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l. General provisions.

These Rules of Procedure, which have
been developed according to the legislation
in force of Ukraine and the Articles of
Association of JOINT-STOCK COMPANY
OTP BANK (hereinafter — the Bank),
determine competences, functions, the order
of election and activity of the Management
Board of the Bank (hereinafter — the 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 are in the
competence of the General Meetings of
Shareholders and the Supervisory Board, the
Board is responsible for the decision-
making of all questions 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. The
Board bears responsibility before 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 following
and final approval of the Supervisory Board.

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

. The Board of the Bank in its activity is guided

by the effective legislation of Ukraine,
including statutory acts of the National Bank of
Ukraine, the Aricles of Association of the
Bank, these Rules of Procedure and decisions
of the General Meetings of Shareholders and

|l. 3aranbHi NONOXeHHS.

Le MonoxeRrHs, po3pobneHe y
BIANOBIAHOCTI 3 YWHHWM 3aKOHOAABCTBOM
YkpaiHn ta Cratytom AKUIOHEPHOIO
TOBAPUCTBA «OTN BAHK» (Hapani -
baHk), Bu3HaYyae NOBHOBaXEHHR, YHKUT,
nopsaok obpaHHs Ta [isNbHOCTI MNpaeniHHA
BaHky (Haaani — MNpaeniHug).

MpaeniHHA € BUKOHaBYMM OpraHom BbaHky,
WO 3AIACHIOE NOTOMHE YNPAaBNIHHA.

MpaeniHHA nigasitHe 3arancHWm 36opam
AxuioHepie Ta Harnagosin pagi Ta
BiANOBIAAE 3a BMKOHAHHA pekoMeHaaUin Ta
BUAMOT, BCTAHOBNEHWX pilLeHHAMMW,
NPUAHATUMM 3aranbHUMK abopamu
AkuioHepiB Ta Harnagosoto pagoto. Kpim
NWTaHb, WO HanexaTeb A0 KOMNeTeHuil
3aranshux 3bopie AkLjoHepiB Ta
Harnsgosoi paaw, MNpaBniHHA Bignoeipae
3a BWPpILIEHHA YCiIX NWUTaHb, WO NOB'A3aHi
i3 NOTOMHO AIANBRICTIO BaHKy.

Harnsgoea pafa KoHTpone AisnbHICTb
lNpaBniHHA Ta MOXE HapaesaTh WOMY
HCTPYKUi WLNAXOM NPUAHSTTS BignoBigHWX
piweHs. Mpu ubomy, [MpaBniHHA Hece
signopigancHicTs Nnepen baHkom 3a Hacniaku
nopylleHb Takux iHCTPYKUIA. Y Bunagkax,
nepeabaqenHunx MonoxeHHAM npo
Harnapoey pagy, piweHHsa [MpaeniHHA
HabupaloTe YWMHHOCTI nicna HacTynHoro Ta
OCTaTOMHOrO  NOroPKeHHA  Harnsgosoio

panoio.

MpaBniHHR BiONOBiAae 3a ynpaeniHHA
NoTOMHOW AjANbHiCTIo BaHky Ta agiicHioe
KOHTPONb 33 Hel 3rigHO i3 ronoBHUMW
HaNPAMKaMK QIANBHOCTI Ta MONTWKCIO, WO
BcraHoeneHi Cratytom BahHky, pilleHHAMW
Harnsposoi paaw Ta 3aransHumK 3bopamu
AxuioHepis. MparniHHA fie Big iMeHi baxky
y Mexax, BCTaHOoBneHwx CTaTyToM, uvm
MNonoxeHHsaM | 3aKOHO4aBCTBOM.

MpaenivHs baHky y cBoi  gisnbHOCTI
KepYETbCA YNHHAM 3aKOHOAABCTBOM
YkpaiHn, BKNIOMAOYM  HOPMATMBHI  aKTh
HaujoHanbHoro BaHky YkpaiHn, CratyTtom
BaHky, uum TlonoeHHAM Ta pilueHHAMU
3aranbHux 360pie AkujoHepie i Harnagoeoi
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the Supervisory Board.

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 a Member of the
Board, provided always that he/she doesn't
occupy the position of a Member of the
Supervisory Board of the Bank.

All members of the Management Board are
appointed by the Supervisory Board for the
term up to 5 (five) years. Members of the
Board can be re-elected (appointed) for
another term or withdrawn at any time.
Decisions about appointment or dismissal of
the chaiman 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 General meeting of the Bank.
Reasons to ceasing the Chaiman or
members authorities are envisaged by the
legislation, Articles of Association and labor
agreements/contracts being concluded with
them.

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

Detailed procedure of the Management Board
is specified by the
Standing Order of the Management Board,
which is approved by the Management Board.

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

Within periods between Board meetings
some urgent decisions can be taken by the
Board on a walk around basis. This means
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paaw BaHky.

MpaeniHHA € KoneranbHUM OpraHom Ta
CKNanaeTbCA, NPUHAaRMHI, 3 3 (TPbOX) YNeHiB
(BntovHoO i3 Monoeoto MNMpaBniHHS).

YUneHom [MpaeniHHA moxe 6yTw Byob-saka
disnuHa ocoba, Aka Mae NOBHY UMBINbHY
hie3naTHicTe | He € dJneHom Harnsagosoi

paau.

