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|. GENERAL PROVISIONS

Article 1

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

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

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

meeting minutes and resolutions of the
Supervisory Board;

other issues related to the work of the
Supervisory Board.

Article 2

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

Article 3

(1) The Supervisory Board is a collegiate body
that defends the rights of investors (depositors),
other creditors and participants of the Bank, and
manages the Bank, as well as controls and
regulates the activity of the Management Board
within its competence, specified by the effective

legislation

of Ukraine, the Aricles of

Association, these Rules of Procedure and
other Bank’s regulations.

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

Article 4

(1) All provisions of these Rules of Procedure
shall comply with provisions of the Articles of
Association of the Bank.

(2) In case any provision hereof proves contrary
to any of the provisions of the Articles of

I. 3ATAJIbHI NOJIOXXEHHA

Cratta 1

(1) Ue [rMonoxeHHss Bu3Hauyae opraxisadito,
NOBHOBaXEHHA, MOPAAOK AiANbHOCTI, NOPAAOK
CKNMKaHHA 1 NOPAAOK NPOBEAEHHA 3acifaHb
Harnsposoi paau AKUIOHEPHOIO
TOBAPUCTBA «OTI BAHK» (Hagani — «BaHk»)

i, 30Kpema, perynioe HacTymnHi NUTaHHS:

- cknap Harnsposoi paguy;
- noeHoBa)xeHHA HarnspoBoi pagu;
- CKNUKaHHSA 3acigaHb Harnsgosoi pagu;

- MOpPAQOK rorocyBaHHA W NPUAHATTA
piweHb Harnaposolo pagoto;

- NpoTOKONMM  3acifaHb Ta  pilleHHSA
Harnsposoi pagw;

- iHWi nuTaHHA, noB's3aHi 3 poboTolo

Harnsposoi pagw.

Cratmal 2

(1) Lle NonoxeHHs € 060B’A3KOBUM [,0 BUKOHAHHS
BCiMa 4YneHamu HarnspoBoi pagu, uneHamu
MpaBniHHA Ta iHWMUMK ocoBamuy, NPUCYTHIMKU Ha
3acigaHHsAx B AKOCTI gonosifadie abo pagHukie 3
NEBHOro Kona NuTaHb.

Cratta 3

(1) Harnagosa papa € konerianbHWM OpraHom, Lo

3QIMCHIOE  3aXUCT NpaB  BKIAAHWKIB,  iHLIMX
KpepautopiB Ta y4dacHukis baHKy, i B mexax
KOMMeTeHLiT, BU3HaueHoi YUHHUM

3aKoHofaBCcTBOM Ykpainn, CtaTyToM baHky, uum
MonoXeHHs M Ta iHWUMKU PerynAaTUBHUMMN aKTaMm
baHky, 3piiicHiOE ynpaBniHHA TOBapuUCTBOM, a
TaKoXX KOHTPOIMIOE Ta Perynioe  RisinbHicTb
MpasniHHA BaHky.

(2) Harnsiposa papa He 6epe y4acTi B NOTO4YHOMY
ynpasniHHi baHkom.

Crarta é4
(1) Bci nonoxeHHs UbOro AOKYMEHTY MaioTb

BignosinaTu nonoxeHHam CtatyTy BaHky.

(2) Y Bunagky, sKkwo Oynb-Ake NONOXEHHS
cynepeunte nonoxeHHsam Cratyty  bBanky,
OCTaHHI Byae maTtu BULLY IOPUANYHY Cuny.



Association of the Bank, the latter shall be
applied.

Il. STRUCTURE OF THE SUPERVISORY
BOARD

Article 5

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

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

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

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

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

Il. CKNAQ HAMNAAROBOI PAOU

Cratma b

(1) HarnsgoBa papa cknagaeTtbcs 3 8 (BOCbMU)
ocib, sKki obupatotbes 3aranbHummn  36opamu
AkuioHepiB 3 uucna ydvacHukiB BaHky, ix
NPeACTaBHUKIB Ta He3aneXHUX uYneHis. YUneHu
Harnsgosoi pagu obupaloTbCA Ha CTPOK He
OinblLMA  HDK  TPWU pPOKW, i3 MOXIUBICTIO
nepeobpaHHs. YUneHn Harnsposoi pagyu MoxyTb
BiOKNMMKaTUCb y ByAb-sIkMiA Yac B 3anNeXHOCTI Bif
pilueHHs 3aranbHux 36opis AkuioHepis. Ocobu,
obpaHi uneHamu HarnsgoBoi papwn, MOXyTb
nepeobupaTtuca HeobMeXeHy KinbKiCTb pas.

(2) YUnenun Harnsposoi pagu obupatoTtbes i3 Yucna
MisnuHMX 0cCib, WO mMmalTe NOBHY UMBINbHY
fiesnaTHicTb. MoBHOBaXeHHA vneHa Harnsposoi
pagu giincHi nicna orof/ii o6paHHA 3aranbHuMK
36opamum AxuioHepis Ta NOroKEHHA
HauioHanbHum 6aHkom YKkpaiHu. UneHu
Harnspgosoi pagu moxyTb OyTu BigknuKaHi Bif
BMKOHAHHS1 CBOIX (OYHKLIii B TaKuil camuin cnocib,
AKUM BOHM Bynu obpaHi.

(3) Ynenn Harnsgosoi pagu He MOXYTb
ofHovacHO Bxoautu J[o cknagy [paBniHHA uu
obiimaTi nocagy KoprnopaTUBHOIO CeKpeTaps
BaHky, a Takox obiimaTy iHWi nocagn B baHky Ha
ymoBax TPyLoBOro pnorosopy (KOHTpakty) abo
HapasaTu nocnyr baHky BigNOBIAHO A0 LMBINbHO-
npasosoro gorosopy. Harnsgoea paga He MeHLW
Sk Ha OAHy TPeTUHYy Mae cKnagaTuca 3
He3anexHUX YneHiB, npu LbOMY iX KINbKiCTb He
MOXE CTaHOBUTU MEHLLIe TPbOX OCib.

(3.1) YneH Harnsaposoi pagu He moxe 6yTu
KepiBHMKOM, nocanoBoto ocoboio Tta/abo uneHom
Harnsgosoi pagn 6aHKy u4m  iHWIOro opraHy
ynpasriHHA iHworo 6aHKy, 3apeecTpoBaHOro B
YKpaiHi, Kpim BUMaKiB, nepepbayeHnx
3aKoHO4aBCTBOM YKpaiHW.

(4) Harnsgosa paga NoBMHHA MaTW KONEKTUBHY
npuaaTHiCTb, fika Bignosigae posmipy baHky,
cknagHocti, obcsaram, Bugam,  xapakrepy
3pincHioBaHuX baHkom onepadiil, opraHisauinHin
CTPYKTYpi Ta npodinio puanky baHky, a Takox
BpaxoBye ocobnusocTi pAianbHOCTi baHky sk
CUCTEMHO BaXJmBoro (3a HasABHOCTI TaKoro
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systemically important and / or activity of the
banking group, to which the Bank belongs.

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

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

(6.1) For the purposes of establishing the
compliance of an independent member of the
Supervisory Board or a candidate for the
position of an independent member of the
Supervisory Board with the requirements
established by law regarding the independence
of members of the supervisory board of a joint-
stock company, material business relationships
with an independent member of the Supervisory
Board or a candidate for the position of an
independent member of the Supervisory Board
are relationships between an independent
member of the Supervisory Board and the Bank
and/or legal entities affiliated with the Bank, the
market value of the subject of which exceeds
5% of the value of the Bank's assets for the
reporting year according to its latest annual
financial statements.

(7) At the request of the National Bank of
Ukraine, the Bank shall take measures to

ctatycy) Ta/abo gisnbHocTi 6aHKIBCbKOI rpynu, 4o
cKragy sIKoi BxoauTb baHk.

(5) HaujoHasnbHWiA 6aHK YKkpaiHu y BCTaHOBIIEHOMY
HUM NOPAAKY BU3Havae HasBHICTb ¥ Harnsgosoi
paav baHKy KoneKTMBHOT NPUAATHOCTI Ta 3AiACHIoE
OUiHKy  3abesneveHHss Hew  eheKTUBHOMO
KOHTPOMIO 3a AiAnbHICTI0O baHKy 3 ypaxyBaHHAM
poamipy baHky, cknapgHocti, obcsrie, BuAaiB,
Xapaktepy 3gincHioBaHux baHkom onepadii,
opraHisauiiHoi CTPYKTYpu Ta npodinio pusnky
BaHky, a Takox ocobnuBocTen pisnbHocTi baHky
AIK CUCTEMHO BaXXNMBOro (3a HasABHOCTI TaKoro
cratycy) Ta/abo pisnbHocTi 6aHKIBCbKOT rpynu, 4o
cknapgy skoi Bxoautb baHk. Kputepii ouiHku
KoneKkTuBHOI NpuaatHocTi Harnsgosoi pagn baHky
Ta 3abesneyeHHs Helo eEKTUBHOIO KOHTPONIO 3a
fisnbHicTio 6aHKy BM3Ha4alOTbCA HauioHanbHUM
6ankom YkpaiHw.

(6) HeszanexHi uneHn Harnsaposoi pagu nOBWHHI
BignoBigaTk BUMOram, YCTaHOBIEHUM 32KOHOM
WOAO Hes3anexHOCTi uYneHiB HarnsgoBoi paau
akuioHepHoro ToBapucTea. HauioHanbHun 6aHk
YkpaiHu mae npaBo BA3Ha4YaTU AOAATKOBI BUMOMA
A0 He3aneXHuX uneHis Harnaaosoi paau GaHkis.
baHk 3060B’A3aHMin 3abe3neunT KOHTPONb 3a
BiANOBIAHICTIO He3anexHux uneHiB Harnaposoi
pagn Bumoram 3akoHy YkpaiHu «[lpo GaHku i
GaHKIBCbKY AiANbHICTb» Ta iHWMX 3aKOHIB YKpaiHu,
a TaKoX HOPMaTMBHO-NPaABOBUX akTiB
HauioHanbHoro GaHky Ykpainm, a B pasi
BUSIBNEHHS HEBIANOBIAHOCTI - 3a6e3neunT 3amiHy
TaKkux HesanexHux uneHis Harnsposoi pagu.

(6.1) [Ons wuinen BCTAHOBMNEHHs BIAMNOBIAHOCTI
HesanexHoro 4neHa Harnaposoi pagu um
KaHOuMaaTa Ha nocagy Hes3aneXHoro uneda
Harnsgoeoi pagu Bumoram, YCTaHOBMNEHUM
3aKOHOM LLOAO He3aneXHOCTi YNeHiB Harnsg0Bol
paaM  akuioHepHOro TOBApWUCTBA, ICTOTHUMWU
Jirnosumy BiQHOCMHaMWU 3 HEe3anexHum uYrieHom
Harnsposoi pagn uM kawguaatoMm Ha nocagy
HesanexHoro uneHa HarnagoBoi pagu €
BiAHOCUHM MDK uneHoM HesanexHum Harnsposoi
papu Ta baHkom Ta/abo adininoBaHnmn 3 baHkom
opuandHUM  ocobamu,  puHKOBaA  BapPTICTb
npeameTty sKkux nepesuwye 5% Big BapToCTi
aktuBiB baHKy 3a 3BITHAW piKk 3a AaHUMK KOO
OCTaHHbOI PiYHOT (hiHAHCOBOT 3BITHOCTI.

(7) baHk 3060B’si3aHuiA Ha BUMory HaLjoHanbHOro
BGaHKy YKpaiHu BXWTW 3axofiB ANA  3MiHW
nepcoHanbHoro cknagy Harnsposoi pagu baHky.
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change the personal structure of the Bank's
Supervisory Board.

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

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

(10) The National Bank of Ukraine in the
determined by it order agrees to positions of the
Chairman and Members of the Supervisory
Board of the Bank (candidatures to positions of
the Chairman and Members of the Supervisory
Board of the Bank). The Chairman and
Members of the Supervisory Board of the Bank
must meet the qualification requirements to the
business reputation and professional fitness.
Qualification requirements are established by
the National bank of Ukraine.

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

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

(13) Chairman and Members of the Supervisory
Board shall take personal responsibility for non-
fulfillment or improper fulfilment of their
obligations hereunder in the size and
procedure, stipulated by the effective Ukrainian
legislation and in compliance with the

(8) ObpaHHA nepcoHanbHoro cknagy Harnsposoi
paau 3AIACHIOETLCA 6es 3acToCyBaHHA
KYMYRNSITUBHOIO rofioCyBaHHS.

(9) Tlonosa Harnsposoi pagu obupaeTbes
3aranbHuMmn 36opamu AKLIIOHEpIB 3 YACNA YNeHiB
Harnsgosoi papnu. Y pasi  HEMOXIMBOCTI
BUKOHaHHSA ronosoo Harnsgosoi pagu cBoiX
NMOBHOBAXEHb WOro MNOBHOBAKEHHSt 3A4iACHI0E
OAMH i3 uneriB Harnsaosoi pagu 3a i pilleHHsM.

(10) HaujoHanbHuin  Gavk  Ykpaimm vy
BCTAHOBMNEHOMY HUM TrOpSiAKY MNOromKye Ha
nocaau ronosy Ta uneHis Harnsagosoi paau baHky
(kaHgugaTiB Ha nocagu TFOMOBM Ta YneHis
Harnsposoi pagu baxky). [onoBa Ta uneHu
Harnsposoi pagn baHKy noBuHHI BignosigaTtu

KBanigikauiniHum  BuMoram  Woao  Ainosoi
penytauii Ta  npodecitHoi  nNpuAATHOCTI.
KeanidikalinHi BUMOIY BCTAHOBHIOIOTHCA

HauioHanbHuM 6aHkoM YkpaiHu.

(11) 3aranbHi 36opn AkuioHepis baHky MOXyTb
NPUAHATK piLLEHHS NPO AOCTPOKOBE MPUNUHEHHS
NnoBHOBaXKeHb uneHiB Harnsgosoi pagu Ta
opHovacHe 0bpaHHA HOBUX “NEHiB.

(12) NpaBa, 060B’A3kK, nopsinok poboTu, BUNNaATH
BUHAropoaM Ta BiAgnosifanbHiCTb rofioBM Ta
yYneHis Harnsposoi pagn B13HAYaOTLCS YMHHAM
3akoHopgaBcTBoM, CTtaTyTom, uum [lonoXxxeHHAM
npo Harnsposy pagy banky, onoxeHHsM npo
BUHaropoay uyneHis Harnsposoi pagu baHky, a
TaKOX  UMBINbHO-NPABOBMM 44 TPYAOBUM
DOroBopoMm (KOHTPAKTOM), LO YKNajgaeTbCa 3
KoxHum YneHom Harnsposoi pagu npu obpaHHi
(npu3HadeHHi) Ha nocapy. Takui AOrosip Bif iMeHi
baHky nignucyeTbes YNOBHOBAXEHOIO
3aranbHumn 36opamn  AkuioHepiB ocoBolo Ha
ymMoBax, 3aTBEPKEHMX pilleHHsaM AkuioHepa. Y
pasi yknaaeHHs 3 yneHom Harnaposoi pagu baHky
LMBINbHO-NPaBOBOrO AOrOBOPY TaKUi LMBINbHO-
npasoBui goroeip moxe 6yt abo onnatHum, abo
BesonnatHum.

(13) NNonosa Ta 4neHn Harnsgosoi pagu HecyTb
nepcoHanbHy BiANOBIAANbHICT 32 HEBUKOHAHHA
abo HeHanexHe BWKOHaHHA CBOIX 0OOB’'A3KIB Y
obcArax Ta nNOpsAKY, BW3HAYEHOMY YUHUM
3aKOHOJAaBCTBOM  YKpaiHMW Ta  BignosiaHum



respective civil agreement (contract) concluded
with the Chairman/Member of the Supervisory
Board of the Bank.

(14) Authority of a member of the Supervisory

Board (with simultaneous termination of

agreement (contract) shall cease without

decision of the General Meeting of

Shareholders in the following cases:

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

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

3) in case of coming into force of a sentence or
court’s decision on administering
punishment to him/her, which eliminates the
possibility to fulfill duties of a Supervisory
Board member;

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

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

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

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

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

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

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

(16) The National Bank of Ukraine has a right to
demand withdrawal of authorities of a

LUMBINbHO-NPaBOBUM [OrOBOPOM (KOHTPaKTOM) i3
ronosoto/4neHom Harnsgosoi pagn baHky.

(14) bes piweHHs 3aranbHux 360pie AkuioHepis
NMOBHOBaXXeHHA 4neHa Harnspgosoi pagu (3
0AHOYaCHUM MPUNUHEHHAM AOrOBOPY (KOHTPaKTY)
NPUMNUHAIOTLCA:

1) 3aroro/ii baxxaHHAM 32 yMOBU NMCbMOBOIO
noBigoMneHHs rnpo Le baHky 3a aBa TWKHI;

2) 3a iorofii 6axkaHHAM B pasi HEMOXNBOCTi
BMKOHaHHA oboB'AskiB YneHa Harnsgosoi
paau 3a CTaHOM 300POB'SA;

3) B pasi HabpaHHA 3aKOHHOT CUI BUPOKOM
Uu piLLEHHAM CyAy, SAKUM NOro 3acypKEHO
[0 MoKapaHHs, WO BUKIMIOMAE MOXIUBICTb
BUKOHaHHA 060B'st3kiB YneHa Harnsgosol
Papu;

4) y pasi HabpaHHs 3aKOHHOI CUNK pilleHHAM
CyAy BiAnoBIigHO A0 YaCTWMHW ApYroi CTaTTi
73 3akoHy YkpaiHm «[po akuioHepHi
ToBapucTBa», Ta/abo pileHHAM cyay, 3a
AIKMM uYneHa Harnsgosoi pagu BW3HAHO
BWHHMM Yy nopyweHHi crtatTi 89 3akoHy
Ykpaitu «[1po akuioHepHi ToBapucTsay;

5) B pasi cmepTi, BU3HaHHA  WOrO
HepiesnaTHUM, OOMEXeHO Aie3gaTHUM,
6e3BicHO BiACYTHIM, noMepnum;

6) y pasi oTpumaHHA BaHKOM nMCbMOBOroO

NOBIAOMNEHHA NPO  3aMmiHy  uneHa
HarnsgoBoi paaw, siKuA € NPeacTaBHUKOM
AKLioHepa;

7) y Bunagkax, nepepbaveHux 4YacTUHOIO
TpeTboto cTatTi 88 3akoHy YkpaiHu «[lpo
aKUioHepHi ToBapucTeay;

8) vy pasi BiAUYXXEHHS AxkLjioHepom,
NpeACTaBHUKOM SAKOro (SIKMX) € uneH
HarnspgoBoi pagu, BCIX HaneXHWUX Womy
akuin baHky;

9) B pasi 3aKiHYEHHSI CTPOKY LMBINbHO-
NpaBoBOro Jorosopy (koHTpaKTy),
yknaaeHoro 3 uneHom Harnsposoi pagwm,
abo 3 iHWKx nigctae nepepbadeHnx
AOroBOPOM/KOHTPAKTOM.

