHWN
BNNMB Ha 3abe3neYeHHA BMKOHAHHA TaKUuMuU
ocobamun cBOiX hyHKLN.

(10) Harnspoea pafa 3o6oB'A3aHa 3abeanevyBaTu
NiATPMMAaHHSA AieBMX CTOCyHKiB 3 HauioHanbHUM
6aHkoM YKpaiHu.

(11) BaHk 30608B'sI3aHMIA LWOPOKY, HE nisHiwe 30
KBITHA, Ta Ha BuMmory HauioHanbHoro 6aHky
Ykpainu Hagaeatv HauioHanbHoMy 6aHKy YkpaiHu
B MeXax MOoro nNoBHOBaXeHb LLIOAO 3AINCHEHHSA
BaHkiBCcbkOro Harnaay iHopmaLilo NPo NUTaHHS,
o posrnsgannucs Ha 3acigaHHi  (3acigaHHAX)
Harnsgosoi paawn, y TOMy 4ucni WOAO CTaHy
peanisayii cTparerii, 6isHec-nnaHy, cTparterii Ta
OnepaTUBHOrO NnaHy ynpaeniHHA npobnemHummn
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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 Chaiman 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

akTmBamu baHky, Ta NPUAHATI WOAO HUX PiLLERHS,
a TakoX nepenik u4neHie Harnsgosoi paaw,
NPUCYTHIX Ha 3acifaHHi (3acinaHHax) Harnsaosol
paaw.

(12) Fonosa Ta uneHn Harnsgoeoi paau nig vac
BWKOHaHHA  HAMW  CBOIX  DYHKUIOHaNbHUX
o60oB'A3KIB MaloTb NpPaBO O3HANOMIIIOBATUCA 3
OOKyMeHTaMu Ta  iHdopmalielo 3  nuTaHb
fisanbHocTi BaHKy, BkMOWauM BCi Nigposainy
BaHky He3aneXHo Big KpaiHu X
MicLie3HaxoaXXeHHs, Ta adininosanunx ocié baHky,
npaBo AOCTyny 4O CWCTEeMM apToMartusaudii
DaHkiBCbkUX onepauii Ta npaBO OTPUMYBaATU
iHpopmaUiio BiA KepiBHUKIB i npauiBHUKiB BaHky 3
NATaHb, WO BUHMKAIOTb Y 3B'A3KY 3 BUKOHAHHAM
HUMU pyHKLiOHanNbHUX 06OB'A3KIB.

IV. TOBHOBAXEHHA POEOTOAABLA
HArMAQOBOI PAOU TA rONOBU
HArNA40BOI PAOU

Crtatra 8

(1) Harnsposa paga  34ilCHIE  npaso
poboToaasuA Bif iMeHi baHKy no BigHOWEHHO 40
uyneHis [paeniHHA baHky. Ak poboTopaseLp,
Harnspoea pafna npuiMae pilleHHs  WoAao
Nnpu3HavYeHHA Ta BiACTOPOHEHHS uneHis
MpaBniHHA, BKNIOYAOMW FONOBY, Bi4 BWKOHAHHSA
060B’'s3KiB, Ta YMOB X KOHTPAKTIB.

(2) N'onosa HarnspoBoi pagwn 3AINCHIOE YCi iHLWI
npaBa CTOCOBHO TPyAOBWUX B3aEMOBIAHOCWUH MO
BiAHOLWEHHIO A0 rofioBn Ta uneHis [lpaeniHHA
BaHky.

V. CKITMKAHHS 3ACIOAHb HAMNAOOBOI
PAON

Cratta 9

(1) 3acigpaHHa HarnspoBol pagu CKIMKaTbCS
ronoeolo Harnsgosoi pagn B Mipy HeobxigHocTi,
ane He pigwe opHoro pasy Ha KeapTan.
3acipaHHa HarnsgoBoi pagn TakoX MOXYTb
CKIMKaTMCA Ha BuMoOry uneHa Harnspoeoi pagu
abo MNpaeniHHsA.

(2) Harnapoea papa cknapgae Ta 3aTBepaKye
niepivimn  abo piyHMA nnaH 3acigaHe (3a
wabnoHom, HaBeaeHWM y gopaTtky 1 o uboro
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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.

NONOXEHHSA), AKUA MICTUTL rpadik NpoBeaeHHS
perynspHux (KBapTanbHux) 3acigaHe Harnsgoeoi
pagu Ta NOPRAOK LAeHHWW 3acigaHb. Ynenwu
HarnsgoBoi pagn MOXyTb BHOCUTM 3MiHM [0
nnaHy npoBeAeHHA 3aciaaHb 3a  YMOBWU
NOroAXKEHHA TakuX 3MiH (OKpEeMUM PiLLEHHAM YK

3acobamMy  eneKTpPOHHOI MOWTW) 3  HWKMK
yneHamm Harnagosoi paau. Mepenik
CTaHAapTHUX NWTaHb NOPSAAKY AEHHOMO KOXHOro
Yeproeoro (kBapTanbHOro) 3acigaHHs

HarnspoBoi pagu HaBeaeHo y goaatky 2 A0 Lboro
NONOXEHHA.

(3) Mi>x perynsapHUMu (kBapTanbHUMK)
3acigaHHAMMW MOXYTb NPOBOAUTUCK NO3aYEproBi
3acipalHa Harnsposoi pagu. Taki 3acigaHhst
HarnsapoBoi pagu MOXyTb TakoX CKMMKATUCh Ha
Bumory O6yab-koro 3 unenis Harnspoeoi pagwm,
MpaBniHHA 4X WAOro uneHa, YW KepiBHWKA
niapo3ainy BHYTPIWHBLOIO ayAMTy, KOMNNaeHcy,
ynpaeniHHA pusnkamn baHky, i3 060B’S3KOBUM
3a3HAYEHHAM NPUYMHUA CKNUKAHHA Ta BU3HAYEHHSA
nopaaKy AEHHOro, AONOBifadYiB Ta 3anpolUeHUx
ocib ans Lboro 3acifgaHHs.