Yci  dneHn TlpaBniHHA NpPU3HAYaTLCA
Harnapoeo pagok Ha CTpok Ao 5 (n'ATwk)
pokie. YneHu [pasBniHHA MoXyTe ByTw
nepeobpaHi (NpvaHayeHi) Ha HOBWA CTPOK
abo sigknukaHi y Gyab-skuid 4ac. PileHHs
Npo NPU3HaJeHHA Ta 3BiNbHEHHsI FONCBKY Ta
JneHis MpaBniHHA NPUIAMAETHCA
Harnsgosow pafoto baHky. lMpaenidHA gie
Ha nigcrasi uporo [onoxeHHA npo
MpaBniHHA, o 3aTBEePANYETLCR
3araneHuwmu 3bopamn  AxujoHepie  BaHky.
Migcraen NPUNUHEHHR NOBHOBAXKEHE rONOBU
Ta 4reHie [MpaBniHHA BCTAHOBRIOKTHLCA
3akoHoaaecTeom, CraTtyTom Ta TpyAoOBMM
AOrOBOPOM/KOHTPAKTOM 3 HUMMW.

BacipaHHa [paBniHHA  ckNMKaOTLCA  3a
HeobxigHoCTi, ane He pigwe oaHoro pasy Ha
Apa micauj. Taki 3acinaHHA € NPaBOMOYHAMM,
AKLWO He MeHLe NonoBuHKU obpaHux uneHiB
MpaeniHHA NPUCYTHI HA 3aciganHi.
HetanbHnidi nopsnok pobot MpaeniHHA
BU3Ha4aeTbCA Yy PernameHTti pobotm
MpaeniHHA, AKNIA 3aTBEPAKYETLCA
MpaeniHHAM BaHky.

KoxHuiA uneH [paeniHHA mMae npaBo
BUMAaraTu NposeaeHHs aacinaHHA MNpasniHHA
Ta BHOCUTU MUTaHHS A0 NOPSAKY AEHHOMO
TaKoro sacigaHHs,

PiweHHs MNpaBniHHS NPUAMAKTLCA NPOCTOK
BinbwicTio ronocie wneHie MNpaeniHHA. KoxeH
yneH [MpaeniHHA Mae oawH ronoc. Y pasi
PIBHOI KiNbKOCTI ronocie ,3a° i ,npotn” NonoBa
MpaBniHHA Mae BupiwaneHWin ronoc. Y
BuNagky eigcytHocti lonoeu [MpaBniHHA
npaso BUpilansHOro romnocy mae “YneH
MpaeniHHA, BUKOHYIOuMA 0608'A3kM onoBu
MpaeniHHA, AKWIA TONOBYE Ha 3acigaHHi
MpaeniHHA.

Y nepiog Mk 3acigaHHamu [NpaBniHHA
HaranbHi pilUeHHA MOXYTb NPUAMaTVCS
MpaeniHHAM ¥ poSoqoMy NopAAKY — LLMAXOM
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that no meeting is held for that purpose,
instead members of the Board are requested
to vote “for’" or “against” of a 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 adopting
the decision, shall sign a separate Resolution
of the Board.

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

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

Rights and duties of the members of the Board
are determined by the effective legislation, the
Articles of Association of the Bank, these
Rules 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
Board on behalf of the Bank.

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

If, as result of Board members’ resignation,
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ONUTYBaHHA KOXHOMO uneHa MpaBniHHa (no
TenedgoHy, OOMIHOM To4ykamW 30py 3a
[A0NOMOrol0 eneKkTpoHHoI nolwT abo aacobie
thakcUMIinbHOro 3B’A3KY), - Gea cknMkaHHA
3aciganHA [lpaenidHa. Y usoMmy Bunagky
3aCTOCOBYIOTbCA BCi nonoxeHHs CratyTy
BaHky crtocoBHO kBOPYMY [lpaBniHHA Ta
NopsAKY rorocyBaHHA Jnedie [MpaBniHHA.

Mpw NPUAHSATTI pilLEHHSA LLNAXOM
ONUTYBaHHSA, AK 3a3HAYEeHO BULLUE, BCI YNEHN
MpaeniHHA, WO npuAManM  y4yacts Y

NPYAHATTI KOHKPETHOTO PILLEHHS, NOBWHHI
nignncaTi oxpeme PiweHHA MNpaeniHHA.

Ha 3saciganHi [lpaBniHHA  BegeTbeA
npotokon. lNpotokon sacinaHHA MpaeniHHA
baHky nignucyetbcA [onoeoto [paBniHHA
BaHky abo, y pasi foro sigcyTHocTi, UneHom
MNpaBniHHA ronoBylYMM Ha  3acigaHHi
MNpaeniHHa banky, i cexpeTtapem lMpaeniHHA
baHky, fAK HecyTb BignoBigansHiCTE 3a
NPaBUNbHICTE  CKNagaHHA  NpOTOKONy.
MpoTokon 3acinaHHA MpaeniHHA HAOAETHCA
ANsl O3HAWOMMEHHA Ha BUMMOIY dneHa
MpaeniHHA, 4neHa Harnagosoi pagv abo
npegcraeHnka npodpeninkosoro abo iHworo
YNOBHOB&XKEHOINO  TPYAOBUM  KOMEKTUBOM
opraHy, AxUA nignucae KONEKTUBHWUIA AOroBip
Bif] iMEHi TPYAOBOro KONeKIuBY.,

UneHn Harnagoeoi pagn, a TakoX
npegcraeHuk npodpcninkoeoro abo iHWoro
YNOBHOBAXKEHOTO  TPYAOBUMM  KOMEKTUBOM
opraHy, sKMA Nigncae KONEKTUBHWIA AOrOBIp
BiA IMEHI TPYAOBOrO KONEKTUBY, MaKTL NPaBO
6yTv npucyTHIMK Ha 3acigaHHax MpaeniHHA.

