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I. GENERAL PROVISIONS

Article 1

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

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

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

- meeting minutes and resolutions of the
Supervisory Board;

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

Article 2

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

Article 3

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

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

Article 4
(1) All provisions of these Rules of Procedure
shall comply with provisions of the Articles of
Association of the Bank.

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

I. 3ATAllbHI NOJTIOXXEHHSA

Cratma 1

(1) Ue T[lonoxeHHs Bu3Ha4ae opraHisayito,
NOBHOBaKEHHSA, MOPAZOK AiSNbHOCTI, NOpAOoK
CKNUKaHHA 1 nopsaoK nNpoBedeHHA 3acigaHb
Harnsposoi pagu AKLIOHEPHOIO
TOBAPUCTBA «OTI BAHK» (Hagani — «BaHk»)
i, 30Kpema, perynioe HacTynHi NUTaHHSA:

- cknap Harnsposoi paaw,;
- NOBHOBaxeHHs Harnsgosoi paau;
- CKNMKaHHA 3acigaHb Harnsgosol pagu;

- MNOpPAQOK ronocyBaHHA W NPUAHATTSA
pilteHb Harnsgosolo pagow;

- MPOTOKONMM  3acifjaHb Ta  pilleHHs
Harnsposoi pagu;

- iHWi nuTaHHA, noB'A3aHi 3 poboToto

Harnsposoi pagu.

Cratrsi 2

(1) Lie NonoxeHHs € 060B’A3KOBUM 40 BUKOHAHHS
BCiMa uneHamyn HarnsgoBoi paaw, uneHamu
MpaBniHHA Ta iHWKWMKM ocobamu, NPUCYTHIMKU Ha
3acifgaHHAX B AAKOCTI gonosigavie abo pagHukie 3
NEBHOro Kona nuTaHb.

Cratta 3

(1) Harnsposa paga € konerianbHUM OpraHom, Lo

30JACHIOE  3aXUCT npaB  BKMNAAHWKIB,  iHLWIWX
KpeautopiB Ta ydvacHukiB baHky, i B Mexax
KoMMeTeHLU;T, BU3Ha4YeHOoi YAHHUM

3akoHofascTBoM YkpaiHu, Ctatytom BaHky, Lum
MonoXeHHAM Ta iHWWUMK PErynATUBHUMUN aKTaMm
bBaHky, 3pificHioe ynpaBniHHS TOBapucCTBOM, a
TAKOXX KOHTPONIOE Ta perynioe RisnbHICTb
MpaBniHHa BaHky.

(2) Harnsposa papa He 6epe y4acTi B NOTOUHOMY
ynpaeniHHi baHkom.

Cratrra 4
(1) Bci nonoxeHHs LbOro AOKYMEHTY MaloTb

BiANOBiAaT! nonoxeHHsm CtaTtyTy BaHky.

(2) Y Bunagky, skwo Oyab-ske MNOMOXEHHS
cynepeunTb nonoxeHHsm  CtaTtyty  bBaHky,
ocTaHHIn Byae maTu 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 HArNAAOBOI PAOU

Cratta 5

(1) HarnspoBa paga cknagaetbcs 3 8 (BoCbMy)
ocib, ski obupatwoTbcs 3JaranbHumu 36opamu
AKUioHepiB 3 4ucna ydyacHukiB baHky, ix
NPeAcTaBHUKIB Ta He3aneXHWX 4YneHis. YUnenwu
Harnsposoi pagu obupaloTbC Ha CTPOK He
GinbWwKniA  HiXXK TPU  POKW, i3  MOXMUBICTIO
nepeobpaHHA. YUnenn Harnsgosoi pagy MOXyTb
BiAKNMKaTUCh y Byab-sikMil Yac B 3aneXHOCTi Big
pileHHA 3aranbHux 36opis AkuioHepiB. Ocobu,
obpaHi uneHamn Harnsposoi pagn, MOXYTb
nepeobupatnca HeoOMeXeHy KinbKiCTb pas.

(2) YneHn Harnsposoi pagu obupatoTbes i3 uncna
disnyHMX ocCib, WO MawTb NOBHY UMBINbHY
giespaTtHictb. oBHOBaXeHHs YneHa Harnsaosoil
pagu AincHi nicna norof/ii obpaHHA 3aranbHUMK
36opamn AkuioHepis Ta NOroAKeHHA
HauioHanbHUM 6aHkom  YkpaiHu. UneHun
Harnsposoi paan MOXyTb O6yTW BigknukaHi Big
BUKOHaHHA CBOIX (DYHKUiA B Takui camuii crnocit,
AAKUM BOHW Bynn obpaHi.

(3) UYnewn Harnsposoi pagn He MOXyTb
ofHOYacHO BxoAuTW p[o cknagy [lpasniHHA un
obinmath nocapny KoOpnopaTUBHOIO CceKpetaps
BaHky, a Takox obiiimaTu iHWi nocagu B baHky Ha
yMOBax TPyAoOBOro AOroBopy (KOHTpakTty) abo
HagasaTu nocnyru baHky BignoBigHO 4O UMBINbHO-
npasoBoro gorosopy. Harnsgosa paga He MeHLU
fIK Ha OAHYy TpeTUHy Mae cknagatuca 3
He3aneXHux 4YneHis, NMpu UbOMY iX KiMbKiCTb He
MOXe CTaHOBUTN MEHLUE TPbOX 0OCib.

(3.1) Ynen Harnsposoi pagu He Moxe O6yTu
KepiBHUKOM, nocagosoio ocobolo Ta/abo uneHom
Harnaposoi pagun 6aHKy 4u  iHWOro oprany
ynpaeniHHA iHworo 6aHKy, 3apeecTpoBaHOro B
YkpaiHi, Kpim BUNaaKiB, nepenbaveHmx
3aKoHOAAaBCTBOM YKpaiHW.

(4) HarnsapoBa papa noBWHHA MaTW KOMEKTUBHY
npuaaTHICTb, AKa Bignosigae posmipy baHky,
cknagHocti, obcsram, BuAaMm,  Xxapaktepy
3pivcHioBaHux baHkom onepauiii, opraHisauinHin
CTPYKTYpi Ta npocpinio puanky baHky, a Takox
BpaxoBye 0COGNMMBOCTI [iANbHOCTI baHKy sK
CUCTEMHO BaXMMBOrO (32 HasBHOCTI TaKoro

4



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

cratycy) Ta/abo pianbHocTi 6aHKiBCbKOT rpynu, Ao
cknagy sikoi Bxoautb bBaHk.

(5) HauioHanbHuii 6aHK YkpaiHn y BCTaHOBNEHOMY
HUM NOpAAKY BU3HA4Yae HassHICTb Yy Harnsgosol
paau baHky KONeKTUBHOI NPMAATHOCTI Ta 34iCHI0E
OUiHKy  3abesneyeHHA Hew  edeKTUBHOro
KOHTpOMO 3a AianbHicTio baHky 3 ypaxyBaHHsaM
poamipy baHky, cknagHocti, obcsris, BuAiB,
Xapaktepy 3pgincHioBaHux baHkom onepauii,
opraHizauiiHoi CTPyKTypu Ta npocinio puanky
BaHky, a Takox ocobnusocTeii aisnbHOCTI BaHky
AK CUCTEeMHO BaXKNUBOrO (3a HaABHOCTI TaKoro
cTatycy) Ta/abo gisnbHocTi 6aHKIBCbKOT rpynu, Ao
cknagy sKkoi Bxogutb baHk. Kputepii ouiHkn
KoneKTuBHoI npuaaTtHocTi Harnsgosoi pagu BaHky
Ta 3ab6e3neyeHHsA Helo edeKTUBHOTO KOHTPOIMIO 3a
AianbHicTio 6aHKy BMU3HadaloTbes HauioHanbHuUM
BaHkom YkpaiHu.

(6) HesanexHi uneHn HarnsgoBoi pagy NOBUHHI
BiAnoBigaTM BWUMOram, YCTaHOBNEHUM 3aKOHOM
LWoAO Hes3aneXHOCTi uneHiB HarnsgoBoi pagu
aKuioHepHoro ToBapucTBa. HauioHanbHuii 6HaHk
YKpaiHu Mae npaBo BU3Ha4YaTV 40AATKOBI BUMOrU
[0 HesanexHux YneHiB HarnsgoBol pagu 6aHKiB.
BaHk 3060B’A3aHui 3a6e3neunT KOHTpOnb 3a
BiANOBIAHICTIO He3anexHux uneHiB Harnagosoi
pagn Bumoram 3akoHy Ykpaitu «[Mpo 6GaHky i
HaHKIBCbKY AiANbHICTbY Ta iHLUKMX 3aKOHIB YKpaiHu,
a TaKoX HOpMaTUBHO-NPaBOBUX aKTiB
HauioHanbHoro 6aHky YkpaiHu, a B pasi
BUABNEHHS HeBiAMNoBIAHOCTI - 3a6e3neyYnTn 3amiHy
Takux HesanexHux Ynexis Harnsagosoi paaw.

(6.1) Ons uinei” BCTAHOBMEHHS BiANOBIAHOCTI
HesanexHoro uneHa Harnagosoi pagn uu
KaHAuaaTa Ha nocajy HesaneXHoro uneHa
Harnagosoi pagu BumoOram, YCTaHOBREHWUM
3aKOHOM LWOA0 HEe3aneXHOCTi YNeHiB8 HarnsaoBol
pagn  akuioHepHOro TOBapuCTBa, ICTOTHUMMK
AiNoBMMK BIHOCMHAMWN 3 HE3aneXHWM YreHOM
Harnsposoi pagu uv kaHgugatomMm Ha nocagy
HesanexHoro uneHa Harnsgoeoi pagu €
BIAHOCWHU MiXX YUNEeHOM He3anexHuMm Harnaaosoi
paan Ta baHkom Ta/abo adiniioBaHumn 3 BaHkom
lopuandHum  ocobamn,  puHKOBaA  BapTicTb
npeamety skux nepesulye 5% Big BapToCTi
aktueis baHKy 3a 3BiTHWIN pik 3a AaHuMU 1Aoro
OCTaHHbOI PiYHOT hiHAHCOBOT 3BITHOCTI.

(7) Bank 3060B’A3aHN Ha BUMory HaljioHanbHoro
BGaHKy YKpaiHM BXUTU 3axogiB Ans  3MiHW
nepcoHanbHoro cknagy Harnsposoi pagn 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) OB6paHHa nepcoHanebHoro cknagy Harnaposoi
pagu 30iNCHIOETBCA Ges 3acToCyBaHHSA
KYMYNATUBHOIO rONOCYBaHHSA.

(9) flonoBa Harnsposoi pagn obupaetbcs
3aranbHumMmn 360pamu AKLIIOHEPIB 3 YMCna UNeHiB
Harnsiposoi pagun. Y pasi  HemMOXNUBOCTI
BUKOHaHHA ronosolo Harnsgoesoi pagu CBOiX
NOBHOBa)XXEHb MOr0 MOBHOBAKEHHSI  34INCHIOE
OAOVH i3 uneHiB Harnsiposoi pagw 3a 1i pilleHHsAM.

(10) HaujioHanbHui GaHk Ykpainu y
BCTAaHOBMNEHOMY HWM TMOPSAAKY MOrogXye Ha
nocaau ronosy Ta YneHis Harnsposoi pagu BaHky
(kaHoMpaTis Ha nocagu ronoBU Ta  MneHiB
Harnsposoi pagu baHky). MonoBa Ta unenu
Harnsapgosoi pagw baHKy noBuHHI Bignosigatu

KBanicikauiltHum  BuUMOram  wWoAo  AinoBol
penytadii Ta  npodecinHoi  npuaaTHOCTI.
KeanigikavjinHi BMMOTY BCTaHOBMIOIOTLCA

HauioHanbHum 6aHkom YkpaiHu.

(11) 3aranbHi 36opu AkuioHepiB BaHKy MOXyTb
NPUAHATA PiLLEHHS MPO JOCTPOKOBE NPUNWUHEHHS
NnoBHOBaXKEHb uneHiB HarnspoBoi pagun Ta
opHo4yacHe 0BpaHHs HOBUX YNEHIB.