(15) Y pasi akuwo HesanexHur uneH Harnspgosol
pagn baHky nepecrtae BignosigatTu Bumoram,
BCTaHOBMNEeHUM 3akoHoM Ykpainu «[po akuioHepHi
TOBapUCTBa» CTOCOBHO HE3aNEXHUX YneHiB
Harnsgosoi pagn BaHky, BiH/BOHa NOBUHEH/-HHA
CKNacT! CBOI MOBHOBAXEHHA JOCTPOKOBO LUMSIXOM
nogaHHA BiANOBIAHOIO NMCbMOBOIO NOBIAOMMIEHHSA
BaHky.

(16) HauioHanbHuiA 6aHK YkpaiHn Mae npaso
BUMaraTi MPUNWHEHHS NOBHOBAXeEHb uneHa
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Supervisory Board member if he/she does not
meet the qualification requirements and/or if the
head of the Bank does not ensure the proper
performance of his/her official duties, which led
to a violation of the requirements of the
legislation revealed during the implementation
of banking supervision in the manner
determined by the Law of Ukraine "On Banks
and Banking Activities".

(17) The Supervisory Board shall be

responsible for:

1) ensuring the security and financial stability
of the Bank;

2) ensuring that the Bank’s activities comply
with Ukrainian legisiation and with the
standards of professional associations
whose requirements apply to the Bank;

3) implementing the Bank's strategy in
accordance with the main areas of activity
determined by the General Meeting of the
Bank’s Shareholders and the Bank’s
business plan;

4) ensuring the effective organization of
corporate governance in line with the
principles (code) of corporate governance
approved by the General Meeting of the
Bank’s Shareholders;

5) establishing and maintaining a
comprehensive, adequate, and effective
internal control system, including a risk
management system;

6) appointing the Chairman and Members of
the Bank’s Management Board, as well as
the heads of sub-divisions of control.

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

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

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

Article 6

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

(2) The Chairman of the Supervisory Board
organizes the Supervisory Board’s work,

Harnsposoi paaw, sKWwo BiH/BOHa He Bignosigae
kBanicikauiiHum Bumoram Ta/abo SKLLO KePIBHUK
BaHky He 3abesneuye HanexxHOro BUKOHaHHA CBOIX
nocagosnx 000B'A3KIB, WO NpW3BENO A0
NOpYyLWEHHA BUMOr 3aKOHOA4ABCTBA, BUAB/IEHOrO
nig 4ac 3giicHeHHA GaHKIBCbKOro Harnagy Yy
nopsiaky, BuaHaueHomy 3akoHom Ykpainu «[po
6aHku | 6aHKIBCbKY AIANbHICTLY.

(17) Harnsgosa paga Hece BignosiganbHICTL 3a:

1)  6esneky Ta chiHaHCOBY CTiKiCTb BaHKy;

2)  BiONoOBIAHICTb DisiNbHOCTI banky
3aKOHOAaBCTBY, CTaHAapTaM npodeciiHnX
06'eaHaHb, Oia AKMX NOLWMPIOETLCA Ha baHK;

3) ynpoBapxeHHs cTparterii baHKy BignoBigHO
OO  OCHOBHMX  HanpsmiB  AisnNbHOCTI,
BU3HAYEHNX 3aranbHumun 36opamn
AxuioHepis baHky, Ta 6isHec-nnaHy baHky;

4) 3abesnedeHHss edeKTUBHOI  oOpraHisaulii
KOpMnopaTUBHOro ynpasriHHA BiAMNOBIAHO A0
npuvHUMNie  (Kkodekcy)  KoprnopaTuBHOro
ynpaBniHHA, 3aTBepaXeHux 3aranbHumu
36opamu AkuioHepie baHky;

5) cTBOpEHHsA Ta yHKUiOHYBaHHA
KOMMMEKCHOI, afekBaTHOI Ta edeKTUBHOI
CUCTEMU BHYTPILUHBOrO KOHTPOSO, Y TOMY
YUCIi CUCTEMM YNPABNIHHA PU3NKaMM.

6) nNpPW3HaYEeHHSA FONOBU Ta UYNEHIB NpaBniHHA

BaHKky, a TakoX KepiBHMKIB nigposainis
KOHTPOJIO.
(18) UYnewn Harnsposoi  pagu  HecyTb

BiAMNOBIQAnNbHICTb 3a AiANbHICTb BaHKy y mexax
CBOET KOMMeTeHLil.

(19) I3 npunNuHEHHSM TMOBHOBaXKEHb 4neHa
HarnspoBoi pagu ogHoYacHO NPWNUHAETLCA Aist
OOoroBopy (KOHTpaKTy), YKnageHoro 3 HUM/Heto.

(20) Awxwo KinbkKicTe uneHie Harnspoeoi paaw,
MOBHOBAXEHHA SAKWX € UWMHHUMY, CTAHOBWUTL
mMeHwe 5 oci6 Big ii 3aranbHoro cknagy, baHk
NPOTArOM TPbOX MICALIB Mae CKNUKaTu 3ararnbHi
360pn AxuioHepiB gns obpaHHA pewTn uneHis
Harnsposoi pagw.

Cratta 6

(1) Ha 3acigaHHax Harnspgosoi paan ronosye
rofioBa Harnaposoi pagw.

(2) TonoBa Harnsgosoi papu oOpranisoBye i
poboTy, cknukae sacigaHHs Harnsgosoi pagu Ta
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convokes the Supervisory Board meetings and
chairs them. He opens the General Meetings of
Shareholders, arranges election of secretary of

the

Supervisory Board,

auth

General Meeting of Shareholders /
and exercises other

orities, as stipulated by the Articles of

Association and these Rules.

(3)

When the Chairman of the Supervisory

Board is absent for any reason from the
meeting, the other member authorized by the
Supervisory Board shall assume all the rights

and obligations of the Chairman, including the
right to chair the General Meeting of
Shareholders.

lll. POWERS OF THE SUPERVISORY BOARD

Article 7

(1) The Supervisory Board competence covers
making decisions on issues determined by the
current legislation (including normative legal

acts

of the National Securities and Stock Market

Commission), the Articles of Association and
these Rules of Procedure of the Supervisory
Board.

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

1)

2)

3)

4)

approval of internal regulations on the
Management Board, committees of the
Supervisory Board, structural subdivisions
on risk management, compliance, internal
audit, other structural subdivisions directly
subordinated to the Supervisory Board,
which should include, in particular, the
procedure of reporting to the Supervisory
Board, as well as approval of internal
regulations governing the Bank's activities,
except for those referred to the exclusive
competence of the General Meeting of
Shareholders by the legislation of Ukraine,
and those delegated by the Supervisory
Board for approval to the Management
Board;

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

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

ronosye Ha HuX. BiH BigkpuBae 3aranbHi 36opw,
opraHizoBye o0O6paHHst cekpeTapsi 3aranbHux
36opiB AkuioHepiB/ Harnsgosoi pagu, 3giicHIoe
iHWi noBHOBaXeHHSA, nepepbaveHi CtaTyTom Ta
uUnm FMonoXXeHHsIM.

(3) Axwo ronosa Harnsgosoi pagn 3 6yab-aKoi
NpyMYYHU  BIACYTHIW Ha 3acigaHHi, npaBa Ta
060B’A3KM FONOBK, BKITIOYA04U NpaBo rofoByBaTh
Ha 3aranbHux 36opax AKLiOHepiB, BUKOHYE iHLUWI
ynosHoBaxkeHun Pafoto uneH Harnspoeoi paaw.

IIl. TOBHOBAXEHHSA HAMMAAOBOI PAOU
Cratta 7

(1) Do kxomneTeHuil HarnsooBoi pagu Hanexutb
BUPILLEHHA nNuUTaHb, nepeadavyeHnx YUHHUM
3aKOHOA4ABCTBOM (y TOMY 4uCRi HOpPMaTMBHO-
npaBoBuMM akTamun HavioHanbHOT KOMICIT 3 LjiHHNX
nanepis ta oHAO0BOro puHKy), Cratytom Ta Lum
MonoxeHHsam npo Harnsposy paay.

(2.1) Do BukniovHoi komneTeHUii Harnaposoi pagu
HanexaTb TaKi PpyHKLi:

1) 3aTBepAXeHHA BHYTPILLHIX MOMoXeHb Npo

MpaBsniHHA, npo komiteTm Harnagosoi
pagu, npo CTPyKTypHi nigpospinu 3
ynpasriHHA  pu3nMKamu, KOHTpOsilo  3a
DOTPUMaHHAM HOpM (koMnnaeHc),
BHYTPILLIHbOTO ayauTy, NPO iHLWi CTPYKTYPHI
niagposainy, nignopsaakosaHi
f6esnocepegHb0 Harnsposin  papi, siki,
MOBWUHHI BKMIOYaTH, 30Kpema, ropsAoK
3BiTyBaHHA nepep Harnsgosolo papolo, a
TaKOX 3aTBepAXeHHA BHYTPILLIHIX
NOMNOXeHb, AKUMKN PEryrioeTbCA JiANbHICTb
BaHky, Kkpim Tux, WO BigHeceHi Ao
BUKITIOYHOT komneTeHuii 3aranbHux 36opis
AKuioHepie 3akoHO4aBCTBOM YKpaiHu, Ta
TMX, WO piweHHAM Harnsgosoi pagwu
nepeaaHi ona sateepakeHHs MNMpasniHHIO;
3aTBepOKEHHS MonoxeHHs npo
BUHaropoay uneHis MpaBniHHS;
3aTBEpPAXEHHA 3BiTYy NpO BUHaropogy
uneHiB MNpaBniHHS;
NiAroToBKa Ta 3aTBEPAKEHHA MPOEKTY
nopagKy AEeHHOro Ta MopsaKky AeHHOro
3aranbHux 360piB, NPUAHATTSA PiLLEHHS NPO
JaTy iX NpoBEAEHHs Ta MPO BKIIOYEHHSI
NPONO3UL A0 NPOEKTY NOPSAKY AEHHOrO,
KpiM BUNagKiB CKMNUKaAHHA akuioHepamm
nosaueprosux 3aranbHux 36opis;

2)
3)

4)



5)

6)

7)
8)
9)

10)

11)

12)

13)

14)

15)

16)

17)

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

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

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

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

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

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

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

election of registration commission, except
of cases as provided by the legislation;
defining the date of compiling a list of
persons who are entitled to receive
dividends, a procedure and terms the
payment within the term specified by the
effective legislation;

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

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

defining probabilty of the Bank’s
insolvency because it taking obligation or

5)

6)

7
8)
9)

10)

11)

12)

13)

14)

15)

16)

17)

cknukaHHA 3aranbHux 36opiB AkuioHepiB
BaHky, NPUAHATTA piLLEHHS npo
NpoBeAeHHA Yeproeux abo nosadeproBux
3aranbHux 360piB AKUiOHepiB BignoBigHO
fo CraTyTty Ta y BUnagkax, BCTaHOBMEHUX
3aKOHO4ABCTBOM,;

NOBIAOMMNEHHA aKLiOHEpIB NPO NPOBEAEHHS
3aranbHux 36opiB  AkuioHepis  BaHky
BiANOBIAHO 40 3aKOHOOABCTBA;

NPUAHATTA pilLEHHA NP0  PO3MILLEHHSA
BaHKoM LiiHHMX nanepi., Kpim akujin;
NPUAHATTA PiLLEHHS NPO BUKYM PO3MILLIEHNX
BaHKkoMm LiHHKX nanepis, KpiM akuii;
3aTBEPAPKEHHA PUHKOBOI BapTOCTi MalHa Y

BUMNaAKaXx, nepepndadeHux
3aKOHOAABCTBOM;

Npu3HaveHHnA Ta NPUNUHEHHS
NMOBHOBaXXEHb  rOMOBYU Ta 4reHis
MpaBniHHA, Npu3HayeHHA Ta 3BiNbHEHHS
KepiBHMKa  niaposainy  BHYTPIWHLOro
ayauty  baHKy, ronoBHOro  pU3UK-
mMeHempkepa baHky (kepiBHUKa niaposainy 3
ynpaeniHHA  puUsnKamm (CRO)) Ta
rONOBHOrO KOMMnacHc-MeHemkepa baHky
(kepiBHVMKA nigpO3Ainy KOHTpoOMio 3a

JOTpUMaHHAM HOpM (komnnaeHc) (CCO));
posrnspg, 3BiTy MNpaBniHHA Ta 3aTBEPAKEHHS
3axofis 3a pesynbTaTtamu Moro posrnsgy;
NPUAHATTA pilLEHHA NPO  BiACTOPOHEHHA
ronosu abo uneHa [MpaBniHHA Big
3AiINCHEHHSI NOBHOBaXEHb Ta MPU3HAYEHHS
(obpaHHA)  ocobu, sAka  TUMYaCOBO
3AiCHIOBATUME OBHOBAXXEHHSI  rOSI0BK
MpaBniHHS;

obpaHHA  peecTpauiiHol
BUHATKOM BUMNaakie,
3aKOHOAABCTBOM;
BMW3HAYeHHA f[aTu CKNaAeHHA nepeniky
ocib, AKi MalTb NPaBO Ha OTPUMAHHS
AVBIAEHAIB, NOPSAAKY Ta CTPOKIB BUNMaTy
AMBIAEHAIB Y MeXax rpaHW4YHOro CTPOKY,
BU3HaYEHOro YUHHUM 3aKOHOAABCTBOM;
BW3HaYEHHA f[aTn CKNaAeHHs nepeniky
aKuioHepiB, sKi mMaloTb 6yTW noBigoMneHi
npo npoBeaeHHsa 3aranbHux 36opiB
AxuioHepiB Ta MaloTb NpaBO Ha y4acTb Y
3aranbHux 36opax AkuioHepis BignosigHO
[0 YMHHOro 3aKOHOAaBCTBA;

KOMicCii, 3a
BCTaHOBEHNX

BUPILLEHHA  NWTaHb, BigHEcCeHWXx [0
komrieTeHuii Harnsgosoi pagu  YMHHUM
3aKOHOZABCTBOM, y pasi 3nuUTTA,
npuegHaHHA,  nopiny,  Buginy  abo

nepeTBopeHHA baHky;

BUW3HA4YeHHS1 MMOBIPHOCTI BU3HaHHA baHky
HensiaToCrnpPoOMOXHUM BHacnigok
NPUAHATTA HAUM Ha cebe 30608B'A3aHb abo iX
BUKOHaHHA, Y TOMY 4uCnNi BHACMigoK
BMNNaTn AuBigeHais abo BUKYNy akuin;
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18)

19)

20)

22)

23)

24)

25)

26)

27)

28)

29)

non-performing its obligations, including as
a result of dividend payment or shares
purchase;
making decision on electing appraiser of
the Bank's property and approving
conditions of a contract which is concluded
with it, defining amount to be paid for its
services;
making decision on electing (change) of
depository agency, which provided
additional services to the Bank, approval of
conditions of a contract that is concluded
with it, defining amount to be paid for its
services;
submitting to the Shareholders, in cases as
provided by the legislation, of proposals
about purchase of shares in their
possession (belonging to them);
21)approval and control over the
implementation of the Bank's strategy,
business plan, plans for maintaining
capital and liquidity adequacy, Bank's
activities recovery plans, financing of the
Bank in crisis situations, ensuring the
continuous operation of the Bank;
ensuring the organization of effective
corporate governance in accordance with
the principles (code) of corporate
governance approved by the General
Meeting of Shareholders;
approval and control over fulfillment of the
Bank’s budget, including the financing of
the Risk Management sub-division, the
Compliance sub-division and the Internal
Audit sub-division;
approval and control over realization of the
strategy and the operative plan of
management of problem assets of the
Bank;
ensuring the functioning and control over
efficiency of a comprehensive and
adequate internal control  system,
including the risk management system,
and the internal audit system;
approval and control over compliance with
the risk management strategies and
policies, declaration of risk appetite, list of
limits (restrictions) on risks of the Bank;
approval and control over observance of
the code of conduct (ethics), policy of
prevention, detection and management of
conflicts of interest in the Bank;
intfroduction and control over the
functioning of the mechanism of
confidential notification of unacceptable
behavior in the Bank and response to such
notifications;
defining resources of capitalization and
other financing of the Bank;

18)

19)

20)

21)

22)

23)

24)

25)

26)

27)

28)

29)
30)

NPUAHATTA  pilleHHA  npo  oBpaHHs
oujiHIOBaYa MariHa baHky Ta 3aTBepaXeHHs
YMOB [OroBOpY, W0 YKNAAa€TbCA 3 HUM,
BCTAHOBMIEHHA pO3Mipy onnatu 1oro
nocnyr;

MPUAHATTA PilLeHHNA Npo obpaHHsA (3amiHy)
[Aeno3nTapHoi ycTaHoBY, Lo Hapae baHky
DO[AaTKOBI NOCNyri, 3aTBEPPKEHHA YMOB
OOroBopy, WO YKIajaeTbCa 3 Hel,
BCTAHOBMEHHA PO3Mipy onnaru i nocnyr;
HaacunaHHs y Bunagkax, nepeabaveHux
3aKOHOAABCTBOM, NPOMo3uLlii akuioHepam
npo NpuabGaHHA HanexXHUX M akuin;
3aTBepAKEHHSA Ta KOHTPONb 3a
peanisauieto crpaterii baHky, 6isHec-
nnaHy, NNaxis NigTPUMaHHA AOCTaTHOCTI