MNpapa Ta obop'Aakm uneHiB [MparniHHA
BW3HaAYalOTbCA YUHHMM  3aKOHOQABCTBOM,
CratyTom BaHky, Lumm [oNoXeHHAM, a TAKOX
KOHTpaKTOM, WO YKN3aAaETbCA 3 KOXHUM
ynexom [lpaenitHs. lonoea Harnsaosoi
pagu uM ocoba, YyNoBHOBaXeHa Ha Te
Harnanosolo panoto, Nignucye KOHTRaKTK i3
yrieHamu lNpaBniHHA Big iMeHi BaHky.

Tpyposei BigHOCUHK MiX YneHamn MNpaBniHHA
Ta baHKom BCTAHOBNIOIOTBCR Ha OCHOBI
TPYAOBUX  AOrOBOPIB  (KOHTpakTiB), WO
YKNaaawTecA 3 wneHamu  [paBniHHS
BIiANOBIAHO OO BWUMOT YWMHHOIO TPYAOBOro
3aKoHoAaBCTBa YKpalHM Ta NPUNMHAITLCA
lonosoto HarnagoBol pagu NpU NPWAHATTI
BifNOBigHOrO pilueHHA Harnapoeow pagoto.

Akwo B peaynbrati BUBYTTA  JneHis
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their number becomes less than 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 extraordinary meeting to appoint new
member(s) of the Board.

On demand of the Board, Heads of structural
departments and other employees of the
Bank shall take part in the Board meetings
with advisory rights.

The Board can appoint, with full or partial
powers, agents, attormeys 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, as shall be approved by
the Supervisory Board.

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

Members of the Management Board shall
refuse to participate 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 Shareholder.

The National Bank of Ukraine in the
determined by it order agrees to positions of
the Chairman and Members of the
Management Board of the Bank
(candidatures to positions of the Chairman
and Members of the Management Board of
the Bank). The Chairman and Members of the
Management 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.
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MpaeniHHA BaHKy 1X KiNbKICTb CTaE MEHLWOK
NONOBUHK Bif 3aranbHoi KINbKOCTI 06paHmx
uneHis MNpaeniHHA BaHky, abo aMeHLWyYeTLCA
Do apox ocib, Harnsposa paga npoBogvTe
no3a4yeproee 3acinaHHA ansa oBpaHHA HOBKX
uneHis MNpaeniHHa baHky 3amicTe BUBYNKX.

Ha sumory [paenivHa baHky B WOro
3acifjaHHAX MOXYTb BpaT y4acTs KEPIBHUKMA
CTPYKTYPHUX figpo3sainie Ta iHWi NpaLiBHUAKKA
BaHky 3 npaBoM A0paA4oro ronccy.

[paeniHHA MOME NpuaHa4aTH, i3 NOBHWMUK
abo obmexeHnMK NOBHOBAMEHHAMU,
areHTie, AoBipeHWX oci6 abo iHwwux ocib abo
KOMNaHii, Wo AiloTe 3a [oBipeHicTio, anA
BMKOHaHHA Ta AocArHeHHs Beix abo Gyab-
Akux Uined bBanky. Take npw3Ha4YeHHs
3AIACHIOETLCA ¥ BIONCBIAHOCTI 3 AeTanbHUM
NOpAAKOM HafaHHA npaea Nignucy Big iMeHi
baHky, fKMin 3aTeepmKyeTbCA HarnAgoBOH
paaoto baHky.

Unenu lNpaeniHHA HecyTL BignoeBiganbHICTbL
3a pAaianeHicTk BaHky ¥y Mexax  cBoix
NOBHOBAXEHb.

Ynenu lMpaeniHHA 3060B'A3aHI BIGMOBUTICH
Bif y4acTi Yy NPWAHATTI pilleHb, AKWO
KOHCPIKT iHTEPECIB HE Aae IM 3MOM NOBHOIO

MIpOl0O  BUKOHyBaTW CBOi o0BoB'AskM B
iHTepecax baHky, W#oro BknagHukiB Ta
AkLjioHepa.

Kangunatypu onoeu 1a Ynedis NpaBniHHA
Ganky HauiosanbHuin BGaHk  YipaiHn vy
BCTAHOBIIEHOMY HUM NOPAAKY NOrofKye Ha
nocagu ronosy Ta 4nexis MNpasnikHs BaHky
(kaHaMaaTiB Ha nocagu ronoBy Ta MNeHiB
MNpaeniiHA badky). TonoBa Ta uJneHW
MpaeniHHA baHky nNoOBWHHI  BignoBigaTn
kBanidikayinHum BUMOraMm WoAo AinoBoi
penyTtauii Ta npodeciiHoi NPUAATHOCTI.
KeanidikauidHi BWMOM  BCTaHOBRIOIOTBCA
HaujoHaneHum 6aHkom YrpaiHu.