(12) NpaBa, 060B’A3kK, NOPAROK poboTYH, BUNNATK
BUHAropoau Ta BiAnoBiganbHICTL TronoBM Ta
unedis HarnspoBoi pagn BU3HAYal0TLCA MUHHAM
3akoHopascTBOM, CrtaTyTtom, UMM [lonoXeHHsM
npo Harnsgosy pagy banky, MonoxeHHam npo
BMHaropoay 4nexiB Harnsposoi pagu baHky, a
TakOX  UMBINbHO-NPaBOBUM YN TPYAOBUM
[OroBopoM (KOHTPakTOM), L0 YKNagaeToCcs 3
KoXHUM YUneHom Harnsgosoi pagn npu obpaHHi
(npusHayeHHi) Ha nocaay. Takuii [OroBip Bif iMeHi
BaHky nignucyeTbes YNOBHOBaXXEHOIO
3aranbHuMu 36opamu  AkuioHepiB ocobolo Ha
ymoBax, 3aTBEpPXEeHUX pilleHHAM AKuioHepa. Y
pasi yknaaeHHs 3 uneHom Harnsipoeoi pagu baHky
LUMBINbHO-NPABOBOro AOroBOpY TakUWA LUMBINLHO-
npaeoBui forosip Moxe 6ytu abo onnatHum, abo
6esonnaTtHUMm.

(13) lF'onosa Ta uneHn HarnspoBoi pagn HecyTb
nepcoHanbHy BiANOBIAANbHICTL 32 HEBUKOHAHHS
abo HeHanexHe BUKOHaHHA CBOIX OGOB'A3KIB Y
obcarax Ta MOpsAKY, BU3HAYEHOMY UUHUM
3aKkoHo4aBCTBOM  YKpaiHM Ta  BignoBigHUM



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)
2)

3)

4)

S)

6)

7)

8)

9)

(15)

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

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

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;

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”;

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

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;

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

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

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.

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

UMBINbHO-NPaBOBUM [OrOBOPOM (KOHTPAKTOM) i3
ronosoto/uneHoM Harnsigosoi paav baHky.

(14) Bes piweHHs 3aranbHux 360piB AKLiOHepIB
MoBHOBaXKEHHA 4neHa Harnsgosoi pagn (3
OHOYaCHUM NPUMNUHEHHAM A0rOBOpPY (KOHTPAaKTY)
MPUNUHAIOTHCS:

1) 3a iorofii GaxaHHAM 32  ymOBUW
NMMCbMOBOro MOBIZOMIEHHA Npo Le baHky
3a ABa TUXHI;
3a norofii 6akaHHAM B pasi HEMOXITUBOCTI
BUKOHaHHR oboB'AskiB yneHa Harnagoeol
pagu 3a CTaHOM 300pPOB'S;

B pasi HabpaHHA 3aKOHHOI CMNN BUPOKOM
4N PiLLEHHSIM CyRY, AKUM NOro 3acyaXeHo
A0 noKapaHHs, WO BUKIIOMAE MOXITUBICTb
BWKOHaHHA 000B's13kiB uneHa Harnsposoi
Papu;

y pasi HabpaHHA 3aKOHHOI CUNK PiLUEHHAM
CyAy BiAAMNOBIAHO A0 YaCTWUHN APYroi CTaTTi
73 3akoHy YkpaiHm «[lpo akuioHepHi
ToBapucTea», Ta/abo pilleHHsaM cyay, 3a
AKUM urieHa Harnsposoi pagn BU3HaHO
BMHHUM Y MopylleHHi cTtaTtti 89 3akory
Ykpainu «[po akuioHepHi ToBapucTeay;
5) B pasi cmepTi, BW3HAHHA  MoOro
HepiesgaTHuMm, oOMeXeHO Jie3gaTHum,
6e3BiCHO BifCyTHIM, MOMEpPIUM;

y pasi oTpvMaHnHsa baHkom nucbLMOBOro
MOBiAOMIMIEHHA  NPO  3aMiHy  4neHa
Harnsposoi pagu, sikui € npegcTaBHUKOM
AKUioHepa;

y Bunagkax, nepepbaveHux 4acTUHOI
TpeTboto crarti 88 3akoHy YkpaiHu «[lpo
aKujioHepHi ToBapucTea;

8) y pasi BiguyKeHHs  AKUiOHepoM,
MpeAcTaBHUKOM AKOTO (AKMX) € uneH
Harnsposoi pagu, BCiX HaneXHUX nomy
akuin baHky;

B pasi 3akiHYeHHs CTPOKY LMBINbHO-
npaBoBOro gorosopy (koHTpaKTy),
yKnageHoro 3 uneHom Harnsgoeoi paaw,
abo 3 iHWWX nigctaB nepeadaveHnx
[0roBOPOM/KOHTPAKTOM.

2)

3)

4)

6)

7

9)

(15) Y pasi skwo HesanexHu uned Harnsgosoi
pagun baHKky nepectae Bignosiaatv BUMOram,
BCTaHOBMNEHUM 3akoHomM YkpaiHu «[1po akuioHepHi
TOBaApPUCTBA» CTOCOBHO HE3aNEeXHUX uNeHiB
Harnaposoi pagu baHKy, BiH/BOHa NOBMHEH/-HHA
CKnacTu cBOl NOBHOBaXKEHHS A4OCTPOKOBO LUNAXOM
nopaHHs BigNoBigHOMro NMCbLMOBOTO MOBIJOMMNEHHS
BaHky.

(16) HaujoHanbHuin GaHK YKpaiHu Mae npaBo
BMMaratTm MPUNUHEHHA MOBHOBaXeHb YneHa
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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) Members of the Supervisory Board bear
responsibility for activity of the Bank within their
competence.

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

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

Article 6

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

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

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

Ill. POWERS OF THE SUPERVISORY BOARD
Article 7

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

HarnspoBoi paan, SIKWO BiH/BOHa He Bianosifnae
kBanicgikauinHum Bumoram Ta/abo AKLO KepiBHUK
BaHky He 3abesnevye HaneXHOro BUKOHAHHS
cBOiX nocaposux o60B’A3KIB, LWIO NpuU3BEno Ao
NopyLLeHHst BUMOI 3aKOHOAABCTBA, BUSIBIIEHOMO
nig 4ac 3piicHeHHss GaHKIBCbKOro Harnsgy y
nopsAaKy, Bu3HayeHoMy 3akoHom Ykpainu «[lpo
HaHkK | 6aHKIBCbKY AiANbHICTbY.

(17) MneHn HarnsigosBoi  paanm  HecyTb
BiANoBiAanbHICTb 3a AisANbHICTL baHKy y mexax
CBOET KOMMETEHLLT.

(18) I3 npunuMHEHHAM NOBHOBaXEHb 4neHa
HarnspoBoi pagn 0QHOMacHO NPUNUHAETHCA A
AOroBopy (KOHTPaKTY), YKNageHoro 3 HUM/Heto.

(19) Axwo «inbkicTe uneHiB Harnsposoi pagwm,
NMOBHOBZ2KEHHA AKUX € YUHHUMW, CTAHOBUTb
meHwe 5 ocib Big Ti 3aranbHoro cknagy, baHk
MPOTAroM TPbOX MICAUIB Mae CKMKaTyh 3aranbHi
36opu AkuioHepiB Ans o0paHHA peLuTy uYneHis
Harnsposoi pagu.

Cratrra 6

(1) Ha 3acipaHHax Harnsposoi pagwn ronosye
ronosa Harnsgosoi pagw.

(2) lonoBa Harnspgosoi pagu opradisoBye i
poboTy, cknukae sacigaHHa Harnsgosoi paau Ta
ronoBye Ha HuX. BiH BigkpuBae 3aranbHi 36opwu,
opraHizoBye o6paHHA cekpeTapa 3aranbHux
36opie AkuioHepis/ Harnagosoi pagw, 3piicHioe
iHWIi noBHOBaMKEHHs, nepenbaderi CtatyTom Ta
UMM MonoxeHHAM.

(3) Axkwo ronosa Harnsgosoi pagn 3 Oyab-AKol
npuvynHW  BIACYTHIM Ha 3acifaHHi, npaBa Ta
oboB’sA3Ku ronosu, BKITIOMao4M npaeso
ronosysath Ha 3aranbHux 36opax AKUiOHepIB,
BMKOHYE iHWWA ynoBHOBaXeHWiA Papno uneH
Harnsaosoi paau.

lIl. TOBHOBAXEHHSA HArNAOOBOI PAOU
Crarra 7

(1) Oo komneTeHuii Harnsgoeoi pagn Hanexvts
BUPILLEHHS nuTaHb, nepeabadeHnx YUHHUM
3aKOHOAABCTBOM (y TOMY uuUcCri HOpPMaTWBHO-
npasoBuMy aktamu HauioHanbHOT KOMICIT 3 LiiHHUX



nanepis Ta ooOHAOBOro puHKy), CraTyToM Ta LM
MonoxeHHam npo Harnsgosy pagy.

these Rules of Procedure of the Supervisory
Board.

(2.1) Do BukniovHoI komneTeHLii Harnsgosoi pagu
HanexaTb Taki (pyHKLUT:

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

1) approval of internal regulations on the 1) 3aTBepaXeHHA BHYTPILLHIX NOMOXEHb NPO
Management Board, committees of the MpaBniHHA, npo komiteTn Harnagosoi
Supervisory Board, structural subdivisions pagu, nNpo CTPYKTYpHi nipposainu 3
on risk management, compliance, internal ynpasniHHA  pyU3NKaMK, KOHTPONO 3a
audit, other structural subdivisions directly AOTPUMAHHAM HOPM (koMmnnaeHc),
subordinated to the Supervisory Board, BHYTPILUHBbOro ayauTy, Npo iHWi CTPYKTYPHI
which should include, in particular, the nigpo3ainu, nianopsaKoBaHi
procedure of reporting to the Supervisory GesnocepeaHbo Harnsposin  papi, ki,
Board, as well as approval of internal MOBWHHI BKMOMaTH, 30Kpema, nopanok
regulations governing the Bank's activities, 3BiTyBaHHs nepep Harnsposotio papolo, a
except for those referred to the exclusive TaKoX 3aTBEPAKEHHS BHYTPILLIHIX
competence of the General Meeting of NONOXeHb, AKUMW PErynioeTbCA AIANbHICTD
Shareholders by the legislation of Ukraine, baHky, kpiM TuUX, WO BiAHeceHi A0
and those delegated by the Supervisory BUKSIOYHOI KOMMNeTeHUii 3aranbHux 36opis
Board for approval to the Management AxujoHepiB 3akoHOA4aBCTBOM YKpaiHu, Ta
Board; TUX, WO piweHHaM Harnagosoi paau

2) approval of the regulation on the nepepaHi Ana saTeepaXeHHa MpaBniHHIo;
remuneration of the members of the 2) 3arBepmkeHHs MonoxeHHs npo
Management Board; BUHaropogy uneHis MNpaeniHHs;

3) approval of the report on the remuneration  3) 3aTBepmXeHHs 3BTy Npo BUHaropoay
of the members of the Management Board; uneHis MpaeniHHs;

4) preparation and approval of a draft of 4) nigrotoBka Ta 3aTBepAXEHHA NPOEKTY
agenda and agenda of the General nopsaKy AEHHOro Ta nopsaKy AeHHOro
Meeting of the Shareholders of the Bank, 3aranbHux 360piB, NPUAHATTA PiLLEHHA NPo
making decision on the date of its holding Aaty ix npoBedeHHSA Ta NPO BKMIOYEHHS
and on including proposals to the draft of nponosuuin 4O NPOEKTY MOPAAKY AEHHOrO,
agenda with exception of convening an KpiM BUMAAKIB CKNMKaHHA aKuioHepamu
extraordinary  (unscheduled) General nosaveprosux 3aranbHux 36opiB;
Meeting by the Shareholder,; 5) cknukaHHA 3aranbHux 36opie AxuioHepiB

