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|. General provisions.

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

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

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

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

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

The Board of the Bank in its activity is guided
by the effective legislation of Ukraine,
including normative acts of the National Bank
of Ukraine, the Articles of Association of the
Bank, these Rules of Procedure and decisions

|l. 3aranbHi NONOXEeHHSA.

Le lMonoxeHHs, po3pobneHe y
BiANOBIOHOCTI 3 YMHHUM 3aKOHO4ABCTBOM
Ykpaihm T1a Cratytom AKUIOHEPHOIO
TOBAPUCTBA «OTIT BAHK» (Hagani -
baHk), BM3HA4Yae MOBHOBAXEHHS, (OYHKLUIT,
nopsiaok obpaHHA Ta AisnbHocTi [NpaBniHHA
BaHky (Hagani — NpaBniHHSA).

MpaBniHHA € BWKOHaBYMM opraHoM BbaHky,
LLIO 30JMNCHIOE MOTOYHE YNPaBIiHHS.

MpaBniHHA nig3siTHe 3aranbHuUm 36opam
AkuioHepiB Ta Harnsggosiv pagi  Ta
BiAMNOBIAA€E 3a BUKOHAHHSA pekoMeHdauin Ta
BUMOT, BCTaAHOBEHNX piLleHHAMM,
NPUAHATUMU 3aranbHumu 36opamu
AkuioHepiB Ta Harnsgoow pagoto. Kpim
MWTaHb, LWO HanexaTb OO0 KOMMEeTeHL,il
3aranbHux 360piB AkuioHepiB Ta
HarnspoBoi pagw, MNpaeniHHA Bignosigae
3a BUMPIWEHHS YCiX MUTaHb, WO NoB’sA3aHi
i3 MOTOYHOIO AiSANLHICTIO BaHky.

HarnsgoBa paga KOHTPOMOE  AisnbHICTb
MpaBniHHA Ta MOXe HagaBaTu MOMY
HCTPYKLUIT LUMASIXOM NPUUAHATTS BignoBigHMX
piweHb. [Mpu upomy, [lpaBniHHA Hece
BignoBiganbHicTb Nepea baHkom 3a Hacniaku
NnopyLleHb TakUX IHCTPYKUiIA. Y Bunagkax,
nepeadaveHmx MonoxeHHAM npo
Harnggosy pagy, piweHHs [paBniHHA
HabupatoTb YMHHOCTI MiCNA HACTYMHOro Ta
OCTaTOMHOTO  MOTOMKEHHs  Harnsgosowo
pagoto.

MpaeniHHA  Bignosigae 3a  ynpasriHHA
NOTOYHON AisnbHICTIO BaHKy Ta 3gincHioe
KOHTPOMb 3a HeK 3rigHO i3 TrOfIOBHUMMU
HanpsiMKamMu AianbHOCTI Ta MOMITUKOK, O
BcTaHoBneHi Crtatytom BaHKy, pilleHHsMU
HarnsapoBoi pagu Ta 3aranbHummn 36opamum
AkuioHepiB. lNpasniHHA gie Big imeHi BaHky
y Mexax, BcTaHoBrneHux CrtaTyTom, Lum
[NMonoXeHHsM | 3aKOHOaBCTBOM.

MpaBniHHA bBaHky y CBOIM  [iANbHOCTI
KepyeTbCs YUHHUM 3aKOHOJaBCTBOM
YKpaiHu, BKMAKOYauM HOPMATMBHI - akTu
HauioHanbHoro 6GaHky YkpaiHu, CrtaTtytom
BaHky, umMM TTonoXeHHAM Ta pilleHHAMK
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of the General Meetings of Shareholders and
the Supervisory Board of the Bank.

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

Any natural person, having full civil legal
capacity can be appointed as a member of the
Board, provided that he/she is hot a member
of the Supervisory Board of the Bank.

Members of the Management Board may be
persons who meet the qualification
requirements for professional suitability and
business reputation, established by the Law
‘On Banks and Banking Activity” and
regulatory acts of the National Bank of Ukraine.
Members of the Management Board, on the
basis of the responsibilities of each member of
the Board, must constantly meet the
gualification requirements, established by the
Law "On Banks and Banking Activity" and
normative legal acts of the National Bank of
Ukraine. The Bank must independently check
the compliance of the members of the
Management Board with the qualification
requirements and ensure the control of such
compliance on an on-going basis (in
accordance with the “Bylaws on Executives,
Heads of control sub-divisions and Key
persons of OTP BANK JSC”).

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

The National Bank of Ukraine, in accordance
with the procedure established by it
determines the presence of collective suitability
of the Bank's Management Board and
evaluates if the Management Board ensures
effective management and control over the
Bank's activities, taking into account the size of
the Bank, the complexity, volumes, types,
nature of operations carried out by the Bank,
the organizational structure and risk profile of
the Bank, as well as the specifics of the Bank's
activities as systemically important (if such
status exists) and/or the activities of the
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3aranbHux 360piB AkuioHepiB i Harnsgosoi
pagn BaHky.

MpaeniHHA € KkonerianbHUM OpraHom Ta
CKIagaeTbCsl, NPUHaMHI, 3 3 (TPbOX) YNeHIB
(BKMOYHO i3 ronoBoto [NpaBniHHSA).

UneHom [MpaeniHHa moxe Oyt OByab-ika
disnyHa ocoba, sika Mae MOBHY LMBINbHY
fjie3naTHICTb i He € YneHom HarnsigoBoi pagn
BaHky.

Unenamu MpaeniHHs MOXyTb ByTH 0cobu, siki
BignoBigaoTb  KBanidikauintHuM  BUMOram
Wwoao npodecinHol NpuaaTHOCTI Ta Ainosoi
penyTauji, ycraHoBrneHum 3akoHom «[1po

OaHkM i GaHKiBCbKy  OiSiNbHICTbY  Ta
HOPMaTUBHO-NPaBOBMMU aKkTamu
HauioHanbHoro 6aHky  YkpaiHu. Ynenu

MpaBniHHA, BUXOAAYM i3 000B’SI3KIB KOXXHOMO
yneHa [paeniHHgA, MalTb  MOCTIMHO
Bignosigatn  keanidikauinHuM  BMMOram,
ycTaHoBneHnm 3akoHom «[lpo GaHku i
OaHKIBCbKy [OiSNbHICTE» Ta HOPMAaTUBHO-
npaBoBMMKM akTamy HaujoHanbHoOro GaHky
YkpaiHu. BbaHk  MNOBMHEH  CaMOCTINHO
nepeBsipsaTV BiANOBIAHICTb YneHiB MpaBniHHA
KBanigikaLinHum BMMOram Ta
3abesnevyBaTtu KOHTPOSb Takol
BiAMNOBIOHOCTI Ha MOCTINHIN OCHOBI
(BignoBigHo Ao «lonoxeHHs1 NPo KepiBHWKIB,
KepiBHVKIB  Migpo3diny  KOHTpork  Ta
kntodoBmx ocid AT «OTI BAHK»»).

[NpaBsniHHA BaHKy NOBUHHE MAaTU KONEKTUBHY
npvaaTHICTb, dka Bignosigae po3mipy baHky,
CKIagHocTi, obcsaram, Buaam, XxapakTepy
30iNCHIOBAHNX BaHkom onepauin,
opraHisauiHii CTPYKTypi Ta Npointo pusnky
BaHky, a Takox BpaxoBye OCOONMBOCTI
LisnbHOCTI BaHKy $IK CUCTEMHO BaXKIIMBOMO
(3@ HasBHOCTI Takoro crartycy) Tal/abo
AiSnbHOCTI 6aHKIBCbKOI rpynu, 4O cKragy sKoi
BxoauTb BaHk.

HauioHanbHuin 0aHK YkpaiHu y
BCTAHOBMEHOMY HWM MNOPSAKY BU3Ha4vae
HasBHICTb y [MpaBniHHA BaHKy KONeKTUBHOI
npvaaTHOCTI Ta 3MiNCHI0E OLiHKY
3abesneveHHs HUM epeKkTnBHOro
ynpaBniHHA Ta KOHTPOMO 3a AiANbHICTIO
BaHky 3 ypaxyBaHHaAM po3Mmipy bBaHky,

cKnagHocTi, 00csriB, BuMAiB, XapakTepy
30iINCHIOBAHNX BaHkom onepauin,
opraHisauiiHol ~ CTpyKTypy Ta  npodinto

pusnky bBaHKy, a TakoX ocobnusocTen
LisinbHOCTI BaHKy sIK CUCTEMHO BaXKIIMBOMO
(3@ HasBHOCTI Takoro crtaTycy) Talabo
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banking group, which includes the Bank. The
criteria for assessing the collective suitability of
the Bank's Management Board and ensuring
its effective management and control over the
Bank's activities are determined by the
National Bank of Ukraine.

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

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

The procedure of assessment of candidates to
position of a member of the Management
Board as to their compliance with the
gualification requirements, established by the
National Bank of Ukraine, procedure for
approval of candidates to position of a member
of the Management Board, including the
approval in the National Bank of Ukraine, the
procedure of checking the absence of a conflict
of interests and compliance with other
established requirements, procedure for
notification of the National Bank of Ukraine
about nonconformity of a Board member with
the established requirements, the procedure of
upgrading the qualification of a Board member
and succession planning are determined by a
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AiSnbHOCTI 6aHKIBCbKOI rpynu, 4O cKragy sKoi
BXoauTb BaHk. KpuTepil OLiHKM KONeKTUBHOI
npuaaTHOCTI MpaBniHHA BaHky Ta
3abesneveHHs HUM ebekTnBHOro
yrApaBfiHHA Ta KOHTPOSM 3a AisNbHICTIO
BaHky BM3HaYalOTbCA HaujoHanbHm
6aHkoM YkpaiHu.