1.

Il. Competences of the Board

Competences of the Board and the list of the
activities to be managed by the Board are
defined by the Supervisory Board.

The competence of the Management Board
covers:

1)

2)

3)

4)

5)

6)

8)

9)

resolving all issues related to the
management of the day-to-day activity of
the Bank, except of those issues which
belong to the exclusive competence of the
General meeting and the Supervisory
Board;

definition of the goals, elaboration and
realization of Bank’s development and
activity strategy; control over their
fulfillment. Strategy of the Bank's
development and activity requires the
Supervisory Board approval;

approval of the Bylaws on the
performance evaluation and the
incentives for the Bank's employees. The
Bylaws on the performance evaluation
and the incentives for the Bank's
employees, as well as the total sum of an
annual bonus which is paid to the
personnel of the Bank, should be
approved by the Supervisory Board;
control over the Bank's capital
sufficiency and control over the Bank's
budget fulfillment;

the preliminary consideration of annual
financial report of the Bank, proposals
for the Supervisory Board and the General
Shareholders Meeting regarding the
Bank's profit distribution;

development, introduction and control
over the system of limits that fix the
amounts of operations, risks
concentration, authority on making
organizational and operational decisions
by the Board, committees and separate
employees of the Bank (incorporated in
the decision-making matrix, that should
be approved by the Supervisory Board);
consideration and approval of the action
plans by internal audit results;
consideration of external audif
conclusions; the analysis of reasons of
the Bank'’s losses;

making proposals fto the Supervisory
Board as to launching internal projects of
the Bank, hiring external consultants or
purchasing any item that exceeds annual

Il. MoBHOBaXeHHA MNpaBniHKA

lNoBHoBaxeHHA [NpaBniHHA Ta nepenik NUTaHb,
Lo enpiwyloTecA MNMpaeniHHAM, BU3HaAYaloTLCA
Harnsposow pagoto.

1)

2)

3)

4)

5)

6)

. Ao xomneTeHLii NMpaBniHHA HaNeXNTb:

BUPIWWEHHA BCIX nNWTaHb, NOB'A3aHMX 3
KEPIBHULTBOM  MNOTOMHOIO  AIANLHICTIO
BaHKy, KpiM nuTaHb, WO HanexaTb A0
BUKMIOYHOI KoMneTeHUii 3aranbHux abopis
Ta Harnspoeoi pagw;

BU3HAYEHHA  UineW, poapobka Ta
peanisauis  cTparverii po3BUTKY Ta
AiANBHOCTI, KOHTPONbL 3a X BMKOHAHHAM.
Crpaterii baHky wopno po3BwTKy Ta
AIANBHOCTI Banky NignNAraTb
noromxkeHHo i3 Harnspoeoto pagow bauky;
3aTteep/KeHHA [lonoXeHHA nNpo  OLiHKY
RiANBHOCTI Ta MaTepianbHe

cTumMynioBaHHA  cniepobitHukie  BaHky.
MonoxeHHs npo OUHKY AIANBHOCTI Ta
MaTtepianbHe CTUMYNIOBAHHA

cnispobiTHukie BaHky Ta 3aranbHa cyma
ujopiyHoro ©HoHycy, WO BUNNaYyeTbCA
nepcoHany BaHky, nianArawTs
3aTteepKeHHI0 Harnsgosoto pagoio;
KOHTPONb 32 JOCTATHICTIO KaniTany baHky
Ta KOHTPONb 3a BMUKOHAaHHAM OBlopxeTy
baHky;

ronepegHin poarnAa pivHoil diHaHcoBOT
aBiTHocTi BaHky, pospobka nponosuuin
anAa  HarnAagoeoi pagu BaHky Ta
3aranbHux 3bopie  AkUioHepie wopo
poanoginy npubyTtky baHky;

po3pobKa, BNPOBaMKEHHSA Ta KOHTPOnb
3a AOTPUMAHHAM CUCTEMW nNiMITIB, AKi
obMexylTb poO3Mipu onepauin,
KOHLUEHTpaUii pu3aunkie, NOBHOBAXEHHA 3
NPUAHATTA opraHisavinHux Ta
onepauiiHux  piweHb  lMpaBniHHAM,
KOMIiTETaMW Ta OKPEMUMK rpaLisHUKaMn
BaHky (maTpuui NPUAHATTA pilleHb, Wo
nianAarawTb 3aTBEPAMEHHIO
Harnsigoeoto papoto bakky);

pPO3rNAA Ta 3aTBepAXeHHs nnaxie AiA 3a
pesynbTatamuM nepeBipoK, 34INCHEeHMX
NiAPO3AINOM BHYTPILHBOrO ayauTy;
po3rnag BUCHOBKIB 30BHIWHbOrO
ayauTy; aHania Nnpu4nH HaHeceHHs baHky
36uTkis, HeogepaHHA BaHkom poxoaie;
HadaHHA nponosuuin Harnsagoeiit pagi
BaHky npo BigKPWUTTS BHYTPILWHIX NpoekTis
BaHky, 3anyyeHKA 30BHILLHIX
KOHCyrbTaHTiB abo npuaGaHHA Byab-Akoro
aKTuey, FRAKWO Y pesynbTati Takoro