Kanitany Ta AOCTaTHOCTI  NiKBIgHOCTI,
BiAHOBIEHHSA AisnbHOCTI BaHky,
hiHaHcyBaHHR  bBaHKky B Kpu3oBuMX

cutyauisix, 3abesneyeHHsa 6GesnepepBHOI
AisnbHocTi baHky;

3abesneveHHA opranrizalii egeKTMBHOro
KOpNopaTUBHOrO ynpaeniHHA BiANOBIAHO
OO0 npuHUMnis (KogeKkcy) KoprnopaTueBHOro
yNpasriHHA, 3aTBepmiXeHux 3aranbHummu
36opamu AKLiOHepiIB;

3aTBEpPMKEHHS Ta KOHTpOSb 3a
BUWKOHaHHsIM BlopkeTy BaHKy, y ToMy yncni
chiHaHCyBaHHs1 Migpo3ainis 3 ynpaeniHHA
pusukamu, NiQpo3fisly  KOHTpornio  3a
AOTPUMaHHAM HOPM (komnnaeHc),
nigpo3Aainy BHYTPILWHLOrO ayanTy;
3aTBEPKEHHSA Ta KOHTpPOIb 3a
peanisadielo ctparterii Ta onepaTUBHOroO
nnaHy ynpaeniHHs npobnemHUmMn
aktTusamu baHky;

3abesneyeHHs hyHKUOHYBaHHSA Ta
KOHTPOMb 32 €(eKTUBHICTIO KOMMMEKCHOI
Ta afeksaTHOI CUCTEMU BHYTPILLHLOrO
KOHTpono baHky, y ToMy umcni cuctemu
ynpaBniHHA  pusukamy,  BHYTPILUHLOrO
ayputy,
3aTBEpPKEHHS Ta KOHTpOnb 3a
DOTPMMaHHAM  cTpaTterin i moniTuk
ynpasriHHA pusukamm, Aeknapauii
CXWUNbHOCTI A0 PuU3MKIB, nepeniky nimitis
(oBmexeHb) Wwoao pusukie baHky;
3aTBEpPAKEHHS Ta KOHTPOSb 3a
OOTPUMaHHSIM KOAEKCY MOBeAiHKM (ETUKM),
noniTmkn  3anobiraHHst, BUABNEHHA Ta
ynpaBniHHA KOHNiKTamMy iHTepeciB y baHky;
3anpoBaPKEHHS Ta KOHTpPOIb 3a
bYHKLiOHYBaHHAM MexaHi3my
KOHDiAEHUINHOrO  MOBIAOMIEHHSs npo
HenpuiHATHY noBeaiHky Yy baHky Ta
pearyBaHHA Ha Taki NOBIAOMNEHHS,
BU3HAYEHHA [mxepen  Kanitanisaujii
iHWoOro chiHaHCyBaHHA BaHky;
BW3HaUEHHS KpeaWUTHOI nonitTukn baHky;
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30)
31)

32)

33)

34)

35)

36)

37)

defining the Bank’s Credit policy;

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

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

carrying out an annual assessment of the
effectiveness of the activity of the
Management Board on the whole and each
member of the Management Board
separately, of the Risk Management, the
Compliance, the Internal Audit sub-
divisions, assessment of compliance of the
members of the Management Board, the
Chief Risk Officer (CRO), the Chief
Compliance Officer (CCO), the Head of the
Internal Audit sub-division with the
qualification requirements, assessment of
compliance of the collective suitability
(fitness) of the Management Board with the
size of the Bank, complexity, volume,
types, nature of the Bank's operations,
organizational structure and risk profile of
the Bank, taking into account the
peculiarities of the Bank's activities as
systemically important (if such status is
assigned to the Bank) and / or the activities
of the banking group to which the Bank
belongs, as well as measures to improve
mechanisms of activity of the Management
Board and the Risk Management, the
Compliance, the Internal Audit sub-
divisions based on the results of such
assessment;

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

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

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

31)

32)

33)

34)

35)

36)

37)

3aTBEPAKEHHA OpraHi3auinHOi CTPYKTYpu
baHKy, a TakoX CTPyKTypwu nigposginy 3

ynpaBriHHA pusuKkamu, nigposainy
KOHTPONIO  3a  AOTPUMAHHAM  HOPM
(komnnaeHc), NiApPo3AiNy BHYTPIWHLOrO
ayouty,

30IACHEHHA KOHTPOMIO 3a  AisNbHICTIO
MpaBniHHA, nigposainiB 3  ynpaBniHHA
pusMKamn, KOHTPOMIO 3a A[OTPUMAHHAM

HOPM (KOMMNAEHC), BHYTPILLUHbOrO ayauTy
Ta BHECEHHA pekoMeHaauin wopo i
BAOCKOHANEHHS;

30iACHEHHS LWOPIYHOT OLHKN e(PeKTUBHOCTI
AisnbHocTi MNpaBniHHA 3aranom Ta KOXXHoro
yneHa lNpaBniHHA 30Kpema, nigposainie 3
ynpasniHHA  pu3nMKamu, KOHTPOMIO 3a
DOTPUMAHHAM HOpM (komnnaeHc),
BHYTPILLUHBLOrO ayauTy, OLLiHK®
BignosiaHoOCTI unieHis [MpaBniHHs,
ronosHoro  pusuk-menempkepa (CRO),
rornoBHOro KoMrnaeHc-meHegxkepa (CCO),
KepiBHMKa nigposginy  BHYTPILHBLOrO
ayouty ksanidikaLlilHUM BUMOram, OLjiHKU
BiANOBIAHOCTI  KONEKTMBHOI NPWAATHOCTI
MpaBniHHA po3amipy baHky, cknagHoCTi,
obcsiram, BuaaMm, xapakrepy 3gilcHIOBaHNX
BaHkom onepauin, opraHizauiiHin
CTPYKTYpi Ta npoginto pusanky baHky 3
ypaxyBaHHsAM 0COBNMBOCTEN AisiNbHOCTI
BaHky sk cuctemHo Baxnueoro (3a
HasiBHOCTI  Takoro crvaTtycy) Talabo
AisnbHocTi 6aHKIBCbKOI rpynu, A0 cknagy
AIKOT BXOAUTb BaHK, a TakoX BXXUTTA 3axofis
3 YAOCKOHAanEHHA MeXaHi3MiB AisiNbHOCTI
MpaBniHHA Ta nigposainis 3 ynpa.niHHA
puUsnKamMu, KOHTPOMO 32 AOTPUMAHHAM
HOpPM (KOMMMAEHC), BHYTPILUHLOrO ayauTty
3a pesynbTaTamu Takoi OUiHKM,

BU3HaAYeHHs nopsaky pobotn Ta nnaHis
po6oTu Niapo3Ainy BHYTPILHLOro ayauTy i
KOHTPOMb 3a AOro AisnbHICTIO;

BU3HAUEHHA ayauTopcbkoi hipmu Ans
NpoBeAeHHA 30BHILLHbOrO ayauTy, y TOMy
yacni AnNA nNpoBeAeHHA LW OpiYHOI
ayauTopcbKkoi  nepesipku  ¢hiHaHCOBOT
3BITHOCTI, 3aTBEPPKEHHS YMOB [0rOBOpY,
Lo YKNagaeTbCA 3 ayQUTOPCHKOK (hipMoIo,
BCTAHOBMNEHHS PO3Mipy onnaTtu Nocnyr;
po3rnag BUCHOBKY 3OBHILIHBOrO ayauTy
banky Ta nigrotoBka pekomeHAaLin
3aranbHuM  36opam  AkuioHepiB  Ans
NPUAHATTA  pilUEHHA LWOAO BUCHOBKY
30BHILLIHLOrO ayauTy;

KOHTPOMb 3@  YCYHEHHAM  HeponikiB,
BuABNeHuX HauioHanbHum 6aHkom YkpaiHu
Ta iHWUMKX opraHamn Aep)kaBHOI Bnagu Ta
yrnpaeniHHA, sKi B MeXax KomneTeHLyi
3AINCHIOIOTb Harnsap 3a AisnbHicTIo BaHky,
NiApPoO34iNoM BHYTPILLHBOrO ayauTy Ta

12



38)

39)

40)

41)

42)

43)

44)

45)

46)

audit carrying out;

making decision on  establishing,
reorganization and liquidation of legal
entities, establishment of branches and
representation offices of the Bank on the
territory of others states, approval of their
Articles of Association and Bylaws, as well
as on the Bank's participation in legal
entities constituting 10 and more percent of
their authorized capital,

approval of conditions of civil, labor
agreements (contracts) that are concluded
with members of the Management Board of
the Bank and the head and employees of
Internal Audit sub-division, the Chief Risk
Officer (CRO), the Chief Compliance
Officer (CCO), determining amount of their
remuneration; determining person,
empowered to sign on behalf of the Bank
labor agreements (contracts) with the
members of the Management Board;
exercising control over timely provision
(publishing) by the Bank of reliable
information on its activity in accordance
with the legislation of Ukraine, including the
normative acts of the National Bank of
Ukraine, publishing by the Bank of
information on the principles (code) of
corporate governance in the Bank;
deciding on the Bank's participation in
groups, including in industrial-financial and
other associations;

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

approval of credit limits that constitute 10
percent or more of the regulatory capital of
the Bank;

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

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

determining the remuneration policy in the
Bank in accordance with the requirements
established by the National Bank of

38)

39)

40)

41)

42)

43)

44)

45)

46)

ayauTopcbKolo ipMoIo, 3a pesynbTaTtamu
NpoBeAeHHS 30BHILUHBLOrO ayauTy;
NPUAHATTA PpIlUEHHS LWOAO CTBOPEHHA,
peopraHisadii Ta niksigadii opuanuHnx ocio,
yTBOpEHHA hinin i npeacTasHULTB baHKy Ha
TEpUTOPIT IHWNX AepXaB, 3aTBEPAKEHHSA X
CTaTyTiB i NONOXEHb, a TaKoX LoAo yyacTi
banky B lopuguuHux  ocobax, wWo
craHoBnaTe 10 i bGinbwe BigcoTKiB iX
CTaTyTHOrO Kanitany;

3aTBEPAKEHHS YMOB LMBINIbHO-NPaBOBUX,
TPyQoBMX AOroBOpiB, LLO YKMa[alTbCA 3
yneHamu lNpasniHHA BaHky Ta KepiBHUKOM
npauiBHUKaMX NiAPO3AINY BHYTPILUHLOIO
ayouTty, rOMOBHUM  PU3UK-MEHEPKEPOM
(CRO), ronosHuMM KOMMNaeHC-MeHeaKEPOM
(CCO), BcTaHOBREHHst PO3MipY TXHbLOI
BMHAropoAu; BU3HaYeHHs ocobK, ska
nignucysatume TpyAosi Aorosopu
(koHTpakTK) Big iMeHi BaHKy 3 ronosolo Ta
yneHamu NpasniHHS;

KOHTPOMb 32 CBOEYACHICTIO  HapaHHs
(onybnikyBaHHs1))  BaHkom  AOCTOBIPHOI
iHtbopMaLi  uWjopao  Moro  AiAANbHOCTI
BiAMOBIAHO A0 3aKOHOAABCTBA, Yy TOMY YKCHi

HOpMaTUBHO-NpPaBoOBUX akriB
HaujioHanbHoro Hanky YkpaiHu,
onybnikysaHHa bBaHkom iHcopmauii npo
NPUHLMNK (kopexc) KOprnopaTuBHOro

yrnpaBniHHA baHky;

BUPILUEHHA nWUTaHb Npo y4acTb baHky y
rpynax, B TOMY uYuCni MPOMMUCIIOBO-
iHaHcoBUX Ta iHLWKX 06'eaHaHHSX;
NPUAHATTA pilleHb NPO BUMHEHHSI 3HAYHUX
NpaBoYMHIB, AKWO PUHKOBA  BapTICTb
npeameTa 3HaYHOrO NMPaBOYMHY CTAHOBWUTH
Big 10 po 25 sigcoTtkiB, Big, 25 po 50
BigcoTkiB, 50 BigcoTkiB i Ginbwe, BapToCTi
aKTUBIB, 3a JaHVMK OCTaHHbOI PiYHOI
(hiHaHcoBOI 3BITHOCTI BaHKy;

3aTBEPPKEHHA  KpeOUTHUX  RiMITiB,  AKi
ctaHoBnatTe 10 i Ginbwe BigcoTKiB
perynaTusHoro kanitany baHky;

MPUAHATTA  pIlUEHHA NP0 BUYMHEHHS
NpaBOYMHIB i3 3aiHTEPeCoBaHICTIO, AKLO
pVWHKOBa BapTiCTb NpeaMeTa npaBouMHY i3
3aiHTepecoBaHicTio nepesuwlye 10 BigcoTkiB
BApTOCTI aKTMBIB, 33 AaHMMW OCTaHHbLOI
pi4HOi thiHaHCOBOI 3BITHOCTI BaHKy;

3aTBEPAKEHHS Ta KOHTpPOIb 3a
OOTPUMaHHAM nopsaky 3AINCHEHHS
onepauii i3 nos'asaHMMu 3  bBaHkom

ocobamu, SKWiA, 30Kpema, Mae MICTUTK
BVMMOTM LLOAO BUABMEHHA Ta KOHTPOMO 3a
onepauisMm i3 noe'asaHAMN 3 bBaHKom
ocobamu;

BM3HAYEHHA MONITUKM BuHaropos B baHky
BiANOBIAHO A0 BMMOF, BCTaHOBEHUX
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47)

48)

49)

50)

Ukraine, exercising control over its
implementation;

annual assessment of the effectiveness of
the activity of the Supervisory Board on the
whole and each member of the
Supervisory Board separately, of the
committees of the Supervisory Board,
assessing the compliance of the collective
suitability (fitness) of the Supervisory
Board with the size, complexity, volume,
types, nature of the Bank's operations,
organizational structure and risk profile of
the Bank, taking into account the
peculiarities of the Bank's activities as
systemically important (if such status is
assigned to the Bank) and / or the activities
of the banking group to which the Bank
belongs, as well as measures to improve
mechanisms of activity of the Supervisory
Board based on the results of such
assessment;

sending a proposal (business) to the
shareholders in the cases and in
accordance with the procedure specified
by the legislation;

overcoming the veto right imposed by the
Chief Risk Officer (CRO) and/or the Chief
Compliance Officer (CCO), in accordance
with the Resolution of the Board of the
National Bank of Ukraine Ne64 as of 11
June 2018 (with changes);

approval of the annual report of the Bank
(annual issuer report).

(2.2) Other competence of the Supervisory
Board covers such functions:

(1

)

Q)

)

approval of internal bank documents on
risk management in accordance with the
requirements of regulations of the National
Bank of Ukraine and monitoring their
implementation, compliance and timely
updating (updating),

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

approval of the Bank’s internal regulatory
documents on internal audit matters and
exercising oversight of their implementation,
compliance, and timely review and update
(revision);

reviewing and approval of the annual report
on the activities of the internal audit sub-

HavlioHanbHum 6aHKom YkpaiHu,
3MiAiCHEHHs1 KOHTPONIO 3a ii peanisayiclo;
47) 3AiCHEeHHNA LOPIYHOT OLHKN ePeKTUBHOCTI
pisnbHocTi Harnagosoi paguM 3aranom Ta
KOXXHOro uneHa Harnsposoi pagu 3okpema,
KoMmiTeTiB  Harnsgosoi  pagu,  OLWiHKK
BiAMOBIAHOCTI  KOMEKTUBHOI  MPWAATHOCTI
HarnspoBoi  pagun  posmipy  baHnky,
cknapHocrti, obcsaram, Buaam, Xapakrepy

34iNcHIOBaHNX BaHkom onepauin,
opraHisauifiHii  cTpyktypi Ta npodinio
pUsmnKy BaHky 3 ypaxyBaHHAM

ocobnuBocTelr  AisnbHOCTI  bBaHKy  fK
CUCTEMHO BaXX/IMBOTO (32 HAsIBHOCTI TaKoro
cTatycy) Ta/abo gisnbHOCTi BaHKiBCbKOI
rpynu, Ao cknagy sKoi BxoauTb baHK, a
TaKOX BXUTTA 3aXOAiB 3 BAOCKOHANEHHS
MeXaHi3miB gisnbHocTi Harnsposoi pagu 3a
pesynbTaTamm Takoi OLiHKW;

48) HapgcunaHHs  odepTu  akuioHepam Y
BUNAgKax i NopsgKy — BU3HAYeHoMy
3aKOHOA,ABCTBOM,;

49) nogonaHHA npasa BETO, HaKnageHux
ronoBHUM puank-meHemxkepom (CRO) Ta
roroBHUM komnnaeHc-meHepkepom (CCO),
BignoBigHO A0 noctaHoBu  [lpaBriHHA
HauioHanbHoro 6aHky Ykpainu Ne64 sig 11
yepBHsa 2018 poky (i3 3MiHamu);

50) saTBepmKeHHs piuyHOro 3BiTy baHky (piuHOi
iHopmaLlii eMiTeHTa).