(4) Ha Bumory Harnsposoi pagwm B ii 3aciaaHHi abo
B PpO3rnagi OKpeMux NuTaHb NOPSAKY AEHHOro
3acipaHHs 6epyTb yyacTb uneHu lNpaBniHHA Ta
iHWi BM3HaueHi Heto ocobu. Taki 3acigaHHA
Harnsagoeoi pagn BBaXalOTbCA «BigKpUTUMKY. Y
BUNaAKy NpoBEAEHHA 3acifaHHA NuLLe 3a y4acTio
yneHiB HarnspoBoi paan Taki  3acigaHHA
BBaXatoTbCA «3akpuTummy». onoea Harnsposoi
pagn BU3Ha4yae opMy NPoBEAEHHSA 3aciAaHHsA
(BigKkpUTE/3aKPUTE) NiA YaC CKIMUKAHHA KOXHOMO
oKpemoro 3acigaHHsa Harnsgosoi pagu, 6epyuu
AO yBarM CyTb MNUTaHb, WO BWHOCATLCA Ha
06roBopeHHs.

(5) 3acipaHHa Harnsposoi pagv NpoBOAATLCA Y
ronosHoMy odpici baHky abo B iHWOMY Micui Ha
poscyn Harnsgosoi paau.

(6) HauioHanbHuin 6aHk YkpaiHu Mae npaBo
BAMaraT nos3ayeproBoro CKNWKaHHA 3acifaHHA
Harnsgosoi paaw.

CraTra 10
(1) 3acigaHHs HarnspoeBoi pagv  matoTb
NnpoBOAUTUCL NPOTAroM 15 AHIB 3 MOMEHTY iX
CKIIMKaHHSA.
(2) lonoea Harnagosoi pagu nponoHye /

NOroKye NOPAAOK AEHHWA KOXHOro 3acigaHHs
Harnagoeoi 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

Crarrsa 11

(1) Cekpetap  Harnsposoi  pagm, o
npusHadaeTbcss ronoeoto Harnsgoeoi  pagwm,
po3acunae 3anpoLUeHHNA BCIM YneHam Harnsposoi
pagu, AKi NpUAMaloTb y4acTb y 3acigaHHi. Take
3anpoLUeHHA Mae MICTUTH:

- MicLe i Yac 3acigaHHA Ta 3anponoHOBaHWUIA

nopsaaoK JAEHHUNA, Jonosigadvis Ta
3anpoweHnx oci® 3 nuTaHb NopsAKy
AEeHHOoro;

- HeobxiagHI AOKYMEHTHM Ansa  NPUAHATTS
pilleHb NO OKPEeMWUX NUTAHHAX NOPSAKY
AEHHoro.

(2) 3anpoLueHHA HaacunalTbes BCIM

yneHam Harnsgoeoi pagy He NisHiwe Hix 3a 4-5
KaneHgapHuMX JAHiB 40 3annaHoBaHOl  AaTu
npoBeaeHHs 3acigaHHA 3acobamu enekTpoHHOI
NOLUTH.

(3) MpaeniHHsa baHky Ta eKkcnepTHi
nigpo3ainy  baHky malwTb nigrotyBatM  BCi
nNponosuuii Ta AOKYMEHTaLjil0 ANS NpoBeAEHHSA
3acigaHHs Harnspoeoi pagu, a Takox HagaTtu ix
cekpeTapto HarnagoBoi paav nepeg 3akiHY€HHAM
TepMiHy, 3a3Ha4YeHoro 8 naparpadi 2 Uiei crarTi,
TakuM YUHOM Hafaloyn ceKkpeTapito MOXMMUBICTb
BYACHO HanpaBuTUM Ui MaTepianu uneHam
HarnspoBoi pagu. [lopsgok pOeHHMA Ta
MaTepianu 3 NUTaHb NOPSAKY AEHHOro TaKoX
HanpasNATLCA 3acobaMy eneKTPOHHOI NOLWITW
BigNoOBiAHOMY NiAPO3AINY BNacHuKa / akuioHepa
BaHky 3a notpebu.

VI. BABHAMEHHA NOPAOKY OEHHOIO
CratTa 12

(1) Mia 4ac BiAKPWMTTA 3acinaHHA, ronoea
HarnspoBsoi pagu 3'acoeye 4n Bynu pgotpumai
BCi YMOBW, HEOBXiAHI ANA NpoBeAeHHs 3acinaHHs,
To6TO, UM npucyTHA Binblua NONOBWMHA CcKNapy
Harnsposoi pagu (kBopym).

(2) BiacyTHin 4neH Harnsgoeoi pagn moxe
nporonocyBaTH y MMCbMOBI (hOPMI Yepes iHLIOoro
yneHa HarnspoBoi paau i, B TakoMy BMNaaky, BiH
Oyne BBaXaTUCb NPUCYTHIM Ha 3aciaaHHi.

(3) Mopsaok OEHHUIA 3acigaHHA
BCTAHOBNIOETLCA ronosold Harnsgoeoi paau Ha
niacTasi 3anpoOnNOHOBaHOro NOPAAKY AEHHOro 3
oaaHMMKM  maTtepianamMmM  Ta Ha  niacTasi
MOXNMBMX 3MIH Ta [AOMNOBHEHb A0 NOPAAKY

19



the beginning of a meeting may be proposed by
any member of the Supervisory Board.