15) decision-making on

budget of the Bank;

10)approval of the Bank-wide image and

advertising campaigns (including
presentations). Assigning of funding for
such purposes within limits stipulated in
the Bank Annual Budget. Exceeding of
such limits shall be approved by the
Supervisory Board of the Bank;

11)making  preliminary  decision on
establishing other legal entities,
establishing subsidiaries and

participation in them, their recrganization
and liquidation, set up of separated sub-
divisions of the Bank, approval of their
Articles of Association and Bylaws, their
reorganization and/or liquidation. Such
decisions require final approval by the
Supervisory Board,

12)ymaking 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;

13)approval of all the internal documents of

the Bank (except of those, that are
approved by the Supervisory board
according to the Articles of Association),
making changes and additions to them
except of approval of the Rules of
Procedure of the Supervisory Board, the
Rules of Procedure of the Management
Board, and internal documents of the
Bank thal define internal regulations,
functions, rights and duties, competence
of the General Meeting of Shareholders,
the Supervisory Board, the Management
Board and which shall be approved,
changed and supplemented by the
resolutions of the General Meeting of
Shareholders or the Supervisory Board;

14)approval of the Standing Order of the

Board;

organization,
liquidation and reorganization of the
Bank's permanent committees,
approval of their members at the
suggestion of the Chairman of the
Board, approval of their Bylaws;

16) making preliminary decisions on the

structure of the Credit Committee and the
Asset-Liability Management Committee,
that are subject to the final approval of the
Supervisory Board,;

17)delegating the authority to sign legally

binding documents on behalf of the Bank
to the Bank’s employees. Powers to sign

10)

11)

12)

13)

14)

15)

16)

17)

npuabarHHA Byge nepesuEeHo BUTPaATHWUA
nimiT pivHoro GopxeTy baHky;

3aTBEPAKEHHA IMIAKEBUX Ta peknaMHuX
KOMNAHINA aarantHo-6aHKiBCbKOro
3HavyeHHA (B T.M. npeaeHTauin), 3
BUAINEHHAM KOWTIB Ha TaKi uini B mexax
nimirie  ¢piHAHCYBaHHA, 3aKpiNNeHUX B
pivHomy blogketi BaHky. Byab-sfke
NnepeBULLEHHSA TaKUX NIMITIB NoBMHHE ByTu
saTeeppKeHe Harnngosolo paaoto baHky;

NPWAHATTA NONepeAHbOro PilLeHHA WoAa0
CTBOPEHHA  IHWWUX 1OpUOUNMHUX  OCiB,
CTBOPEHHA AOJipHiX nignpUeMCTE Ta
y4acTi B HuX, iXx peopraHisayii Ta
niksiaauii, CTBOPEHHS BiAOKPEMNEHUX
nigpoaginie baHKy, 3aTBepAXeHHA iX
cTaTyTie i nonoxexb, X peopradizauilo
Tafabo  nikeipauile. Taki  piweHHA
noTpebynTs 0CTAaTOMHOrO 3aTBEpPLIKEHHA
Harnspoeoto pagoto;

NPUAHATTS NONePeAHLOro PIleHHA Npo
yqacte BaHky y rpynax, B Tomy 4ucni
npoMucrioBo-piHAHCOBUX  Ta  iHLWWKX
ob'eaHaHHAX. Taki pilueHHA noTpebyloTb
OCTaTOMHOro 3aTBEPAXKEHHA
Harnsposow pagow;

3aTBEPKEHHA BHYTPILWHIX AOKYMEHTIB
baHky (3a BWKMIOYEHHAM TWX, WO Yy
BignosigHocTi Ao  cTaTyTy  BaHky
3aTBepKyloTECA HarnsaoBow pagoo),
BHECEHHA B HUX 3MiH Ta JONOBHEHb, KpPiM
3aTBEPAKEHHA MonoXeHHA npo
Harnagoey pagy bauky, MNonoxeHHs npo
MpaBniHHA  BaMky Ta  BHYTPiWHIX
AOKYMeHTiBE bBaHky, AKi BW3HAYAKTL
nopAAoK AianbHocTi, yHKUll, npaBa i
0bOB’A3KN, KOMNeTeHuilo 3aranbHUX
abopie AkuioHepie, Harnsgosoi paau
BaHky, [lpaenivHA bBanky i Ak
3aTBEPAKYIOTHCS, 3MIHIOIOTBCR Ta
DONOBHIOIOTLCA  PilLEHHAMM  3aranbHux
3bopis AkuioHepie abo Harnsgoroi pagu
BaHky;,

3aTBepAkeHHs  Pernamenty  pobotwu
IpaBniHHA;

NPUWAHATTA pilleHe nNpo  YTBOPEHHS,
nikBigauiwo, peoprasisauio

NOCTIRHOAIIHNX KOMiTeTiB BaHky,
3aTBEPAXEHHS iX NEepCOHaNbHOTO cknagy
aa nponoauuieto [onoewu MpaeniHHA BaHky,
3aTBepKEeHHA X NONOXEHb;