(2.2) Do iHWmx komneTeHuin Harnsposoi paau
HanexaTb Taki (yHKUii:

(1) s3aTBepAXeHHSA BHYTPILLUHbO-6aHKIBCLKUX
AOKYMEHTIB 3 NUTaHb YNpaBniHHA pu3nKamu
BiANOBiAHO A0 BUMOF HOPMAaTNBHO-NPaBOBUX
akTiB HauioHanbHoro baHky YkpaiHn Ta
3AiINCHEHHA KOHTpPONIO 3a ix
BNpOBaAXEHHAM, AOTPUMAHHAM Ta
CBOEYACHWM OHOBMEHHAM (aKTyanisaLlielo);

(2) BU3HaueHHs xapakTepy, dopmaTy Ta obcary
iHcbopmauii npo pU3nky, po3rnsag
ynpaBniHCbKOI 3BITHOCTI PO pU3nKn Ta, AKLLO
npohine pu3uky baHky He Bignosigae
3aTBEPLKEHOMY PU3UK-aneTUTy, NPUAHATTA
HeBigKnagHUX pileHb LWOAO 3acTOCYBaHHS
afiekBaTHMX 3axo4iB  ANA  NOM AKLWEHHSA
pU3nKis;

(3) 3aTBEPAXKEHHA BHYTPIWHIX pPerynsaTUBHUX
OOKYMEHTIB BaHKy 3 nuTaHb BHYTPILUHLOIO
ayauTty Ta 3AIACHEHHA KOHTpono 3a X
yNpoBamXeHHAM, AOTPMMaHHAM Ta
CBOEYaACHUM OHOBIEHHAM (aKTyarisauielo);

(4) posrnag Ta 3aTBEPAKEHHS PiYHOrOo 3BITY NPo
po6oTy Nigpo3Ainy BHYTPILUHLOrO ayavTy;
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division;
exercising oversight of compliance by
internal auditors with, and adherence to, the
principles governing the organization of the
internal audit sub-division;
ensuring that an external quality assessment
of the internal audit function is conducted at
least once every five years by a qualified
independent assessor or a group of
independent assessors;
approval of the plans for conducting external
and internal quality assessments of the
internal audit function in accordance with the
requirements of the Bank’s internal
reguiatory documents and exercising
oversight over the submission by the Head
of the Internal Audit sub-division of the report
on the external quality assessment of the
internal audit function in the manner
prescribed by internal regulatory documents;
approval of the internal audit quality
assurance and improvement program based
on the results of external and internal quality
assessments, and exercising oversight over
its implementation;

(9) reviewing and approving reports on the
activities of the internal audit sub-division;

(10) determining the remuneration of internal
auditors in a manner that does not give rise
to conflicts of interest and does not
compromise the independence of the Bank’s
internal audit sub-division;

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

(12) approval of the Internal Audit report on the

©)

(6)

(@)

®)

results of the Bank's anti-money
laundering activity;
(13) approval of the regulations on the

committees of the Supervisory Board, which
regulate the formation and activities of the
mentioned committees;

(14) ensuring the operation and control over the
effectiveness of the organization and
operation of the internal capital adequacy
assessment process (hereinafter - the
ICAAP process), approval of intra-bank /
intra-group documents regarding the
ICAAP process and approval of
conclusions on the adequacy of internal
capital, as well as the plan for maintaining
internal capital at a sufficient level,

(15) ensuring the operation and control over the
effectiveness of the organization and

(5) 3piNCHEHHA KOHTPOMIO 32 BUKOHAHHAM Ta
BOTPUMaHHAM  BHYTpILLHIMKM  ayauTOpamu
NpUHLMNMIB opraHisaii (oyHKUiT BHYTPILLHLOrO
ayouty,

3abesnevyeHHss NpPOBEAEHHA  30BHILHbLOI
OL|iHK® AKOCTI (PYHKUil BHYTPILLHBOrO ayaunTy
He pigwe opHoro pasy Ha M'ATb pPOKiB
KBanicikoBaHM He3aneXHWM OLjiHIoBa4Yem
abo rpynoto HesaneXxHux oLiHIoBauiB,
3aTBEPAKEHHA nnaHis npoBeAeHHs
30BHILUHBOI Ta BHYTPILLUHBOI OLiHKWN SKOCTi
BHYTPILLHbOrO ayauTy BiANOBIAHO 4O BUMOT

(6)

(7)

BHYTPIlUHbOOAHKIBCbKMX ~ OOKYMEHTIB  Ta
30INCHEHHsT  KOHTPONMIO 32  NOAAHHAM
KepiBHUKOM  Migpo3giny  BHYTPILHLOrO

ayauTy 3BITY NPO 30BHILLHIO OLHKY SIKOCTI

YHKLT BHYTPILUHBOrO ayguTy B MNOPSAKY,

BM3HAYEHOMY BHYTPILLUHIMA PerynsaTMBHUMM

AOKYMEHTamu;

3aTBepOKEHHA nporpamun 3abesneveHHn Ta

NiABULLIEHHA AKOCTI BHYTPILLHBOrO ayAnTy 3a

pesynbTaTaMu 30BHILUHLOT Ta BHYTPILLHLOI

OLHKW, a TakoX 3[iINCHEHHA KOHTPOSb 3a iX

BUKOHAHHAM;

(9) posrnsg Ta 3aTBEPAXEHHA 3BIT rpo poboTty
nigpo3sainy BHTPILWHbLOro ayauTy;

(10) BcTaHOBNIOE PO3MIp BUHAropoAux BHYTPILLHIM
ayauTopam, SIKWA He CTBOPIOE KOHRiKTy
iHTepecie Ta He CcTaBuTb nig 3arposy
He3aneXHiCTb  Migpo3ainy  BHYTPIWHLOrO
ayauty baHky;

(11) 3abesnedye, Wob cuctema BHYTPILLIHLOIO
ayauty baHky Bignosigana 3aranbHum
Bumoram Ta [lpaktukam BHyTpiltHbOrO
AyauTy, WO 3acTOCOBYIOTBCA BHYTPILLHIM
ayautom AkuioHepa baHky;

(12) saTBepmKeHHA 3BITY BHYTPILUHLOIO ayAauTy
npo pesynbTaTit NepeBipoK AiNbLHOCTI BaHKy
y cepi 3anobiraHHA neranisadji
(BigMMBaHHIO) Aoxopis, oaepKaHux
3MOYNHHUM LLNSAXOM;

(13) 3aTBepAKEHHA MNONOXEHb MNP0  KOMITETH
HarnsapoBoi pagKn, SKMAMW  PeEryniorTbes
MATAHHA  YTBOPEHHsT Ta  AiANbHOCTI
3a3Ha4YeHnX KOMITETIB;

(14) sabesneyeHHs bYHKLIOHYBaHHS Ta
KOHTpONIO 3a e(eKTUBHICTIO opraHisauii Ta
hyHKUiOHYBaHHSA npouecy OUiHKM
AOCTaTHOCTI BHYTPILLUHbOrO Kanitany (gani -
npouec ICAAP), 3aTBepAKEHHSA
BHYTPILWHbOOAHKIBCbKMX /  BHYTPILLUHbO-
rpynoBux AOKYMEHTIB WwoRo npouecy ICAAP
Ta 3aTBEPAKEHHSA BUCHOBKIB npo
AOCTaTHICTb  BHYTPILWHLOrO  Kanitany, a
TakOX MnaHy niATPUMAHHA BHYTPILLUHLOrO
KanitTany Ha 4OCTaTHbOMY PiBHI;

(15) 3abesneveHHs (OYHKUIOHYBaHHSA Ta
KOHTPOMIO 3a ehbeKTUBHICTIO opraHizauii Ta
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operation of the internal liquidity adequacy
assessment process (hereinafter - the
ILAAP process), approval of intra-bank /
intra-group documents regarding the
ILAAP process and approval of
conclusions on the adequacy of internal
liquidity, as well as the plan for maintaining
internal liquidity at a sufficient level;

(16) control of performance by the Bank of the

depository activities within the scope of
professional activity in accordance with the
licenses obtained from the National
Securities and Stock Market Commission;

(17) approval of the Policy on the evaluation of

the activity of the Supervisory Board and
the Committees of the Supervisory Board
and the Policy on the evaluation of the
activity of the Management Board,
members of the Management Board
separately, committees, sub-divisions of
control and heads of sub-divisions of
control;

(18) giving its final approval to the following

decisions made by the Management Board
in accordance with the Rules of Procedure
of the Management Board:

i. approval of the Bylaws on
Executives, Heads of control sub-
divisions and Key persons of the
Bank;

yHKLIOHYBaHHS npouecy OLJiHKM
OOCTATHOCTI BHYTPILLHbOI NikBigHOCTI (gani -
npowec ILAAP), 3aTBEPAXKEHHS
BHYTPIlWWHLOOAHKIBCbKMX |/  BHYTPILWHbLO-
rpynoBux AOKYMeHTIB Loao npouecy ILAAP
Ta 3aTBEPAKEHHSA BMCHOBKIB npo
JOCTaTHICTb  BHYTPILWUHbOI  NiKBigHOCTI, a
TakoX nNnaHy niATPMMaHHR [OCTaTHOCTI
NiKBiAHOCTI;

(16) koHTpOnb 3LiACHEHHS
baHkoMm [Oeno3uTapHoi AiIANbHOCTI B MeXax
npodecinHoi  AisnbHOCTI  BiANOBIAHO A0
OTPpMMaHKUX NiLeHsiin HauioHanbHOT KoMmicii 3
UiHHUX nanepiB Ta HOHAOBOro PUHKY;

(17) sateepaxeHHa [loniTukm  npo  OUiHKY
hifsnbHOCcTi Harnsgoeoi pagn Ta KomiTeTis
Harnsposoi paau ta [MoniTukn nNpo OLUiHKY
pisnbHocTti MpasniHHA, uvneHiB lMpaBniHHA
oKkpemo, KomiTeTiB [paeniHHA, nigposainis

KOHTPOMK Ta  KEpiBHMKIB  nigposAainis
KoHTponto baHky;
(18) saTBEpPAXKEHHA HaCTyNHUX pilueHb

MpaeniHHa baHKy Yy BignosiaHOCTI [0

MonoxeHHs npo lNMpaenitHa baHky:

i. 3aTBepOKEHHS MonoxeHHA npo
KepiBHUKIB, KepiBHUKIB nigposainy

KOHTPOIIO Ta KNio4voBuX ocib banky;
ii. 3anovaTKyBaHHA BHYTPILLHIX MPOEKTIB,
3afly4eHHA 3O0BHILLHIX KOHCYNbTaHTIB,

ii. launching internal projects, hiring 3aTBep@KEHHs  kyniBni  6yAb-AKoro
external consultants, approving any MaHa, SKWO B pesynbTaTi LbOro
item purchase, in the result of which BiAOyBacTbCA NEpPEeBULLEHHS  PiYHOro
the annual budget is exceeded; GlomxeTy;

ii. assigning of funding for image and ii. BWAINEHHA (hiHaHCYBaHHSA ans
advertising campaigns of the Bank NPOBEAEHHST IMIPKEBUX Ta pekramMHux
(including presentations) if the fund KOMNaHin BaHky (Bkniovaloum
for this purpose exceeds the total rpeseHTalii), AKWO Taki  BUTpaTK
annual budget of the Bank. nepeBuLLyoTb 3aranbHui pivHMA

6ropkeT BaHky.

(3) Y pasi skwo Harnsagosa paga baHky He
cchopmoBaHa y cknapgi, MiHimanoHo HeobxigHomy
BignoBigHO A0  3akoHodaBcTBa  YKpaiHw,
MpaBniHHsA Mae NpaBO MPWAHATU PilIEHHS NpPOo
BUHECEHHA Ha po3rnag 3aranbHux 36opis 6yab-
SIKOr0 MWTaHHA, SAKe 3akoHoMm abo cTaTyToMm
BigHeceHe ho BUKITIOYHOT KomneTeHuii
Harnsposoi paan. 3aranbHi 36opy maioTb Npaso
PO3rNSAHYTU Take NUTaHHA Ta NPUAHATY PiLLEHHA
LLIOAO HbOTO.

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

(4) HarnsgoBa papa KOHTPOMNIOE AiSNbHICTL Ta
BiANOBIgHICTbL BCTAHOBMEHUM BUMOram
MpaeniHHa baHky, notpumanHa Cratyty Banky
Ta Oyab-AKMX iHWKX BiANOBIAHUX HOPMAaTUBHWX
nonoxeHb. Y 3B’A3Ky 3 Uum, Harnsgosa paga mae
npaso nepesipATU [aHi obniky Ta 3AiNCHEHHA
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(4) The Supervisory Board shall control the
activities and compliance with the established
requirements of the Bank’s Management Board,
compliance with the Articles of Association of the
Bank and with any other relevant normative
regulations. In this connection, the Supervisory



Board shall have the right to inspect the
accounting data and performance of any
managerial functions in the Bank. The
Supervisory Board shall examine the proposals
as to the profit distribution and the annual report
of the Management Board and submit its
comments to it to the General Meeting of the
Shareholders.

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

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

(7) The Supervisory Board ensures an
independent  performance of the risk
management functions by subordinating Chief
Risk Officer of the Bank (CRO) and Chief
Compliance Officer of the Bank (CCO) to the
Bank's Supervisory Board, their reporting to the
Supervisory Board, direct and unlimited
discussion on risks directly with the Supervisory
Board of the Bank without the need (obligation)
to inform the members of the Management
Board of the Bank, their organizational and
functional separation from the sub-divisions
(heads of sub-divisions) of the first and third
lines of defense and ensures proper
performance by the Supervisory Board of other
risk management functions, as determined by
the legislation of Ukraine

(8) The Supervisory Board is responsible for
establishing an independent and effective
internal audit function in the Bank and ensures
the independent performance of its functions
by:

1) providing for functional
accountability/subordination and reporting to
the Supervisory Board, as well as
organizational and functional segregation of the
internal audit unit from the first and second lines
of defense;

2) ensuring a direct and unrestricted possibility
to discuss internal audit matters directly with the
Supervisory Board of the Bank without the need
(obligation) to inform members of the
Management Board thereof;

3) ensuring the unconditional right of the Head
of the Internal Audit sub-division to immediately

Oyab-fKuX ynpasniHCbkux yHKUin B BaHky.
Harnspoea paga nepesipsie nponosuuii Wwoao
po3nodiny npubyTky i WopiuHwuiA 3BiT MNpaBniHHS
Ta noAae CBOI KOMEHTapi 40 HbOro Ha posrnsg
3aranbHux 360piB AkuioHepie BaHky.

(5) MNuraHHs, WO HamexaTb A0 BUKMIOYHOI
komneTeHuii Harnsgosoi pagwn, He MOXyTb
BUpiWyBaTUCA iHWUMKU opraHamu bBaHKy, Kpim
3aranbHux 3060piB AKUiOHEpiB, 3a BWUHATKOM
BUMNaAKiB, BCTAHOBNEHUX 3aKOHOM.

(6) Harnsiposa papa Hece NOBHY BignoBifanbHICTh
3a CTBOpPEHHA KOMMNEeKCHOl, ageKksaTHOI Ta
eeKTMBHOI CUCTEMM YNpaBniHHA pU3nKamK, Ha
AIKi HapaxxaeTbca baHK y CBOI AiSNbHOCTI.

(7) Harnaposa papa 3abesnedye HesanexHe
BMKOHaHHA yHKUIA 3 ynpaBniHHA pu3nkamuy
WIAXOM NIANOPsAKYBaHHA TONMOBHOIO  PU3NK-
meHempkepa banky (CRO) T1a ronosHoro
KomnnaeHc-meHepkepa bardky (CCO) Harnspgosii
pagi baHky, ix 3BiTyBaHHf nepep Harnsposoio
pagolo, npaAmoi Ta HeobMeXeHOi MOXUBOCTI
06roBopeHHs nuTaHb wono py3uKis
BesnocepeaHbo 3 Harnaposoio pagoio baHky 6es
HeobxigHocTi (060B’'A3KY) iHOPMYBaHHS Mpo Le
yneHis MNpaBniHHA baHky, iX opraHisayiiiHoro Ta
¢yHKLiOHanNbHOro BiAOKPEMNEHHS Big, Nigpo3ainis
(kepiBHUMKIB NiAPO3AINIB) NEPLUOi Ta TPETbOI NiHilA
3axvcTy Ta 3abesneyeHHs HaneXHOro BUKOHaHHS
iHWKX dyHKuin Harnsposoi pagu 3 ynpaeniHHA
pusnkamu,  nepepbaveHnx  3aKOHOAABCTBOM
YkpaiHu.

(8) Harnspoea papa Hece BianoBiganbHicTb 3a
CTBOPEHHA He3anexHoi Ta edeKTUBHOI yHKUT
BHYTpilLHbOro ayauty B bBaxky, 3abesneuye
He3aneXHe BUKOHaHHSA Ti pyHKUiA WNAXoMm:

1)  dbyHKuUjoHanbHOro  NiANOPAAKYBaHHS  Ta
nipssiTHOCTI Harnsgoei pagi, opraHisadiiHoro Ta
(yHKUiOHanbHOrO  BiAOKpPEeMNeHHA  nigpo3giny
BHYTPILLHbOrO ayAuTy BiA niAposginis neploi Ta
Opyroi NiHiA 3axucTy;

2) npamoi Ta HeobmexeHo!  MOXIMBOCTI
O6roBopeHHs nuTaHb BHYTPILWHLOrO  ayguTy
6esnocepenHbo 3 Harnspgosolo papoto Banky Ges
HeobxiaHocTi (060B’A3Ky) iHpopMyBaHHA npo Ue
yneHie MNpaBniHHA BaHky;

3) 3abesneveHHsi 6€3yMOBHOr0 npaBa KepiBHWUKa
niaposAainy BHYTPILWHBLOrO ayavuTy HeBiaknagHo
nucbmoso  iHtbopmyBaTu Ta/abo  npoBoauTU
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inform the Supervisory Board in writing and/or
hold meetings with it in order to discuss
well-founded concerns regarding existing
and/or potential issues (deficiencies) in the
Bank’s activities.

The Supervisory Board ensures the
organization and effective functioning of the
internal audit function in the Bank, which
includes:

1) establishing an effective organizational
structure of the internal audit function;

2) developing and overseeing compliance with
the Bank'’s internal documents on internal audit
matters, which define at least the mandate of
the internal audit function, the internal audit
strategy, internal audit methodology, the risk
assessment process, and the annual internal
audit plan (and amendments thereto);

3) ensuring the integration of the internal audit
function into corporate governance processes,
including interaction with the Supervisory
Board, the Management Board of the Bank, and
the external auditor;

4) ensuring that the remuneration policy of the
Bank promotes the effective functioning of the
Internal Audit sub-division.

The Supervisory Board ensures oversight of the
effectiveness and independence of the Bank’s
internal audit function.

Jointly with the Management Board of the Bank,
the Supervisory Board ensures the
independence of the internal audit unit from any
interference in planning, determining the scope
of work, performing internal audit engagements,
and reporting on the results of internal audit
engagements.