Vil. MANNER OF VOTING AND DECISION-
MAKING

Article 13

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

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

(3) As a rule, decisions are passed by a simple
majority of votes of the Supervisory Board
members, who take part in a meeting and have
a voting right. In case of equal distribution of
votes, the vote of the Chairman of the
Supervisory Board, or in his/her absence the
Deputy Chairman shall be casting.

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

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

AEeHHoro, Aki Ha noYaTky 3acigaHHA MOXyTb OyTu
3anponoHoBaHi Byab-kMM 3 4yneHiB Harnsposoi
paau.

VII. NTOPAO0OK rONOCYBAHHA TA
NMPUAHATTA PILLEHb

Crarra 13

(1) Micns BCTaHOBNEHHA Ta 3aTBEPAXEHHS
HarnsagoBoo pafolo  OCTaToOMHOrO  NOPSAKY
AeHHoro, unenn Harnspoeoi pagu o6roBopiotoTb
Ta ronocyloTb NO KOXHOMY 3 MUTaHb NOPSAKY
AEHHOro.

(2) Ha 3acigpanHi HarnspoBoi pagu koxeH
yneH Harnspoeoi pagn mae oguH ronoc.

3) Ak npaBuWnoO, PpILEHHA NpUAMaTLCA
npoctoto BinblwicTio ronocie YneHis Harnsgoeoi
pagu, ki 6epyTb y4acTb Yy 3acigaHHi Ta MalTb
npaBo rornocy. Y BUNagKy PpiBHOI KiNbKOCTI
ronocis, ronoc ronosn Harnspoeoi pagn abo y
worof/ii  BiACYTHICTb  3acTynHMKa TONMOBU €
BUPILLANBHUM.

(4) Axwo 6yab-skun unen Harnsposoi pagu nae
y BigctaBky abo 3BINbHAETLCA Bif BWKOHAHHS
CBOIX NOBHOBaXeHb [AOCTPOKOBO i KiNbKICHWA
cknap Harnaposoi pagy NpoaoBXye BignoBigaTu
naparpady 1 cratTi 5, ToAi BakaHTHa nocapa y
cknaai Harnapgosoi pagy nosuHHa 6yTy 3amilieHa
Ha OCHOBI pillleHHs1 HacTynHUX 3aranbHux 36opis
AkuioHepiB. fAkwo y pesynbTaTi BigctaBku abo
3BiNbHEHHA YneHa HarnsagoBoi paau i KinbKicHUA
cknag OGinblwle He Bignosigae  BuMmoram,
3asHavyeHuM B naparpadi 1 crarti 5, TOmj
BaKaHcis, Wo yTeopunacs, mae 6ytu 3anoeHeHa
WANAXOM CKMNWKaHHA nos3ayeprosux 3aranbHux
360pie AKujoHepiB, ki MaloTb NPU3HAYUTI HOBOTO
uneHa Harnsgoeoi paawn.

(6) Yneww Harnsposoi pagu  3060B'A3aHi
BiAMOBUTUCS Bif y4acTi y NPUAHATTI pilleHb, AKLLO
KOHNIKT iHTepeciB He Aa€e iM 3MOrY NOBHOO MIPOIO
BMKOHyBaTW cBOI 0BOB'A3KM B iHTepecax baHky,
Moro BKNagHuKiB Ta AkUioHepa. Y Takux Bunagkax
yneH Harnsposoi pagun, He Mae npaea ronocy nig
Yac NPUAHATTA PILLEHHA Ta FONOC HE BPaxOBYETLCS
niA Yac BUSHa4YEHHSA 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.

The template of meeting minutes of the
Supervisory Board is provided in annex 3 to
this Regulation.

Vill. IPOTOKONW 3ACIAAHb HAMAAOBOI
PAOMU

CratTa 14

(1) OBroBopeHHA NUTaHb Ta pilLEeHHA, NPUAHATTI
Ha 3acifaHHAX, 3aHOCATLCA B NPOTOKONN 3acifaHb
Harnsgosoi paaw.

Crtarra 15

(1) MNpoTokonu 3acigaHb Harnaposoi pagu
ohopMNKATLCS cekpeTapem Harnsaosoi pagu, a
y pasi norofii BiACYTHOCTi, NPOTOKONU MOXYTb
rotyBaTtucb iHWOHO ocobolo, NpU3HaAYEHO
ronosoto Harnsposoi pagu. PiweHHA npo Take
npusHadeHHA ikcyeTbca 6GeanocepegHbo Y
npoTokoni 3acigaHHa Harnsgoeoi pagw.

CrarTrs 16

(1) MpoTokonu 3acigaHe Harnsgosoi paawu
cKnagalwTbes 3.