HauioHanbHnin ©aHk YkpaiHu Mae npaeo
BMMaraT 3MiHM NepcoHanbHOro ckragy
MpaBniHHA BaHKy, SKWO BCTaHOBUTb, LWO
KonekTMBHa npugaTHicTb [paBniHHA He
Bignosinae KpuTepiam, BU3HAYEHUM
HauioHanbHum 6aHkoM YkpaiHu, abo SIKLo
Harnagosoto pagoto baHky He BXXUTO 3axofiB
Ona BOOCKOHaNeHHsA AisnbHocTi MNpaeniHHA
Banky 3 meTolo 3abesneveHHss  HUM
edeKTMBHOro ynpaeniHHA Ta KOHTPOSO 3a
fisnbHicTio baHky. BaHk 3060B’si3aHMI Ha
BuMory HauioHanbHoro 6aHKy  YkpaiHu
BXMTWM 3axodiB Ans 3MiHM NepcoHanbHOro
cknagy NpaeniHHa baHky.

Yci  uneHn TpaeniHHSA  npusHa4yalTbCH
Harnagoeow pagoo Ha CTPoK Ao 5 (m'atwn)
pokiB. YneHn [lpaBniHHA MOXyTb OyTK
nepeobpaHi (Npr3HadeHi) Ha HOBU CTPOK
abo BigknukaHi y Oyab-akMn yac. PilieHHs
Npo  Mpu3HaYeHHa  Ta NPUNMHEHHS
NMOBHOBaXKEHb rOMoBKU Ta yneHie MpaBniHHA
npuMMaeTbes Harnagosoto pagoto  BaHky.
MpaeniHHA aie Ha niacTasi Luboro MNonoxeHHs
npo [paBniHHA, WO  3aTBEPAKYETHCA
Harnaposowo pagoto  bBaHky. [Migcrasm
MPUNMHEHHSI MOBHOBAXXEHb rOfIOBU Ta YNEHIB
MpaBniHHA BCTaHOBSIHOKOTLCS
3akoHodaBcTBOM, CTtaTyToM Ta TpygoBUM
[0roBOPOM/KOHTPAKTOM 3 HAMMW.

Mpouenypa nepeBipkn KaHAMAATIB Y YneHn
MpaBniHHA Ha npegmeT X BiQNOBIGHOCTI
KBanidikalinHMM BUMOram, YCTaHOBMEHUM
HauioHanbHum ©aHKkoM, npouenypa
NOrof>KeHHs kaHauaaTiB y uneHn MpaBniHHA
GaHKy Ha nocagy, BKMOYao4M NOroayKeHHs B
HaujoHanbHoMy GaHky YkpaiHu, npouenypa
nepesipkn  BIACYTHOCTI B HWUX KOHMNIKTY

iHTepecis Ta BignoBigHOCTI iHLIKUM
YyCTaHOBMEHUM BUMOram, npouenypa
NOBIAOMITEHHS HaujioHanbHoro GaHKy
YKpailHM NpO  HEBIAMOBIQHICTL  4YneHa
MpaBniHHA BCTaAHOBIEHNM BMMOram,

npoueaypu niaBuLLEHHS KBanidikauii YneHa
MpaBniHHA Ta nnaHyBaHHA HaACTyNHULUTBA
BM3HA4YaETbCA OKPEMUM TMOSOXEHHSM, LLO
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separate regulation, which is approved by the
Supervisory Board (the “Bylaws on Executives,
Heads of control sub-divisions and Key
persons of OTP BANK JSC”).

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

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

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

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

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

Within periods between Management Board
meetings some urgent decisions can be taken
by the Board on a walk around basis. This
means that no meeting is held for that
purpose, instead members of the Board are
requested to vote “for” or “against” proposed
decision (by means of telephone, electronic
mail or fax). In this case all provisions of the
Articles of Association of the Bank relating to
the Management Board quorum and
procedure for casting votes shall be applied.
When a decision is taken by the Board on a
walk around basis, as described above, all
Board members, who participated in making a
decision on a certain issue, shall sign a
separate Board Resolution.
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3aTtBepokyeTbcsl  Harmspgosoio  paforo
(«onoxeHHss Npo  KepiBHUKIB, KepiBHUKIB
niapo3ainy KOHTPOMo Ta Kno4oBmx ocio AT
«OTIM BAHK»»).

3acigaHHa  [NpaBniHHSA  CKNMKalOTbCA 32
HeobXiQHOCTI, ane He piflwe ogHoro pasy Ha
ABa Mmicaui. Taki 3acigaHHsi € NPaBOMOYHUMM,
SIKLLIO HE MEHLLIE MOSIOBUHM 0OpaHuX YreHis
MpaeniHHA NPUCYTHI Ha 3acigaHHi.

HetanbHun  nopsigok  po6otn  [MpaBniHHA

(Bkrtovaroum npouenypy CKITUKaHHS,
nnaHyBaHHa Ta MpoBedeHHs  3acifaHb
MpaBniHHSA,  nNepioauyHiCTb  NpoBeaeHHs

nnaHoBMx 3acigaHb [lpaBniHHS, NOPSAOK
NPUAHATTA pilleHb, BUMOTN 00 OPOPMIEHHS
NPOTOKOSIB Ta pilleHb TOLLO) BU3HAYaETbCSA
y PernamenTti poGotn [lpaBniHHs, Skui
3aTBepaKkyeTbea [MNpasniHHAM BaHky.

KoxHun uneH [lpaBniHHA Mae npasBo
BMMaraTtu npoBeaeHHs 3acigaHHs NpaBniHHSA
Ta BHOCUTM MUTaHHA OO NOpSAKy AEHHOro
TaKoro 3acigaHHs.

PiweHHs MNpaBniHHS NpuiiMaroTbCs NPOCTOO
OinbLuicTto ronocie yneHie MNMpaeniHHA. KoxeH
yneH [paeniHHA Mae oauH rofnoc. Y pasi
PIBHOI KifIbKOCTi rorfociB «3a» i «npoTuy
ronoea lNpaBniHHA Mae BUpiLLanNbHUIA Fornoc.
Y Bunagky BigcyTHoCTI ronosu [MpaBniHHA
npaBo BMWPILLANbLHOrO rofiocy Mae 4neH
MpaBniHHSA, BMKOHYLOUMIA ODOB’A3KMN rOMOBU
MpaeniHHA, SKMA TONoBYEe Ha 3acigaHHi
MpaeniHHSA.

lonoBa [MpaeniHHA abo uneH [MpaBniHHA
MOXYTb  BMMaraTm  ODroBOpeHHA  Ta
NPUAHATTA PILLEHHS 3a y4acTio BCiX YreHiB
MpaeniHHA Ha BNacHWin po3cya.

Y nepiog MK 3acigaHHamu [paBniHHA
HaranbHi  pilLEHHA MOXYTb MpuAMaTUCA
MpaBniHHAM y pobo4oMy MOPSAKY — LUMSXOM
ONUTYBaHHA KOXHOrO uneHa [lpasniHHg (no
TeneoHy, o06BMIHOM TO4YkamMu 30py 3a
A0MOMOrOH0 ENEKTPOHHOI NoLwTh abo 3acobis
hakCMMINbHOro 3B’A3Ky), - 0e3 CKIMKaHHS
3acigaHHs [NpaeniHHA. Y upomy Bunagky
3aCTOCOBYIOTbCA BCi NOMOXeHHs CrtaTtyTy
BaHky ctocoBHO kBopymy [lpaBniHHA Ta
MOPsiAKY rOnocyBaHHs uneHis [lpaBniHHS.

Mpun NPUAHATTI piLLEHHS LLFISIXOM
ONUTYBaHHS, SIK 3a3Ha4YeHO BULLLE, BCi YreHM
MpaBniHHA, WO npuiMann yyactb Yy

NPUAHATTI  KOHKPETHOrO PILLEHHS!, MOBWHHI
nignucaTn okpeme PieHHa MNpaBniHHS.



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

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

Chief Compliance Officer of the Bank
(CCO) has the right to veto the decisions of
the Management Board of the Bank in cases
when the realization of such decisions may
lead to the breaches of the requirements of
the legislation, respective standards of
professional unions, that are applied to the
Bank, the conflict of interests, as well as in
other cases, that are determined by the
Supervisory Board, and immediately informs
the Supervisory Board of the Bank or the Risk
Management Committee of the Supervisory
Board on such decisions.