NPUAHATTA nonepegHiX PpilleHb WoAo
cknany KpeautHoro komiteTy Ta Komitety 3
YyNpaBniHHA aKTBaMu Ta nacuBamMu, Wo
MNANAralnTe OCTATOMHOMY 3aTBEPHKEHHIO
Harnsposoto pagoto baHky;,

OeneryeaHHA npaea nignucy HOPUANYHO
3HaJylWMx AOOKYMeHTiB Bif iMeHi Banky



documents on behalf of the Bank and the
procedure for delegation of signing power
is defined by separate internal regulative
documents which have to be 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). Signature right shall be
granted in compliance with the Procedure
for granting of signature right to third persons
to be approved by the Supervisory Board of
the Bank;

19} makes preliminary decisions on purchase
of real estate property by the Bank,
including in case of taking real estate
property on the Bank's balance. Such
decisions require final approval of the
Supervisory Board;

20Ymaking proposals to the Supervisory
Board for the further consideration and
approval by the General Meeting of
Shareholders as for changes to the
Articles of Associations of the Bank.

The Board can decide on any other
matters concerning the Bank's activity
except those issues that are of the
General Meeting of Shareholders’ and the
Supervisory Board's exclusive
competence.

The Board previously considers, as a rule,
all questions that should be then approved
by the General Meeting of Shareholders
and the Supervisory Board and prepares
necessary materials and proposals on
them.

Upon necessity the Board is authorized to
make decision on issues that are in the
sphere of the Bank's committee's
competence.

In case of an urgent need to make decision
on questions concerning the Bank’s
activity, which are of the General Meeting
of Shareholders’ and the Supervisory
Board’s competence, and in other cases,
if it is demanded by the interests of the
Bank as a whole, the Board has the right
to demand from the Supervisory Board
the unscheduled convention of the
General Meeting of Shareholders or to
demand from the Chairman of the
Supervisory Board the convention of an
extraordinary Supervisory Board

cnyxbosuam baHky. ToeHOBaeHHA ocib,
Wwo M HaaaHo Npaeo nNignNUCY Bif iMeHi
BaHky Ta npouepypa HapaHHA npaea

nignmcy BW3HAYaTLCA OKPEMWUM
BHYTPILUHIMW perynsTvuBHUMN
AOKYMEHTamu, WO  3aTBEPAKYIOTHCA

MpaeniHHAM Ta Harnagosow panok;

18) nNPWAHSRTTA pilweHs NPO HagaHHA npasa

NANUCY IOPUANYHO 3HaYYLLMX AOKYMEHTIB
Bid iMeHi bBaHky TpeTim  ocobam
(topuguunum abo oisvdHUm ocobam) y
BianosigHocTi Ao MopAaKy HagaHHA npaea
nignuecy TPEeTIM ocobam, wo
3aTBEpPOKYETLCA PpilueHHaM Harnsgosoi
paaw baHky,

19) NPUAHATTA NONepeaHLOro PIlLEHHA WWoAao

npuabaHHa baHkom HepyXOoMoro MaiHa, y
TOMY YWCNi, NPWAHATTA HEepyXOMOro
MarHa Ha 6anaHc baHky. Taki pilweHHA
OCTaTOYHO 3aTBEpAXYITbCA Harnsaosoio

panoio,

20) BWHECEeHHSs nNpono3uUiil Ha po3rnag

Harnsgoeowe pagoi ANA NOAANbLUOrO
po3rnaay Ta 3aTBepAXEeHHA 3aranbHuMW
36opamn AKUiOHEepiB Npo BHECEHHA 3MiH

Ao Cratyty baHxy.

MNpaBniHHA baHKky MoXxe NpMAMaTU pilUeHHA
3 ByAb-AKUX NWTaHb AisnbHOCTI baHky, KpiM
NUTaHe, AKi BIAHOCATECA A0 BWKMKOMHOT
KomneTeHuii 3aranbHux 36opie AKuioHepiB i
Harnsaosoi pagwn baHky.

MpasniHHA baHKy, AK npaPvno, nonepegHLo
posrnsgac BCi NUTaHHA, Ak NignarawTb
poarnsaay i BuMpilenrHo 3aransHumn abopamu
Akuionepie abo Harnsgoeowo pagoto BaHky i
rotye no Hux HeobxigHi MaTepiann i
NPONO3NnLii.

3a notpebu [paeniHHA BaHKy Bnpasi
npuiMaTU  pIlUEHHA 3 OWTaHb,  AKi
3aHaxogaTbcA B cdepi  BignosigansHOCTI
komiTeTiB BaHky.

Yy paa3i BUHWUKHEHHSA HeobXxiaHoCTI
TEPMIHOBOro BUpIWWEHHS NUTaHb AISAbHOCTI
BbaHky, AKi BigHOcATbCA A0 KOMMeTeHuil
3aranbHux  36opie  AkuioHepis  abo
Harnaposoi pagu bBaHky, Ta B iHWMKX
BUNAaAKax, AKWO uUboro  notpebyloTb
iHTepecu banky B Uinomy, MNpasniHHA banky
Mae npaec BMMaraTy Big Harnsgoeol pagu
CKNMUKAHHA nosadvepropux  3aranbHuX
3bopie AkuioHepiB abo BuMmaratM Bif
ronoeu Harnsgoeol pagu BaHKy CKNUKaHHSA
nosa4eproBoro 3acinaHHA Harnagosoi paaw
BaHky.



meeting.