5) «calling General Meeting of the BaHky, NPUAHATTS piLueHHsA npo
Shareholders of the Bank, making decision npoBeAeHHA Yeprosux abo nosayeproBux
on convening a regular or extraordinary 3aranbHux 360piB AKLioHepiB BiANOBIAHO
(unscheduled) General Meeting of the Ao CraTyTy Ta y BUnagkax, BCTaHOBMNEHWX
Shareholders in accordance with the 3aKOHOAABCTBOM;

Articles of Association and in cases, 6) nOBIGOMNEHHS aKUiOHEPIB NPO NPOBEAEHHS
envisaged by the legislation; 3aranbHux 36o0piB  AKuUiOHepiB  BaHKy

6) giving a notice to the Shareholder about BiAMOBIAHO A0 3aKOHOLABCTBA;
convening the General Meeting of the 7) npuiHATTA pileHHA nNpo  pPO3MilleHHs
Shareholders of the Bank, according to the BaHkom LiHHKUX nanepis, KpiM akuin;
legislation; 8) NPUIAHATTA pilLEHHA NPO BUKYMN PO3MILLEHMX

7) making decision on placement by the Bank BaHkom LiiHHWX nanepi., Kpim akuii;
of securities other than shares; 9) 3aTBEpPOKEHHA PUHKOBOI BAPTOCTI MaitHa y

8) making decision on redemption of placed BUnaakax, nepepbaveHnx
by the Bank securities other than shares; 3aKOHOAABCTBOM;

9) approval of market value of property in  10) npusHaueHHs Ta NPUNUHEHHS
cases envisaged by the current legislation; NMOBHOBaXEHb ronosu Ta yneHis

10) election and termination of powers of the MpaBniHHA, NpPU3HAYeHHs Ta 3BiNMbHEHHSA
chairman and members of the KepiBHMKa  nigposainy  BHYTPIWHbOrO
Management Board, election and ayauty  BaHky, ronoBHOro pU3nK-
dismissal of the head of the Internal Audit meHemkepa baHky (kepisHuKa nigposginy 3
sub-division of the Bank, the Chief Risk ynpaeRiHHA  puU3MKamm (CRO)) Ta

Officer of the Bank (the head of the Risk
Management sub-division (CRQ)) and the

ronoBHOr0 KomMnsiaeHc-meHeKepa EaHKy



11)

12)

13)

14)

15)

16)

17)

18)

19)

20)

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
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;

22) ensuring the organization of effective

11)

12)

13)

14)

15)

16)

17)

18)

19)

20)

21)

22)

(kepiBHMKA niQpo3ainy  KOHTponw  3a
AoTpumMaHHAM HopM (KomnriaeHc) (CCO));
po3rnapg 3siTy [NpaBniHHA Ta 3aTBEPAYKEHHS
3axofiiB 3a pesynbTaTamu Aoro posrnsiay;
NPUAHATTA pilleHHs NpPO  BiACTOPOHEHHS
ronosu abo wuneHa [paeBniHHA Big
30iNCHEHHSA NOBHOBaXKEHb Ta NMpPU3HaYeHHS
(obpaHHsi)  ocobu, sAKa  TUMYAcoOBO
3AiACHIOBATMME TOBHOBAaXXEHHA OMOBU
MpasniHHs,

obpaHHA  peecTpauiiHol
BUHSITKOM BUMNaAKiB,
3aKOHOAABCTBOM,
BM3HAYEHHs1 AaTW CKMajeHHA nepeniky
0Ci6, sKi MaloTb NMpPaBO Ha OTPUMAaHHS
AuvBigeHais, NOpASKY Ta CTPOKIB BUMMaTH
AVBIAEHAIB y MeXax rpaHuU4HOro CTPOKY,
BM3HAYE€HOro YMHHUM 3aKOHOaBCTBOM,
BM3HAYEHHs f[aTv CKNafeHHs nepeniky
aKuioHepiB, AKi MaloTb GyTW noBigoOMneHi
npo nposefeHHA 3aranbHux  36opis
AKLIiOHepiB Ta MaloTb NPaBO Ha y4yacTb y
3aranbHux 36opax AKLiOHepiB BianoBiAHO
A0 YMHHOro 3aKOHOAABCTBA,;

Komicii, 3a
BCTaHOBMNEHUX

BUpILLEHHS  nNWTaHb, BiAHECEHUX [o
koMneTeHUii Harnsgosoi pagu YMHHUM
3aKOHO4ABCTBOM, y pasi 3MUTTA,
NpueaHaHHA, noainy, Buainy  abo

nepeTsopeHHs baHky;

BM3Ha4YeHHS! IMOBIPHOCTI BU3HaHHA BaHKy
HennaTocnpoOMOXHUM BHacNigoK
NPUAHATTA HUM Ha cebe 3060B's3aHb abo
IX BMKOHaAHHA, Yy TOMY YUCNi BHaCnigoK
BMNNaTth AvsigeHAiB abo BUKYNY akuii;
NPUAHATTA  pieHHa npo  obpaHHs
oLjHioBa4Ya MaiHa baHKy Ta 3aTBepaXeHHs
YMOB [JOroBOpY, LU0 YKNAQAETbCA 3 HUM,
BCTaHOBMEHHA pO3Mipy onnatM Woro
nocnyr;

MPUAHATTA PILLEHHA NPO 0BpaHHA (3amiHy)
AenosnTapHoi yctaHoBu, Wwo Hagae baHky
[OAATKOBI MOCNYrv, 3aTBEPMKEHHA YMOB
AOroBOpy, O YKNapgaeTbCs 3  He,
BCTaHOBNEHHA Po3mipy onnatu ii nocnyr;
HagcunaHHA y Bunagkax, nepenbadeHnx
3aKoHOAAaBCTBOM, MPONO3unLil akuioHepam
npo nNpuadaHHA HANEeXHUX TM aKLiiA;
3aTBEPLKEHHSA Ta KOHTpO-b 3a
peanisaijieto ctpaterii Bbanky, GisHec-
nnady, nnaHiB MiaTPUMaHHSs AOCTaTHOCTI

Kanitany Ta A[OCTaTHOCTIi nikBiAHOCTI,
BiAHOBIEHHSA DifNbLHOCTI Banky,
hiHaHcyBaHHA  BaHky B Kpu3oBuX

cuTyauisx, 3abesneyeHHs 6GeanepepBHOI
AiAnbHOCTI baHky;

3abesneyeHHs opraHisalii edekTMBHOro
KopnopaTtuBHOro ynpasfiHHA BiQNOBIgHO
A0 MpuHLUMMIB (KoAeKcy) KopnopaTuBHOro
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23)

24)

25)

26)

27)

28)

29)

30)
31)

32)

33)

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;
introduction and control over the
functioning of the mechanism of
confidential notification of unacceptable
behavior in the Bank and response to such
notifications;

defining resources of capitalization and
other financing of the Bank;

defining the Bank’s Credit policy;

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

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,

23)

24)

25)

26)

27)

28)

29)

30)
31)

32)

33)

YNpaeniHHa, 3aTBEpMKEHUX 3aranbHUMu
36opamu AKLioHepiB;

3aTBepaXeHHsA Ta KOHTPOSb 3a
BUKOHaHHAM GropkeTy bBaHky, y Tomy uncni
hiHaHCYBaHHA MigPO3AINiB 3 ynpaBniHHA

pusnkamu, nigpo3[iny  KOHTponio  3a
OOTPUMAHHAM HOpM (komnnaeHc),
niaposainy BHyTPILWHLOrO ayauTy,

3aTBEPAXKEHHSA Ta KOHTPOSb 3a

peanisayieto cTparerii Ta onepaTuBHOro

nnaxy ynpasriHHS npobneMHumn
akTuBamm baHky;
3abe3neyeHHsA dYHKLiOHYBaHHA Ta

KOHTPONb 32 €MEKTUBHICTIO KOMNNEKCHOT
Ta a[eKBaTHOI CUCTEMMW BHYTPILLHLOrO
KOHTpONio baHKy, Yy TOMY 4MChi cuctemm
ynpasniHHA  pu3uMKkamy,  BHYTPILUHLOIO
ayauty,
3aTBEPAKEHHS Ta KOHTPOIb 3a
OOTPUMaHHAM  cTpaTerin i noniTuK
ynpasniHHA pysnKamu, Aeknapaduii
CXWNbHOCTI A0 PWU3MKIB, Nepeniky nimiTie
(oBmexeHb) Wwoao pusukis baHky;
3aTBEpAXKEHHS Ta KOHTpPOIb 3a
OOTPUMaHHAM KOAEKCY MoBeniHKN (eTuku),
noniTMkM  3anobiraHHs, BUSBNEHHS Ta
ynpasniHHs KoHniKTaMu iHTepeciB y baHky;
3anpoBagXeHHs Ta KOHTPOIb 3a
OYHKLiOHYBaHHSAM MexaHismy
KOHMIAEHUIMHOrO  NOBIAOMNEHHS npo
HENPUAHATHY noBegiHky y banky Ta
pearyBaHHs Ha Taki NOBiAOMIEHHS;
BU3HaYEHHA [pKepen Kanitanisauii
iHWoro diHaHcyBaHHsA baHky;
BU3HaYEHHA KpeAUTHOI NoniTukn baHky;
3aTBEPAKEHHs OpraHisauinHoOi CTPyKTypu
BaHky, a TakoX CTpyKTypu nigposaginy 3

Ta

ynpasniHHA pusnkamm, nigposainy
KOHTpOMIO 3a  AOTPUMAaHHAM  HOPM
(komnnaeHe), NigPO3AINY BHYTPILHLOrO
ayauty;

30IRCHEHHA  KOHTPOMIO 33  AisnbHICTIO
MpaBniHHA, nigpo3Ainie 3 ynpaBniHHA
pu3vkamKn, KOHTPOMIO 3a [OTPUMAHHAM

HOPM (KOMMNMAEHC), BHYTPILIHbOIO ayauTy
Ta BHECEHHA peKkoMeHpauin wopo i
BAOCKOHAaIEHHS;

3AiACHEHHS LLOPIMHOT OLiHKM eheKTUBHOCTI
AiansHocTi NpaBniHHA 3aranom Ta KOXXHOro
uneHa [MpaBniHHA 30Kkpema, nigposainis 3
ynpasniHHA  pU3MKaMu, KOHTPOMw 3a
OOTpUMaHHAM HOpM (komnnaeHc),
BHYTPILLHbOrO ayauty, OLliHKY
BiAaNoBigHOCTI UneHie MpaBniHHgA,
ronoBHoro  pusuk-meHegxepa (CRO),
rorioBHOro KomnnaeHc-meHepxepa (CCO),
KepiBHUKA nigpo3ainy BHYTpILLHLOrO
ayauTy keanigikauiiHum BuMoram, OUiHKu
BiNOBIAHOCTI KONEKTMBHOI NPUAATHOCTI
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34)

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;

35) defining the audit firm for conducting an

36)

37)

38)

39)

40)

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

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

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

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

34)

35)

36)

37)

38)

39)

40)

MpaeniHHA poamipy baHKy, cknagHoOCTI,
obcsram, Bugam, xapakrepy 3gifiCHIOBaHUX
baHkom onepadlin, opraHisaujiHin
CTPYKTYpi Ta npodinio pusanky baHky 3
ypaxyBaHHAM 0OCOOGNMMBOCTEN AiANbHOCTI
BaHky fK cucTtemMHO BaknuBoro (3a
HasBHOCTI Takoro  cratycy) Talabo
AisnbHocTi GaHKIBCbKOT rpynu, Ao cknagy
Akoi BxoamTe bBaHK, a TakoX BXUTTH
3axofiB 3 YAOCKOHaNEHHA MexaHi3miB
dianeHocTi lNpaBniHHA Ta nigposainis 3
ynpaeniHHA  pusnkamu, KOHTPOMK 3a
OOTpUMaHHAM HOpM (komnnaexc),
BHYTPILWWHBOrO ayAuTy 3a pesyfbTatamu
TaKoT OLiHKY;

BU3HAYEHHA nopsaky poboTn Ta nnaHie
poboTi Nigpo3ainy BHYTPILHLOrO ayauTy i
KOHTPONb 3a MOro AiANBHICTIO;