If the Chief Risk Officer (CRO) or the Chief
Compliance Officer of the Bank (CCO) uses
the right of veto, the CRO or CCO
(accordingly) immediately informs the
Supervisory Board of the Bank via the
corporate mail system and within a 1-week
period prepares materials (in accordance
with the requirements of point 4 of Article 17
of the Rules of Procedure of the Supervisory
Board of the Bank), obtains the consultative
opinion of the respective competent sub-
division/-s of the parent company — OTP
Bank Plc. (Hungary) and submits the
materials for the consideration of the
Supervisory Board of the Bank in order to
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Ha  3aciganHi MpaeniHHA BedeTbCA
npotokon. lNpoTokon 3acigaHHA [NpaBniHHSA
BaHky nignucyetbca ronosoto [paeniHHA
BaHky abo, y pasi noro BigCyTHOCTI, YneHOM
MpaeniHHA  ronoByw4YMM Ha  3acigaHHi
MpaeniHHA BaHky, i cekpeTapem MpaBniHHA
BaHky, ki HecyTb BignosiganbHICTL 3a
npaBUnbHICTb CKragaHHs NPOTOKOSY.
MpoTokon 3acigaHHa [NpaeniHHA HagaeTbca
ONsi  O3HaOMIMEHHST Ha BWMMOTY urneHa
MpaeniHHA, yneHa Harnagosoi pagum abo
npeacraBHUKa npodpcninkoBoro abo iHWworo
YMOBHOBaXEHOr0  TPYOOBMM  KOMNEKTMBOM
opraHy, sIKMi NignMcaB KONEKTUBHWUIA JOroBip
Bif, IMEHI TPY4OBOIrO KONEKTUBY.

MonoBHu pusnk-meHemxep banky (CRO),
Mae npaBO Haknactu 3abopoHy (BeTO) Ha
pilweHHs lNMpaeniHHA BaHKy y BUNaaKy, SKWO
peanisauis Takux pilleHb MOXe MNpU3BECTU

OO TOPYLEHHs]  BCTAHOBIIEHOMO  PU3VK-
anetuty Ta/abo 3aTBEpAKEHMX TIMITIB
pU3VKy, a TakoX B IHWMX BUMaaKax,

yCTaHoBneHnx Harnggosoo pagoto, Ta
HeBigknagHo iHopmye Harnsgosy pagy
BaHky abo KOMITET 3 ynpaBriHHS pU3MKamu
HarnsgoBol pagy Npo Taki piLleHHs.

[onoBHUI  KOMMNaeHc-MeHemkep  baHky
(CCO) mae npaBo HaknacTt 3abopoHy (BETO)
Ha piweHHa [MpaeniHHa BaHky y Bunagky,
AKWO peanisauis TakMx pilleHb MoXe

Npu3BECTU no NOpYyLLUEHHSA BUMOT
3aKoHO4ABCTBa, BIONOBIAHMX CTaHOapTiB
npodgecinHmx  ob’egHaHb,  Aia  SAKUX

NOLLNPOETLCA Ha BaHK, KOHNIKTY IHTEepeCIB,
a TaKoX B iHWWX BMNagkax, yCTaHOBMEHMX
Harnagosoo  papot, Ta  HeBigknagHo
iHpopmye Harnsgosy pagy bBaHky abo
KOMITET 3 ynpasriHHA puankamu Harnsgosol
paau Npo TakKi piLLeHHs..

Y BUNagKy 3acTocyBaHHs [ONOBHUM PU3KK-
meHegkepom Banky (CRO) abo 'onoBHuM
KoMmnnaeHc MmeHempkepom banky (CCO),
npaea Beto, CRO abo CCO (BignosigHo)
HeBigknagHo iHdopmye Harnmagosy pagy
BaHky 3acobamun kopriopaTUBHOI NOWITK iy
TWKHEBUA  TEpMiH  roTye  Matepianu
(BignoBipho po Bumor n.4 Crarti 17
MonoxeHHa npo Harnsgosy pagy bawky),
OTPUMYE KOHCYNbTATMBHUA BUCHOBOK LLIOAO
CripHOro  MUTaHHA  Bi4  BigNOBIgHOro
KOMMETEHTHOro nigpo3ainy/-is
matepuHcbkoro 6aHky - BAT OTI BaHk
(YropwmHa) Ta HanpaBnde marepiann Ha
po3rnsg Harnggoeoi pagn baHky 3 meToro



22.

23.

24,

25.

26.

make a decision on the
confirmation/overcoming the veto.

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

Bank.

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

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

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

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

On demand of the Board, heads of structural
sub-divisions and other employees of the
Bank may take part in Board meetings with
advisory rights.

22.

23.

24,

25.

26.

NPUNHATTS piLLIEHHS
niaTBEpoKEHHS/NOAONAHHSA BETO.
Y BUMNagKy 3acToCyBaHHA BETO, BUKOHaHHS
piweHHs1 NpaBniHHA BaHKy NpunUHAETLECA 40
JaTn  BUHECEHHs piweHHa Harnagosoko
panoto baHky.

npo

UneHn HarnggoBoi paan, a Takox
npeacraBHMK nNpodcninkosoro abo iHworo
YNOBHOBAXXEHOr0 TPYAOBUM  KOJTEKTUBOM
opraHy, SKuMM nignMcaB  KOMNEKTUBHUW
JOroBip Big iMeHi TpyooBOro KOMEKTUBY,
MalTb npaBo Oyt nNpuUCYTHIMM  Ha
3acigaHHsax MNMpaBniHHA.

MpaBa, 060B’A3KN, PYHKLiT, TOBHOBaXXEHHSI
Ta BignoBiganbHIiCTb 4neHis [lpaBniHHS
BM3HAYalOTbCA YMHHUM 3aKOHOLABCTBOM,
Cratrytom bBaHky, uum [lonoxeHHsM,
nocagoBvMW  iHCTPYKUiAMM, @  Takox
KOHTPaKTOM, WO YKNagaeTbCa 3 KOXHUM
unieHom [lpaeniHHA. [onoea Harnsgosoi
pagn 4n ocoba, ynoBHOBaXxeHa Ha Te
HarnagoBow pagoto, Nianvcye KOHTPakTu
i3 yneHamwu MNpaBniHHA BiA iMeHi BaHky.

TpyaoBi BigHOCKMHU MK YneHamu [NpaBniHHA
Ta baHkOM BCTaHOBMIOIOTLCA Ha OCHOBI
TPyoOBMX  OOroBopiB  (KOHTPakTiB), LUO
yKnagawTbcss 3 uyneHamu  [paBniHHS
BIONOBIOHO OO0 BUMOr YMHHOIO TPYAOBOro
3akoHogascTBa YKpaiHW, Ta MPUNUHSIOTLCA
rosioBoto Harnggosoi pagn Npyu NPUAHSATTI
BiQNoBiAgHOro pilleHHs Harnsagosoko pagoto.

Akwo B pesynbraTi  BUOYTTA  ureHiB
MpaBniHHA BaHKy 1X KINbKICTb CTae MEHLLOH
MOSIOBMHM Bif 3ararnbHOI KiNbKOCTi 06paHnx
yneHiB NpaeniHHa BaHky, abo 3MeHLLyeTLCS
0o pgBox ocib, Harnsposa paga BaHky
npoBOAMTL Mo3adyeproBe 3acifjaHHA ans
obpaHHa HoBWX u4neHiB [lpaeniHHs BaHky
3aMmiCTb BUOYNnuX.

Ha Bumory [lpaeniHHa bBaHky B #oro
3acigaHHaX MOXyTb 6paTy y4acTb KEPIBHUKM
CTPYKTYPHUX Nigpo3Aainis Ta iHWi npauiBHUKK
BaHky 3 npaBoM [Jopagyoro rorocy.



27.

28.

29.

30.

31.

32.

33.

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

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

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

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

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

Members of the Management Board shall
refuse from making decisions, if conflict of
interests does not allow them to fulfill their
duties in full in the interest of the Bank, its
depositors and the participants (Shareholder).
In such cases, a member of the Management
Board does not have the right to vote when the
Management Board makes a decision, and
his/her vote is not taken into account when
determining the quorum of the Management
Board.

The National Bank of Ukraine in the
determined by it order agrees to positions the
chairman and members of the Management
Board of the Bank (candidates to positions of
the chairman and members of the
Management Board of the Bank). The
chairman and members of the Bank’s Board

27.

28.

29.

30.

31.

32.

33.

MpaBeniHHA MOXe npu3HadaTK, i3 MOBHUMM
abo obMexXeHnMm NOBHOBa&XKEHHSAMM,
areHTiB, AOBipeHMX ocib abo iHWKMX ocib abo
KOMMaHii, Wo AitoTb 3a JOBipeHicTio, Ans
BUKOHaHHS1 Ta OOCArHeHHs1 Bcix abo Oyab-
akmx uinen baHky. Take npusHavyeHHA
30JMCHIOETBCA Y BIiANOBIOHOCTI 3 AeTanbHUM
nopsiiKOM HafaHHs npasa Mianucy Big iMeHi
BaHky, sikuin 3aTBepaXyeTbca Harnsgosoto
pagoto baHky.

Unenu lNpasniHHA HecyTb BignoBiganbHICTb
3a [JianbHicTb bBaHky y Mexax cBoei
KOMMETEHLLI.

Unenn [paeniHHA 3000B’A3aHi OisatM B
iHTepecax baHky, OoTpumyBaTUCA BUMOT
3aKoHOAABCTBa, NonoxeHb CTaTyTy Ta iHLWKX
OOKYMEHTIB baHky.

Unenu lNpaeniHHA HecyTb BignosiganbHICTb
nepen baHkom 3a 30uTkM, 3aBaaHi BaHky
ixHiMn pgismn  (6e3gianbHICTIO),  3rigHO i3
3aKOHOM. AKLWO BiANOBiAanbHICTb 3rigHO 3
LiEl0 cTaTTelo HecyTb [Aekinbka ocib, ix
BiANOBiOANbHICTb nepeg BaHkom €
conigapHoto.