The resolutions of the Board are 7. PiweHHA MpaBeniHHA BaHky €
obligatory to full-scale fulfilment by all the obop’A3KOBMMY  ANAR  BUKOHAHHA BCima
employees of the Bank at the fixed terms. npauisHukamy baHky B nosHomy obcsai Ta y

BCTAHOBNEHI CTPOKW.

10



lll. Chairman of the Board

. The Management Board is headed by the
Chairman of the Management 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 enter the (composition
of) Management Board in accordance with
the (occupied) position.

. Chairman of the Management Beard 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.
Chairman of the Management Board shall
not head any structural unit of the Bank.

. The Chairman of the Board is appointed by
the Supervisory Board for the term up to 5
(five) years. Chairman of the Board can be
re-appointed for another term of 5 years.
He/she can be removed from his/her
position at any time by the decision of the
Supervisory Board.

. The Chairman of the Board shall organize
work of the Management Board, convene
meetings, provide keeping minutes of the
meetings.

. Taking into account the restrictions stated
by the Articles of Associations of the Bank,
the Chairman of the Board personally
carries out the following powers and bears
the responsibility for:

1) management of the
activities of the Bank;

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

3) providing the Board with the work
plans and programs, also the reports
about fulfillment of these plans and
programs;

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

on-going

termination of
11

5) conclusion and

. Bpaxoytoumn

lll. FTonoBa lNpaBniHHA BaHkKy

. [NpaBniHHa ovontoe Monosa MNpaeniHHA, AKWA

kepye pobotow [lpaeniHHA Ta mae npasBo
npeactaenaTh badk He3 fopydYeHHs, B TOMY
yueni NnpeacTaenAaTy iHTepecy baHky, BUMHATH
npaBsoudMHW Big iMeHi BbaHky, aeneryeatu ceoi
NOBHOBAXEHHA iHWKWM ocobam, BupaeaTh
Haka3su Ta  paBaTM  PO3NOPAMKEHHS,
oBop'A3koBI onst BUKOHaHHA BCiMa
npauiBHUKamu baHky.

. 3actynHuku lonosw [paBniHHA BXOAATH A0

cknagy lMNpaeniHHA 3a nocanoio.

lonoea [IpaBniHHA Hece nNepcoHankHy
BiANOBIAANBHICTE 3@ AIANBHICTL BaHky.

lonoera NpaeniHHA mae npaeo 6paty y4acTb y
3acipaHHsax Harnanosoi pagu 3 nNpaBoM
popapuoro ronocy. [onoea [MpaeniHHA He
MOXe oOdvoniBaTW CTPYKTYPHI  nigpo3ginu
BaHky.

Monoea MpaBsniHKA NPU3HAYaETLCA
Harnsaoeow Papolo Ha cTpok Ao 5 (n'ATh)
pokie. [onoea [lpaeniHHA Mowe Oytu
NPU3HaJYeHWd Ha HaCTyNHWA 5-TM  piYHUA
CTpOK. BiH/BOHa Takox moxe ByTn 3HATUA/Ta 3
nocagu B Oyab-AkUiA 4ac 3a pilEHHAM
HarnspoBoi pagu baHky.

lonosa [lpaBniHHA opradizoeye poboty
MpaBniHHA, cknukae 3acigaHHs, 3abeanevye
BeAEHHA NPOTOKOMIB 3acifaHb.

obMeMKEHHSR, BCTaHOBNEHI
Cratytom baHky, ronoea [lpaeniHHA mMae
HACTynNHi NOBHOBEOKEHHA Ta Hece
BigNoOBiganbLHICTL 3a;

1) ynpaBRiHHA NOTOYMHOK AIANLHICTIO BaHKy;

2) kepysaHHfa poboToto MNpaeniHHA BaHky;

3) HapaHHA MNpaeniHHK pobounx nnaHie Ta
Nporpam, a TakoX 3BITIB NP0 BUKOHAHHSA
LUMX NNaHiB i nporpam;

4) NPUAHATTA pilWeHs WOAO opraHisadii
npayi Ta BW3HA4YeHHA 3aBAaHb |

0DOB'A3KIB NpaLiBHUKIB BaHKy;

5) yKnapaeHHA Ta NPUNWHEHHS TpyaoBuX



10.

1.

12.

13.

14,

employment
Management
employees;
conclusion of any contracts on behalf
of the Bank that do not need the
approval of the General meeting of
Shareholders or the Supervisory
Board and are not of any other
limitation pursuant to the Articles of
Association and these Rules;

agreements.
of the Bank's

6)

7) disposal of the Bank’s property;
fulfilment of all the other duties,
delegated to the Chaiman of the
Board by the Supervisory Board and
the General meeting of Shareholders
in compliance with the legislation in
force.

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

The Chairman of the Board has the right to
represent the Bank without the power of
attorney before any legal entity and /or
natural person.

The Chairman of the Board has the right to
make legal actions on behalf of the Bank
without the power of attorney in all the
national and foreign establishments and
organizations; he concludes contracts on
behalf of the Bank, issues powers of
attorney on fulfilment of legal actions on
behalf of the Bank.

The Chairman of the Board on the basis of
the Board resolutions or upon his/her own
initiative  issues orders, regulations,
instructions, other documents within
his/her competence that are obligatory for
fulfilment by all employees of the Bank.