BU3HAUEHHs ayauTopCbKoi dhipmu  ans
NPOBEAEHHSA 30BHILLHBOrO ayauTy, y TOMY
yacni  AnNA NpOBEAEHHSN LLOPIYHOT
aypuTopcbKkoi  nepesipkn  hiHaHCOBOI
3BITHOCTi, 3aTBEpPAXXEHHS1 YMOB [JOrOBOpPY,
LLIO YKNaaaeTbCa 3 ayAUTOPCHKOLO thipmoio,
BCTaHOBMEHHA PO3Mipy onnaTu nochnyr;
po3rna4 BUCHOBKY 30BHILLUHBOrO ayauTy
baHky Ta nigrotoBka pekomeHApauin
3aranbHum  36opam  AkuioHepiB  ans
MPUIAHATTA  pPilUEHHA LWOoAO0  BUCHOBKY
30BHILLIHbOrO ayauTy,;

KOHTPOMb 32  YCYHEHHAM  Heponikis,
BusiBneHnx HauioHanbHUM 6aHkom YkpaiHu
Ta iHWWUMKN opraHamun AepXXaBHOi Bnagu Ta
ynpaBniHHA, SKi B MeXax KomneTeHuil
30INCHIOIOTE Harnsg 3a AisnbHicTio baHky,
niapo34inomM BHYTPILLHBOrO ayguTty Ta
ayaMToOpPCbKOI ipMOIo, 3a pesynbTaTamm
NpoBeAEHHS 30BHILLHbOrO ayanTy;
NPUAHATTA pilleHHA LWOAO CTBOPEHHA,
peopraHisauii Ta nikeigauii lopuandHnx ocio,
yTBOpeHHS hinii i npeacTaBHULTB BaHKy Ha
TepuTopii iHWWX AepXaB, 3aTBepAKEeHHA iX
cTaTyTiB i NONOXeHb, a TaKoX LWOAO YyYacTi
banky B lopuanuyHux  ocobax, Lo
ctaHoBnATe 10 i OGinbwe BigcoTkiB X
cTaTyTHOro Kanitany;

3aTBEPMKEHHS YMOB LMBINbHO-NPaBOBUX,
TPyAOBUX [OroBOpiB, WO YKNapawTbcs 3
yneHamu [MpaBniHHs baHKy Ta KepiBHUKOM
npauiBHUKaMn Migposainy BHYTPILUHLOMO
ayauTy, TONMOBHUM  PU3UK-MEHEIKEPOM
(CRO), ronosHUM KOMNMaeHC-MeHeaXepom

(CCO), BCTaHOBMEHHA pPO3MIPY TXHbOI
BMHAropoaun; BM3HA4YeHHA ocobu, Aka
nignucysaTtume TPY[OBI aorosopu

(koHTpakTK) Big iMeHi BaHKy 3 ronoeolo Ta
uneHamu MpasniHHS;

KOHTPONb 3a CBOEYACHICTIO  HafaHHA
(onybnikyBaHHs)  BaHkom  AOCTOBIpHOI
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41)

42)

43)

44)

45)

46)

47)

48)

49)

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
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 (fithess) 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

41)

42)

43)

44)

45)

46)

47)

48)

49)

iHpopmauii  WwoAo  Woro  [AiAnNbHOCTI
BiANOBIAHO A0 3aKOHOAABCTBA, Y TOMY YMCH

HOpPMaTUBHO-NPABOBUX aKTiB
HauioHanbHoro BaHky Ykpainy,
onybnikyBaHHs baHkom iHcbopmauii npo
NpUHLMNN (kopekc) KopnopaTueHOro

ynpasniHHA baHky;

BUPILLEHHS1 MUTaHb Npo y4yacTb bBaxky y
roynax, B TOMYy 4uCni NPOMMCIOBO-
diHaHCOBUX Ta iHWKX 00'eAHAHHSAX;
NPUNHATTA pilleHb NPO BYMHEHHS 3HAYHUX
NpaBoOYMHIB, SAKWO PUHKOBA BapTIiCTb
npegMeTa 3Ha4YHOro MpPaBoOYMHY CTaHOBWUTD
Big 10 po 25 sigcoTkiB, Big 25 pgo 50
BigcoTkiB, 50 BiacoTkiB i Ginblwe, BapTOCTI
aKkTuBiB, 3a QJaHUMWM OCTaHHLOI pPiYHOI
chiHaHCcoBOT 3BITHOCTI BaHKy;

3aTBEPKEHHS  KPeAUTHUX  MiMiTIB, SAKi
ctraHoBnATe 10 i Oinbwe  BigcoTkiB
perynsatvueHoro kanitany baHky;

NPUAHATTA  pPilWEHHA NP0  BYUHEHHS
NPaBoO4YMHIB i3 3aiHTEPECOBAHICTIO, SKLIO
pVHKOBa BapTiCTb NpeaMeTa MpaBoOuYUHY i3
3aiHTepecoBaHicTio nepesuwye 10 BigcoTkiB
BApTOCTi aKTWBIB, 33 AaHVWMWA OCTaHHbLOI
pi4HOI hiHaHCOBOI 3BITHOCTI BaHKy;

3aTBEPAXKEHHS Ta KOHTpOIb 3a
AOTPUMAHHAM nopsaky 3[iACHEHHS
onepauin i3 nos'AsaHMMM 3 BaHkom
ocobamu, SKUW, 30Kpema, Mae MICTUTH

BUMOTIM LLOAO BUABMNEHHA Ta KOHTPOMIO 3a
onepauismMu i3 nos'AasaHuMM 3 bBaHkom
ocobamn;

BU3HAYEHHS MOMITUKW BUHaropon B baHky
BiANOBIAHO 00 BUMOr, BCTaHOBMEHUX
HauioHanbHuM 6aHkom YKkpaiHu,
3AiNCHEHHA KOHTPONIO 3a I peanisalieto;
3AINCHEHHSA LOPIYHOI OLiHKKN eheEKTUBHOCTI
aianbHocTi Harnsgosoi pagu saranom Ta
KOXHOro uneHa Harnsposoi pagu 3okpema,

komiTeTis  Harnsposoi  pagu,  OUiHKK
BIANOBIAHOCTI  KOMEKTUBHOT  NPMAATHOCTI
Harnspgosoi  paguw  posmipy  Barky,

cknapHocti, obcaram, Buaam, xapakrepy

34iACHIOBAHNX BaHkom orepauin,
opraHi3auiiHin  CTPyKTypi Ta npodinio
pU3UKy Banky 3 ypaxyBaHHAM
ocobrnuBocteir  pisnbHocTi  BaHky sk

CMCTEMHO BaXJMBOro (3a HasBHOCTI TAKOro
cratycy) Ta/abo pisnbHOCTI GaHKIBCbKOI
rpynn, po ckragy sikoi BxoauTb baHk, a
TaKoX BXUTTA 3axofiB 3 BAOCKOHANEHHSA
MexaHiamiB gisnbHocTi Harnsgosoi pagu 3a
pesynbTaTaMm Takoi OLiHKY;

HaacunaHHa  odepTM  akuioHepam Y
BUNagkax | nopsgky — BM3HAYEHOMY
3aKOHOAaBCTBOM,;

NMOAONaHHA npaBa BeTO, HaKnageHux
ronoBHuM pusmk-meHempkepom (CRO) Ta
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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);

50) approval of the annual report of the Bank

(annual issuer report).

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

(1

()

©)

(4)

©)

(6)

()

(8

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

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;

approval of the Internal Audit report on the
results of the Bank’s anti-money
laundering activity;

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

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

control of performance by the Bank of the
depository activities within the scope of
professional activity in accordance with the

50)

2.2)

ronoBHUM KoMnnaeHc-meHekepom (CCO),
BiAnoBiAHO [0 nocTtaHoBn [lpaBniHHA
HauionanbHoro 6aHky YkpaiHu Ne64 sig 11
yepsHA 2018 poky (i3 3miHamn);
3aTBEepAXEHHA piuHOro 3BiTy BaHKy (piyHOi
iHpopmaLii emiTeHTa).

Ho iHwux komneTeHuin Harnsposoi pagu

Hanexatb Taki (MYHKLT:

(1)

()

©)

4

S)

(6)

(7)

G

3aTBEPAKEHHS BHYTPiLLUHbO-GaHKIBCbKMX
DOKYMEHTIB 3 NTaHb YNpaBIiHHA pUsnMKamu
BiANoOBiAHO A0 BUMOr HOPMaTUBHO-NPaBOBUX
akTiB HauioHanbHoro baHky YkpaiHun Ta
30iNCHEHHA KOHTpPOMIO 3a X
BPOBaAKEHHAM, [OTPUMaHHAM Ta
CBOEYACHMM OHOBIEHHSAM (aKTyanisauieto);
BU3HaAYeHHA XxapakTtepy, hopmarty Ta obesary
iHpopmauii npo pU3nKu, posrnsg
ynpaBriHCbKOT 3BITHOCTI NPO PU3NKK Ta, AKLLO
npocinb pusuky baHky He Bignosigae
3aTBEPAKEHOMY PUSUK-ANETUTY, NPUAHATTA
HeBigKNafHUX pilieHb LWOAO0 3aCTOCYBaHHS
ajeKkBaTHMX 3axofiB Anst  MoM’sIKLUEeHHS
pU3KKIB;

3aTBEPIKEHHA MOMOXEHHA Npo NiApo34in
BHYTPIilWHbOro ayauty 6aHky (Ta 3miH o
HbOro), PIYHOrO 3BITY Ta PIYHOro nnaHy
ayamty (Ta 3MiH A0 HbOro) nigposginy
BHYTPILLHbOro ayauTy baHky;

3abesnevye, wWob cuctema BHYTPILWHLOIO
ayauty banky Bignosigana 3aranbHum
Bumoram Ta [paktukam BHyTpiwHbOroO
AyauTy, WO 3aCTOCOBYIOTbCA BHYTPILUHIM
aygutom AkuioHepa baHky;

3aTBepAXXEeHHR 3BiTY BHYTPILIHLOrO ayauTy
npo pesynbTaT! NepesipoK JisnbHOCTI baHKy

y coepi 3anobiraHHA neranisauji
(BiamMUBaHHIO) aoxopis, ofepXaHnX
3MO4NHHUM LUSISIXOM;

3aTBEPKEHHA MOMOXEHb NPO  KOMITETK
Harnsposoi paau, AKAMU  peryniolTbes
nUTaHHA YTBOPEHHSA Ta AiANbHOCTI

3a3Ha4YeHnX KOMITETIB;

3abesneyeHHs hyHKUIOHYBAHHSA Ta KOHTPONIO
3a ehEeKTUBHICTIO opraHisadlji Ta
hyHKLIIOHYBaHHSA npouecy OLiHKU
[OCTaTHOCTI BHYTPILWIHBOrO Kanitany (gani -
npouec ICAAP), 3aTBEPAKEHHSA
BHYTPIWHbOB0AHKIBCEKUX ~ /  BHYTPILUHbO-
rpynoBux AOKymeHTiB wopo npouecy ICAAP
Ta 3aTBEPAKEHHS BUCHOBKIB MPO AOCTATHICTb
BHYTPILLHLOrO Kanitany, a TakoX nnaHy
nigTPUMaHHA BHYTPILIHBOTO Kanitany Ha
[0oCTaTHbOMY piBHi;

KOHTpPOSib 3piAcHeHHs baHkoMm aenoauTapHoi
OIANBLHOCTI B MeXax NpodecinHOi [isanbHOCTI
BigNOBIAHO [0  OTPUMaAHMX  NiLEH3IN
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licenses obtained from the National
Securities and Stock Market Commission;
giving its final approval to the following
decisions made by the Management Board
in accordance with the Rules of Procedure
of the Management Board:

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

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

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

(9)

(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) The Supervisory Board shall control the
activites and the compliance with the
established requirements of the Bank’s
Management Board, compliance with the
Articles of Association of the Bank and with any
other relevant normative regulations. In this
connection, the Supervisory Board shall have
the right to inspect the accounting data and
performance of any managerial functions in the
Bank. The Supervisory Board shall examine the
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.