Unenun [MpaBniHHA 3060B'A3aHi 3anobiratu
BUHUWKHEHHIO KOHQIIIKTIB iHTepeciB y baHky Ta
cnpuaTM  IX  BperymnoBaHHO.  YneHu
MpaBniHHA 3000B’si3aHi yTpumyBaTUCSA BIA
BYMHEHHA il Ta/abo NPUIAHATTS PilLEHD,
AKWO Lie MOXe MpPU3BECTU OO0 BUHMKHEHHS
KOHANIKTY iHTepeciB Ta/abo nepeLukomkaTi
HaneXHoOMy BWKOHaHHIO Takumm ocobamm
CBOIX MnocadoBux OOOB'AI3KIB B iHTepecax
BaHky.

UneHu [MpaBniHHA 3060B'A3aHi BiAMOBUTUCS
Bil yyacTi y nMPUUHATTI pilWeHb, SKWOo
KOHDNIKT iHTepeciB He Aae ™M 3MOr MOBHOK
MipOl0  BMKOHyBaTW CBOi 006O0OB'A3kM B
iHTepecax baHKy, WOro BKMNagHUKIB Ta
y4YacHUKiB (AKuUioHepa). Y Takux Bunagkax
uneH lNpaeniHHA HEe Mae npasa ronocy nig
yac npurHATTA [paBniHHAM pilleHHs Ta
norofii ronoc He BpPaxoBYETbCA Mg 4yac
BM3Ha4YeHHA KBopyMy [1paBniHHs.

Kanoupatypu ronosu Ta uyneHis [NpasniHHA
OaHky HauioHanbHun 6aHKk  YkpaiHn y
BCTAHOBMEHOMY HUM MOPSAKY MOro4kKye Ha
nocaau ronosy Ta uneHis NMpaeniHHA BaHky
(kaHOnpaTiB Ha Mocagu rorioBy Ta UreHiB
MpaBniHHa BaHky). [onoBa Ta uneHu
MpaeniHHa bBaHKy noBWHHI  BignoBigaTtn



34.

must meet the qualification requirements to
the business reputation and professional
fitness. Qualification requirements are
established by the National bank of Ukraine.

The Management Board carries out annual
assessment of the effectiveness of activity of
the Board in general, members of the Board
and permanent committees, by the results of
which drafts a respective report and, as may
be required, prepares measures for the
improvement of activity. Report and
measures are submitted for the consideration
and approval of the Supervisory Board.
Procedure of carrying out such an
assessment is detailed in separate internal
documents of the Bank.
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34.

kBanicikauinHuM BMMOraMm LLOOO  AinoBoi
penyTauii Ta npodeciiHOl NpPMOAaTHOCTI.
KeanidpikauiHi  BUMOrM  BCTaHOBIHOKOTHCA
HaujioHanbH1m 6aHkoM YkpaiHw.

MpaBniHHA  34IACHIOE  LUOPIYHY  OLHKY
edoeKkTMBHOCTI  gianbHocTi  [NpaBniHHA B
Linomy, ynexis NpaBniHHA baHKy Ta NOCTiMHO
Oirounx  KOMITeTiB, MPO WO CKIagaeTbcs
BiANOBIAHNI 3BIT i, 3a notpeobu,
po3pobnsAeTbca  MnaH  3axodiB  WoAo
BOOCKOHAanNeHHs1 AisanbHocTi. 3BiT i nnaH
3axo4iB  HagawTbCsa  Ha  po3rnsag
3aTBepmxeHHa Harnspgosin pagi. detansHa
npouegypa MpPOBEAEHHST TaKOi  OLHKK
BUKageHa B OKpemMmnx BHYTPILLIHIX
AoKymeHTax baHky.



Il. Competences of the Board

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

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

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

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

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

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

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

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

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

8) consideration of external audit
conclusions; analysis of reasons of the
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1.

2.

Il. MoBHOBaxeHHA MNpaBniHHA

lMoBHOBaXeHHs NMpaBniHHA Ta Nepenik NUTaHb,
Wwo BupiwytoTbca MNpaBniHHAM, BU3HaYalTbCs
3aranbHnmu 36opamun AkuioHepis baHky.

o komneTeHuii MNpaBniHHa BaHKy HanexuTb:

1) BuWpilWIEHHS BCiX MWTaHb, MOB'A3aHUX 3
KEPIBHULUTBOM  MOTOYHOK  AOiANbHICTIO
baHky, KpiM nuTaHb, WO HanexaTb A0
BUKIIOYHOI KOMMETeHLUiT 3aranbHux 36opis
AkuioHepis Ta Harnsgosoi pagu;

2) BU3HA4YEHHS uinen, po3pobka Ta
peanizauia cTpaTterii po3BUTKY Ta
DIANBbHOCTI, KOHTPOSb 3a iX BUKOHAHHSM.
Crtparerii baHky wogoo po3BuTKY Ta
DisiNnbHOCTI BaHky nignaratoTb
noromxeHHo Harnsgosoto pagoto baHky;

3) nonepegHe 3aTBepKEHHSA [loNOXeHHs
NONITUKM BUHaropoau MixxHapoaHoi
BankiBcbkoi rpynn OTI, dka nignsirae
BNpOBaLXEHHIO ydYacHMKamu baHikBCbKOI
rpynu OTT B YkpaiHi, MNoniTukn npo ouiHKy
DiSANbHOCTI Ta MaTtepianbHe
cTMMyntoBaHHs cniBpobiTHukiB AT «OTI
BAHK» Ta 3aranbHOi cymn LOPIYHOro
GOHycy, WO BMNNA4vYyeTbCa MnepcoHany
BaHky. Taki  piweHHa  nigngaraloTb
3aTBEPAXEHHIO Harnagosowo  pafoto
BaHky;

4) KOHTpPOnNb 3a OOCTaTHICTIO KaniTany baHky
Ta KOHTPONb 3@ BUKOHAHHSAM OlOoKETY
BaHky;

5) nonepeaHin poa3rnag pivyHoi iHaHCOBOT
3BiTHOCTI BbaHky, po3pobka nponosuuin
ana  Harngpgosoi pagn baHky Ta
3aranbHux 360piB  AKuiOHepiB  LIOO0
posnoainy npnbyTky baHky;

6) 3aTBepOXeHHs 3Ha4yeHb MiMITIB LWOAO
KOXXHOrO  BUAY  PU3KKIB  3rigHO 3
BM3HavyeHUMn  Harngagosow — pagoro
nepernikomM Nimitis (0bMexeHb);

7) po3rngag Ta 3aTBepaKeHHS nraHiB ain 3a
pesynbTaTamMy nepesipok, 3OINCHEHUX
NigpO3A4iNioM BHYTPIWHBLOro ayauTy;

8) posrnag BUCHOBKIB 30BHILUHBLOIO
ayauTy; aHanis npu4nH HaHeceHHs baHky



9)

10)

11)

12)

13)

Bank’s losses, income not receiving;

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

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

making decision on establishing other
legal entities, establishing subsidiaries
and participation in them, their
reorganization and liquidation, set up of
separated sub-divisions of the Bank,
approval of their Articles of Association
and Bylaws, their reorganization and/or
liquidation, introduction of significant
changes in the activity of the Bank.
Making  preliminary  decision on
establishment, reorganization and
liquidation of legal entities,
establishment of branches and
representation offices of the Bank on the
territory of others states, approval of
their Articles of Association and Bylaws,
as well as on the Bank's participation in
legal entities constituting 10 and more
percent of their authorized capital,
introduction of significant changes in the
activity of the Bank; such decisions
require final approval by the Supervisory
Board of the Bank;

making preliminary decision on the
Bank’s participation in groups, including
in  industrial-financial and  other
associations. Such decisions require
final approval by the Supervisory Board
of the Bank;

approval of internal documents of the
Bank (except those, that are approved by
the General Meetings of Shareholders
and the Supervisory Board according to
the Articles of Association of the Bank),
bringing changes and supplements to
them;
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9)

10)

11)

12)

13)

30uTKiB, HeoagepXaHHA baHkoM goxoai.;

HagaHHa npono3uuin Harnagosin pagi
BaHKy npo BiOKpUTTSA BHYTPILLHIX NPOEKTIB
BaHky, 3anyyeHHs 30BHiLLHIX
KOHCymnbTaHTiB abo npuadaHHs 6yab-akoro
aKTMBy, SKWO Yy pesynbTaTi TakKoro
npngbaHHsa Oyge nepeBuULLLEHO BUTPATHUN
NiMIiT pivHoro GromxkeTy baHky;

3aTBEPKEHHA IMIOKEeBUX Ta peknamHuUX
KOMMaHin 3aranbHO-6aHKiBCbKOro
3HayeHHa (B T.M. npeseHTauin), 3
BUAINEHHSAM KOLUTIB Ha Taki Wini B Mmexax
NiMIiTIB  iHAHCYBaHHSA, 3akpinfeHnx B
piuHomMy Orogxeti badky. Byob-ake
nepeBULLEHHSA TaKMX MiMITIB NOBUHHE ByTH
3atBepmpkeHe [MpaBniHHAM BaHky, npwu
YMOBI, WO 3aranbHUM pPiYHUA GromKeT
BaHKy He nepeBuLLEHO;