The Supervisory Board:

1) together with the Head of the Internal Audit
sub-division monitors and analyzes factors that
may threaten the independence of the Internal
Audit sub-division;

2) discusses with the Head of the Internal Audit
Unit and the Management Board of the Bank
the relevance, adequacy, and effectiveness of
the powers and responsibilities of the
participants of the internal audit function;

3) identifies actual or potential threats to the
independence of the internal audit unit and
takes measures to eliminate and/or mitigate
such threats;

4) ensures (upon the request of the Head of the
Internal Audit sub-division) that the Internal
Audit sub-division is provided with the
resources necessary to perform its assigned
duties;

3ycTpidi 3 Harnsposolo papolo, 3 METO
obroBopeHHA  OOrpyHTOBaAHOr0O  3aHEMOKOEHHA
CTOCOBHO HasiBHUX Ta/aBo noTeHUiAHMX npobnem
(HeponikiB) y AiAanNbHOCTI GaHKy.

Harnsgoea papa 3abesnevye opradisaudiilo Ta
edeKkTmBHe OYHKLiOHYBaHHS byHKLUii
BHYTPILLHbOrO ayauTy B baHky, LWo nepepbavae:

1) CcTBOpeHHs  edeKTUBHOI  opraHisaujinHol
CTPYKTYp¥ (DYHKLLiT BHYTPILLHBOrO ayauTy;

2) po3pobneHHA Ta KOHTPOSMb 32 AOTPUMAHHAM
BHYTPILLHbOOAHKIBCBKMX AOKYMEHTIB 3 NuUTaHb
BHYTPILLHBOrO  ayauTty, wo BU3Ha4aloTb
WOHaMeHWe MaHAaT YHKUT BHYTPILWHLOrO
ayauTy,  CTpaTeriio  BHYTPIWHLOrO  ayauTy,
METOAOMNOr0  BHYTPILUHLOrO  ayauTty, npouec
OUiHKW PU3KUKIB, PIYHOrO MMaHy BHYTPILUHLOrO
ayauTy (Ta 3MiH 4O HbOro);

3) iHTerpoBaHicTb PyHKLii BHYTPILLHBOrO ayanuTy B
npouecu KOprnopaTuBHOro ynpaeriHHS,
BKMIOYAOYM B3aEMOZilo 3 Harnsaoeow pagolo,
MpasniHHAM BaHKy Ta 30BHILLHIM ayAMTOpoM;

4) 3abesneveHHs, Wo6 nonituka BuHaropoau B
BaHky cnpusna edeKkTMBHOMY (YHKLOHYBaHHIO
Niapo3Ainy BHYTPILLHbOrO ayauTy.

Harnsposa papga 3abesneyye KOHTpONb 3a

eEeKTUBHICTIO Ta  HE3aneXHICTIO  CPYHKLT
BHYTPILLIHBbOro ayauTy baHky.
Harnspgosa paga 3abesneyye pasom i3

MpaeniHHAM GaHKy HesanexHicTb nigpo3giny
BHYTPILUHbOrO ayauTy Bif OyAb-AKOro BTPYyYaHHS
nig yac nnaHyBaHHA, BU3Ha4YeHHR o6cary pobiT,
BMKOHaHHA 3aBAaHb BHYTPIWHBOrO ayauTy Ta
3BiTYBaHHA NPO pe3yrbTaTh BUKOHaHHS 3aBfaHb
BHYTPILLUHbOrO ayauTy.

Harnsgoea paga:

1)  3piiicHIOE 3 KepiBHUKOM  nigpo3ainy
BHYTPILUHbOrO ayAWUTY MOHITOPUHI Ta aHanis
YMHHUKIB, LLIO MOXYTb 3arpoXKyBaTi HE3aneXHOCTi
nigpo3ainy BHYTPILLHBOIO ayaunTY;

2) ofroBoploe 3  KepiBHWKOM  nigposainy
BHYTpilWHbOro ayauty Ta [lpaBniHHAM GaHky
aKTyanbHIiCTb, BIAMOBIAHICTE Ta e(EKTUBHICTb
NOBHOBAaXEHb i BigNosiaanbHOCTi Cy6’ekTiB dyHKUi
BHYTPILLHbOrO ayauTY;

3) BusiBNAEe PaKTUYHI YM MOTEHLAHI  3arpoan
He3aneXXHOCTI Nigpo3Ainy BHYTPILLHLOro ayanTy Ta
BXWBAE 3aXO0AiB LLOAO YCYHEHHs Ta/abo MiHimisawyji
TaKux 3arpos;

4) 3abesnevye (3a 3anUTOM KepiBHWUKA Nigpo3ainy
BHYTPILUHbOrO ayauTy) nigposain BHYTPILWHLOrO
ayguTy pecypcamiu, HeobXigHUMU NS BUKOHAHHS
noknageHnx Ha Hboro 060B'A3KIB;
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5) ensures a sufficient number of employees in
the Internal Audit sub-division and an
appropriate level of their qualifications to
achieve the objectives and tasks of the internal
audit function.

The Supervisory Board cooperates with the
Management Board of the Bank to ensure that
the Internal Audit sub-division has unrestricted
access to data, records, information, personnel,
and assets required to perform its powers, and
ensures an appropriate response if information
is received from the Head of the Internal Audit
sub-division regarding any restrictions in
activities, access to information, exercise of
powers, or provision of resources to the Internal
Audit sub-division that may adversely affect its
ability to effectively perform its functions.

The Supervisory Board ensures that the Head
of the Internal Audit sub-division assesses the
adequacy of human and financial resources of
the Internal Audit sub-division for the
implementation of the annual internal audit plan
and for ensuring appropriate quality of internal
audit, as well as the implementation by the
Head of measures to ensure the adequacy of
such resources, including revising the annual
internal audit plan and adjusting the budget of
the Internal Audit sub-division.

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

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

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

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

2) confirmed facts of unacceptable behavior in
the Bank;

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

4) revealed facts concerning the Bank's heads,
the Chief Risk Officer (CRO), the Chief
Compliance Officer (CCO), the head of the
Internal Audit sub-division, which indicate their

5) sabesneuye AOCTATHIO YMCENbHICTb NpaUiBHUKIB
nigpo3ainy BHYTPIWHLOrO ayAuTy Ta HanexHuin
piBeHb iX kBanigikauii AnA AOCATHEHHA Uinew i
3aBAaHb (OYHKUii BHYTPILLHLOrO ayauTy

Harnsposa paga cnisnpadtoe 3 MNpaeniHHsAM BaHky
Ans  3abesneyeHHs NIAPO3AiNYy BHYTPILLHLOrO
ayauty HeobmexeHum [OCTYNnoMm [o0 [AaHux,
3anuciB, iHdopmadii, nepcoHany Ta MaiHa,
NOTPIGHNX ANSA BUKOHAHHS MOro MOBHOBaXEHb Ta
3abesnevye HanexHe pearyBaHHA B  pasi
OTPUMaHHSA Big KepiBHUMKA nigposginy
BHYTPILLHbOrO ayauTy iHhopmauii Npo HasBHICTb
Oyab-akux obmexeHb Yy AisnbHOCTI, AOCTyni Ao
iHpopmauii, peanisaujii nosHoBakeHb abo B
3abe3neyeHHi pecypcamu nigpo3ainy
BHYTPILULHbOrO ayauTy, WO MOXe HeraTuBHO
BMIIMHYTW Ha 3AaTHICTb NiAPO3AiNYy BHYTPILLHLOrO
ayauTy eeKTMBHO BUKOHYBaTU CBOI (DYHKLT.

Harnsgosa papa 3abesnevye OUiHKY KepiBHUKOM
NiQpPo3AINy BHYTPILHBOrO ayauTy [OCTaTHOCTI
NIOACLKUX Ta hiHaHCOBMX pecypciB niaposginy
BHYTPILUHBOrO ayauTy ANA BWKOHAHHA pPiYHOro
NNaHy BHYTPIWLHbOrO ayauty Ta 3abesneveHHs
HaneXHoi AKOCTi BHYTPILUHLOrO ayAuTy, a TakoX
YyNnpoBafKeHHA  KepiBHMKOM  3axofiB  Ans
[OCTATHOCTI  TakUX  pecypciB,  BKMOYaloun
nepernsg piyHoro nnaHy BHYTPILLHLOrO ayauTy Ta
KopuryBaHHA BlofpkeTy nigposainy BHYTPILHLOro
aypuTy.

(9) Harnsaposa pafa 30608'A3aHa y BU3Ha4YeHOMY
Helo NopsiAKY BXMBATU 3axofie Ao 3anobiraHHA
BUHWKHEHHIO KOHNIKTIB iHTepeciB y baHky Ta
CNPUATA IX BPETyNIOBaHHIO.

(10) Harnsipoea papa 3060B'A3aHa NoBiAOMNATU
HauioHanbHoMy 6aHKy YkpaiHn npo KoHdNIKTY
iHTepeciB, WO BUHUKAIOTL Y baHky.

(11) Harnsgosa papa 306o0B'A3aHa NpoOTArom
TppOX poboumx AHIB 3 MOMEHTY BUSIBIIEHHA
iHopmyBaT HauioHanbHuin 6aHK Ykpaisu npo:
1) kOHNIKT (KOHNIKTK) iHTEepeciB y baHky;

2) niaTBEpPMKEHI (haKTn HENPUAHATHOT NoBEAIHKN Y
Batky;

3) Heponikm B pisnbHOCTI Harnagooi paaw,
MpaeniHHA, a TakoX nigpo3diny 3 ynpasniHHA
pusMKamu, niaposainy KOHTPOso 3a AOTPUMAaRHAM
HOpM (KOMMNAaeHC) Ta Nigpo3ainy BHYTPILHBLOro
ayauty,

4) BusABnEeHi hakTu CTOCOBHO KepiBHWKIB BaHky,
ronoeHoro pusuk-meHepkepa (CRO), ronosHoro
KOMMaeHc-MeHeoKepa (CCO), KepiBHUKa
nigpo3ainy BHYTPILUHBOroO ayAuTy, SKi CBigYaTb Npo
X HeBignoBiAHICTL ycTaHOBNEHUM HauioHanbHUM
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non-compliance  with the  qualification
requirements established by the National Bank
of Ukraine, as well as the availability of
information, which may indicate/indicates a
possible negative impact on ensuring the
performance of by such persons of their
functions.

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

(13) The Bank shall annually, not later than 30
of April, and upon request of the National Bank
of Ukraine, submit to the National Bank of
Ukraine, within its competences concerning the
banking supervision, the information on issues
(matters), that were considered at the
Supervisory Board meeting (meetings),
including the status of implementation of
strategy, business plan, plans for maintaining
capital and liquidity adequacy, strategy and
operational plan for managing problem assets
of the Bank, and decisions made on them, as
well as the list of the Supervisory Board
members present at Supervisory Board
meeting (meetings).

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

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

Article 8

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

6aHkom YkpaiHu kBanicdikauitHum BuMoram, a
TaKoXX Mpo HasBHICTb iHopMaLii, fka Moxe
CBigYUTK / CBIQYMTb NPO MOXIMBUI HEraTUBHUIA
BNNUB Ha 3abe3neyveHHs BUKOHAHHA TaKuMK
ocobamm cBOIX (hyHKLIN.

(12) Harnspgosa papa 30608'sizaHa 3abeanevysatu
NIATPUMAHHA gieBux BigHOCWH 3 HatjoHanbHUM
6aHkom YkpaiHu.

(13) BaHk 30608B'si3aHMA LOPOKY, He nisHiwe 30
KBITHA, Ta Ha BuMory HauioHanbHoro 6aHky
YkpaiHu Hagasatn HauioHansHomy 6aHky YkpaiHu
B MeXaxX WMOro MNOBHOBaXKEHb WOAO 3AOiACHEHHS
BaHKiBCbKOro Harnsgy iHopmaLilo Npo NUTaHHS,
Lo posrnsapanuca Ha 3acifadHi  (3acigaHHsX)
Harnsgosoi pagu, y Tomy umcni wopo craHy

peanisauii cTparterii, 6isHec-nnaHy, nnaHiB
nigTpYMaHHsA JocTaTHocTi Kanitany Ta
OOCTaTHOCTI NiKBigHOCTI, cTparerii Ta

ornepaTUBHOro NriaHy ynpasniHHA NpobnemMHumn
aKkTusamu baHky, Ta NPUAHATI LLOAO HUX PilLEHHS,
a TakoX nepenik uneHiB Harnsgosoi paaw,
NPUCYTHIX Ha 3acifaHHi (3acigaHHax) Harnaposoi

pagu.

(14) lonoea Ta ynenu HarnsigoBoi pagw nig vac
BUKOHAHHA  HUMKU  CBOIX  byHKUiOHaNbHKUX
oboB'A3KIB MaloTb NpaBo O3HaloMMlOBaTUCA 3
AOKyMeHTamun Ta  iHdpopmauielo 3 nuTaHb
AisnbHocTi BaHky, Bknovalouu BCi  nigposginu
BaHky HesanexHo Big KpaiHu ix
micLie3HaxopKeHHs, Ta adiniioBaHnx ocib BaHky,
npaBo [oOCTYNy [0 CUCTEMM aBTomaTtusauil
faHKiBCbKUX oOnepauiin Ta npaBo OTPUMYBATU
iHbopMmaLlito Bif, KepiBHUKIB i npauiBHUKiB BaHky 3
NMUTaHb, WO BUHUKAIOTL Y 3B'A3KY 3 BUKOHAHHSM
HUMK PYHKLliOHarbHUX 060B'A3KIB.

IV. NTOBHOBAXEHHA POBOTOLABLIA
HAFNAROBOI PALU TA FONOBU
HAMMAQOBOI PAOU

Cratta 8

&) HarnsgoBa papja  3piiicHioe  npaBso
poboTopaBus Bif iMeHi baHKy no BigHOLWeHHIO Ao
uneHiB [MpaBniHHA Barky. Ak poborogaseupb,
Harnsgosa paga npuiAmMae pilleHHA  LWoAo
npusHayeHHA  Ta  BiACTOPOHEHHA  YneHiB
MNpaBniHHA, BKOYaOYK FOMNOBY, Bif BUKOHAHHS
060B'si3KiB, T2 YMOB iX 4OroBOpIB (KOHTPAKTIB).

20



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

V. CALLING A MEETING OF THE
SUPERVISORY BOARD

Article 9

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

(2) Meetings of the Supervisory Board are

carried out:

- in the premises of the Bank’s head office or
in another place (in-person meeting),

- via video-conference (in-person meeting) or

- without convening a meeting by means of
interviewing (voting) committee members
as defined in Chapter IX, Article 17 of these
Rules of Procedure (in absentia meeting).

(3) The Supervisory Board compiles and
approves a semi-annual or annual plan of
meetings (according to the template as set out
in annex 1 to these Rules of Procedure), which
contains the schedule for carrying out the
regular (quarterly) meetings of the Supervisory
Board, preliminary venue / format of meetings
and agenda of meetings. Members of the
Supervisory Board may bring changes to the
schedule of the meetings on condition of
approval of such changes (via a separate
decision or electronic mail) with other members
of the Supervisory Board. The list of standard
items on the agenda of each regular (quarterly)
meeting of the Supervisory Board is provided in
annex 2 to these Rules of Procedure.

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

(2) N'onosa Harnsgosoi paawn 3AIWCHIOE YCi iHLWI
npaBa CTOCOBHO TPYAOBUX B3aEMOBIQHOCUH NO
BiAHOWEHHIO A0 rofioBu Ta uneHiB [paBniHHA
BaHky.

V. CKITMKAHHSA 3ACIAHb HArNAQOBO
PAOMU

Cratta 9

(1) 3aciganHa Harnsposoi pagn CKNMKaOTLCA
rornioBolo Harnsposoi pagu B Mipy HeobxigHOCT,
ane He pigwe opgHoro pasy Ha KBapTan.
3acigaHHa HarnsigoBoi pagu TakoX MOXYTb
CKnMKaTucs Ha BumMory uneHa Harnsgosoi pagu
a6o MpaBniHHS.

(2) BacipaHns Harnsposoi pagy npoBoAATLCS:
- Yy npumitLieHHi rornosHoro odpicy baHky abo B
iHLIOMY MiCLi (OYHe 3acifaHHs),

-y ¢opmaTti  Bigeo-KoHdepeHuii  (odHe
3acigaHHsn) abo

- 6es cknuMKaHHA  3acigaHb - LUMAXOM
ONUTYBaHHA (ronocyBaHHs) uneHis

Harnsposoi pagu, sik Le BuaHaveHo y Poagini
IX, Cratta 17 uporo [lonoxeHHs (3aouHe
3acifaaHHs).

(3) Harnsposa paga cknagae Ta 3aTBepaXye
nigpiyHuit abo pivHMA nnaH 3acigaHe (3a
wabnoHom, HasegeHuM y aogaTtky 1 no uboro
MONOXEHHRA), SIKNA MICTUTb rpadpik NpoBeAeHHs
perynsapHux (KBapTanbHux) 3acigaHb Harnsaosoi
pagu, nonepegHe wmicue/cdopmar nposBeAeHHs
3acigaHb Ta NOPSAOK AeHHWM 3acigaHb. YneHu
Harnaposoi pagn MOXyTb BHOCUMTW 3MiHM A0
NNaHy nNpoBeAeHHA 3acifaHb 3a  YMOBU
MOrOMKEHHS Takux 3MiH (OKpEMUM PiLLEHHAM 4K
3acobamMn  enekTPOHHOI NOWTK) 3  iHWKMMK
yneHamu Harnsgosoi pagu. Mepenik
CTaHAapTHUX NUTaHb NOPAAKY OEHHOIO KOXHOro
yeproBoro (KBapTanbHoro) 3acigaHHa Harnsgosoi

pagn HaBejeHo Yy pofdartky 2 [0 LbOro
NOSTOXKEHHS.
4) Mixx perynapHamu (kBapTansHUMK)

3acigaHHAMM MOXYTb NPOBOAUTMCA NO3a4Yeprosi
3acigaHHa Harnsposoi pagu. Taki 3acigaHHs
Harnsposoi pagu MOXyTb TakOX CKITMKATUCh Ha
Bumory Byab-koro 3 uneHis Harnsgosoi pagw,
MpaBniHHA 4YM KOrO uneHa, uu KepiBHUKA
niaposainy BHYTPILWHBOrO ayAWuTY, KOMNIAEHCy,
ynpaeniHHA pusnmkamu baHky, i3 060B’A3KOBUM
3a3HaYeHHAM NPUYMHN CKNMKAHHS Ta BUSHAYEHHSA
nopsaaKy AEHHOro, AonoBifadiB Ta 3anpoLueHnx
ocCib Ans Uboro 3acigaHHs.
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(85) Upon the request of the Supervisory Board,
members of the Management Board and other
persons are invited to attend its meetings or
participate in discussion of separate agenda
items. Such meetings of the Supervisory Board
are considered “open”. In case of holding a
meeting with participation of the Supervisory
Board members only, such meetings are
considered “closed”. The Chairman of the
Supervisory Board defines the form of holding a
meeting (open or closed) when calling each
separate meeting of the Supervisory Board,
taking into account essence of the issues, which
are proposed for discussion.