- NopsAaKoBoro HOMeEpY 3acigaHHs
Harnsposoi pagw,

- [aTu Ta Micus NpoBeAEeHHS;

- 4yaCc noyYaTKy Ta 4ac 3aBeplleHHSs
3acinaHHs;

- dopMy npoBeaeHHs 3acinaHHsA (Biakpute /
3aKkpuTe; yeprose / nosaveprose; o4He /
3a04He),

- MOBHOrO Npi3BULLa Ta iM'A BCIX NPUCYTHIX 1
BiACYTHIX YneHiB Harnsposoi paaw;

- MOBHOrO nNpisBuia Ta iM'A  NPUCYTHIX
yneHie [lpaeniHHA bBaHKy, ponosigadie,
3anpoweHnx ocib Ta pagHukiB 3 NeBHUX
nUTaHb;

- NOBHOro npisBMWa Ta iM’'A ocobu, LWo Beae
NpOTOKOJ;

- BCTaHOBNEHOro NOPSAKY AEHHOrO;

- BUCNOBIEHi AOYMKW, 3ayBaXKEHHA 4neHiB
Harnsgosoi paay 4u gonosigadie wopo
06roBOPEHOro NUTaHHS;

- OKpeMy AyMmKy u4neHa Harnsposoi paagw,
fKa BiAPI3HAETLCA Big AYMOK BinbwocTi;

- BWCHOBKIB NO KOXXHOMY 3 NUTaHb NOPSAKY
AEHHOro,  pes3ynbTaTiB  rorocyBaHHs
yneHie Harnspoeoi pagu Ta NPUAHATUX
pilweHb Woao obroBopeHMX NUTaHb
NopsAKy AEHHOrO (i3 3a3HaYeHHAM No3uLii
ycix uneHis Harnsgosoi paagw);

- iHcdopmauilo npo  BiAMOBY  uneHa
HarnspoBoi pagu Big y4acTi B NPUAHSATTI
pilleHHs  BHAcnigoK HaseHoro  abo
NOTEHUINHOro KOHMNIKTY iHTepecis.

LWabnoH npoTokony 3acigaHHs Harnsgosoi pagu
HaBefeHo y aoaaTky 3 Ao uboro MNonoxeHHs.
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(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 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
Supervisory Board members have received a
motion.

(2) Tpotokon 3acigaHHs HarnsgoBoi papgu
obopMnAETECA NPOTAroM N'ATM pobounx AHIB
nicna NnpoeBeAeHHA 3acigaHHs. MpoekT npoTokony
HaAcuNaeTbCcA ronoBi Ta udneHam Harnsposoi
pagu Ha 03HAaNOMNEHHA Ta KOMEHTYBAHHA, ANs
yoro yYneHam Harnsipoeol paau BigBoAUTLCS A0
n’'AaTM poboumnx gHiB.

(3) Oppasy nicna  nignucaHHA  ronoBolo
HarnagoBoi  paguM  npoTokony  3acifiaHHs
Harnsgoeoi pagn, cekpetap Harnsposoi paawn
iHOPMY€E BCiX KOMNETEHTHUX MeHemkepis
baHky, BignoBiganbHUX 3a BUKOHAHHSA pilleHb, AKi
6ynn obrosopeHi nig yac 3acigaHHA Harnsposoi
pagu npo npono3uuii Ta piWeHHs, wWwo 6ynu
cxeaneHni Harnsposowo  pagoto.  [MpoTtokon
3acigaHHa Harnspgosoi paayn moxe cknagaTtucs y
opmi eneKTpPOHHOro [AOKYMEHTa, Ha SKUA
HaknaparTbCa kBanicikoBaHi €I1eKTPOHHI
nignucu ronoeun Harnsgosoi paau Ta cekpeTaps
Takoro 3acifaHHs.

(4) TpoTokonu 3acigaHb, nignucaHi ronoeoo
Harnspoeoi pagu Ta cekpetapem Harnagosoi
paawm, € 3aTBepAKeHMMU 1 HAaACUNATLCH IHLLUM
yneHam Harnsposoi pagu Ta BiANOBIAHOMY
nigposainy BnacHWKa / akuioHepa baHky 3a
JOMNOMOroK0 eNeKTPOHHOT NOoLWTH,

(5) [MpoTtokonn 36epiratoTbcs B bBaHky B
OAHOMY eK3eMNNAPi, AK AOKYMEHT NOCTINHOT Al

IX. IPUAHATTA PILLEHHA BE3
CKITUKAHHA 3ACIOAHDb

Cratra 17

(1) Harnsgoea paga Moxe  npuimatiu
pilweHHs 6e3 cknMkaHHA 3acifaHb (3ao4Ho). B
TakoMy  BUNagKy  ronocu  HaacunalTbCs
cekpetaptio Harnsgoesoi pagn 3a [OMOMOro
dakcy abo enekTpoHHOI MOWTW, SIKWO HIXTO 3
yneHie HarnsaoBoi pagu He 3anepedvye npoTu
TaKOro MeToAy ronocyBaHHA.

(2) 3anepeyeHHs npoTu meToay
roniocyBaHHsA, SIKUA ONWUCaHO B NonepeaHbLOMY
naparpadi, HagcunatoTbca YneHamu Harnsgosoi
paau y nucbmoBiin opmi ronosi Harnsgoeoi pagn
Ta cekpeTapio Harnsposoi pagu npotsrom 24
(ABApUATN 4OTUPBLOX) FOAWH 3 MOMEHTY, KOMW
yneHn Harnsaosoi pagyn oTpUMann Nponosuuito,
CTOCOBHO Takoro meToay NpoBeAeHHs
ronocyBaHHs.
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(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:

e application to the Supervisory Board;

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

e document which requires the approval, if
any;

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

¢ voting leaflets for each of the Supervisory
Board members;

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

(56) 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”, “| REJECT” or “ABSTAIN FROM
VOTING?” directly in the E-mail at the electronic
address of the Supervisory Board secretary —in
reply to the official letter, which contains the
submitted motion/decision.

(6) The Supervisory Board member shall vote
on the submitted motion at the latest within five
working (5) days from the day he/she has
received the motion, as in the contrary it will be
deemed that he/she abstained from voting on
the proposal. In some cases, depending on the
situation, urgency of the issue or volume of
materials, a different term may be set for voting,
if the members of the Supervisory Board have
no objections.