NPUAHATTS NonepeaHbOro pilleHHs Woao
CTBOPEHHS  iHWKUX OpUANYHUX  OCi6,
CTBOPEHHSI AOYipHIX MignpuemcTB Ta
ydacTi B HUX, IX peopraHizauii Ta
nikeBigauii, CTBOPEHHS BigOKPEMEHNX
nigpo3ginie baHKy, 3aTBepaXeHHs 1X
cTaTyTiB i NOMOXeHb, X peopraHisauito
Ta/abo nikesigau,ito, BNpOBaLXEHHS
3Ha4yHMX 3MiH B AianbHocTi  BaHky.
MpURHATTS  nonepegHbOro  pilleHHS
WOoAO CTBOPEHHSA, peopraHizaudii  Ta
nikeigauii opngnyHmx ocib, yTBOpPEHHS
dinin i npeacraBHMUTB BaHky Ha
TepUTOPIl IHWNX OepxaB, 3aTBEPAXKEHHS
IX cTaTyTiB i NONOXeHb, a TaKoX LWoao
yyacti baHky B opugmnyHmx ocobax, Wwo
ctaHoBnATb 10 i Ginblwe BiACOTKIB X
CTaTyTHOro Kanitany, BMPOBaLXEHHS
3Ha4yHMX 3MiH B gisnbHOCTI BaHky; Taki
PilLIEHHS noTpedytoTb ocTaTo4YyHOro
3aTBepoXeHHs  Harnggosow — pagoto
BaHky;

NPUNHATTS NonNepeaHbOoro pilleHHA npo
yyactb baHKky y rpynax, B TOMy u4uchi
npoMncrnoBo-iHaHCOBUX  Ta iHLLIMX
ob'egHaHHsaX. Taki piweHHs noTpebyoTb
OCTaTO4YHOro 3aTBEPOKEHHS
Harnsgosoto pagoto baHky;

3aTBEpIXEHHA BHYTPIWHIX [OOKYMEHTIB
BaHKy (3a BUWKMAOYEHHSAM TUX, WO VY
BignosigHocTi go  CraTtyty  bBaHky

3aTBepAXyl0TbCca 3aranbHumn 36opamu
AKuioHepiB u4u  Harnggosow  pagoto
BaHKy), BHeCeHHs B HWX 3MiH Ta
AOMOBHEHD;



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

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

16) making preliminary decisions on the

membership of the Main Credit Committee

and the Asset-Liability Management

Committee, that are subject to the final

approval by the Supervisory Board of the

Bank;

17) delegating the authority to sign legally

binding documents on behalf of the Bank

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

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

Supervisory Board of the Bank;

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

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

In order to implement its tasks, the

Management Board of the Bank performs the

following  functions related to  risk

management:

1) ensures the development and approval of
internal bank documents (according to the
list of documents specified in the
"Regulation on the organization of risk
management system in banks of Ukraine
and banking groups", approved by the
National Bank of Ukraine Board
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. MpaBniHHs

14) 3aTtBepaXeHHa  PernameHTy  pobGoTu
MNpaBniHHg;
15) NpuUrHATTA pieHb MNpo  YTBOPEHHS,

nikBigauito, peopraHiszauito  NOCTIMHO
Aito4nx KomiteTis baHky, 3aTBepIKEHHSs TX
nepcoHanbHOro CKnagy 3a nponosuuieto
ronioBu/uneHa MpaBniHHA BaHky,
3aTBEPAKEHHS X NOSTOXEHD;
16) NpUMHATTA MonepeaHix pieHb LWoao
cknagy KpegutHoro komiTeTy Ta KomiteTy 3
yrnpaBMniHHA akTuBaMy Ta nacusamu, LWO
nignararoTe OCTATOYHOMY  3aTBEPOYKEHHIO
Harnsgosoto pagoto baHky;

17) peneryBaHHa npaBa nignucy OpUONYHO
3Ha4YyLWMX [OOKYMEeHTIB Big iMeHi BaHky
cnyx6oBusim baHky. MoBHOBaxeHHs1 OcCiO,
Wo M HagaHo npaeo nignucy Big iMEHi

BaHky Ta npouedypa HagaHHs npaBa

nignucy BM3HAYaloTbCA OKpeMuM
BHYTPILLHIMN perynaTmsHUMm
AOKyMeHTamu, Lo 3aTBEPIKYIOTLCA

MNpaeniHHaAM Ta Harnsgosoto pagoto;
18) NpuMHATTS pileHb NpO HagaHHs npasa
nignucy IpUaMYHO 3HAYYLMX OOKYMEHTIB
Bia imeHi bBanky TpeTim  ocobam
(opnguyHnm abo isnyHUM ocobam) y
BignosigHocTi o MNopagky HagaHHsA npaea
nignmcy TpeTim ocobam, o
3aTBEPOXKYETbCA piwleHHaM Harnagosoi
paan baHky;
19) NpuAHATTA pilLEHHS wono
npugbaHHsa/npogaxy baHkoMm Hepyxomoro
MarvHa, Yy TOMY u4uchi, MNPUAHATTS
Hepyxomoro manHa Ha 6anaHc baHky;
20) BUpILUEHHS iHWNX MUTaHb, WO Hanexartb
oo komneTteHuii [MpaBniHHA 3rigHO i3
YUHHUM  3aKOHOOABCTBOM YKpaiHM Ta
Crartytom BaHky.

CBOIX
woao

Banky ans
3aBAaHb  BWKOHYE  Taki
ynpaBriHHA pU3nKamu:

peanisauii
yHKLUT

1) 3abes3nevye po3pobneHHs Ta 3aTBepoKYyeE
BHYTPILWHLO6aHKIBCLKI JOKYMEHTHU (3rigHo 3
nepersnikom OOKYMEHTIB, BU3HAYEHUM
«lNonoXeHHsAM NpoO opraHisauilo cuctemm
ynpaBniHHA pusmkammn B 6aHkax YkpaiHu Ta
OaHKIBCbKMX  rpynax»,  3aTBEPMKEHOro
MocTtaHoBow [lpaeniHHA HauioHanbHoOro



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

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

3) ensures the preparation and submission
to the Risk Management Committee of the
Supervisory Board and the Bank's
Supervisory Board of proposals on the
need to amend the risk management
strategy and policy;

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

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

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

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

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

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

The Management Board preliminary
considers, as arule, all issues that are subject
to a subsequent consideration and approval
by the General Meeting of Shareholders and
the Supervisory Board of the Bank, and
prepares  necessary materials and
proposals on them.
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GaHky YkpaiHm Ne64 Big 11 4epBHa 2018
POKY B YMHHIW pepakuii);

2) 3abesneyye nNigrotoBKy Ta  HagaHHSA
Harnsgosin pagi ynpaBniHCbKOI 3BITHOCTI
Npo pU3NKK, Ha AKi HapakaeTbcs baHk, sika
BKSlOYaE iHopmaLilo Woao HOBUX BUAIB
NPOAYKTIB YN 3HAYHUX 3MIH Y [iANbHOCTI
BaHky;

3) 3abesneyvye nigrotoBky Ta  HaOaHHA
KomiteTy HarnsgoBoi pagn 3 ynpasniHHS
pusmkamn Ta Harnsgosin pagi  baHky
nNpono3nuin Wwono HeobXxigHOCTI BHECEHHS
3MiH Oo0 cTparTerii Ta NoniTUKKU ynpasBniHHS

pusukamu;
4) 3abesnevye KOHTPONb 3a AOBEAEHHAM A0
Bigoma BiANOBIgHNX CTPYKTYPHUX

nigposginie i npauiBHukiB BaHky iHdopmauii
Npo BHECEHI 3MiHM A0 cTpaTerii Ta NoniTUKn
ynpaBniHHA pusnkamu, iHLINX
BHYTPILLHbOOAHKIBCbKMX ~ OOKYMEHTIB 3
NUTaHb yNpaerniHHA pU3nkamu;

5) po3pobnsie 3axoguM WOOO OnepaTUBHOMO
YCYHEHHs1 HeponikiB Yy  dYHKLiIOHYBaHHiI
CUCTEMW YNPaBniHHA PU3NKaMu, BUKOHAHHS
pekomeHaaLin Ta 3ayBaXxeHb 3a
pesynbTaTaMn OUHKM PU3KUKIB, NepeBipok
AenapTaMeHTy  BHYTPILWHbOrO  ayauTy,
30BHILLHIX ayanTopIB i Harns4oBUX OpraHis,;

6) 3aTBepaXye 3HaAYeHHA niMiTiB  WOAO0
KOXHOro BMAY PU3KKIB 3rigHO 3 BU3HAYEHUM
HarnspoBoio pagoto nepenikom nimiTie
(oBbMexeHb);

7) 3abesnevye agMiHICTPATUBHY MIOTPUMKY
BUKOHAHHS [ONOBHUM PU3NK-MEHEIKEPOM
(CRO), onoBHMM KOMMTAEHC-MEHEMKEPOM
(CCO), nigposginom 3  ynpasniHHA
pusnkamu Ta nNigpo3gifioMm KOHTPOM 3a
OOTPUMaHHAM HOPM (komnnaeHc)
NoKnageHnx Ha HUX PyHKLIN.