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

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

Article 10

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

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

Article 11

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

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

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

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

(6) Ha Bumory Harnsigosoi paau B ii 3acigaHHi abo
B pO3rnsfi OKpeMuUX NWTaHb MNOPSAKY AEHHOro
3acigaHHs GepyTb yvactb uneHu lMpasniHHA Ta
iHWi BW3HaueHi Helo ocobu. Taki 3acigaHHs
HarnspoBoi pagu BBaXalOTbCA «BigKpUTAMUY. Y
BUNagKy NPOBEAEHHSA 3acifaHHA NnyLUe 3a y4acTio
uneHie Harnsgoeoi pagn  Taki  3acifanHA
BBaXKAlOTLCA «3aKkpuTuMu». [onosa Harnsigosoi
pagn BusHavae bopMy NpPOBEAEHHSs 3acifaHHA
(BigkpuTe/3akpuTe) Nig Yac CKNMKAHHA KOXHOMo
oKpemoro 3acifaHHa Harnsiposoi pagw, 6epyuu
[O yBarn CyTb MUTaHb, WO BWHOCATLCA Ha
obroBopeHHs.

(6) 3acigaHHs Harnsigosoi pagu NpoBoAATLCH Y
ronosHomy odici baHky abo B iHWOMY MicLi Ha
poscya Harnsigosoi paaw.

(7) HauioHanbHuiA GaHK YkpaiHn Mae npaBso
BUMaraT o3aqyeproBoro CKMMKaHHA 3acifaHHA
Harnsgoeoi pagw.

Crartan 10

4] 3acigaHHa Harnsposoi pagun  MaloTb
npoBOAUTMCL NMpPOTAroM 15 [HIB 3 MOMEHTY iX
CKITMKaHHSA.

(2) [onosa Harnsgosoi paau nponoHye /
Norofpkye nOpsAoK OEHHWUIA KOXHOro 3acigaHHs
Harnsgosoi paaw.

Crarta 11
1 Cekpetap  Harnsposoi  pagwm, o
npusHavaeTbca ronosolo Harnsposoi  paaw,

po3cunae 3anpolleHHs BCiM uneHam Harnsgosoi
paan, AKi NpuAMaloTe yyacTb Y 3acifaHHi. Take
3arpoLLEHHS MaE MICTUTY:

— Micue i 4yac 3acifgaHHA Ta 3anponoHOBaHWMA
nopsAoK AeHHUA, A0NOBIAaYiB Ta 3anpoLLeHUX
ocib 3 nUTaHb NOPSAKY AEHHOrO;

— HeobxigHi AOKYMEHTU ANA NPUAHATTA pilleHb
Mo oKpeMuxX NUTaHHAX NOPSAKY AEHHOTO.

(2) 3anpoLleHHs HagcunarTbLeA BCiM
yneHam Harnsgosoi pagn He niskiwe Hixk 3a 4-5
KaneHgapHux AHIB A0 3annaHoBaHoi Aatm
npoBeAeHHA 3acifaHHsi 3acobamu enekTpPOHHOI
MoLTH.
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(3) The Management Board of the Bank and
competent units must prepare all proposals and
documentation for the Supervisory Board
meeting, and deliver them to the Supervisory
Board secretary before the expiry of the
deadline set in paragraph 2 of this Article, thus
enabling the secretary to forward them to the
Supervisory Board members in time.

Vi. ESTABLISHING THE AGENDA
Article 12

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

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

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

VIi. MANNER OF VOTING AND DECISION-
MAKING

Article 13

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

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

(3) Decisions of the Supervisory Board are
adopted by a simple majority of votes of the
members of the Supervisory Board out of their
total number who have the right to vote, unless
the Articles of Association of the Bank provide
for a larger number of votes to make such a

(3) MpaeniHHA  BaHky Ta  eKcnepTHI
nigposginu  baHky MalTb nigrotyBatu  BCi
nponosuuii Ta AOKYMEHTaLjilo ANA NpoBefeHHs
3acinaHHa Harnsanoeoi pagw, a TakoX Hagatu ix
cekpeTapto Harnsposol pagu nepep, 3akiH4eHHAM
TEepMiHy, 3a3Ha4yeHoro B naparpadi 2 ujei crarTi,
TakMM YMHOM Hafalouy CeKpeTapto MOXNUBICTb
BYACHO HampaBuTU L MaTepianu uneHam
Harnsposoi pagu.

VI. BUSHAYEHHA NOPAAKY OEHHOIO
Crarta 12

(1) Mig Jyac BigKPWTTA 3acifaHHs, ronosa
Harnsposoi pagu 3’sicosye 4m 6ynu gotpyumai Bei
ymoBU, HeobXigHi ANA NpoBeAeHHs 3acigaHHs,
To6TO, UM npucyTHa Ginblua NonoBuHa cknagy
Harnsiposoi pagu (kBopym).

(2) BigcyTHin uneH Harnsposoi pagu moxe
nporonocysaTty y NUCbMOBIN (popMi Yepes iHWoro
ynexHa Harnsposoi pagu 1, B TaKOMY BUNAgSKy, BiH
Oyae BBaXKATMCh NPUCYTHIM Ha 3acigaHHi.

3) Mopsiaok OEeHHWIA 3acigaHHs
BCTaHOBMIOETLCA ronosolo Harnaposoi pagu Ha
niacTasi 3anporoHOBaHOTO NOPSAKY AEHHOro 3
4ofaHumMn  MmaTepianamy  Ta  Ha  nigerasi
MOXMMBUX 3MiH Ta [OOMNOBHEHb [0 MOPAAKY
AeHHOro, AKi Ha NovaTKy 3acigaHHA MOXyTb GyTu
3anpornoHoBaHi 6yab-kum 3 uneHiB Harnsgosoi

pagu.

VIi. NTOPAAOK rONOCYBAHHA TA
NPUNHATTA PILLEHDb

Cratta 13

)] lMicna BCTaHOBNEHHA Ta 3aTBEPLKEHHSA
HarnspoBolo pafoild  OCTATOMHOrO  MOPSAKY
AeHHoro, yuneHn HarnspoBoi paan obroeopioloTs
Ta ronocyloTb MO KOXHOMY 3 MWUTaHb MNOPSAKY
OEHHOTO.

(2) Ha 3aciganHi HarnspoBoi pagn KoxeH
yneH Harnsagosoi paan mae oguH ronoc.

(3) PiweHHs Harnsgosoi pagn npuiMaeTbes
npocTolo BinbLicTio ronocie YneHie Harnspoeoi
paau Bif ix 3aranbHoi KinNbKOCTi, SKi MaloTb NpaBo
ronocy, SKWO ANA MNPUAHATTA TaKoro pilleHHA
Cratytom banky He nepepbauyeHo Ginbiol
KinbKOCTi rosiociB. Y Bunagky piBHOT KinbKOCTi
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decision. In case of equal distribution of votes,
the vote of the Chairman of the Supervisory
Board, or in his/her absence - the Deputy
Chairman shall be casting.

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

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

VIil. MINUTES OF THE SUPERVISORY
BOARD MEETING

Article 14

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

Article 15

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

Article 16

(1) The minutes of the Supervisory Board shall

contain:

- ordinal number of the Supervisory Board
meeting;

- date and venue of the meeting;

- start and end time of the meeting;

rornocis, ronoc ronosu Harnsgosoi pagu a6o y
norofii  BiACYTHICTb 3aCTynMHMKa TrofoBuU €
BUpiLLIANbHUM.

(4) Axwo bypb-akui uneH Harnsposoi pagu npe
y BiAgcTaBKy abo 3BiNbHAETHCA Bif, BMKOHAHHS
CBOIX MNOBHOBaXEHb [AOCTPOKOBO i KiNbKiCHUM
cknap Harnsposoi pagu npoaoBXye BignosigaTu
naparpady 1 crarri 5, Toai BakaHTHa nocaga y
cknagi Harnsgosoi pagu noBuHHa 6yTu 3amilleHa
Ha OCHOBI piweHHs AkuioHepa. HAkwo vy
pesynbTaTti BigcTaBk# abo 3BinMbHEHHA uneHa
Harnspgosoi paau ii KinbkicHUiA cknag Ginbwe He
Bignosifjae BMMoram, sasHayeHum B naparpadi 1
ctatTi 5, ToAi BakaHcis, Lo yTeopunacs, mae bytn
3anoBHEHa LIMNSXOM CKMMKaHHS no3aveproBux
3aranbHux 360piB  AKkuUioHepiB, SKi MaloTb
NpU3Ha4YUTM HOBOrO YneHa Harnsgosoi pagw.

(6) UYnenn Harnsgosoi pagu  3060B'A3aHi
BiAMOBUTICA Bif y4acTi y NPUAHATTI pilLeHb, AKLO
KOHOAIKT iHTEpeciB He Aae TM 3MOri MOBHOKO MipOIO
BUKOHYBaTWN cBOi 0608'A3kM B iHTepecax baHky,
oro BrnMapHWKiB Ta AkuioHepa. Y Takux Bunagkax
uneH Harnsposoi pagu, He Mae Npaea ronocy nig
Yac NPUNHATTR PILLEHHRA Ta rofioc He BPaxoBYETLCA
nif, Yac BU3HAYEHHA KBOPYMY.

Viil. TPOTOKONU 3ACIAAHb HAMNAQOBOI
PAOVU

Crarra 14

(1) O6roBopeHHs1 NMUTaHb Ta PILLEHHSA, NPUAHATTI
Ha 3acifaHHsX, 3aHOCATbLCS B NPOTOKONM 3acifaHb
Harnsgosoi pagw.

Crarma 15

(1) Mpotokonu 3acipaHb Harnsgosoi pagwu
ochopMnATLCA cekpeTapeMm Harnsposoi pagum, a
y pasi 1norofii BiACYTHOCTI, MPOTOKONN MOXYTb
rotysatucb iHwot ocoboio, npusHa4YeHol
ronoso Harnsgosoi pagu. PilleHHs npo Take
npusHauYeHHs1 QikcyeTbe GesnocepefHbo Y
NpoToOKONi 3aciaaHHA Harnsgosoi pagw.

Crtarta 16

@) MpoTokonu 3acigaHb Harnsposoi paau
CKNanalTbCs 3.
- NOpPSAKOBOroO
Harnsgosoi paau;
- paTu Ta Micua NpoBeaAeHHS;

HOMepyY 3acigaHHs
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- form of holding a meeting (open / closed,;
scheduled / unscheduled; in-person / in
absentia),

- full names of all present and absent
Supervisory Board members;

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

- full name of the minutes taker;

- established agenda;

- expressed opinions, remarks of the
members of the Supervisory Board or
speakers on the discussed issues;

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

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

The template of meeting minutes of the
Supervisory Board is provided in annex 3 to
these Rules of Procedure.

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

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

(4) The minutes of the meeting are signed by
the Chairman of the Supervisory Board and the
Supervisory Board secretary, and such verified

- 4yac noyatky Ta vac
3acigaHHs;

- dhopmy npoBeaeHHs 3acifaHHa (BigkpuTe /
3aKkpute; veprose / nosaveprose; ouqHe /
3a04He),

- MOBHOrO Npi3BuLLA Ta iM’'A BCIX MPUCYTHIX 1
BiACYTHiX uneHiB Harnsaosoi pagw;

- MOBHOMO npisBMiA Ta iM'S NPUCYTHIX
uneHis lMpasniHHa baHky, Aponosigadis,
3anpoweHnx ocié Ta pagHuUKIB 3 NEeBHUX
nUTaHb;

- MOBHOrO npisBuLya Ta iMm's ocobu, wo seae
NPOTOKON,;

- BCTaHOBSEHOro nopsaky AeHHOro;

- BUCNOBNEHI AYMKW, 3ayBa)K€HHA uSieHIB
Harnsgosoi pagn un ponosifadis LWoA0
06roBOpeHOro NUTaHHS,;

- OKpeMy AymKy uneHa Harnsposoi pagwm,
siKa BiApi3HAETbCA BiA AYMOK BinbLiocTi;

- BWCHOBKIB MO KOXXHOMY 3 NUTaHb MNOPAAKY
AEHHOro,  pesynbTaTiB  ronocyBaHHs
yneHis HarnagoBoi pagu Ta NPUAHATKX
pilueHb Woao O0BroBOpeHUX nNUTaHb
NopsAKY AEHHOTO (i3 3a3HaYEHHAM No3uLlii
ycix uneHis Harnsposoi pagw);

- iHcbopmanilo npo  BiAMOBY  4neHa
Harnsposoi pagu Big y4acTi B NPUAHSATTI
pilueHHA  BHACcNIfQoOK HasABHOrO  abo
NOTEHLIAHOIO KOHMPNIKTY iHTEpECiB.

3aBepLUEHHS

LLabnox npotokony 3acinaHHa Harnsposoi pagu
HaBeAeHo y gogatky 3 Ao uboro MNonoxeHHs.

(2) lMpotokon 3acipaHHA Harnaposoi pagu
ochopmMnNAETLCA NPOTATOM N'ATM poboumx AHis
nicns npoeefeHHs 3acigaHHA. MNpoekT npoTokony
HagcunaeTbcs ronosi Ta udneHam Harnsposoi
pagv Ha O3HAWOMIIEHHA Ta KOMEHTYBaHHA, ANs
Jyoro yneHam Harnsposoi pagv BiABOAWTBCA A0
n’'aTu poboumnx gHis.

(3) Oppasy nicnst niANUCaHHS ronoeo Ta
cekpeTtapem Harnaposoi pagu  npoTokony
3acigaHHA  Harnsigosoi  pagn,  cekpertap
Harnsaposoi pagu iHtbopmye BCIX KOMNETEHTHUX
MeHemxepis  baHky,  BignosiganbHuMx  3a
BMKOHAHHS pilLeHb, siki 6ynm obroBopeHi nig yac
3acigaHHA Harnagosoi pagu npo nponosuuii Ta
pilueHHRA, Lo 6ynn cxsaneHi Harnsposoto pagoto.
MpoTtokon 3acipaHHa Harnsagosoi pagn Moxe
cknagatcsa y opmMi eneKTPOHHOro AOKYMEHTA,
Ha SAKWIA HaKnagalTbCA KBarigikoBaHi
eneKTPOoHHI nignucy ronosu Harnsposoi pagn Ta
ceKpeTaps TaKkoro sacigaHHs.

(4) lMpoTokonu 3acigaHb, nignucaHi rornosolo
Harnsagosoi pagu Ta cekpeTtapem Harnsposoi
paamn, € 3aTBepAKEHNMN N HAACUNAIOTLCA IHLLUM
uneHam Harnsposoi paaw.
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minutes are submitted to other Supervisory
Board members.

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

IX. DECISION-MAKING WITHOUT
CONVENING A MEETING

Article 17

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

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

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

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

¢ application to the Supervisory Board;

o draft Resolution of the Supervisory Board
(template of the SB Resolution is provided
in annex 4 to these Rules of Procedure);

¢ document which requires the approval, if
any,

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

¢ voting leaflets for each of the Supervisory
Board members;

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

MpoTtokonu 3bepiralotbc B baHky B

©)

IX. NAPUAHATTA PILUEHHA BE3
CKNMUKAHHSA 3ACIOAHb

Crarta 17

1) Harnsigposa paga MoXxe  npuamatiu
pilweHHA 6e3 cknuKaHHs 3acipaHb (3ao4Ho). B
TakomMy  BunNagky rornocu  HagcunaloTbes
cekpeTapio Harnsgoeoi pagu 3a AOMOMOrow
€NEeKTPOHHOI MOLWTK, SKWO HIXTO 3 uYneHiB
Harnsgosoi pagu He 3anepeyye NpoOTU Takoro
MeTOoAY ronocyBaHHA.

(2) 3anepeyeHHs npotn meToay
ronocyBaHHA, AKWA ONUCAHO B NOMNEepegHbOMY
naparpadci, HagcunaTbest YneHamm Harnsgosoi
paau y nucbmosin coopmi ronosi Harnsposoi pagu
Ta cekpetapio Harnsgosoi pagu npotsarom 24
(ABaAUATM YOTMPLOX) FOAWMH 3 MOMEHTY, KOMM
yneHn Harnsposoi pagn oTpumanu Nponosuuiio,

CTOCOBHO Takoro meToay NpoBeAeHHA
ronocyBaHHs.
3) Cekpetap Harnsposoi pagu Hapgcunae

€NEKTPOHHOK MOLUTOK OMILIAHUA NUCT BCIM
yreHam Harnsigosoi  paan, SKWMIA  MICTUTb
3anpornoHOBaHe [0 MPUAHATTA pilleHHs Ta B
Jogatkax —Mmarepianu i3 3anponoHOBaHOro
pileHHS.