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

HauioHanbHOi KOMicCii 3 LiHHMX nanepiB Ta
(POHOOBOrO PUHKY;

(9) saTBepAXeHHs HAaCTYMNHUX pileHb MpaBniHHA
BaHky y signosigHocTi Ao [lMonoxeHHs npo
MpaeniHHs BaHky:

i.  3aTBEpPMAKEHHS MonoxeHHsn npo
KepiBHWKIB, KepiBHWMKIB nigposginy
KOHTpOMNio Ta KrovoBuX oci6 baHky,
MoniTkn  nNPO  OUHKY  AiSNbHOCTI
MpaeniHHA, uneHis [paBniHHA OKPemo,
KOMITETiB [MpaBsniHHs, nigposginie
KOHTPOMIO Ta KepiBHWKIB nigpo3ainis
KOHTpoOnio baHky;

ii. 3anovaTKyBaHHA BHYTPILWHIX NPOEKTIB,
3any4YeHHA 30BHIWHIX KOHCYNbTAHTIB,

3aTBEpMKEHHAT  KyniBni  OyAb-AKoro
MailHa, SAKWo B pesynbraTti Uboro
BinOyBacTbCA NEPEBULLEHHS  piYHOro
Gropxery;

iii. BwUAINEHHA iHaHCyBaHHs ana
NPOBEAEHHA iMiIPKeBMX Ta peKnamHuX
KOMIMaHii BaHky (BkrirOMAIOUN
npeseHTaLji), SKWO Taki BUTpaTU
nepeBuLLyIoTb 3aranbHumn pivHUIA
BlogxkeT baHky.

(3) Y pasi skwo Harnsposa papa baHky He
cchopmoBaHa y cknagi, MiHimanbHo HeobXxigHomy
BiAMOBIAHO A0  3akoHoAascTBa  YKpaiHwm,
MpaBniHHA Mae nNpaBO NPUAHSTU PilLUEHHA NPO
BMHECEHHS Ha po3rnag 3aranbHux 36opiB Oyab-
AKOro MWUTaHHA, sKke 3akoHoM abo craTyToMm
BiAHeCceHe 0o BUKITIOYHOT KomneTeHLi
Harnsposoi pagu. 3aransHi 360pyn MaloTb Npaso
PO3IMSAHYTU Take NUTAHHS Ta NPUAHATY PiLLEeHHS
LLIOAO HbOTO.

(4) Harnsipoea papa KOHTPOMIOE AiSNbHICTL Ta
BignoBigHIiCTb BCTAHOBMEHUM BUMOram
MpaBeniHHa BaHky, aotpumanHs CraTyty BaHky
Ta OyAb-AKMX iHWWX BiAMNOBIGHNX HOPMATUBHUX
nonoxexnb. Y 3B’A3ky 3 uum, Harnsgosa paga mae
npaeBo nepesipATM AaHi obniky Ta 3AiNCHEeHHSs
OyAb-AKnX ynpaeniHCbkux yHKUin B BaHky.
Harnsposa papa nepesipAe Nponosuuii Woao
posnoainy npubyTKy i WopivyHWiA 3BiT INpaBniHHA
Ta nogae CBOI KOMEHTapi A0 HbOro Ha Po3rnspg,
3aranbHux 36opiB AkuioHepie baHky.

(6) MutaHHs, WO HanexaTb [0 BUKMIOYHOI
komneTeHuii Harnagosoi pagw, He MOXyTb
BMpiLLYBATMUCA iHWWAMKM opraHamu baHky, Kkpim
3aranbHux 36opiB  AKUIOHEpIB, 3a BUHATKOM
BUMNafKiB, BCTAHOBMEHUX 3aKOHOM.
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(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 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.

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

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

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

2) confirmed facts of unacceptable behavior in
the Bank;

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

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

(6) Harnsgosa papa Hece NoBHy BignoBiganbHICTb
3a CTBOpPEHHA KOMMNEKCHOI, apeKBaTHOI Ta
edekTMBHOT cMCTEeMM ynpaBniHHA pu3vKamu, Ha
AKi HapaxkaeTbcsl BaHK y cBOIN AisnbHOCTI.

(7) Harnapoea papa 3abesnedye HesanexHe
BUKOHAHHA (DYHKUIW 3 ynpaBniHHA pu3nkamu
LNAXOM  MiANOPSAAKYBAHHA TONOBHOMO  PU3MK-
meHegxepa banky (CRO) Ta ronosHoro
KkomnnaeHc-meHepkepa banky (CCO) Harnsposin
papi BaHky, ix 3BiTyBaHHA nepen Harnsgoeow
pagolo, npsaMoi Ta HeobMmexeHOi MOXIMBOCTI
0o6roBOpeHHs nuTaHb wopo pu3suKiB
6esnocepeaHbo 3 Harnsgosoto pago Banky 6es
HeobxigHocTi (060B’A3Ky) iHGOPMYBaHHA NpPo Le
JneHiB MpaeniHHA BawHky, ix opranisauiinHoro Ta
hbyHKLiOHanNbHOro BiAOKPEMNEHHS Bif Niapo3ainis
(kepiBHUKIB Miapo34inie) nepwoi Ta TpeTbol NiHin
3axvcTy Ta 3abesneyeHHs1 HanNeXHoro BUKOHaHHS
iHWUX yHKUin Harnsgosoi paau 3 ynpaBniHHS
pusukamn, nepeabayeHMX — 3aKOHOLABCTBOM
YKkpainu.

(8) Harnsiposa paga 30608B'A3aHa y BU3HAYEHOMY
Helo MopsAAKy BXMBATM 3axofiB A0 3anobiraHHA
BUHWKHEHHIO KOHNIKTIB iHTepeciB y baHky Ta
CNPUATA TX BPETryIOBaHHIO.

(9) Harnsposa papga 3o06os's3aHa nosigomnaTh
HaujoHanbHomy 6aHKy YkpaiHun npo koHcbnikTn
iHTepeciB, WO BUHUKaIOTL y BaHky.

(10) Harnsgosa papga 3060B'A3aHa npoTArom
TPbOX pobounx AHIB 3 MOMEHTY BUSABMEHHS
iHcpopmyBaTh HauioHanbHui 6aHK YkpaiHu npo:
1) koHdNIKT (KOoHpNiKTK) iHTEpeciB y BaHky;

2) niaTBepKeHi haKT HEMPURHATHOT NOBEAIHKA Y
BaHky;

3) Heponikn B AisnbHOCTi Harnsgosoi pagwm,
MpaBniHHA, a TakoX nigposainy 3 ynpaBniHHA
pusmMkamun, nigpo3ainy KOHTPOO 3a 4OTPUMAHHAM
HOPM (KOMNNaeHC) Ta Nigpo3Ainy BHYTPILLHLOIO
ayauty;

4) BusBREeHi akTn CTOCOBHO KepiBHWKIB BaHky,
ronosHoro pusuk-meHempkepa (CRO), ronosHoro
KoMMnaeHc-MeHeaxepa (CCO), KepiBHUKA
niapo3Aainy BHYTPILLHbOro ayauTy, AKi cBigYaTh Npo
iX HeBigNOBIAHICTb YCTaHOBNEHUM HalioHanbHUM
H6aHkom YkpaiHu KBanidikauiiHuMm BuMoram, a
TakoX nNpo HasBHICTL iH(OpMaUil, sika MOXxe
cBigunTy / CBIAYATL MPO MOXIMBWUIA HEraTUBHWUIA
BMNMB Ha 3abesneyeHHs BWKOHAHHA TaKuMu
ocobamu CBOIX yHKLIN.
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(11) The Supervisory Board shall ensure the
maintenance of the effective relationships with
the National Bank of Ukraine.

(12) 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).

(13) 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).

(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.

(11) Harnspoea paga 30608'asaHa 3abesnevysatn
NIATPUMAHHA pieBuX BIAHOCMH 3 HauioHarbHUM
6aHkoM YkpaiHu.

(12) baHk 3060B'A3aHWA LLOPOKY, He nisHiwe 30
KBiTHA, Ta Ha Bumory HauioHanbHoro ©GaHKy
Ykpainu HagasaTu HadioHansHomy 6aHKy YkpaiHu
B Me)Xax NOoro NoBHOBaXKEHb LOAO 3LiIACHEHHS
BaHKiBCbKOro Harnsay iHopmMauito Npo NUTaHHSA,
Wo po3rnsganuca Ha 3acifaHHi  (3acigaHHsAXx)
Harnsposoi pagwn, y TOMy uucni LOAO CTaHy

peanizadii crpaterii, 6isHec-nnaHy, nnaHis
nigTPUMaHHA AOCTaTHOCTI Kanitany Ta
AOCTaTHOCTI NiKBiAHOCTI, cTparterii Ta

onepaTMBHOrO NfaHy ynpaeniHHA NpPoSneMHUMK
akTusamu baHky, Ta NPUAHATI LLOAO HUX PiLUEHHS,
a TakoX nepenik 4yneHiB Harnsposoi pagw,
NPUCYTHIX Ha 3acigaHHi (3acigaHHAx) Harnsgosoi

pagu.

(13) Nonosa Ta unexn Harnsgosoi paau nig vac
BMKOHAHHA  HUMW  CBOIX  (PYHKUiOHaNbHMX
oboB'A3KiB MalTb NpaBoO O3HAMOMMIOBATUCA 3
OOKyMeHTamMn Ta iHbopmauielo 3  nuUTaHb
disnbHocTi baHky, BKMOYawun BCi Nigposginu
baHky He3anexHo Bi KpaiHn ix
MicLie3HaxoKeHHs, Ta adininoBaHux ocib baHky,
npaBo AOCTyny A0 CUCTEMM aBTomaTmaawji
GaHKiBCbKMX oOnepauil Ta npaBo OTPUMYBaTK
iHopmaLito Bif KepiBHWKIB | npauiBHUKIB baHKy 3
NUTaHb, L0 BUHUKAIOTB Y 3B'A3KY 3 BUKOHAHHAM
HUMW PYHKLiOHaNbHNX 0GOB'A3KIB.

IV. TOBHOBAXEHHA POBOTOABLA
HAMMsiAOBO!I PAAU TA rONOBU
HAMNAQOBOI PAOU

Cratta 8

(1) HarnsgoBa paga  34iNUCHIOE  Mpaso
poboToaasus Bif imeHi baHKy no BigHOLWEHHIO A0
JyneHiB [pasniHHA bBaHky. Ak poboTogaselb,
HarnsgoBa papga npuidmMae pilleHHA  WoAao
npusHayeHHss Ta BiJCTOPOHEHHS YneHis
[MpaBniHHA, BKNIOYAUM ronosy, Bif, BUKOHAHHA
000B’'A3KIB, TA YMOB iX 4OroBOpiB (KOHTPAKTIB).

(2) N'onosa Harnsgosoi pagu 34iCHIOE yCi iHL
npasa CTOCOBHO TPYAOBWX B3aEMOBIGHOCUH O
BiQHOLWIEHHIO A0 ronoBn Ta uneHis [pasniHHA
BaHky.
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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 aiso be
convened at the request of a member of the
Supervisory Board or the Management Board.

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

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

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

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

V. CKITMKAHHS 3ACIDAHb HAMNAQ0BOI
PAOU

Cratra 9

(1) BacigaHHa HarnsigoBoi pagu CKIMKaKTLCA
ronosoto Harnsnosoi pagn B Mipy HeobxigHocCTi,
ane He pigwe ogHoro pasy Ha KsapTan.
3acipaHHs HarnsgoBoi pagu  Takox MOXYTb
cKnuKaTuca Ha BuMory uneHa Harnsposoi paaw
abo lMpaeniHHSA.

(2) HarnspoBa pafa cknagae Ta 3aTBEpAXye
nipiyHn  abo pivHWA nnaH 3acigaHb  (3a
wabnoHoMm, HaBedeHVWM Yy goaaTtky 1 Ao Lboro
MOMNOXEHHS), AKWUIA MiCTUTL rpacbik npoBeaeHHs
perynapHux (ksapTanbHux) 3acigaHb Harnsgosoi
pagu Ta nopsaaoK AeHHWA 3acigadb. YneHw
HarnspoBoi pagyM MOXyTb BHOCUMTU 3MiHW A0
nnaHy nNpoBedeHHA 3acijaHb 3a  YMOBM
NOrOAXEHHA TaknX 3MiH (OKPEMUM pilLEHHAM Yu

3acobamu  €nekTpPOHHOI NOWTH) 3  iHWKUMU
yrneHamu Harnsposoi pagm. Mepenik
CTaHAapTHUX NUTaHb NOPSAAKY AEHHOro KOXHOro
Yeprosoro (kBapTanbLHOro) 3acigaHHs

HarnspoBoi pagu HaBeaeHo y BoaaTtky 2 40 Lboro
NONOXEHHS.