MpasniHHA BaHKy Mae NpaBoO BMKOHYBATW iHLUI

dyHKUIT 3 ynpaBniHHA pu3nkamu, SKi He

cynepedaTtb BUMOram YMHHOro 3aKOHOA4AaBCTBa.

MpaBniHHA BaHKy MoXe npunmaTy pilleHHA 3
OyOb-AKMX nNuUTaHb AianbHOCTI baHKy, Kpim
NUTaHb, 9Ki BIAHOCATBCA OO0 BUKMKOYHOI
KomneTeHuil 3aranbHux 360piB AKUiOHepiB i
Harnsagosoi pagu baHky.

MpaBniHHA BaHkKy, Ak npaBuno, nonepenHbo
po3rnggae BCi NUTaHHA, €Ki nignaraoTb
po3rnsaay i BupilweHHo 3aranbHuMu 36opamum
AkuioHepiB abo Harnsgosoto pagoto bahky, i
rotye Mo HuUX HeobxigHi MaTepiann i
nponosauui.



10.

The Management Board of the Bank shall 6.

create the following permanent committees:
1) Credit Committee;

2) Asset-Liability Management Committee.
The Management Board has the right to
create other committees, defining their
tasks, functions, procedure of work and
manner of decision-making by the
committees of the Management Board in
the respective Bylaws about each
respective committee. The same person
may not simultaneously perform the
functions of the chairman of the Credit
Committee and the Chief Risk Officer
(CRO) or the Chief Compliance Officer
(CCO).

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

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

The Supervisory Board at least once per year
performs the control of the management Board’s
activity by means of arranging meetings,
analysis of the management reporting,
assessment of the Management Board activity,
assessment of the collective fithess of the
Management Board in accordance with the size
of the Bank, complexity, volume, types, nature
of the Bank's operations, organizational
structure and risk profile of the Bank, taking
into account the peculiarities of the Bank's
activities as systemically important (if such
status is assigned to the Bank) and / or the
activities of the banking group to which the
Bank belongs.

The Management Board reports to the
Supervisory Board during the quarterly
meetings of the Supervisory Board and
provides regular reports on the financial
results of the Bank’s activity, informs of the
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10.

MpaBniHHA BaHKy 3060B’si13aHe YTBOPUTU TaKi
NOCTINHO AitoYi KOMITETH:

1) KpEAUTHUI KOMITET;

2) KOMITET 3 NTaHb YNpaeniHHA akTuBaMu Ta
nacvBamu.

MpaBniHHA BaHKy mae npaBo yTBOptoBaTU 1
iHWi KomiTeTn, npu ubomy [lpaBniHHS
BU3Ha4yae 3aBAaHHsA, YHKUiT, nopagok
po6oTn komiTeTiB [paBniHHA Ta NPURHATTS
HUMW pilleHb Y NMOJSIOXKEHHI NPO BigNOBIgHNI
komiTeTr. OgHa ”n Ta cama ocoba He Moxe
OAHOYACHO BWKOHYBaTW YHKUii rorosu
KpeAUTHOro KOMITEeTY Ta rOfOBHOMO PU3UK-

MeHeaxepa (CRO) abo rONoOBHOIO
KoMmnnaeHc-meHeaxepa (CCO).

3a notpebu T[paBniHHa bBaHky Bnpas.i
npuamMaTn  pilleHHs 3 nuTaHb,  SKi
3Haxo4ATbCcA B cdepi  BignNoBiganbHOCTI
KomiTeTiB baHky.

Y pasi BUHUKHEHHS HeobXigHOCTI

TEPMIHOBOrO BUPILLEHHA NMUTaHb AiANbHOCTI

BaHky, dki BigHOCATBCA [0 KOMMeTeHLUii
3aranbHux 36opiB AKuioHepiB abo
Harnsgosoi pagun baHky, Ta B iHWMKX

BUNagkax, AKLO LUboro noTpebytoThb iHTEpecH
baHky B uinomy, [lpaBniHHA baHKky Mae
npaBo BumaratM Big HarnsgoBoi paau
CKINMKaHHS no3adeproBux 3aranbHux 36opis
AkuioHepiB abo BumaraTM Big ronoswu
HarnspgoBsoi pagu BaHky CKIMUKaHHS
no3ayeproBoro 3acigaHHa Harnagosoi paau
BaHky.

Harnsposa paga He piawe oaHoOro pasy Ha

piK 30IMCHIOE KOHTPOMb 3a AiSNbHICTIO
MpaBniHHA bBaHKy WwnNsaxom  3ycTpiven,
aHanisy ynpaBniHCbKOI 3BiTHOCTi, OLiHKN

po6oTtn [lpaBniHHA, OUIHKK BigMNOBIAHOCTI
KONeKkTUBHOI npugaTHocTi MNMpasniHHa BaHky
posmipy bBaHky, cknagHocTti, obcaram,
BUAaM, Xapaktepy 3filcHioBaHux baHkom
onepauin, opraHidauinHin CTPYKTypi Ta
npocpinio pusnky baHKky 3 ypaxyBaHHAM
ocobnuBocTen  AianbHocTi  baHky 4K
CUCTEMHO BaXIMBOro (3a HasiIBHOCTI TaKoro
ctatycy) Ta/abo gianbHocTi 6aHKiBCbKOT
rpynu, 0o cknagy sikoi BxognTb baHk.

MpaBniHHA 3BiTYye nepen Harnagosoto
pagot nig 4vac KeBapTanbHUX 3acigaHb
Harnagosoi pagu Ta Hagae perynsapHi 3BiTu
woao iHaHCOBMX pe3ynbTaTiB AisfnbHOCTI
baHky, iHOpMye npo cTaTyc peanisaduii



11.

12.

status of the strategy realization, fulfillment
of the budget indicators, on-going (strategic)
projects, general activity of the Bank and
management of risk, to which the Bank is
exposed, provides information on issues,
belonging to the exclusive competence of
the Supervisory board, and other necessary

information upon the request of the
Supervisory Board.
Members of the Management Board

cooperate closely with the members of the
Supervisory Board, heads of the sub-
divisions of control of the Bank (risk
management sub-division, compliance sub-
division, internal audit sub-division) and
other structural elements of the Bank, carry
out meetings for the discussion of the on-
going matters, providing / obtaining reports,
information or clarification of certain issues
etc. Meetings can be initiated by the
Supervisory Board or members of the
Supervisory Board or the Management
Board / members of the Management Board,
as well as by heads of the sub-divisions of
control or heads of other structural elements
of the Bank directly or via the Corporate
Secretariat Unit; for this all available
communication means can be used (such as
E-mail, video-conferencing, telephone
meetings, personal meetings). In case of
necessity agreements reached during the
meeting or the main outcomes of the
meeting may be recorded in written, verbally
or via electronic mail. Decision of the
Management Board are recorded in written
in accordance with the order of making
decisions by the Management Board.
Decision of the Supervisory Board are
recorded in written in accordance with the
order of making decisions by the
Supervisory Board.

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

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

requirements for independent performance of
duties by the Chief Risk Officer (CRO), by the
Chief Compliance Officer (CCO), by the Risk
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11.

12.

cTparerir, BUKOHAHHA OrogKeTHUX
NOKa3HUKIB, NOTOYHMX (cTpaTterivyHmx)
NpoekTiB, 3aranbHol AianbHocTi baHky Ta
ynpasniHHA pu3nMkamu, Ha sKi Hapa)kaeTbCs
baHky, Hagae iHgopmauito 3 nuTaHb, LWO
BiAHOCATbCA [OO BUKMNOYHOI KOMNeTeHUil
HarnagoBoi pagu, Ta iHWY HeobXigHy
iHpopmalito Ha 3anuT Harngagosoi pagu.

UneHun [MpaBniHHA TICHO chiBnpaulooTb i3
yneHamun HarnagoBoi pagn Ta kepiBHUKamMu
nigpos3ainis kKoHTponto baHky (nigposainom 3
ynpasniHHSA pu3nkamm, nigposginiom
KOMMNMaeHcy Ta Migpo3aifioM BHYTPILWHLOrO
ayauty baHky), iHwumu nigpo3ginamu baHky,
npoBoAsiTb poboui 3ycTpidi Ta Hapagu onsd
0BroBOpeHHs NOTOYHUX MUTaHb, HagaHHsa /
OTpUMaHHS 3BITiB, iHbopMauii Yn po3’ACHEHb
3 OKpeMux nuTaHb Towo. 3ycTpidi MOXYTb
npoBoaAuUTUCA K 3a iHiuiaTuem Harnsgosoi
pagn 4n udnediB HarnsgoBoi pagu, Tak i 3a
iHiliaTnBu lMpaeniHHa / udneHis [MpaBniHHS,
KEpPIiBHUKIB MigpO34iniB KOHTPOMIO YM iHWKX
nigpo3aninie baHky camocTiiHO abo uyepes
npauiBHUKIB Bigginy KOpnopaTuUBHOro
cekpeTapiaTy, ANS UbOro BUKOPUCTOBYIOTb
yCi HasiBHi 3acobu KoMyHikauil (Taki sk
enekTpoHa nowTa, Bigeo-kKoHdepeHLuis,
TenedoHHi Hapagun, nepcoHanbHi 3ycTpidi).
Y pasi HeobXigHOCTi, OOMOBIEHOCTI uMu
OCHOBHi  pe3ynbTaTU  3YyCTpi4i  MOXYTb
dikcyBaTMCs Y TMCbMOBOMY BUrNsA4i, YCHO 4n
3acobamu enekTpoHHOI nowTu. PileHHs
MpaBniHHA  ikcyloTbCA Y  MUCbMOBOMY
BUrNa4i BignoBigHO 00 NOPSAKY NPUAHATTS
piweHb [llpaBniHHAM  BaHky.  PiweHHsA
Harnapgosoi paan ikcyoTbCHa Yy MMCbMOBOMY
BUrNa4i BignoBigHO 00 NOPSAKY NPUAHATTS
piweHb Harnsgosoto pagoto baHky.