(3) Cekpetap Harnsgosoi pagn Hagcunae
€NeKTPOHHOK MOWTOK OMILiNHAA NUCT  BCIM
uneHam Harnspoeoi paan, fAKMA  MICTUTL
3anponoHoBaHe A0 NPUAHATTA PpILIEHHA Ta B

pojaTtkax martepiann i3 3anponoHOBaHoOro
piLLEHHS.
(4) MaTepianu i3 3anponoHOBaHOro pilleHHs,

AK NPaBuUo, MaloTb BKOYATH:

e nojaHHs Harnsgosin papi

e npoekt PiweHHs Harnsgoesoi pagu
(wabnoH piweHHa Harnsgosoi pagwn
HaBefeHo Yy popatky 4 [0 Uboro
MonoXxeHHs);

e [1OKYMEHT, Wo noTpebye 3aTBEpAXEHHS, Y
pasi HasBHOCTI;

e Konii nonepeaHix pilleHb BIANOBIAHUX
opraHis / KowmiteTie Harnsgosoi paawu
Banky / komitetiB [lpaBniHHA bBaHky
Ta/abo BnacHuka / akuioHepa baHky abo
KOMito NMCTa i3 NOroAXeHHAM Nponosuuii
Bif, dyHKUioHanbHOro / npodeciiHoro
nigposainy BnacHuka / akuioHepa baHky;

e JIACTIB TrONOCYBaHHA AN KOXHOrO i3
uneHis HarnspoBoi paau;

e 3a notpebun, MOXyTb HapaBaTUCH
npeseHTaudii Ta pogaTkosi maTepianu 3
NUTaHHSA, wo noaaeTbCs Ha
3aTBEPKEHHS.

(5) Unenn Harnsposoi pagyM ronocywoTb

BiQHOCHO 3anpOMOHOBAHOIO PILEHHNA LWMAAXOM
HanpaBreHHA eneKTPOHHOI NOLWITOD CeKpeTapi
Harnsposoi pagn  eignoeigi Ha  oTpumaHy
nponosuuito, 3asHaumewmn «A 3rOOEH/A» abo
«A TPOTU» abo «A YTPUMYKOCb BIJ
FTONOCYBAHHA» y nucTi ronocyBaHHA. YneHw
Harnspoeoi pagu MOXyTb TakoX NporonocysaTu
BIAHOCHO 3anponOHOBAHOrO PIWEHHSA LUNAXOM

HanpaBNeHHA BiQNOBIAi i3 3a3HavyeHHsAM «A
3NOAOEH/A» abo «A TPOTU» abo «HA
YTPUMYKOCb BIO rONNOCYBAHHA»
OesnocepeaHbO B E€NEKTPOHHOMY NMUCTI Ha

€eneKTPOHHY aapecy cekpeTaps Harnsgosoi pagu
- Yy BignoBiagb Ha OMILINHUA NUCT, AKWA MICTUTb
3anponoHOBaHe A0 NPUAHATTA pilEHHS.

(6) UneHn  Harnsposoi pagn  mawTh
nporonocyesatu  BiQHOCHO  3anNpOMNOHOBaHOro
pilweHHss npoTaroM 5 (n'atn) pobounx AHIB BIg
AaTn OTPUMaHHA Npono3nii, B iIHLWOMY BUNaaKy
BBaXXaTUMETbCA, WO 4neH Harnaposoi pagu
YyTPMMAaBCSH Bif ronocyBaHKA Woao nponosuuii. B
OKpEMWUX BWMNaakKax, 3anexHo Big cuTyauj,
TEPMIHOBOCTI NWUTaHHA 4u obcary maTepianis,
MOXe BCTaHOBMOBATUCSH iHWWA TEPMIH
ronocyBaHHsa, AKWO YneHn Harnsgoeoi pagn He
MaloTb 3anepeyeHb.
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(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
Article 19

(1) Supervisory Board meetings are not public.

(7) UneH Harnaposoi paan Moxe BuMMaraTtu
AoAaaTkoBoi iHhopmMaLii Y po3'ACHEHDb 3 NMUTaHHSA,
WO  BWHOCUTBCA HA  po3rnNsf,  LWNSAXOM
HanpaBneHHs 3acobamMy eneKTPOHHOI MNOoLWTH
OKpeMOro 3anuTy Ha cekpeTaps Harnsposoi pagu
i3 konieto ronoei/uneHam Harnsgosoi pagu, abo x
NPONOHYBATK BKNIOYEHHS obroBopeHHs
npono3ulii/ NUTaHHA Ha HaNGNXYOMY 3acifaHHI
HarnspoBoi pagu.

CratTa 18

(1) Micna oTpyMaHHA BignoBIgi i3 pilleHHAMK BiA
uneHis Harnspoeoi pagu, cekpetap Harnsgosoi
pagu nepesipse YU [OCATHYTO KBOPYM AnNS
NPUAHATTA piweHb Harnaposow papot (3a
npasunamn, onucaHumm B Pospini V Cratra 12
n.(1). 3a ymoBM AOCArHEHHA KBOPYMY CeKpeTap

HarnspoBoi paan CaMoOCTiMHO  BCTaHOBMIOE
pesynbTaTtM  rornocyBaHHA Ta  odopMnioe
BignoeigHe PiweHHs Harnsposoi pagu, ske
MICTUTb:

- NOPSAKOBUIA HOMED PilLEeHHS;

- DAty pileHHS;

- pesynbTaTW  TFONOCYBAHHA.  KiNMbKiCTb
ronocis udneHis Harnsposoi  papwm,
BigaaHux «3A», «[MPOTU» nponosudii, Ta

KinbKicTb ronocie uYneHiB  Harnsgosoil
pagum, AKi «YTPUMAITNCb BIO
FTONOCYBAHHA»;

- nepenik 3aTBepAXeHNX pilleHb;

- OKpemy AymKy uneHa Harnsgoeoi paawm,
fika BiAPI3HAETLCA Big AyMOK 6inbLiocTi;

- iHpopmauilo npo  BigMOBY  uYneHa
Harnapoeoi pagu Big yvacTi B NpUAHSATTI
pilleHHA BHacnigok HaseBHoro  abo
NOTEHLIAHOro KOHMNIKTY IHTEpeciB;

- iHwy iHdopmaLlito, Sk Ue Moxe 6yTn
HeobxigHo.