(3) Mix  perynsprumun (kBapTanbHUMKn)
3acifaHHAMKM MOXYTb NPOBOAUTMCA MO3a4epro.i
sacigaHHa Harnsgosoi papgu. Taki 3acipaHHs
HarnspgoBoi pagy MOXyTb TaKoX CKMMKaTUCb Ha
Bumory Gyab-koro 3 unenis Harnsgosoi pagw,
MNpaBniHHA 4YM WOro uneHa, 4u KepiBHUKA
Niapo3ainy BHYTPIWHLOrO ayauTy, KOMMIAEHCY,
ynpaseniHHa pusukamu banky, i3 06oB'A3KOBUM
3a3Ha4YeHHAM NPUYNHWN CKIMKAHHA Ta BU3HAYEHHS
nopsiaky AeHHoro, AonosigadiB Ta 3anpoLleHux
oci6 Ans Uboro sacigaHHs.

(4) Ha Bumory Harnsgoeoi pagv B 1i 3acinaHHi abo
B pO3rNafi OKpemux nuTaHb Nopsaky OEHHOro
3acifiaHHa 6epyTb yyactb uneHu [pasniHHA Ta
iHWi BM3Ha4eHi Het ocobu. Taki 3acigaHHs
HarnagoBoi pagy BBaXalOTbCA «BIgKPUTUMUY. Y
BUNaAKY NPOBEAEHHS 3aciAaHHA NviLle 3a y4acTio
yneHiB HarnspgoBoi pagu Taki  3acigaHHs
BBaXKAOTbCA «3akputumu». onoea Harnsgosoi
paan Bu3Havae hopmy NPOBEAEHHA 3acigaHHA
(BigkpuTe/3aKkpUTE) NiA 4ac CKIMKAHHS KOXHOro
OKpemoro 3acigaHHs Harnsposoi pagu, 6epyun
A0 yBarn CyTb MUTaHb, WO BUHOCATLCA Ha
06roBOpeHHs.

(5) 3acipaHHsa Harnspoeoi pagu npoBoaAThea Y
ronosHomy odici baHky abo B iHWOMY MicLi Ha
po3cya Harnsposoi paaw.
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(6) The National Bank of Ukraine has a right to
demand convening an unscheduled
(extraordinary) meeting of the Supervisory
Board.

Article 10

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

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

Article 11

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

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

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

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

(3) The Management Board of the Bank and
competent units must prepare all proposals and
documentation for the Supervisory Board
meeting, and deliver them to the Supervisory
Board secretary before the expiry of the
deadline set in paragraph 2 of this Article, thus
enabling the secretary to forward them to the
Supervisory Board members in time.

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

(6) HauioHanbHU 6aHK YkpaiHW Mae npaBo
BMMaraTl NO3a4eproBOro CKIMKaHHA 3acifaHHs
Harnsgosoi pagy.

Crarra 10

1M 3acigaHHa Harnspgosoi pagu  maioTb
NPOBOAUTUCL NPOTAroM 15 AHIB 3 MOMEHTY iX
CKIIKaHHSA.

(2) lonosa Harnsposoi pagu npononye /
Nnoroaye MOPAOOK AEHHWA KOXHOro 3acifgaHHs
Harnsposoi pagu.

Cratra 11
@) Cekperap Harnsposoi  pagw, wo
npusHavaetbca ronosolo  Harnsposoi  paaw,

poscunae 3arnpolueHHA BCiM uneHam Harnsposol
pagn, ki NpumaloTb yyacTb y 3acifaHHi. Take
3arnpoLleHHst Mae MICTUTH:

—~ Micue i 4yac 3acinaHHs Ta 3anponoHOBaHWUN
NOPSIAOK AEHHWIA, 4ONOBIfAYIB Ta 3anNpoLEeHUX
0ci6 3 NUTaHb NOPSAKY AEHHOrO;

— HeobXigHi [OKYMEHTU ANA NPUAHATTA pilleHb
MO OKPEMUX NUTAHHSIX NOPSAKY AEHHOTO.

(2) 3anpoLueHHs HaACUIalOTbCA BCiM
uyreHam Harnagosoi pagy He nisHiwe Hix 3a 4-5
KaneHgapHux [fHiB A0  3annaHoBaHoi  gatu
npoBeAeHHsA 3acifaHHs 3acobamu eneKTpoHHOI
MOLLITH.

3) MpaBniHHa  BaHky Ta  ekcnepTHi
nigposainu baHky MawTb nigrotysatm BCi
nponosuuii Ta AOKYMeHTauilo AnA MNpoBeneHHSA
3acigaHHs Harnsgosoi pagu, a TakoX HagaTtw X
cekpeTapto Harnagosoi pagu neped 3akiHYeHHAM
TepMiHy, 3a3HayeHoro B naparpadi 2 ujiei crarTi,
TakiMM YMHOM Hafaluu CeKpeTapo MOXIVBICTb
BYACHO HanpasuTW LI MaTepianu JneHam
Harnsagosoi pagu.

VI. BUSHAYEHHA NOPAOKY OEHHOIO
Crartsa 12

O Mig 4ac BiAKPUTTA 3acifaHHfa, ronosa
Harnsposoi pagu 3'scoBye um 6ynu poTpumaHi
BCi ymoBHU, HeobxiaHi 4na nposeAeHHs 3acifaHHs,
To6TO, UM nMpucyTHs Binblia nonosuHa cknagy
Harnaposoi pagn (ksopym).

(2) BipcytHii uneH Harnsposoi pagu moxe
NporosiocyBaTt y NMCbMOBI (hopmi Yepes iHLWOoro
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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.

VIl. MANNER OF VOTING AND DECISION-
MAKING

Article 13

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

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

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

(4) If any member of the Supervisory Board is
retired or dismissed prior to expiry of the term of
his/her authorities and, at that, the quantitative
composition of the Supervisory Board
continues to comply with paragraph 1 of Article
5 above, then the vacancy in the Supervisory
Board shall be 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

yneHa Harnsgosoi pagu i, B TakoMy BUNaAKY, BiH
Byae BBaXXaTUCh NPUCYTHIM HA 3aciaaHH.

3 Mopsgok AEHHUIA 3acipaHHA
BCTaHOBMNIOETLCA ronoBow HarnagoBoi pagwn Ha
niacTasi 3anponoHoBaHOro NOPAAKY AEHHOro 3
hofaHuMKM  MaTepianamu Ta Ha  nigcTasi
MOXNMBUX 3MIH Ta [OMOBHEHb A0 nNOPAAKY
OEeHHOro, sIKi Ha novaTKy 3acigaHHA MOXyTb OyTK
3anporioHoBaHi Oyab-kum 3 unedHis Harnsposoi

paau.

VII. NTOPAAOK NONMIOCYBAHHA TA
NMPUUHATTA PILLEHDb

Crarta 13

)] flicna BcTaHOBNEHHA Ta 3aTBEpOKEHHS
Harnsgosolo  pafold  OCTaTOMHOrO  nopsiaky
OeHHoro, YneHn Harnsagosoi pagu o6rosopooTb
Ta ronocyloTb MO KOXHOMY 3 NUTaHb MOPSAKY
OEHHOro.

(2) Ha 3acipaHHi HarnsgoBoi pagn KoxeH
yneH Harnsgosoi pagv mae oA4uH ronoc.

(3) PiweHna Harnsgosoi paan npuiimaeTbes
npocToto GinbLiicTio ronocis YneHis Harnsgosoi
paaw Big ix 3aranbHOI KiNbKOCTi, AKi MaloTb NpaBo
rofiocy, SKWO ANA MPUAHATTS TaKoro pilleHHN
Cratytom baHky He nepepbayeHo 6inbLuoi
KifibkocTi ronocis. Y BuUNagKy PiBHOT KiNbKOCTI
ronocis, ronoc ronosu Harnagosoi pagu abo y
norofii  BiACYTHICTb 3acTynHuKa Tronosu €
BUpILLANbHUM.

(4) Axwo 6yap-sikuia unex Harnspoeoi pagn nge
y BiacTaBky abo 3BiNbHAETHCA Bif BUKOHAHHS
CBOIX MOBHOBaXeHb [AOCTPOKOBO | KiNbKICHWA
cknag Harnagosoi paay npoaoBXye Bignosigatu
naparpady 1 crarti 5, Toai BakaHTHa nocaga y
cknapi Harnaposoi pagm nosBuHHa 6yTn 3amiweHa
Ha OCHOBi pileHHs AkuioHepa. fkuwo vy
pesynbTaTti BicTaBkm abo 3BiNbHEHHA u4neHa
Harnaposoi pagu ii kinbkicHuia cknap Ginble He
BignoBsiaae Bumoram, 3asHa4eHUM B naparpaci 1
ctaTTi 5, ToAi BakaHcif, LWo yTBopunacs, mae 6ytu
3aroBHeEHa LWMASXOM CKIMKaAHHA Mo3adYeprosux
3aranbHux 360piB  AKuUioHepiB, fKi  MalOTb
npu3Ha4YMTN HOBOro YneHa Harnsposoi pagw.

() Ynenn Harnsposoi pagn 3000B's13aHi
BIAMOBUTMCA Bif y4acTi Y NPUAHATTI pilleHb, AKLLO
KOHPAIKT iHTEpeciB He Aae iM 3MOr NOBHOKO MiPOKD
BUKOHYBaTM CBOI 00OB'A3kM B iHTepecax baHky,
Aoro BKNagHWKIiB Ta AKLioHepa. Y Takux Bunagkax
uneH Harnsigosoi pagu, He Mae npasa ronocy nig
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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;

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

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

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

- full name of the minutes taker,

- established agenda;

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

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

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

Yyac NPUNHATTA PiLLEHHS Ta ronoc He BPaxoBYETbCH
nig Yyac BU3Ha4YEHHS KBOPYyMY.

VIll. TPOTOKOMNN 3ACIAAHb HAMMAQOBOI
PAOU

Crarma 14

(1) O6roBopeHHA NUTaHb Ta PILUEHHS, NPUAHATTI
Ha 3acifjaHHsX, 3aHOCATLCS B NPOTOKONY 3acigaHb
Harnsgosoi pagw.

Cratra 15

(1) TMpotokonu 3acigaHb Harnsposoi pagu
ohbopmMnAOTLCA cekpeTapeM Harnsaosoi pagu, a
y pasi norofii BigCYTHOCTi, MPOTOKONN MOXYTb
rotysatucb  iHWOK  0cobol,  MPU3HAYEHOH
ronosoto Harnsposoi pagu. PilweHHA npo Take
npusHaveHHs  ikcyeTbca GesnocepegHbo Y
npoToKoni 3acigaHHs Harnsgoeoi pagu.