MpaBniHHA BaHKy 3abe3nevye He3anexHicTb
BMKOHaHHS oboB’A3KiB nigposainamm
KOHTPOIIO LWASIXOM HEBTPYYaHHS B npoLecu
iXx pobotn. lMpaeniHHa bBbaHky 3abesneuvye
BMKOHaHHSA 3aBgaHb, piweHb Harnsgosoil
pagu  WoAO  BMPOBaKEHHA  CUCTEMMU
ynpaBniHHSA pusnkamm, yKIiouauu
cTparerito Ta noniTuky ynpasniHHA
puU3nKamMn, KynbTypy ynpaBriHHA pU3MKamu,
npoueaypun, MeTogM Ta  iHWi  3axogu
edeKTMBHOro ynpasniHHA pu3nKkamu.
[MpaBniHHA BU3HAEe Ta BUKOHYE BUMOIM LWOO0

HesarnexHoro BUKOHaHHSA oboB'A3kiB
onosHUM PU3NK-MEHEKEPOM (CRO),
lonoBHMM  kKomnnaeHc-mMeHegpkepom  (CCO),

nigposginamuv  ynpaeBniHHA  puU3uKamun i



13.

14.

15.

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

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

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

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

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

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

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

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

5) the presence of at least one of the
grounds for classifying the Bank as
problematic or insolvent or for revocation
of the banking license and liquidation of
the Bank;

6) termination of banking activity;
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13.

14.

15.

KOHTPOIt0 3a AOTPUMAHHAM HOpM
(KoMnnaeHc) i He BTPYYaeTbCA Y BUKOHAHHSA
HUMUK CBOIX 0OOB'A3KIB.

MpaBniHHA 3060B’A3aHe iH(popmyBaTK
Harnaposy pagy baHky npo BusBneHi B
DIANbHOCTI baHky NOpPYLUEHHSA
3aKoHOoOdaBCcTBa, BHYTPILLHIX NMnonoXxeHb
BbaHKy (SKWO Taki NopyleHHA HanexaTtb 4o
BM3HA4YeHOl 3aKOHOM KomneTeHuil

HarnapoBoi pagwn) Ta npo piBeHb pU3KKIB, L0
BUHMKaOTbL Nig 4Yac pianbHocTi  baHky,
HecBoeyacHe abo HeHanexHe BWKOHaHHSA
NnoB’sA3aHnMM 3 BaHkom ocobamu
3060B’A3aHb  nepen bankom. [JeTanbHi
npoueaypu goBeneHHsa Takol iHopmauii go
MpaBniHHA BUKNaOEeHi B OKPEMUX BHYTPILLHIX
OOKYMeHTax nigpo3gdinis KoHTponto baHky
(nigpo3giny 3 ynpaeniHHA pu3nkamn Ta
nigpo3ainy KoMnmaeHcy).

PiweHHsa MpaBniHHA BaHKy € 060B’A3k0BUMM
0N BUKOHaHHA BCiMa npauiBHMKamu baHky B
noBHOMY 00CA3i Ta y BCTAHOBIEHI CTPOKMW.

MpaeniHHA baHKy 3000B’si3aHe NPOTArom
TPLOX po60oYmMX OHiB iHopmyBaTK
HauioHanbHui 6aHk YkpaiHu npo:

1) NPMNNHEHHA NOBHOBAXEHb/3BiNTbHEHHS
KepiBHMKa (KepiBHUMKIB) BaHKy, kepiBHMKa
nigposginy BHYTPILLIHBbOIO ayauTy,
FONIOBHOrO PU3UNK-MeHeaXepa, FoNoBHOro
KOMMMNaeHC-MeHeaXepa i3 3a3Ha4YeHHsIM
nigcTaB Takoro 3BiflbHEHHA Ta npo
KaHOuaaTypu Ans npu3HavyeHHa Ha Ui
nocaau (3a HasiBHOCTI);

2)  3MiHy topUANYHOT
MicuesHaxogeHHss  baHky
BigOKpEeMMeHnx nigposainis;

agpecu i
Ta Knoro

3) BTpatm Ha cymy, wo nepesuwye 15
BiZICOTKIB BNacHoro kanitany 6aHky;

4) nagiHHA piBHA BNacHOro kanitany 6aHky
HWXYe PIBHA perynsaTtMBHOro kanitany;

5) HagaBHiCTb xo4a 6 oaHiel 3 nigctas Ansa
BigHECEHHS BaHky ao KaTeropii
npobnemHmnx abo HennaToCcnpOMOXHUX
abo anga BigknukaHHA 6aHKiBCbKOT NiLeH3il
Ta nikeigauii baHky;

6) NnpMNMHEeHHsA GaHKIBCbKOT AiANbHOCTI;



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

8) revealed facts regarding the owner
of a significant share that indicate to his
non-compliance with the requirements
established by the National Bank of
Ukraine regarding business reputation
and/or financial/property status, as well
as discovered facts that indicate that such
a person's ownership of a significant
share in the Bank poses a threat to the
interests of depositors and other creditors
of the Bank.
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7) NOBIAOMITEHHSA NPO NiAO3PY Y BYMHEHHI
KpMMiHanbHOro NpaBoNoOpPYyLUEHHSA
KepiBHUKY BaHky, i3nyHii  ocobi -
BITACHUKY iCTOTHOI y4yacrTi abo
NpeacTaBHUKY  OpugnvHoi  ocobu -
BlaCHMKa iCTOTHOI y4acTi;

8) BuaABneHi daktn wWoao BRacHukKa
iCTOTHOT y4acTi, fki cBigyatb Npo MOro
HeBIiONOBIAHICTb yCTaHOBMNEHNM
HauioHanbHnm 6aHkoM YKpaiHu BMMOram
wonao ainosoi penyTauii Tal/abo
¢iHaHCOBOro/ManMHOBOrO CTaHy, a TaKOX
npo BusBNEHi akTn, Ak ceBigyaTtb, WO
BOMOAIHHA Takow 0cobol  iCTOTHOLO
yyacTio y baHky cTaHOBUTL 3arposy
iHTepecam BKNagHUKIB Ta IHLIMX
KpeguTtopie baHky.



[ll. Chairman of the Board

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

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

Chairman of the Management Board is
personally responsible for the Bank's
activities.

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

The chairman of the Management Board is
appointed by the Supervisory Board for a
term up to 5 (five) years and enters the
position upon the approval by the National
Bank of Ukraine. Chairman of the Board
can be re-elected (appointed) for another
term of 5 years. He/she can be withdrawn
from his/her position at any time by a
decision of the Supervisory Board of the
Bank.

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

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

1. MMpaeniHHg
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[ll. FonoBa NpaeniHHA BaHKy

ovyonte ronoBa [lpaBniHHA,
Aakui/saka kepye poboTtoto NpaeniHHA Ta mMae
npaso npenctaenaTn baHk 6e3 gopy4eHHs, B
TOMY 4uCni NpeacTaBnsaTn iHTepecn baHky,

BUMHATM npaBouMHW Big iMeHi  BaHky,
JeneryesatM CBOi  MOBHOBa&XEHHSI  iHWWM
ocobam, BMOaBaTUM Hakasn Ta [gaBaTu

PO3MNOpSAIKEHHS, 0O0B'A3KOBI AJ1s1 BUKOHAHHS
BCiMa npauiBH1kamMmu baHky.

3actynHukn  ronosu  [paeniHHa  (4neHu
MpaBniHHA) BXxogaTb oo cknagy MNpaeniHHs 3a
nocagot. Yneun [paBniHHA  KepywTb
nianopsakoBaHUMKM M HanpsiMamMu LisfbHOCTI
Ta MawTb NpaBo npeactaensatu baHk 06e3
popy4veHHs. YneHn lNpaBniHHA MaloTb NpaBo
6e3 poBipeHOCTI AiaTm Big iMeHi bBaHky,
BignosigHo CTtaTyTy, piweHb [paBniHHSA, B
TOMY u4ucni npencTaBnaty iHTepecn baHky,
BUMHATM nNpaBouMHM Big iMeHi  BaHky,
AeneryBaTti NOBHOBAXXEHHS iHLLIMM ocobam.