(4) MaTepianu i3 3anponoHOBaHOro PilUEHHS,
SIK paBUIo, MaloTh BKIIOYATY:

e nogaHHA Harnapgosi pagi;

e npoekt PiweHHs Harnsgosoi pagu
(wabnoH piweHHss Harnagosoi paau
HaBegeHo y pgogatky 4 p[o  Uboro
MonoxeHHs);

®  NQOKYMEHT, LWo noTpebye saTBepaKeHHs, Y
pasi HasBHOCTI;

e KONil norepegHix pilleHs BiANOBIAHMX
opraHisa / KomiteTis Harnsgosoi pagu
Banky / kowmitetiB [lpaeniHHA baHky
Ta/abo BnacHuka / akuioHepa baHky a6o
KOMilo NUCTa i3 NOromKeHHAM nponosnuii
Bii byHKUioHanbHOro / npodeciiHoro
nigpo3ainy BnacHuka / akuioHepa baHrky;

® JINCTIB TrOMOCYBaHHA ANA KOXHOro i3
unieHis HarnapoBoi pagwy;

e 3a notpebu, mMOXyTb HagaBaTUCb
npeseHtauii Ta goaaTkoBi MaTtepianu 3
NUTaHHS, o noAaeTLCA Ha
3aTBEPKEHHS.
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(6) The Supervisory Board members vote on
the submitted motion by means of sending an
answer to the received motion indicating in the
voting leaflet “I APPROVE”, “I| REJECT” or
“ABSTAIN FROM VOTING”) via E-mail to the
Supervisory Board secretary. The Supervisory
Board Members may also vote on the submitted
motion by means of sending answers indicating
‘I APPROVE”, ‘| REJECT” or “ABSTAIN FROM
VOTING” directly in the E-mail at the electronic
address of the Supervisory Board secretary — in
reply to the official letter, which contains the
submitted motion/decision. In case of a different
opinion or questions on the submitted motion,
the Supervisory Board Member may send
his/her vote and comments / questions to the
Supervisory Board secretary with a copy to the
Chairman and/or Members of the Supervisory
Board.

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

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

Article 18

(1) Having received answers with decisions
from the Supervisory Board members,
Supervisory Board secretary checks the
presence of a majority of votes of the members
of the Supervisory Board out of their total
number who have the right to vote, required to
make a decision by the Supervisory Board (as
stipulated in Section VII, Article 13, item (3)
above). Provided the quorum is reached, the
Supervisory Board secretary determines
independently the results of voting and

(5) Unenwn Harnagosoi paau ronocyoTb
BiZJHOCHO 3arnpOMOHOBAHOIO PIlWEHHA LUNSIXOM
HanpasneHHA eneKkTPOHHOIO MOLLTOI0 CEeKpeTapio
Harnsgosoi paawn BignosiAi Ha OTpyuMaHy
nponosuuito, sasHaumsBwm «A 3FOLAEH/A» abo
« MPOTU» abo «A YTPUMYIOCb BIJ
FOJIOCYBAHHA» y nucti ronocyBaHHA. YneHu
Harnsposoi pagyM MOXyTb TakoXX NpPOronocysaty
BiJHOCHO 3anpOMOHOBaHOIO pilEHHSA LUMAAXOM

HanpaBneHHs BIQNOBIAI i3 3a3HaveHHaM «A
3rogeH/A» abo «A TIMPOTU» abo «H
YTPUMYIOCb BIJ FONOCYBAHHSA»
6esnocepeHbO0 B ENEKTPOHHOMY JUCTI Ha

€IeKTPOHHY aapecy cekpeTtapst Harnsgosoi pagu
- Y BiAnoBiab Ha OMILINHWA NUCT, AKUA MICTUTb
3anpornoHoBaHe A0 NPUWHATTA pilleHHs. Y pasi
HasBHOCTI iHWOI Aymkn abo 3anuTaHb LWOAO
3anponoOHOBAHOrO A0 PO3rNAAY PillEHHS 4neH
Harnsgosoi paau moxe HagicnaTi CBild ronoc T1a
KoMmeHTapi / 3anuTaHHA cekpeTtapio Harnsgosoi
pagu 3 konieto ronosi Ta/abo uneHam Harnsposol

pagu.

(6) Unewn Harnagosoi pagn  maioTb
nporonocysatv  BiBHOCHO  3arpPOMNOHOBAHOro
piweHHA npotarom 5 (n'ATn) pobounx AHIB Bif
AaTu oTpUMaHHS Npono3ulii, B iHLWIOMY BUNaaKy
BBaXKaTUMETbCA, WO 4neH Harnsposoi paau
YTpPUMaBCS Bif, ronocysaHHA WoA0 nponoaudii. B
OKpeMuX BUMNagkax, 3anexHo Big cuTyauii,
TEPMIHOBOCTI NUTaHHA 4u obcAry Matepianis,
MOXE  BCTAHOBMIOBATUCA  iHWWA  TEepMiH
rofiocyBaHHs, AKWO YneHn Harnsposoi pagn He
MaloTb 3anepeyeHb.

(7) UneH Harnagosoi pagn moxe BumaraTu
AoaaTtkoBoi iHdopmaLii YM pO3'ACHEHDb 3 NUTaHHSA,
WO BMHOCWUTLCA HA  PO3rNsh,  LNSAXOM
HanpasneHHs 3acobaMn enekTPOHHOT MOoLWTH
OKPEeMOro 3anuTy Ha cekpeTtaps Harnsposoi pagu
i3 Konieto ronosi/uneHam Harnsgosoi paau, abo x
nponoHyBaTu BKSOMEHHS 06roBOpEHHS
npono3udii/ NnuTaHHA Ha Hanbnmxk4omy 3acigaHHi
Harnsgosoi pagu.

Ctarma 18

(1) Nicns oTpumaHHA BiANOBIAI i3 piLUEHHSMW Bif
yneHis Harnsposoi pagw, cekpetap Harnsposoi
pagu nepesipsie HasBHICTb OBinbLIOCTi ronocis
yneHis Harnsposoi pagn Big X 3aranbHol
KiNbKOCTI, siKi MaloTb NpaBo ronocy, HeobxigHnx
ANA NPURHATTA pilleHHA Harnagosolo pagoiw (3a
npasunamu, onucaHumu B Poszaini VI CraTtri 13
n.(3). 3a yMoBM AOCArHEHHA KBOPYMY cekpeTap
Harnagosoi pagn camoOCTiMHO BCTAHOBIOE
pesynbTaTh  ronocysaHHa Ta  odopmnioe
BignosiaHe PiweHHa Harnsposoi pagw (3rigHo i3
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prepares respective resolution of the

Supervisory Board (template of which is

provided in Annex 5 of these Rules of

Procedure), which contains:

- ordinal number of a resolution;

- date of a resolution;

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

- list of approved decisions;

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

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

- other information, as may be required.

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

X. NON-PUBLICITY OF MEETINGS
Article 19

(1) Supervisory Board meetings are not public.

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

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

Xl. MONITORING OF IMPLEMENTATION OF
SUPERVISORY BOARD DECISIONS AND
TASKS

cdhopmatom, BusHavyeHum y dopatky 5 ao uboro
[MonoxxeHHs), fiKe MICTUTL:
- MOPSAAKOBWIA HOMEP pPiLLEHHS;
- [AaTy pilleHHs;
- pesynbTaTM  rofloCyBaHHA:  KiNbKiCTb
ronocis  MneHis Harnsposoi pagwm,
BianaHux «3A», «MPOTU» nponoanuii, Ta

KinbKiCTb ronocie uneHiB  Harnsposoi
paoum, AAKi «YTPUMAIINCD BIO
FTONOCYBAHHA»;

- nepenik 3saTBEpPAYKEHUX pilLEHb;

- OKpemy AymKy uneHa Harnsgosoi pagw,
AKa BiAPISHAETLCA Big AYMOK BinblocTi;

- iHtbopmaniio npo  BiAMOBY  uneHa
Harnsagosoi paaw Big y4acTi B NPUAHATTI
pilleHHR BHAacnigok HasiBHoro  abo
NOTEHLIMHOro KOH(pMIKTY iHTEepecis;

- iHWy iHcopmadito, AK Le moxe OyTu
HeobXxiaHo.

(2) PiweHHa Harnsposoi paau nianucyeTbeA
ronoeolo Harnsposoi pagn Ta cekpeTapem
Harnsagosoi pagu # nicna UbOro HaacunaeTbes
iHwum  uyneHam Harnsgosoi  pagu.  Jluctu
royioCyBaHHS YW eneKTPOHHI NUCTK i3 PILLEHHAMM
uneHiB Harnapoeoi pagu LWoOJO ronocyBaHHA

36epiratoTbes y cekpeTapa Harnsposoi pagw.

X. HEMYBIIYHWUA XAPAKTEP 3ACIAAHb

Crarta 19
(1) 3acipaHHa Harnsgosoi pagn He €
nyo6nivHumuN.
(2) Kpim wuneHis Harnsgosoi pagwn, Ha

3acigaHHsix Harnsgosoi pagM MoxyTb OyTu
npucyTHiMu vnexu lMNpaeniHHA BaHky, kepiBHUKK
niaposAiny BHYTPIWHbOrO ayauTy, rOnoOBHWUIA
pusuk-meHepxep banky (CRO) Ta ronosHui
KomnnaeHc-meHepkep baHky (CCO), sanpoweHi
nonosigavyi Ta pagHUKM 3 MWTaHb, WO
obrosopiotoTbes. NMPUCYTHICTE KOXXHOTO OKPEMOTo
gonosigadya mae OyTu 3aTBepAXeHa ronoBoio
Harnaposoi pagw.

Harnsgosa paga moxe Bumaratu, LWOO 4neHu
MpaBniHHA Ta iHWi ocobu npuimanu y4yacTb B
3acigaHHsAX pagu ua B OBroBOpPeHHi OKpemux
nNUTaHb.

Xi. MOHITOPUHI BAKOHAHHSA PILUEHDb TA
3ABAAHb HAMAOQOBOI PAOU
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Article 20

(1) The Supervisory Board shall exercise
control over the implementation of the
resolutions and tasks adopted by it in
accordance with the deadlines and conditions
specified therein.

(2) The organization of control over the
implementation of the resolutions and tasks of
the Supervisory Board shall be carried out by
the Chairman of the Supervisory Board and
ensured by the Supervisory Board secretary.

(3) Resolutions and/or tasks of the Supervisory
Board subject to implementation control shall
contain a clearly defined task, responsible
persons, and deadlines for implementation.
Information on the status of implementation of
the resolutions and/or tasks of the Supervisory
Board shall be considered by the Supervisory
Board at its regular (quarterly) meetings or in
another manner determined by the Supervisory
Board and shall be recorded in the minutes of
the Supervisory Board meeting and/or in the
relevant Supervisory Board resolution.

(4) The Supervisory Board Secretary shall
monitor the deadlines for implementation of the
resolutions and/or tasks of the Supervisory
Board and prepare a quarterly report on the
status of their implementation for submission to
the Supervisory Board during regular (quarterly)
meetings. Such reports shall contain a list of the
resolutions and/or tasks of the Supervisory
Board under control, references to the number
and date of the relevant minutes of the meeting

and/or the Supervisory Board resolution,
responsible persons, implementation
deadlines, implementation status, and

comments on the implementation of the
respective resolution and/or task.

(5) The executor/responsible person, a member
of the Management Board, or a member of the
Supervisory Board shall have the right to submit
a request to modify (extend or shorten) the
implementation deadline established by a
resolution of the Supervisory Board by sending
a written request (including by electronic
means) to the Corporate Secretary and/or the
Supervisory Board Secretary (with a copy to the
Chairman and/or members of the Supervisory
Board, if necessary). Such request shall
contain:

e a reference to the relevant Supervisory

Board resolution;

Crarrs 20

(1) Harnsgosa paga 3AINCHIOE KOHTPOSib 3a
BWKOHAHHAM NPUAHATMX HEIO pilleHb Ta 3aBAaHb
BiANOBIAHO A0 BUBHAYEHUX Y HAX CTPOKIB i YMOB.

(2) OpraHisauiss KOHTPOrO 32 BUKOHAHHAM PilLIEHb
Ta 3aBAaHb Harnsgosoi pagn NOKNagaeTbCs Ha
lonosy Harnsposoi pagu Ta 3abesnedvyeTbeA
cekpetapem Harnsposoi paaw.

(3) PiweHns Ta/abo saspaHHA Harnsgosoi pagw,
LOAO SAKMX 3AINCHIOETBCA KOHTPONb BUKOHAHHS,
MOBWHHI MICTUTM UiTKO BW3HAYeHe 3aBhaHHA,
BignosiganbHMX ocCi0 Ta CTPOKA BWUKOHAHHSA.
IHbopmaLia Npo cTaH BUKOHAHHS pilleHb Ta/abo
3aBoaHb Harnsgosoi  pagm posrnsgacTbeA
Harnagosoio pagoo  Ha i1 perynsipHux
(kBapTanbHUX) 3acigaHHsax abo B iHWwWKA cnocio,
BU3HaueHu Harnsposoio pazoro, Ta ikcyeTbes y
npoToKkoni 3acifaHHa Harnspgosoi pagu Ta/abo
BignoBsigHOMY pilieHHI Harnsgosoi pagw.

(4) Cexkperap Harnspgosoi pagwn 34IWCHIOE
MOHITOPUHI CTPOKIB BUKOHAHHA pilleHb Ta/abo
3aBgaHb HarnspoBoi pagu i rotye KsapTanbHUR
3BIT MPO CTATyC iX BUKOHaHHA AN NpecTaBneHHs
Harnsgosii  pagi nig  4ac  perynapHux
(kBapTanbHuX) 3acigaHb. Taki 3BiTU MNOBWUHHI
MiCTUTH nepenik piweHb Ta/abo 3aBAaHb
Harnsposoi pagu, Wo nepebysaioTb Ha KOHTPO,
nocunaHHA Ha HOMep Ta pAaTty BiAnoBigHOro
NPOTOKOAY 3acifaHHA Ta/abo piweHHA Harnsgosoi
paau, BiAnoBifanbHUX OCIG, CTPOKN BUKOHAHHS,
CTaTyC BUKOHAHHA Ta KOMEHTapi LWOA0 BUKOHAHHSA
BiANOBIQHOrO pilleHHs Ta/abo 3aBaaHHA.

(5) BukoHaBseub/BignosipanbHa ocoba, uneH
MpaBniHHa abo uneH Harnsposoi pagu mae npaeo
noaaTy 3anuT LWoAO 3MiHM (NPOAOBXEHHst abo
CKOPOYEHHS) CTPOKY BMKOHAHHS, BCTaHOBIEHOrO
pilLeHHAM Harnsiposoi paawm, LLNAXOM
HanpaBreHHA MMCLMOBOrO 3anuTy (y TOMy YKcnhi i3
BMKOPUCTaHHSIM 3ac06iB €NeKTPOHHOro 3B’A3KY) Ha

agpecy KopnopaTMBHOro cekpetapa Ta/abo
cekpetaps Harnsigosoi pagu (3 konieto [onosi
Talabo  uneHam  Harnagosoi  pagw, 3a

HeobXxiaHocTi). Takuii 3anNUT NOBUHEH MICTUTH:

e MOCWITAHHA Ha BIiANOBigHE  pilleHHsA

Harnsgosoi paaw;
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the current implementation deadline and
the proposed new implementation
deadline;

a proper justification for the necessity of
changing the deadline;

where applicable, information on the
possible impact of such modification on the
implementation of the relevant resolution
and/or task.

(6) A request to modify (extend or shorten) the
implementation deadline established by a
Supervisory Board resolution shall be included
in the report on the status of implementation of
resolutions and tasks of the Supervisory Board

and

shall be considered by the Supervisory

Board during regular (quarterly) meetings.
Taking into account the urgency of such a
request, the Supervisory Board may approve
the modification of the implementation deadline

by

means of corporate  electronic

correspondence.

(7) A decision to modify the implementation
deadline shall be adopted by the Supervisory
Board through consideration and approval of

the

quarterly report on the status of

implementation of resolutions and tasks of the
Supervisory Board, or the modified deadline
shall be reflected in the relevant resolution or in
the minutes of the Supervisory Board meeting.

(8) In the event of non-performance or improper
performance of resolutions and/or tasks of the
Supervisory Board, the Supervisory Board shall
have the right to request explanations, change
implementation deadlines, and adopt additional
decisions within the scope of its competence,
including cancellation of the respective tasks,
taking into account the arguments provided.

(9) The Corporate Secretary / the Supervisory
Board secretary shall ensure timely notification
of the responsible persons of the resolutions
and tasks adopted by the Supervisory Board, as

well

as of approved changes to the

implementation deadlines of such resolutions
and/or tasks.

XIl.

COMMITTEES OF THE SUPERVISORY

BOARD, CORPORATE SECRETARY AND
ADVISOR(-S) OF THE THE SUPERVISORY

BOARD OF THE BANK

Article 21

¢ UYNHHWIA CTPOK BUKOHAHHA Ta
3anponoHoBaHUiA HOBUWA CTPOK BUKOHAHHS;

e HanexHe oOrpyHTYBaHHA HeobxigHocTi
3MiHW CTPOKY;

e Yy pasi HasBHOCTi - iHcbopMaLjio npo
MOXIMBMA BNAMB  Takoi  3MiHW  Ha
BMKOHAHHSA BIAMNOBIAHOrO pilleHHs Ta/abo
3aBAaHHA.

(6) 3anut wWwoao 3miHM (NPoAoBXKeHHs abo
CKOPOYEHHSA))  CTPOKY  BUKOHAHHA  pilLeHHS
Harnaposoi pagu BKMIOYAETbCA [O 3BITY npo
CTaTyc BUKOHaHHS pilleHb Ta 3aBAaHb Harnagosoi
pagu Ta posrnsgaeTbca Harnsgosow pagoto nig
yac perynapHux (KeapTanbHuX) 3acigaHb. 3

ypaxyBaHHAM  TEePMIHOBOCTI  TaKoOro  3arnuTy
HarnspoBa paga Moxe norogutn 3MiHYy CTPOKY
BMKOHAHHS LLNSIXOM €NeKTPOHHOro

KoprnopaTtuBHOIo nucCTyBaHHA.

(7) PiweHHs npo 3MiHY CTPOKY BUWKOHAHHSA
npuiMaeTbca Harnagosow  pafold WNAXOM
po3rnsay Ta NOroAXKeHHA KsapTanbHOro 3siTy Npo
CTaTyC BUKOHaHHSA pilleHb Ta 3aBAaHb Harnsgosoi
pagn abo wnaxom BinoGpaXKEeHHs 3MiHEHOro
CTPOKY Y BIiAMNOBIGHOMY pilLEHHI 4M NPOTOKONI
3acigaHHsa HarnapoBoi pagu.

(8) Y pasi HeBukOHaHHA ab0 HeHaneXHoro
BMKOHaHHA pileHb Ta/abo 3aspaHe Harnsposoi
pagn Harnsgoea paja mae npaso BuUMaraTtu
HafaHHA NOACHEHb, 3MIHIOBATN CTPOKN BUKOHAHHSA
Ta NpuAmMaTy AOAATKOBI PIlLEHHS B MeXax CBOE(
KOMMeTeHLii, y TOMYy Yncni ckacoByBaTy BignoBigHi
3aBfaHHA, 3 ypaxyBaHHAM HaAaHO! aprymeHTaLlii.