(2) PiweHHs Harnsposoi pagu nignucyeTbes
ronosoo HarnspgoBoi pagn Ta  cekpeTapem
Harnspoeoi pagu # nicna Uyboro HagcunaeTbes
iHWKM YneHam Harnsgosoi pagu Ta BignosigHOMY
nipposapiny BnacHuka / akuioHepa baHky 3a
AONOMOrow €NEeKTPOHHOI MOLUTK. Jinctu
rofIOCYBaHHS YN €NEKTPOHHI NUCTH i3 PiLLEeHHAMM
yneHiB Harnsgoeoi pagv WOAO ronocyBaHHA
36epiratoTbes y cekpeTaps Harnsgosoi pagw.

X. HENYBJIIYHUNA XAPAKTEP 3ACIOAHb
Crarta 19

(1) BacipaHHs Harnsgosoi He €

nyéniyHmmu.

pagu
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(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:

¢ audit committee;

¢ risk management committee;

¢ 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
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

(2) Kpim unenie Harnsposoi pagun, Ha
3acigaHHAax HarnspoBoi pagyu MoxyTb 6yTn
NpUCyTHIMK unexu MNpaeniHHAa BaHky, KepiBHUKN
nigpo3ainy BHYTPILWHLOrO ayauTy, TOMOBHWUA
pusuk-meHegkep banky (CRO) Ta ronosHwi
koMmnnaeHc-meHepkep BaHky (CCO), sanpolueHi
porosigadi  Ta  pagHUKM 3 NUTaHb, WO
ob6rosoptotoTbCA. [PUCYTHICTE KOXXHOTO OKPEMOTO
gonoeigada mae OyTu 3aTBepAXXeHa ronoBolo
Harnsgosoi pagu.

HarnsgoBa papa moxe Bumaraty, wob uneHu
MpaeniHHA Ta iHWi ocobu npuiimanu yyacTtb B
3acigaHHAX pagn 4 B OBroBOpEHHI OKpemux
nnUTaHb.

Xl. KOMITETU HAFﬂFIﬂOBO'I' PAQMU,
KOPMOPATUBHUU CEKPETAP TA
PAOHUK(-N) HArNAROBOI PAOU BAHKY

CrtaTtTa 20

(1) HarnsgoBa paga Moxe yTBOPIOBATM MOCTINHI
yv TUMYacoBi KOMITETM 3 uucna 17 uYnexie ans
BUBYEHHSA i NiArOTOBKN A0 po3rnsay Ha saciaaHHi
MUTaHb, WO HanexaTb 40 KomneTeHuii Harnagoeoi
pagu. PiweHHs npo YTBOPEHHS  KOMITeTy
Harnsgoeoi paau Ta nepenik nuTaHb, SKi
nepeaarTbCA HOMY AN BUBYEHHA Ta NiAroTOBKW,
cknag KoOMITETY, NONMOXEHHS MpO KOMITET, ske
BKJIlOYAE nopspokK B3aemogail KOMITETIB
Harnsgoeoi pagu 3 Harnspaosow paaoto, nopsaok
3BiTyBaHHA KOMITETIB nepea Harnsposow paaoto,
Ta HajaHHA BWUCHOBKIB Harnsposid pagi Towo
3aTBEpAXYIOTbCA npocTotlo  BinbwicTio ronocie
yneHie Harnsposoi pagu baHky.

(2) HarnapoBa papa 3ofoB'A3aHa yTBOpUTWU Taki
NOCTIMHO Aitoui KOMITETH:
e KOMITET 3 nNUTaHb ayauTty (ayaAuTOPCLKAIA
KOMITET);
e KOMITET 3 YNpaBniHHA pusvkamu;
e KOMITET 3 NUTaHb BMHaropoga.

(3) Harnspoea paga npuiMae pilleHHA 3 NUTaHb
nonepeaHbLo niaroToBNeHux BiANOBIAHUM
komiTeTom HarnsgoBoi pagyM  BUKIIOMHO  Ha
niacTaBi Ta B MeXax Npono3unuin TaKoro KOMITeTy.
MoTtueoBaHe pilleHHs Harnsgoesoi pagu npo
BigXMNeHHs npono3uuii komiteTy Harnapoeoi
pagn HapjaetbcAa Harnsgosowo pagotd KOMITETY
Harnsgosoi pagn pns MNOBTOPHOI NiAroToBKM
komiTeToM Harnsaoeoi pagu nponosuLii.
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proposal by the committee of the Supervisory
Board.

(4) f 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.

(4) SAAKWO NUTaHHS He BiAHECEHO A0 KoMneTeHLil
Byab-skoro 3 komiTeTiB Harnsgosoi paawm,
Harnspoea pafa caMocCTiiHO NpUitMaE pilleHHS 3
TaKoro NUTaHHA.