CrtatTta 16

N Mpotokonu 3acigaHb Harnsgosoi pagwu
cKnagatoTbes 3

- NOpPSAKOBOrO Homepy 3acigaHHs
Harnsposoi pagu;

- baTtu Ta MicUst NPOBEAEHHS;

- 4ac noyatky Ta Yac 3aBeplUeHHSs
3acCiaHHs;

- hbopmy npoBeaeHHs 3acigaHHs (Bigkpute /
3akpute; Yeprose / nosadeprose; oyHe /
3a04He),

- MOBHOrO Npi3BULLA Ta iM’'A BCIX NPUCYTHIX 1
BifICYTHiX YneHiB Harnsaosoi paau,;

- MOBHOro npisBMWA Ta iM'S MPUCYTHIX
uneHis [pasniHHA baHky, ponosigadis,
3anpoLueHnx ocié Ta pagHWKiB 3 NeBHMX
nUTaHb;

- MNOBHOro nNpi3suLWa Ta iMm's ocobu, Wo Bege
NPOTOKON;

- BCTaHOBMEHOro NopsAKy AEHHOro;

- BWCMOBMEHi OyMKW, 3ayBaXeHHA 4eHis
Harnsposoi pagyu 4 gonosigadis Woao
06roBOPEHOro NUTaHHS;

- OKpemy JymKy uneHa Harnagosoi pagw,
AKa BiApI3HAETLCS Big AYMOK BinbLUoCTi;

- BWCHOBKIB MO KOXXHOMY 3 NUTaHb Nopsiaky
OEeHHOoro,  pesynbTaTiB  ronocyBaHHSA
uneHis Harnsgosoi pagn Ta NPURHATUX
pilweHp oo obroBopeHuMx nNUTaHb
nopsAaKy AeHHOro (i3 3a3HaYeHHAM No3uLii
ycix uneHis Harnsiposoi pagw);

- iHopmauilo npo  BIAMOBY  uneHa
HarnsgoBoi paau Bif yvacTi B NPUAHATTI
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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
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-

pilleHHs  BHacnigok HaseHoro abo

NOTEHLIMHOro KOHMNIKTY iHTEpECiB.

LLabnoHx npoTokony 3acigaHHs Harnsposoi pagu
HaBefeHo y aoaaTky 3 Ao Lboro MonoxeHHs.

(2) Mpotokon 3acigaHHa Harnaposoi pagu
ohopmnAETbCA NPOTAroM N'sAiTM pobounx AHIB
nicns npoeeAeHHs 3acigaHHA. [pPoeKT npoTokony
HagcunaeTbcs ronosi Ta uneHam Harnsaosoi
pagu Ha 03HaMOMIEHHSI Ta KOMEHTYBaHHA, ANA
Yyoro yneHam Harnsgosoi pagw BiABOAUTLCA A0
M'ATH pobounx AHiB.

(3) Oppasy nicna nignucaHHs ronosolo Ta
cekpetapem Harnagosoi pagu  npoTokony
3acinaHHa  Harnagosoi  pagu,  cekpetap
Harnsgosoi paau iHpopMye BCiX KOMNETEHTHMX
MeHeKepiB Banky, BignoBiganbHMX  3a
BMKOHaHHSA pilLeHb, siki Bynu obrosopeHi nig 1ac
3acinaHHA Harnsgosoi pagu npo nponoaudii Ta
pilleHHs, wWwo 6ynn cxeaneHi Harnsgosoto
papoto. lMpoTokon 3acipaHHs Harnsposoi pagu
MOXe cknajatuca y popMmi  eneKTpOoHHOro
OOKYMEHTa, Ha SAKUIA HaknagawTbCA
KBanichikoBaHi E€REKTPOHHI  nignucy  ronosu
HarnspoBoi pagM Ta Ccekperaps  Takoro
3acigaHHs.

(4) TMpoTokonu 3acigaHb, nignucaHi ronosoto
HarnapoBsoi paan Ta cekpetapem Harnsgosoi
paau, € 3aTBEPMKEHUMN 1 HAACUNAIOTLCS IHLLIMM
yneHam Harnsposoi paaw.

(5)

Mpotokonun 36epiratoTbcd B baHky B

IX. PPUUHATTA PILLEHHA BE3
CKIMMKAHHA 3ACIAAHDb

Cratra 17

) Harnsposa paga MOXe  npuiimatn
pileHHA 0e3 CKNMKaHHA 3acifaHb (3aouHo). B
TakoMy  BunMagky rofiocM  HaAcunalTbCA
cekpeTapio HarnsgoBoi paguM 3a  AOMNOMOrolo
€MEeKTPOHHOI MOWTK, FAKWO HIXTO 3 uneHis
HarnagoBoi paguM He 3anepevye npoTu Takoro
METOAY rofloCyBaHHs.

(2) 3anepeyeHHs npotn mMeToay
rornocyBaHHs, SKWA OMMCaHO B NonepesHbLOMY
naparpadi, HagcunaTeCs YneHamm Harnsgosol
panu y nucbmoBii chopmi ronosi Harnsigosoi paan
Ta cekpetapio Harnsposoi papgu npoTtsarom 24
(ABagUATU YOTUPLOX) TOAWH 3 MOMEHTY, KONnn
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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:

e 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.

(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.

(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

yrneHn Harnsgosoi pagu oTpuMany nponosuito,
CTOCOBHO Takoro mMeToay npoBeaeHHs
ronocyBaHHS.

3) Cekpetap Harnspoeoi paam Hagcwunae
€JTEeKTPOHHOIO MOWTOK OIUiHUA NUCT  BCIM
uneHam Harnsgoeoi pagW, SKMA  MICTUTL
3anponoHoBaHe A0 NPUAHATTA pIlLEHHs Ta B
goaartkax Matepian i3 3anponoHoOBaHOro
PiLLEHHS.

4 MaTepianu i3 3anponoHOBaHOro pilleHHS,
AIK NPaBUNO, MalOTb BKMIOYATY:

e nopaHHA Harnsposin pag;

e npoekt PiweHHa Harnsposoi pagu
(wabnoH piweHHas Harnsgosoi pagu
HaBefeHO Yy pJopatky 4 A0  Uboro
lMNonoxeHHs);

® [JOKYMEHT, L0 noTpebye 3aTBEpAKEHHS, ¥
pasi HaABHOCTI;

e Konii nonepeaHix pilueHb BIANOBIgHMX
opraHis / KomiteTiB Harnsgosoi pagu
baHky / kowmitetisa [lpaBniHHa bBaHky
Ta/abo BnacHuka / akuioHepa baHky abo
KONito nucTa i3 NOromKeHHAM nponosnuyii
Bi dyHKUioHanbHOro / npodeciiHoro
nigposainy ernacHuka / akuionepa banky;

e IACTIB rONOCYyBaHHA AN KOXHOrMo i3
JneHis Harnaposoi paam;

e 3a notpebu, MOXyTb HajgaBaTUCb
npeseHTaudii Ta [oAaTKOBI MaTepianu 3
NUTaHHS, wo nogaerbcs Ha
3aTBEPLXKEHHS.

(5) UneHn Harnsgosoi pagu  ronocywTtb
BiAHOCHO 3anpOnoOHOBaHOIO PILUEHHS1 LUASXOM
HanpaBneHHA eneKTPOHHOIO MOLUTOI0 CeKpeTapto
Harnsgosoi papu Bignosiai Ha oTpumaHy
nponosudito, sasHaumswm «A 3FOLAEH/A» abo
«A TMPOTU» abo «A YTPUMYIOCb BI[
FTONOCYBAHHA» y nucTi ronocysaHHA. nenHu
HarnspoBoi paay MOXYTb TakoX NporornocysaTu
BiJHOCHO 3anpoOnoOHOBAHOrO PilLEHHSI LUSISIXOM

HanpaBneHHA BIAMoOBiAi i3 3a3HaueHHAM «HA
3rogeH/A» abo «A TINMPOTU» abo «HA
YTPUMYIOCb BIO FOJIOCYBAHHA»
GesnocepeAHbO B EMEKTPOHHOMY IMCTi Ha

eneKTPoHHY aapecy cekpeTtaps Harnsgosoi pagu
- y BianoBiab Ha OMILINHWIA NUCT, AKUA MICTUTL
3anponoHoBaHe A0 NPUAHATTA PiLLEHHA.

(6) Unewn  Harnagosoi pagun  mawoTb
nporosiocyBaT  BiHOCHO  3arnpoOnOHOBAHOFO
pilleHHs npoTArom 5 (m'atn) pobounx AHiB Big
AaTy OTPUMaHHA Npono3uuii, B iHWOMY BUMagKy
BBaXATUMETLCA, o uneH Harnsgosoi pagu
yTpumascs Bif ronocyBaHHs LWo[o nponosuuii. B
oKpemMmux BuMagKax, 3anexHo Big cutyauii,
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materials, a different term may be set for voting,
if the members of the Supervisory Board have
no objections.

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

Article 18

(1) Having received answers with decisions
from the Supervisory Board members,
Supervisory Board secretary checks 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 wvoting and

prepares respective resolution of the

Supervisory Board, which contains:

- ordinal number of a resolution;

- date of a resolution;

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

- list of approved decisions;

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

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

- other information, as may be required.

(2) The Supervisory Board Resolution is signed
by the Chairman and Secretary of the
Supervisory Board and then is sent to other
Supervisory Board members. 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

TEPMIHOBOCTI NUTaHHA 4 obcary maTtepianie,
MOXEe  BCTAHOBMIOBATUCA  iHWWA  TepMiH
ronocyBaHHs, SIKWO YneHn HarnsgoBoi pagu He
MaloTb 3anepeyeHb.

(7) UneH HarnspgoBoi pagu moxe BumaraTtu
AoAaTKoBOI iHhopMaLii UM pO3’ACHEHD 3 MUTaHHS,
WO  BUHOCUTLCA HA  PO3rNsAh,  LLUNSXOM
HanpaBneHHs 3acobamMu eneKkTPOHHO! MOoLITH
OKpeMoro 3anuTy Ha cekpeTaps Harnagosoi pagu
i3 konieto ronosi/uneHam Harnsposoi pagu, abo x
NponoHyBaTH BKIIOYEHHSA o6roBopeHHs
nponoantji/ NUTaHHa Ha Hanbnux4yomy sacigaHHi
HarnsigoBoi paaw.

Cratta 18

(1) Micna oTpumaHHA BiANOBIAI i3 piLleHHAMK BIf
uneHiB Harnaposoi pagu, cekpetap Harnsgosoi
pagn nepeBipse HasABHICTL OGinbWwoOCTi ronocis
uneHis Harnsgoeoi pagu Big X 3aranbHoi
KiNbKOCTI, siki MaloTb NpaBo ronocy, HeobXigHMX
ANA NPUAHATTA pilweHHA Harnsgoeoo pagoto (3a
npasunamu, onucaHumm B Posgini VIl CratTi 13
n.(3). 3a ymoBM AOCArHEHHA KBOPYMY CeKkpeTap

Harnsgosoi pagn CaMOCTIIHO  BCTaHOBIIOE
pesynbTaT  ronocyBaHHA Ta  OOPMIIOE
BignosiagHe PiweHHs Harnsposoi pagu, ske
MIiCTUTb:

- MOpAAKOBUA HOMEP PILLEHHS;

- [aTy pilleHHs;

- pesynbTaTM  rOMNOCYBAHHA.  KifbKiCTb

ronocis  “neHis Harnsgosoi pagwm,

BiaaaHnx «3A», «MPOTU» nponosuuii, Ta

KinbkicTe ronocis uneHiB  Harnsposol
pagw, AKi «YTPUMAJINCb Bi
rONOCYBAHHAx;

- nepenik saTBepaXeHNX pilleHb;

- OKpemy AyMKYy YneHa Harnsgosoi paaw,
sika BiAPI3HAETLCA Big AYMOK GinbLUIOCTi;

- iH(popmaujlo npo  BigMOBY  uneHa
Harnagosoi paav Big y4acTi B NPUAHATTI
pilleHHss BHACHIZOK HasBHOro  abo
NOTEHLNHOro KOHMNIKTY iHTepecis;

- iHWy iHdopmadilo, AK Ue Moxe OyTtn
HeobxigHo.

(2) PiweHHs Harnsgosoi pagn nignucyetbes
ronosolw HarnspoBoi pagu Ta cekpeTapem
HarnspoBoi pagu # nicna UbOro HagCUNAaETbCA
iHwum  uyneHam Harnsgosoi pagn. Jluctu
rosiocyBaHHA YN eneKTPOHHI NUCTK i3 pilLeHHAMN
uneHiB Harnaposoi pagn LWOAO roOnocyBaHHSA
36epiraloTbca y cekpeTaps Harnsgosoi pagu.

X. HENYBNIYHUA XAPAKTEP 3ACIJAHb
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Article 19

(1) Supervisory Board meetings are not public.