(9) KopnopatuBHuin cekpetap [/ cekpeTap
Harnaposoi pagu  3abesnedyye  cBOevacHe
iHpopMyBaHHS BianoBiaanbHMX ocib npo yxBaneHi
pilWeHHsA Ta 3aBAaHHA Harnsgosoi paau, a Takox
npo 3aTBepAXeHi 3MiHN CTPOKIB BUKOHAHHA TaKUX
pilleHb Ta/abo 3aBaaHb.

Xil. KOMITETU HArpﬂ.uOBo'l' PAOM,
KOPMOPATUBHWI CEKPETAP TA
PAOHWK(-W) HArRAOOBOI PAOV BAHKY

Cratra 21

(1) The Supervisory Board may set up (1) HarnsgoBa papa moxe yTBOpioBaTW NOCTilHI
permanent or temporary committees from 4M TUMYacoBi KOMITETM 3 4yucna 1i uneHiB Ans
among its members in order to study and BWBYEHHSA i NIArOTOBKM A0 PO3rNAAY Ha 3acifaHHi
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prepare for consideration at a meeting of
matters which belong to the Supervisory Board
competence. Decision on set up of a committee
of the Supervisory Board and the list of issues,
that are transferred to it for the study and
preparation, composition of a committee, their
rules of procedure, which include the order of
interaction of the committees of the Supervisory
Board with the Supervisory Board, the order of
the reporting by a committees to the
Supervisory Board and providing conclusions to
the Supervisory Board etc. are approved by a
simple majority of votes of the members of the
Supervisory Board of the Bank.

(2) The Supervisory Board is obliged to form the
following permanent committees:
¢ audit committee;
¢ risk management committee;
e remuneration and
committee.

nomination

(3) The Supervisory Board shall make decisions
on issues previously prepared by a respective
committee of the Supervisory Board solely on
the basis of and within the proposals of such a
committee. The reasoned decision of the
Supervisory Board to reject the Supervisory
Board committee's proposal is provided by the
Supervisory Board to the committee of the
Supervisory Board for repeated preparation of a
proposal by the committee of the Supervisory
Board.

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

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

(6) The position of corporate secretary is
introduced in banks in a mandatory manner.
The corporate secretary is an official who is
responsible for effective current interaction of

NWTaHb, LLIO HanNeXaTb Ao KoMmneTeHuil Harnsaosol
pagn. PilleHHA nNpo  YTBOPEHHS  KOMITETY
Harnsgosoi pagu Ta nepenik nuTaHb, $Ki
nepeaaroTbcs MOMy ANA BUBYEHHA Ta NiArOTOBKM,
cKnag KOMITeTy, MONOXEHHSA MpO KOMITET, fke
BKIlOMae nopsaaok B3aemMogii KOMiTeTiB
Harnsgosoi pagu 3 Harnsaosoo pago, NopsifoK
3BiTyBaHHA KOMITETIB nepes Harnsaaosolo paaolo,
Ta HajaHHA BUCHOBKIB Harnsgosin papni Towo,
3aTBEPAXKYIOTBCA NPOCTOK  GinbluicTioO  ronocis
uneHiB Harnsgosoi pagu baHky.

(2) Harnspoea papa 306o0B's3aHa yTBOpUTK Taki
MOCTIAHO AjilOYi KOMITETK:
e KOMITET 3 NUTaHb ayauTy (ayauTopCbKui

KOMITET);

® KOMITET 3 YNpaBriiHHA pusnMkamu;
KOMITET 3 nMWTaHb BUHaropos Ta
Npu3HaYeHb.

(3) HarnspoBsa paga npuiMae pilueHHst 3 NUTaHb
nonepenHLo NiAroToBNEHMX BignoBigHNM
komiTeToOM Harnsgosoi pagy  BUKNIOYHO  Ha
nigcTasi Ta B MeXax Npono3uLiii Takoro KOMITeTy.
MoTuBoBaHe pilleHHs Harnsgosoi pagu npo
BiAXunNeHHs nponosudii KomiteTy Harnsgosoi
pagn HagaeTbca HarnsnoBold pPagold KOMITETY
Harnsposoi paau Ans NOBTOPHOI NiArOTOBKW
KomiTeTom Harnsigosoi pagu nponosuuii.

(4) Axwo nUTaHHA He BiAHECEHO A0 KOMMeTeHLii
6ynb-akoro 3 komitetiB Harnsgosoi paawm,
Harnsposa paga caMmocTiiHO Npuiimace pilleHHA 3
TaKOro NUTaHHA.

(5) Y pasi BigCYyTHOCTI KBOPYMY AN NMPUAHATTS
pilueHb komiTeTom Harnsgosoi pagn  um
BiCYTHOCTI NPONo3unLin Big KOMITETY Ha po3rnsg
Harnsgosow pagoto npotsrom 5 (m’atn) poboumnx
OHIB 3  patu npoBeAeHHA  3acigaHHs!
KOMITETY/BUHECEHHSI TMPONO3WLIA Ha po3rnsg
KOMiTETy Yy 3aou4Hiii copmi, Harnsposa papga
MOXe npuiAMaTM  pilUEHHA 3 HaranbHKX
(TepmiHOBYX) nWTaHb, WO BIAHOCATLCA A0
KoMneTeRLii Toro 4m iHworo komitety Harnsaosoi
pagu, 6e3 nonepeaHbLOro Po3rnaAy Takux NUTaHb
BignNoBiAHMM KOMiTETOM Harnsnosoi pagw.

(6) Tllocapa kopropaTUBHOIO CceKkpeTaps B
060B’A3KOBOMY NOPAAKY 3anpoBagXyeTbCA B
H6aHkax. KopnopaTuBHuin cekpeTap € nocafoBoo
ocobot, sika signosigae 3a eeKTUBHY NOTOYHY
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the Bank with the shareholder, other investors,
coordination of the Bank's actions to protect the
rights and interests of the shareholder,
maintaining the effective work of the
Supervisory Board, and also performs other
functions as it is defined by the Law of Ukraine
"On Joint-Stock Companies" and the Bank's
Articles of Association. The corporate secretary
is appointed to the position by the Supervisory
Board. The work procedure, rights and duties of
the corporate secretary, as well as the
procedure for paying him/her remuneration are
determined by the Law of Ukraine "On Joint-
Stock Companies”, the Bank's Articles of
Association, regulations on the corporate
secretary, as well as an employment contract
(contract) or a civil law contract concluded with
corporate secretary (the terms of such an
agreement are approved by the Supervisory
Board).

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

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

Article 22

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

(2) Within their competence, members of the
Supervisory Board cooperate closely with the
members of the Management Board, heads of
the sub-divisions of control of the Bank (Chief
Risk Officer (CRO), Chief Compliance Officer
(CCO), head of internal audit sub-division) and
other employees of the Bank, carry out
meetings for the discussion of the on-going
matters, obtaining information or clarification of
certain issues, receive regular reports etc.
Meetings can be initiated by the Supervisory
Board or members of the Supervisory Board,
Management Board / members of the
Management Board, as well as by heads of the
sub-divisions of control or heads of other
structural elements of the Bank directly or via

B3aemogito baHKy 3 aKuioHepoMm, iHWKUMK
iHBECTOpamu, koopauHauiio A banky wWwozao
3axucty npaB Ta iHTepeciB  akuioHepa,

nigTpuMmanHs edekTueHoi pobotu Harnsposoi
pagu, a TakoX BUKOHYE iHWI cyHKUil, BU3HaYeHI
3akoHom YkpaiHu «[1po akuioHepHi ToBapucTay» Ta
ctatytom baHky. KopnopaTuBHuiA  cekpeTap
npusHavyaeTbCA Ha nocapy Harnsgosowo papoto.
Mopsgox  pobotu, npaBa Ta  0OOB'A3KM
KOpropaTUBHOrO CeKpeTaps, a TaKoX MOpPsAOK
BUNNaTM WOMY BUHAropoay BU3HAYAKOTLCA
3akoHoM YkpaiHu «flpo akujoHepHi ToBapucTay,
cTaryTom baHky, NONOXEHHAM npo
KOPropaTUBHOIO CEKpeTapsi, a TaKoX TPYyAOBUM
[0roBopoMm (KOHTpakTom) abo LUuBINbHO-NpaBoBUM
OOroBOPOM, LLO YKNaaeTbCA 3 KOPNopaTUBHUM
ceKkpeTapem (ymosu TaKoro Aorosopy
3aTtBepAXyoTbea Harnsposoto pagoto).

(7) Harnagosa paja Mae npaBO NpPU3HAYUTU
pagHuKa (-iB) Harnsigosoi pagu Ana cnpusHHA 1
poboTi Ta pPO3BUTKY cCniBnpaui 3 BUKOHABYMMM
opraHamu baHky.

XIll. B3BAEMOAIA HAMMAQAOBOI PAOM I3
NPABNIHHAM BAHKY, KEPIBHUKAMU
niaPo3AuIB KOHTPOMIO TA IHLLUMU

NMPALIBHUKAMW BAHKY

Crarra 22

(1) Harnsipoa paga moxxe BumaraTti, Wwob uneHn
MNpaBniHHA, KepiBHUKWM NiAPO3AiNIB KOHTPOMIO Ta
iHWi npaudisHuku baHky npuiimanu yyactb B
3acigaHHsix HarnsgoBoi pagn un B 0BroBopeHHi
OKpeMMUX nuTaHb, BiAHECEHUX A0 KomneTeHuil
Harnsgosoi paau.

(2) B wmexax cBOiX MOBHOBaXeHb YneHu
Harnspgosoi pagu  TiCHO  cniBnpauiolTs i3
yneHamu [paBniHHA, KepiBHUKaMK niapPo3AINis
KOHTpono banky (FonoBHUM pU3nNK-MeHeKkepoMm
(CRO), TlonoBHWM  KOMMIIAEHC-MEHEQKEPOM
(CCO), kepiBHMKOM niAPO3AINY BHYTPILIHLOrO
ayanTy baxky) Ta iHWwuMK npaudiBHukamu BaHky,
NPoBOAATbL 3YCTPidi ANs 0BroBOPEHHA MOTOYHUX
nuTaHb, OTPUMaHHA iHhopmaLlii UM pPo3'ACHEeHb 3
OKpeMunx nuTaHb, OTPUMYIOTb PErynspHi 3BiTh
Towo. 3ycTpivi MOXyTb NPOBOAMTUACA SK 3a

iHidiaTBn  HarnsgoBoi  pagn  uM  Jnedis
HarnspoBsoi pagwu, Tak i 3a iHidiatueu MpaenikHaA /
yneHis [lpaBniHHA, KepiBHUKIB  Nigpo3ainis

KOHTPOJTIO Y1 KePIBHUKIB iHLIMX Niapo3ainis baHky
camocTinHO abo uepes cekpetapsa Harnspgosoi
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the secretary of the Supervisory Board; for this
all available communication means can be
used (such as E-mail, video-conferencing,
telephone meetings, personal meetings). In
case of necessity agreements reached during
a meeting or the main outcomes of a meeting
may be recorded in written or via electronic
mail. Decision of the Supervisory Board are
recorded in written in accordance with the
procedure for making decisions by the
Supervisory Board.

XiV. TRANSPARENCY OF ACTIVITY OF
THE SUPERVISORY BOARD

Article 23

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

(2) The report of the Supervisory Board shall
include an assessment of its activities, which
shall include:

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

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

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

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

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

The report of the Supervisory Board must
contain information about its internal structure,

pagn, ONA LUbOr0 BUKOPUCTOBYIOTb YCi HasBHI
3acobm komyHiKauii (Taki SK enexkTpoHa nowiTa,
Bif€0-KOHMepeHLjis, TenegoHHi Hapagam,
nepcoHanbHi 3yctpidi). Y pasi HeobxigHOCTI,
JIOMOBINEHOCTi 4M OCHOBHi pesynbTaTu 3ycTpidi
MOXYTb C(DiKCYBaTUCA Y NUCbMOBOMY BWUIMAZI Yu
3acobamm  enexkTpoHHOI  nowTWn.  PilieHHA
Harnspgosoi pagn ikcyloTbCA Yy NUCbMOBOMY
BUMMALI  BIAMOBIAHO A0 NOPAAKY NPURHATTA
piweHb Harnsposoi pagoto.

Xiv. NPO30OPICTb AIANBHOCTI
HAMMAAO0BOI PAOU

Cratma 23

(1) Harnsgosa paga baHky WoOpoKy cknagae 3BiT
npo cBoOK AisnbHiCTb. 3BT Harnsposoi paan €
OKPEMOIO CKMafJOBOIO 4aCTUHOIO PIYHOro 3BiTY
BaHky Ta nignsrae onpuniogHeHHIo BiANOBIAHO A0
BMMOr  3aKoHofaBcTBa, nepeabdaveHux AnA
nopsaAKy Ta CTPOKIB ONPUIMIOAHEHHS PIYHOMO 3BITY
aKuioHepHoro ToBapucTea.

(2) Y sBiTi Harnagosoi pagu BigoGpaxaerbca
OLliHKa 11 AiANbHOCTI, WO Mae BKMovaTn:

- OUiHKy i cknagy, CTPYKTYpu Ta BistNbHOCTI SIK
KofnerianbHoro opraHy;

- OUIHKYy KOMNETEHTHOCTI Ta edeKTUBHOCTI
KOXHOro uneHa Harnsposoi pagu, y Tomy
yucni, iHdopmalilo Npo Woro AiAnNbHICTE AK
nocafosoi ocobm iHWNX topuaniHux ocit abo
iHLLY AISNbHICTb - onnaJvysaHy i 6esonnaTHy;

- OUHKY He3aneXHOCTi KOXXHOro 3 He3aneXxHux
ynieHis Harnsgoeoi paaw;

- OUiHKY KOMMETEHTHOCTi Ta edeKTUBHOCTI
KOXHOro  KoMmiteTy Harnagosoi  paaw,
30Kkpema, iHgopmaLilo npo nepenik Ta
nepcoHanbHuiA cKknag KOMITETIB, ix
byHKUIOHANbHI  NOBHOBaXEHHSR,  KiMbKiCTb
npoBeAeHNX 3acijaHb Ta Onuc OCHOBHWX
nuTaHb, SAKi posrnaganu komitetn. Komiter
Harnsposoi pagu 3 nUTaHb ayauTy OKpPemo
3a3Havae iHpbopmaLio npo OLliHKY
He3aneXHocCTi cy6'exTiB ayauTopChbKOi
BisnbHOCTI, SAKi  HapawTe  nocnyrn 3
060B’A3KOBOrO ayauTYy;

- OUIHKY BUKOHaHHA Harnsgosow  pPagolo
NOCTaBNEHUX Linewn.

3BiT Harnsgosoi pagy mMae MicTUTK iHdopmaLito
npo i BHYTPIWHIO CTPYKTYpy, npoueaypw, wWwo
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the procedures applied during its decision-
making, including information how the
Supervisory Board's activities caused changes
in the company's financial and economic
activity.

XV. CHANGES AND AMENDMENTS
Article 24

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

XVI. CLOSING PROVISIONS
Article 25

(1) The Corporate secretary - Head of
Corporate Secretariat Unit / the Supervisory
Board secretary shall be responsible for
keeping the original of the Rules of Procedure
of the Supervisory Board, originals of the
meeting Minutes and Resolutions of the
Supervisory Board, annexes to them, passing
minutes and resolutions to archive in terms
determined by the internal regulative
documents of the Bank and controls compliance
with the requirements of these Rules of
Procedure.

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

Article 26

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

3aCTOCOBYIOTBCS Nif YaC NPUAHATTA HEKo pilleHb,
BKIIOYAIOMM  3a3HaAYEHHA TOro, SKUM  YUHOM
fianbHicTb Harnsgosoi paayn 3ymosuna 3MmiHN y
thiHaHCOBO-rOCNOAAPCHKIA AiANBHOCTI BaHkKy.

XV. 3MIHN TA JONOBHEHHA
CrartTa 24

(1) 3miHn Ta gonoBHEHHA A0 Uboro onoxeHHA
3aTBEpAXYIOTbCA 3aranbHumMm 36opamu
AkuioHepis.

XVI. SAKIIOYHI MONOXEHHA
CraTtra 25

(1) KopnopatvBHWi cekpeTap - HayanbHUK
Bigdiny kopropaTuBHoro cekpertapiaty [/
cekpetap Harnsposoi pagu Bignoeifae 3a
30epiraHHa  opuriHany  [onoxeHHsa  npo
Harnsgosy pagy, opuriHanis npoToKonis
3acigaHb Ta pilueHb Harnagosoi pagw, goaarkis
[0 HWX, apxiByBaHHA NPOTOKOMIB Ta pillieHb Yy
CTPOKM, BU3HaueHI BHYTPILLHIMK
perynatuBHumMu  gokymeHtamu banky, Ta
3MIACHIOE KOHTPOMb 3a AOTPUMAaHHAM BUMOT
uboro MonoxeHHs.

(2) Harnsposa paga sabesneuvye nocTiiHy (pas Ha
pik) akryanisauito [lonoxeHHs npo Harnsaposy
pagy Ta  Woro  BignosigHiCcTb  HOpMmam
3akoHopascTBa YkpaiHu Ta Cratyty banky. Y
BUNagKy HeobXigHOCTi BHeCeHHs 3MiH [0
MonoxeHHa npo Harnsgosy pagy, Harnsposa
paga BMHOCWTL Taki 3MiHW Ha pos3rnsa Ta
3aTBepAkeHHA 3aranbHuMu 36opamu AkLioHepis
BaHky. Y Bunagky BigcyTHocTi HeobxigHoCTi
BHECEHHA 3MiH Ao [NonoxeHHs npo Harnsgosy
pany, Harnsposa paga npuimae pilleHHsi Npo ue.

CrarTn 26
(1) Lle nonoxeHHs HabyBae YMHHOCTI 3 AaTh MOro

3aTBEpPAKEHHS 3aranbHumMmu 360pamu
AkuioHepis baHky.
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