(5) Y pasi BiacyTHOCTIi KBOpYMY ANS NPUAHATTS
piweHb KomiTeToM Harnsagosoi pagn 4w
BiICYTHOCTI NPONO3uLii Big KOMITETY Ha po3rnag
Harnsgosoto panoto npotsarom 5 (n'atu) poboumnx
OHis 3 nartu npoBeaeHHs 3acigaHHsA
KOMITETY/BUHECEHHSI NPONO3ULin Ha po3rnsg
KOMITETY Yy 3aouHii dopmi, Harnsgosa papa
MOX€e MpuiAMaTW  pilleHHs 3  HaranbHUX
(TepmiHOBUX) NWTaHb, LWO BiAHOCATLCA OO
KOoMneTeHLiT TOro Yv iHworo komiteTy Harnsgosoi
pagu, 6e3 nonepeaHLOro po3rnNaay Takux NUTaHb
BianoBiaHWM KoMmiTeToM Harnagosoi pagu.

(6) Mocapa kopnopaTMBHOTO CekpeTaps B
060B'A3KOBOMY NOPAAKY 3anpOBafXyeTbCs B
H6aHkax. KoprnopaTuBHWiA cekpeTap € NOCagoBoK
ocobolo, Aka Bignoeiaae 3a eeKTUBHY NOTOYHY

B3aeMogito baHky 3  akuioHepom, iHWUMHK
iHBECTOpaMy, KoopauHauilo gin baHky womo
3axucTty npas Ta iHTepeciB  akuioHepa,

nigTpumaHHs edekTusHoi pobotn Harnagosoi
pagu, a TakoX BUKOHYE iKW YHKUIT, BU3HaYeHi
3akoHoM Ykpainuu «[po akuioHepHi ToBapucTa» Ta
ctatytom baHky. KopnopatueBHui cekpeTap
npusHayaeTbcA Ha nocagy Harnspoeolo pagoto.
lMopsgok poborn, npaBa Ta  OGOB’A3KM
KOpnopaTuBHOro cekpeTaps, a TaKOoX MNOpsAoK
BAMNATM WNOMY  BWMHaropoauM  BU3HaAYalOTbCS
3akoHoM YkpaiHn «lpo akuioHepHi ToBapucTay,
cTaTyToM BaHky, NONOXEHHAM npo
KOpnopaTUBHOro CekpeTaps, a TakoX TpyAoBUM
AOroBopom (KOHTpakTom) abo LMBiNbHO-NPaBOBUM
AOroBOPOM, LU0 YKMaAa€ETbCA 3 KOPNopaTUBHUM
cekpeTapem (ymoBu Takoro Aorosopy
3aTBEpAXYIOTbCA Harnsaaoso paaoo).

(7) HarnspoBa paga Mae npaBo NPU3HAYUTH
pagHuka (-iB) Harnsgosoi pagyn Ansa cnpusHHA i
poboTi Ta poO3BMTKY cniBnpaui 3 BWKOHaBYMMW
opraHamu 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.

Xill. 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.

XIl. B3AEMOAIA HArNAQOBOI PAOM 13
NPABJIIHHAM BAHKY, KEPIBHUKAMU
niaPo3ainiB KOHTPONIO TA IHWXMU

NPAUIBHUKAMWU BAHKY

Crtatra 21

(1) Harnspoea paga Moxe BumaraT, Wwob Ynexu
MpaBniHHA, KEpPIBHUKKU Nigpo34inie KOHTPOMO Ta
iHWi npauiBHukn bBaHKy npuimManu y4yacTb B
3acigaHHax Harnspoeoi pagn 4n B 06roBopeHHi
OKpPEMUX NUTaHb, BigHECEeHUX [0 KoMneTeHLji
Harnsgoeoi pagw.

(2) B mMexax cBOIX NOBHOBAXEHb YNeEHU
HarnspoBoi pagu  TicHO  cnisnpauolTs i3
yneHamu [paBniHHA, KepiBHWKaMKM nigposainie
KOHTponio BaHky (F0NoBHUM pU3nK-MeHeaKEPOM
(CRO), TlonoBHMM  KOMRNMAEHC-MEHEMPKEPOM
(CCO), kepiBHMKOM nigpo3finy BHYTPIWHbLOrO
ayauTy baHky) Ta iHWKMK npadiBHukamun BaHky,
NPoBOAATL 3YCTPidi ANA 06roBOpeHHsA NOTOYHKX
MUTaHb, OTPUMaHHA iHpopMaLii YA PO3’ACHEHDL 3
OKpeMUX NWUTaHb, OTPUMYIOTb PerynspHi 3BiTU
Towo. 3ycTpidi MOXYTb NpPOBOAUTUCA AK 3a

iHigiaTMBn  Harnsgosoi pagn 44 uneHis
HarnspoBoi pagwm, Tak i 3a iHiliatmeu MNpaeniHHA /
yneHie [lpaBniHHA, KepiBHUKIB  nigposginie

KOHTPOSIO YM KEPIBHUKIB iHWWX Nnigpo3Aainis baxky
camocTinHo abo uepes cekpertaps Harnsposoi
paau, ANS LUbOro BUKOPWUCTOBYIOTb YCi HasiBHI
3acobu KoMyHikauil (Taki K enekTpoHa nowTa,
Bifeo-KoHbepeHLis, TenedoHHi Hapaaw,
nepcoHanbHi 3ycTpivi). Y pasi HeobxigHocTi,
AOMOBNEHOCTI YN OCHOBHI pesynbTaTuh 3YyCTpidi
MOXyTb (PiKCyBaTUCA Y NMUCbMOBOMY BUrNAAI 4w
3acobamu  enekTpoHHOi  nowTn.  PiweHHs
Harnsposoi pagn ikcyloTbCA y NUCbMOBOMY
BArMSA  BIANOBIAHO A0 NOPAAKY NPUKAHATTA
piweHb HarnsgoBoi panoto.