[onoBa [lpaBniHHA Hece nepcoHanbHy
BiANOBIAANbHICTb 3a OiAnNbHICTb baHky.

onoea NMpaeniHHA Mae npaBo 6paTu y4acTb y
3acigaHHax HarnsgoBoi pagu 3 npaBoMm
aopag4yoro ronocy. l[onoea [lpaBniHHA He

MOXe O4yornBaTW CTPYKTYPHI  Nigposginu
BaHky.
lonosa MpaBniHHA npu3HayaeTbLCA

HarnsgoBoto pagoto Ha CTpok o 5 (n’atu)
pOKiB Ta BCTynae Ha nocagy nicna worofi
noromkeHHs HauioHanbHMM ©aHkoM  YkpaiHw.
onoBa [MpaBniHHA MoXe ByTn npusHayveHui
Ha HacCTyNHUM 5-TK piYHMIA CTpoOK. BiH/BoHa
TakoX Moxke OyTu BigKNuKaHuiA/-Ha 3 nocaan B
OyOb-aKuin Yyac 3a pileHHamM Harnagosoi pagu
BaHky.

lonosa [lpaBniHHa opraHisoBye poboTy
MpaBniHHA, ckNuKae 3acigaHHs, 3abesnedvye
BedEeHHS NPOTOKOSIB 3acigaHb.

Bpaxosytoum OBMeEXKeHHS, BCTaHOBIEHI
Cratytom baHky, ronosa [lpaBniHHA Mae
HaCTYMHI NMOBHOBAXEHHS Ta Hece

BigMoBigarnbHIiCTb 3a:



1) management of the
activities of the Bank;
management of the activity of the
Management Board of the Bank;
providing the Board with work plans
and programs, as well as reports
about fulfillment of these plans and
programs;

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

duties of the Bank’s employees;

on-going
2)

3)

4)

of
and
Bank’s

termination
agreements
of the

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

6)

7)
8) fulfillment all other duties, delegated
to the chairman of the Board by the
Supervisory Board and the General
Meeting of the Shareholders of the
Bank in accordance with the effective
legislation.

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

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

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

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

8.

10.

11.
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1) ynpaBniHHA NOTOYHO AiANbHICTIO BaHky;

2) kepyBaHHs poboToto [NpaBniHHS BaHKy;

3) HapgaHHsA MpaBniHHIO pobounx nnaHie Ta
nporpam, a TakoX 3BiTiB NPO BMKOHAHHS
LMX nsaHiB i nporpam;

4) NpUUAHATTS pileHb Woao opraHisadii
npaui Ta BWU3HAYeHHA 3aBAaHb |
000B's3kiB npauiBHMKIB BaHky;

5) yknageHHa Ta NPUNUHEHHS TPyAoOBUX
[OroBopiB Ta ynpaemiHHA NepcoHanom
BaHky;

6) yknageHHs Oyab-sikmx [OroBopiB  Bif
imeHi baHky, WO He nignsralTb
3aTBepakeHHO 3aranbHumu  36opamu
AkuioHepiB abo Harnsgosow pagoto
BaHky, Ta He nigngaralTb iHWKUM
obmexeHHaM BignosigHo oo CratyTy Ta
Lboro NonoxeHHs;

7) po3nopsoXkeHHs ManHom BaHky;

8) BWKOHaAHHA iHWnx oboB’A3KiB,
JeneroBaHmnx ronosi MpaeniHHs
Harnggosoiw pagot Ta 3aranbHumu
36opamun AkuioHepie baHky 3rigHO i3
YUHHMM 3aKOHOOABCTBOM.

yCix

[oroBip/koHTpakT 3 ronosotw [lpaBniHHSA
nignucyeteca Big iMeHi baHky ronosoto
Harnaposoi pagm abo ocobolo,
YNOBHOBaXeHOo Ha Te Harnsgosow pagoro
BaHky.

lonoBa [lpaBniHHA Ta YneHu [lpaBniHHA
BaHky matoTb npaBo npeactaBnsatv baHk 6e3
AoBipeHoCTi nepen 6yob-SKUMU OPUANYHUMUN
Ta/abo dizndHUMnN ocobamm.

Fonosa [lpaBniHHa bBaxky Bnpaei 6e3
OOBIPEHOCTI 3aifCcHIOBaTN HOpUAWNYHI Aii Big,
iMeHi BaHKy y BCiX BITYM3HSAHUX Ta IHO3EMHUX
yCTaHOBax Ta  OpraHisauisax, yknagae
aoroBopwu Bif iMeHi BaHky, Buaae OOBIpEeHOCTI
Ha 30JiNCHEHHS PUONYHKX Oir Big iMeHi BaHky.

lonosa [lpaBniHHA baHky, Ha nigcTasi
piweHb MNpaBniHHA BaHky, abo 3a BnacHoto



12.

13.

14.

15.

16.

the Bank or upon his/her own initiative
issues orders, regulations, instructions,
other documents within his/her
competence that are obligatory to
fulfillment by all employees of the Bank.

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

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

In case of disagreement with a decision of
the Management Board of the Bank, the
chairman of the Board has a right to bring
a disputable issue for the Supervisory
Board’s consideration and to suspend
fulfilment of such a resolution of the
Management Board of the Bank till the final
decision of the Bank’s Supervisory Board
on it.

In case of dismissal of the chairman of the
Management Board or the person, who
acts as the chairman, the Supervisory
Board shall appoint a new person to fulfill
the functions of the chaiman of the
Management Board of the Bank, and also
shall submit minutes of the Supervisory
Board meeting about the dismissal of a
previous and election (appointment) of a
new chairman of the Management Board of
the Bank, within the term established by
the effective legislation.

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

12.

13.

14.

15.

16.
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iHiLiaTMBOIO BMAAe 0OOB’A3KOBI AN BCiX
npauiBHUKiB BaHKy Hakasn, pO3nopsoKeHHs,
IHCTPYKUIT, iHWi [OKYMEHTM B Mexax CBOEi
KOMMeTeHLil.

onosa [MpasniHHa BaHKky mMoxe gernerysatu
CBOI MOBHOBaXEHHA BMAaBaTW Haka3n Ta
AaBatu  po3NOpsIKEeHHs, O0OOB’A3KOBI [0
BWKOHaHHS BCiMa npauiBHMKamu baHky.

onoea [NpaeniHHa BaHky Hece nepcoHarbHy
BignoBiganeHICTb 3a peanisadito uinen baHky.

Y Bunagky Hesroan 3 piweHHaM [NpaBniHHS
BaHky ronosa lMpaBniHHA Mae NpaBo BUHECTH
cnipHe nNuTaHHA Ha po3rnag Harnsgoeoi pagu
BaHKy i 3yNUHUTU BMKOHAHHS LIbOrO PILLEHHS
MNpaeniHHa BaHKy 0O BMHECEHHSA pilleHHs 3
Takoro nuTaHHA Harnsgoeo pafoto baHky.

Y pasi BiocTopoHeHHs1 ronosu lNpaBniHHA un
ocobu, sika BUKOHYE Oro MOBHOBAXEHHS, Big,
BMKOHaHHS noro oboe’a3kiB, HarnsigpoBa paga
3000B'A3aHa 34IMNCHATU NPU3HAYEHHST HOBOI
ocobn Ona  BUKOHAHHA  YHKUIN  ronoswm
MpaBniHHa bBaHKy, a Takox nogatu Ao
HauioHaneHoro 6aHky YKpaiHu npoTOKOMnn
3acigaHb HarnggoBol pagu npo 3BifIbHEHHS
nornepeaHbLoro Ta MNPU3HAYEHHA  HOBOIO
ronoswu NpaBniHHa baHKy y CTPOK, BU3HAYEHNI
Aito4YMM 3aKOHOAABCTBOM.

lonosi Ta 4yneHam [lpaBniHHa  BaHky
3ab0poHAETbCA 3aMmaTu Mnocaau B iHWMX
topnandHmx ocobax (kpim koHTponepa baHky,
IOPUANYHUX OCID, $IKi MatTb CiflbHOrO 3
BaHkom KoHTpomnepa, 6aHKiBCbKUX CRINOK Ta
acouiauin).



IV. Closing provisions

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

2. The Management Board revisits the Rules
of Procedure of the Management Board
annually. In case of necessity to bring
changes to the Rules of Procedure of the
Management Board, the Management
Board submits the changes to the
Supervisory Board for the consideration
and approval. In case if there is no
necessity to make changes to the Rules of
Procedure of the Management Board, the
Management Board makes a respective

decision, which is subject to the
Supervisory Board approval.
3. These Rules of Procedure of the

Management Board enter into force on
15.09.2022.

1. MMpaeniHHg

22

IV. 3aknro4Hi NonoXxXeHHsA

BaHky 3abesneuvye nNOCTiNHY
akTyanisauito nonoxeHHa npo [lpasBniHHA
baHky Ta noro BignNoBigHICTb HOpPMaM YNMHHOIO
3akoHoaascTBa Ykpainu Ta Ctatyty baHky.

MNonoxeHHs npo lNpaBniHHA nepernagaeTbes
MpaBniHHAM BaHky wWopoky. Y Bunagky
HeoOXigHOCTi BHeceHHs 3MiH Ao [Nono)eHHs
npo [paBniHHA, [lMpaBniHHA BWHOCUTL Taki
3MiHAW Ha po3rngg Ta  3aTBEpPAXKEHHS
Harnsposoto pagoto  badky. Y  Bunagky
BifJCYyTHOCTi HEOOXiAHOCTi BHECEHHS1 3MiH OO
MonoxeHHs npo [MpaBniHHA, [MpaBniHHA
npumMmae npo LuUe pilleHHda, AKe nignsrae
3aTBepmKeHHO Harnsgosoto pagoto.

Lle MonoxeHHs npo MNpaBniHHA BCTynae B gito
3 15.09.2022 p.