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

The Chairman of the Board bears the
personal responsibility for realization of the
Bank's goals.

In case of disagreement with the Board
resolution the Chairman of the Board has

12

10.

1.

12.

13.

14.

[OrOBOPIB Ta yNpaBniHHA NEepPCcOHanom

BaHky;
6) yknageHHA Oyab-AKUX QOroBoOpiB  BIA
iMEHI BaHKy, WO He nignAarawTb
3aTeepAXeHHo 3aransHumn 36opamu
AxuioHepie afo Harnsagosow pagolo, Ta
HE nigNArawTb HWUM OBMEeXeHHAM
gianoeiaHo po Cratyty Ta Uporo
MonoXeHHR;

7) posnopsamXeHHs MmaHoM BaMky;

8) BMKOHaHHA iHwnx obos'A3KiB,
AeneropaHux ronosi MpaeniHHA
Harnsgosoi pagow Ta 3arafibHUMMK
3abopamn AKUIOHEPIB 3riAHO i3 YMHHUM
3aKOHOAABCTEOM.

ycix

Horosip/koHTpakT 3 ronoeot [lpaeniHHA
nignucyeTeca  BiA  iMeHi Banky ronoeowo
Harnapoeoi paau abo ocobolo,
YyNnoBHOBaXeHow Ha Te Harnsgoeolo papow
BaHky.

Fonoea [lpaeniHHA baHKy Mae npaso
npeacraenaTk badk Gea posipeHocTi nepep
Gyab-AKMMKM IOPUANYHUMKU Ta/abo disnuHMMK
ocobamu.

Fonosa [lpaeniHHA baHky Bnpaei ©ea
AoBipeHOCTi 3aiAcHIOBATY OpUANYKI aii Big
iMmeHi BaHKy ¥y BCiX BITYUMIHAHUX Ta iHO3EMHUX
ycTaHoBax Ta  opraHisauinx, yknaaae
porosopyw Bif imeHi BaHky, Buaae poeipeHocTi
Ha 3giicCHEHHA pUANYHWX Ailk Bif iMeHi BaHky.

lonoea [lpaeniHHA baHKy, Ha nigcrasi
piweHb MNMpaeniHHA baHky, abo 3a enacHow
iHiLiaTMROK BUAae oBoB'A3KOBI ANA BCiX
npauieHUKie BaHky HakaswW, pO3NOpPAIKEHHSR,
HCTPYKUIl, HWi OOKYMEHTW B MeXax CBOEl
KOMNEeTeHLil.

lonosa [NpaeniHHA BbaHKy MoOXe AeneryeaTtu
CBOl NOBHOBAaXEMHA BWAABATKM Hakazn Ta
AaBaTn  po3nopsAmKeHHs, o6oB'A3koBi Ao
BYKOHAHHA BCiMa NpauiBHMkamn baHky.

lonosa [lMpaeniHHA baHky Hece NepcoHanbHy

BignoBiAankeHICTL 3a peanisauiio winei BaHky.

Y Bunagky Hesroaw 3 piweHHAM [paBniHHA
Banky MNonoea MNpaeniHHA Mae RpaBo BUHECTH



15.

the right to bring up a contestation for the
Supervisory Board's consideration and to
stop fulfilment of that resolution of the
Board till the final decision of the
Supervisory Board is obtained.

In case of removal from position of the
Chairman of the Management Board or
person, who acts as the Chairman, the
Supervisory Board shall appoint a new
person for fulfillment of the functions of the
Chairman of the removal from position of
the Chairman of the Management Board,
and submit the Minutes of the meeting of
the Supervisory Board about removal of a
previous and appointment of a new
Chairman of the removal from position of
the Chairman of the Management Board
within the term established by the effective
legislation.

Rules of Procedure are effective from:
the date of the state registration of
changes to the Articles of Association

15.05. 1018
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cnipHe NUTaHHA Ha posrnafa Harnspoeoi pagu
BaHKy i 3YNWHATU BUKOHaHHA UbOro PilLeHHA
MpaBniHHA BaHky OO0 BWUHECEHHA pilleHHA 3
TaKoro NuTaHHA Harnsgoeow papoto baHky.

.Y pa3i BigcTOpoHEeHHA ronoeun MNpaBniHHA YK

ocobu, AKka BUKOHYE WOro NOBHOBAaMEHHSA, Bif
BWKOHaHHA Moro o6op’Askie, Harnsgoea paga
306oB'A3aHa 3AIACHWTU NPU3HAYEHHA HOBOI
ocobn AOnA  BUKOHAHHA  yHKUIR  ronoBu
MpaeniHHA baHKy, a TakoX nojatw pfAo
HauiowaneHoro 6aHky VYkpaiHu npoTokonu
3acipaHe Harnapoeoi paau nNpo 3BiNbHEHHA
nonepegHLoro  Ta  NPUM3HAYEeHHA  HOBOro
ronoewu MNpaeniHHA BaHky y CTPOK, BUSHAYEHWI
OiK0YMM 3aKOHOL4ABCTBOM.

lonoxexHsn ecmynae @ Giio 3.
Gamu depxasHol peecmpauii
3miH 8o Cmamymy

15.C8 Lo