Xll. NPO3OPICTb AIANBHOCTI
HArNAAOBOI PAANU

Cratrs 22

(1) Harnsposa papna baHky Wopoky cknagae 3BiT
Npo CBOK AisnbHicTb. 3BIT Harnsaoeoi pagu €
OKPEMOIO CKNajoBOK 4YaCTUHOIO PIYHOro 3BITY
BaHky Ta nignarae onpuntogHeHHIo BigNOBIQHO A0
BMMOr 3akoHoAaBcTBa, nepepbadeHux AnNs
NopsAKy Ta CTPOKIB ONPUNIOAHEHHA PIMHOrO 3BTy
aKUioHepHoOro ToBapucTea.

27



(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 fulflment 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 Supervisory Board secretary shall be
responsible for keeping the original of the Rules
of Procedure of the Supervisory Board, originals
of the meeting Minutes and Resolutions of the
Supervisory Board, annexes to them, passing
minutes and resolutions to archive in terms
determined by the internal regulative
documents of the Bank.

(2) Y sBiti Harnsposoi paawn Bigobpaxaerbcs
oLjiHKa 1T AiANbHOCTI, WO Mae BKMOYaTH:

- OUiHKy 1T cknaay, CTPYKTYpu Ta LiANbHOCTI AK
KonerianbHoro opraHy;

- OUIHKY KOMMETEeHTHOCTI Ta edEeKTUBHOCTI
KOXXHOro uneHa Harnspoeoi pagu, y Tomy
yncni iHopmaudito Npo Koro LisANbHICTE AK
nocagoBoi 0cobu iHWKX pUanyHKUX ocib abo
iHWY AiAnNbHICTb - onnadyBany i 6e3onnaTHy;

- OUIHKY HE3aneXHOCTi KOXXHOro 3 He3aneXHux
uneHis Harnspoeoi paau;

- OUiHKY KOMMNETEHTHOCTI Ta edEeKTUBHOCTI
KOXXHOrO  KOMiTeTY  Harnspoeoi  pagum,
3okpema, iHdopmalilo npo nepenik Ta
nepcoHanbHWm cknapg KoMiTeTiB, ix
yHKLiOHaNbHI  MOBHOBAXEHHSA,  KiNbKiCTb
nposedeHux 3acigaHb Ta OMWAC OCHOBHUX
nuTaHb, AKi posrnapanu komitetn. Komiter
Harnsposoi paan 3 nuTaHb ayAwuTy OKpemo
3asHavae iHcopmaLito npo OUiHKY
He3anexHocTi cyb’exTiB ayauTopcbKoi
OIANbHOCTI, AKi  HapalwTb  NocnyrM 3
060B'A3KOBOro ayauTy;

- OouiHKy BWKOHaHHA Harnagoeow papolo
nocTaBnexrnx Yinen.

3eiT Harnsgoeoi pagn mae MIicTUTK iHcopmaLito
npo 1 BHYTPIWHIO CTPYKTYpY, npoueaypu, LWo
3aCTOCOBYIOTLCA Nif Yac NPUAHATTA HEo pillieHb,
BKMIOYMAIOYM 3a3HAY€HHsi TOro, SKUM YUHOM
AianbHicTe Harnapaosoi pagn 3ymoBMNa 3MiHW Y
hiHaHcoBO-rocnogapcbkin AiANbHOCTI baHky.

XIV. 3MIHA TA AONOBHEHHA
CraTtTa 23

3MiHM Ta [ONOBHEHHA A0 Uuboro [lonoxeHHA
3aTBEPAXKYIOTbCS 3aranbHumK 3bopamu
AKUioHepiB.

XV. 3AKNNKOYHI NTONOXEHHA
CrtaTtTA 24

1) Cekpetap Harnsgoeoi pagu Bignoeigae 3a
3bepiraHHa  opuriHany  [lonoxeHHa  npo
Harnsposy papy, opuriHanis npoTokonie
3acigaHb Ta pilleHb Harnsgosoi pagy, oopaTtkis
[0 HWX, apxiByBaHHA NPOTOKONIB Ta pilleHb Y
CTPOKM, BU3HauEHI BHYTPILWHIMNK
perynaTuBHMMn [OKyMeHTamn baHky.
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(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, if
another date is not indicated below.

These Rules of Procedure are effective from:
04.07.2023

(2) HarnspoBa papa 3abesnevye nocTinHy (pas Ha
pik) akTyanisauito [NonoxeHHs npo Harnsposy
pagy Ta noro  BipNOBIQHICTb Hopmam
3akoHopascTBa YkpaiHm Ta CratyTty bakky. Y
BUNAOKy HeobXiQHOCTI BHECEHHs 3MiH  [o
MonoxeHHs npo Harnsposy pagy, Harnsposa
paga BWMHOCWUTb Taki 3MiHW Ha poarnag Ta
3aTBepAXeHHA 3aranbHumun 36opamu AkuioHepis
Banky. Y Bunagky BigcyTHOCTi HeobxigHocTi
BHeCEHHA 3MiH fo [lonoxeHHs npo Harnsposy
paay, Harnsgoea paga npuimae pilLeHHS npo Le.

Crarra 24

(1) Ue nonoxeHHa HabyBae YMHHOCTI 3 gaTh
noro 3aTBepaXeHHA 3aranbHumu 36opamwu
AkuioHepiB baHKy, SKWO iHWe He 3as3HaveHo
HUKYe.

Lie nonoxeHHs ecmynae 6 0ito 3:
04.07.2023 poky
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