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

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

XIl. COMMITTEES OF THE SUPERVISORY

BOARD, CORPORATE SECRETARY AND

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

Article 20

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

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

Crarta 19

(1) 3aciganHHa Harnspoeoi pagn He ¢
ny6niyHrMu,
(2) Kpim uneHiB Harnspgosoi pagwu, Ha

3acinaHHsax Harnsposoi pagn MOXyTb OyTu
npucyTHiMKM uneHn MpaeniHHA BaHKy, kepiBHUKK
nigpo3giny BHYTPIWHbLOTO ayauTy, TONOBHUIA
pusuk-meHemxkep banky (CRO) Ta ronosHui
komnnaeHc-meHepkep baHky (CCO), sanpolueni
JonoBsigayi Ta pPagHMKM 3 MWTaHb, WO
obrosopioloTbCA. MPUCYTHICTE KOXXHOIO OKPEMOro
Aonosigaya mae Oyt 3aTBEpAKEHa rONOBOKD
Harnsposoi pagw.

Harnsgosa paga moxe Bumaratu, wWo® uneHun
lMpaBniHHA Ta iHWI ocobu npuiAmanu yyactb B
3acigaHHAX pagn 4n B OBroBOPEHHI OKpemux
nUTaHb.

XIl. KOMITETH HAMMAZOBOI PAIN,
KOPMOPATUBHUA CEKPETAP TA
PALHWUK(-W) HArMAROBOI PARU BAHKY

CrtatTa 20

(1) Harnsaposa paga moxe yTBOPIOBAaTIA MOCTINHI
UM TUMYACcOBi KOMITETM 3 umcna i uneHiB ans
BUBYEHHS | NiArOTOBKWN A0 PO3rNsAYy Ha 3acigaHHi
NMnTaHb, WO HaneXaTb A0 KoMNeTeHLiT Harnagosof
paan. PiwWeHHA npo YTBOPEHHR  KOMITETY
Harnsposoi pagn Ta nepenik nuTaHb, SKi
nepepalTbCca oMy Ans BUBYEHHS Ta MiAroTOBKY,
CKrag KOMITETY, MOMOXEHHR NPO KOMITET, siKe
BKOMaE NopsaAoK B3aeMogil KOMITETIB
Harnsposoi pagun 3 Harnsposoto pagoto, nopsaok
3BiTyBaHHA KOMITETIB nepeq Harnsposow pagoio,
Ta HapjaHHA BUCHOBKIB Harnsposiii pagi Towo,
3aTBEpMAKYIOTbCR MPOCTO  BinbLUiCTIO  ronocis
uneHis Harnaposoi pagu bakxky.

(2) HarnspoBa papa 3o060B'ssaHa yTBOpPUTU Taki
MOCTIAHO AiloYi KOMITETH:
® KOMITET 3 NUTaHb ayauTy (ayanMTOpCbKuiA
KOMITET);
KOMITET 3 ynpasniHHA pu3nKamu,;
e KOMITET 3 MUTaHb BWHaropoA
npusHadeHb.

Ta

(3) HarnspgoBsa paga npuimae pillleHHS 3 NUTaHb
nonepenHLo NiAroToBNEHUX BiANOBIAHUM
KomiteTom Harnsgoesoi pagy  BUKMIIOMHO Ha
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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
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.

nigcrasi Ta B MeXax NpPono3nuin Takoro KOMITeTy.
MoTuBoBaHe pilleHHa Harnsgosoi pagu npo
BioxuneHHsa nponosuuii komiTeTy Harnsposoi
paan HapjaeTbca Harnsposolo papoto KomiTeTy
Harnsposoi pagu Ans NOBTOPHOI MiArOTOBKU
KomiTeToM Harnsposoi paau nponosuuii.

(4) AKwo nnTaHHA He BifHECEHO A0 KOMNEeTeHLi
Oyab-Akoro 3 komiteTiB Harnsgosoi  paaw,
Harnsagosa paga camoCTiiHO NPUAMAaE PilLIEHHS 3
TaKOro NTaHHs.

(85) Y pasi BigcyTHOCTi KBOPYMY ANA NPUAHATTS
piweHb KomiTeToM Harnsposoi pagu  un
BiJCYTHOCTi NPONO3WLiii Big KOMITETY Ha po3rnsp,
Harnaposoio papoto npotsirom 5 (n'Atu) pobounx
OHiB 3 patn npoBeneHHs 3acigaHHsi
KOMITETY/BUHECEHHA NPONo3uUiii Ha pPo3rnsg
KOMITETY y 3aodHin ¢opwmi, Harnsgosa papga
MOXE NPUAMATH  PilUeHHA 3  HaranbHuX
(TepmiHOBMX) nNWTaHb, WO BIAHOCATLCA 4O
KOMneTeHLUii Toro Yum iHworo komiteTy Harnsgosoi
paau, 6e3 nonepeaHbOro PosrnAay Takux NuTaHb
BiAMOBiAHMM KOMiITETOM Harnsgosoi pagu.

(6) [locapa «kopnopaTUBHOrO cekpeTaps B
060B’A3KOBOMY MOPSAAKY 3anNpOBaPKYETbCA B
6aHKkax. KopnopaTuBHWiN cekpeTap € rnocagoBoo
ocoboto, sika Bianosifac 3a edEeKTUBHY NOTOYHY

B3aemogilo bBaHKy 3  aKUiOHEepoM,  iHLIMMWK
iHBECTOpamK, KoopAauHauiio Ain baHky wopo
3axucTy npae Ta  iHTepeciB  akuioHepa,

niaTpumaHHa egektuBHol poboTu Harnsposoi
pagu, a TakoXX BUMKOHYE iHLWi (PYHKLi, BU3HAYEHI
3akoHoM YkpaiHu «Ipo akuioHepHi ToBapucTa» 1a
ctatyTom banky. KoprnopaTmBHui  cekpeTap
npu3aHavaeTbCcs Ha nocagy Harnsposow papoto.
Mopsgok  pobotn, npaea Ta  06GOB'A3KK
KOPropaTUBHOrO CEKpeTapsi, a TakoX NOpAaoK
BUNMATM  WOMY  BMHAropoauM  BM3HaYalOTbCH
3akoHoM Ykpaitm «[po akuioHepHi ToBapucTay,
cTaTtyTom BaHky, MONOXEHHAM npo
KOpropaTUBHOFO CEKPETapsA, a TakoX TPyAOBUM
[0oroBopoM (KOHTpakTom) abo LiBiNbHO-NpaBoBUM
DOroBOPOM, WO YKNAfaeTbCs 3 KOpnopaTUBHUM
cekpeTapem (ymoswu Takoro Aorosopy
3aTBepAXyloTbCa Harnagoeow pagoto).

(7) HarnapoBa paga Mae npaBO NpPU3HAYMTH
pagHuka (-iB) HarnapoBsoi pagun ons cnpusHHs i
poboTi Ta pPo3BUTKY cniBnpali 3 BMKOHABUMMMU
opraHamu baHky.

26



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

Article 21

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

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

Xill. TRANSPARENCY OF ACTIVITY OF THE
SUPERVISORY BOARD

Article 22

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

Xil. B3AEMOAIA HArMAQOBOI PAOM 13
NMPABNIHHAM BAHKY, KEPIBHUKAMU
MmarPo34iNniB KOHTPONIO TA IHLLMMW

NPALIBHUKAMU BAHKY

Cratra 21

(1) Harnagosa paga moxe Bumaraty, Wwob Ynexu
MpaBniHHA, KepiBHUKM NIAPO3AINIB KOHTPONO Ta
iHWi npauiBHUKK bBaHKy npuAMann y4vacTb B
3acinaHHax Harnsposoi pagy YvM B 06roBopeHHi
OKpeMUX NuTaHb, BigHECEHUX A0 KOoMneTeHUil
HarnspoBoi paguw.

(2) B mMexax CBOiX TMOBHOBaXEHb YNEHM
Harnsposoi papgu TicHO cniBnpauooTs i3
yneHamu [paBniHHA, KepiBHUKaMK nigpo3ainis
KoHTponio BaHky (F0noBHUM pU3UK-MEeHeIKEPOM
(CRO), TonoBHMM KOMMMaeHC-MeHemKepoM
(CCO), «kepiBHUKOM nIAPO3AINY BHYTPILHLOIO
ayauty baHky) Ta iHWWMK npauiBHUKamu BaHky,
NPoOBOAATL 3YCTpivi ANs 0BroBOPEHHA NOTOYHUX
nUTaHb, OTPUMaHHSA iHpopmaLii UM PO3’'ACHEHDb 3
OKPEMUX NUTaHb, OTPUMYIOTb PErynapHi 3BiTH
Towo. 3ycTpidi MOXyTb NpPOBOAWTUCA AK 3a
iHiyiaTMBKM  HarnagoBoi pagn  4M  YneHiB
Harnsigosoi pagu, Tak i 3a iHiuiaTneu MpasniHHA /
uneHie [paBniHHA, KepiBHWKIB  nigpo3ainis
KOHTPOJIO Y1 KepiBHUKIB iHLWIMX Nigpo3ginis baHky
camocTitHo abo 4Yepes cekpeTapss Harnsgosoi
pagu, ONs LUbOro BUKOPUCTOBYIOTb YCi HAasBHI
3acobu KoMyHikaLlii (Taki SiK enekTpoHa nowTa,
Bieo-KOHbepeHUisn, TenedoHHi Hapagawu,
nepcoHanbHi 3ycTpivi). Y pasi HeobxigHOCTI,
AOMOBJIIEHOCTI YM OCHOBHI pesyrnbTaTti 3yCTpiui
MOXYTb hikCyBaTUCA Y MUCbMOBOMY BUIMAZI YU
3acobamn  enekTpoHHoi  nowTu.  PiweHHs
Harnagosoi pagn ikcyloTbCA Yy NUCbMOBOMY
BUMNAAI BIiAMOBIAHO A0 TMOPAAKY NPUAHATTA
piweHb Harnsgosoi pagoio.

XIll. MPO3OPICTb AIANIBHOCTI
HAMMAA0BOI PAOU

CrtatTa 22

(1) Harnspgosa paga baHky LLOpPOKY cknagae 3BiT
npo cBOW AianbHicTb. 3BIT Harnagosoi paaun e
OKPEMOIO CKNafoBOI0 YacTUHOK PIYHOrO 3BITY
BaHky Ta nignarae onpuniogHEHHIO BiANOBIAHO 40
BUMOr 3aKoHopaBcTBa, nepepbayeHux AnAa
nopsAAKy Ta CTPOKIB ONPUMIOAHEHHS PIYHOMO 3BITY
aKLioHepHOro ToBapucTea.
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(2) The report of the Supervisory Board shall
include an assessment of its activities, which
shall include:

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

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

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

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

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

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

XIV. CHANGES AND AMENDMENTS
Article 23

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

XV. CLOSING PROVISIONS
Article 24

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

(2) Y sBiti HarnspoBoi pagu BigobpaxkaeTbcs
OLiHKa 17 BisNbHOCTI, Lo Mae BKIIOYaTH:

- OUiHKY i cKnaay, CTPYKTYpW Ta AifNbHOCTI 8K
KonerianbHOro opraHy;

- OUiHKY KOMMNETEHTHOCTI Ta edeKTUBHOCTI
KOXXHOro uyneHa Harnsposoi pagu, y Tomy
yncni, iHpopmalito Npo Noro [IANbHICTE fAK
nocapoBsoi ocobu iHWKX puguyHuX ocid abo
IHLLY AiAnNbHICTb - onnavysaHy | 6esonnaTtHy;

- OULHKY He3aneXHOCTi KOXXHOro 3 Hes3anexHux
yneHis Harnapoeoi pagy;

- OUIHKY KOMMNETEeHTHOCTI Ta edeKTUBHOCTI
KOXXHOro  koMmiTety Harnsposoi  paaw,
30Kkpema, iHcpopmalliic npo nepenik Ta
nepcoHanbHUin cKnap  KOMITeTiB, ix
dyHKUiOHaNbHI  MOBHOBAXEHHS,  KiNbKICTb
npoBeAeHnX 3acigaHb Ta ONUC OCHOBHMX
nuTaHb, AKi poarnaganu komitetn. KomiteT
Harnsagosoi paau 3 nuTaHb ayguTy OKpeEMO
3a3Havae iHcbopmauito npo OLIiHKY
He3anexHocTi cyb’ekTiB ayanTopcbKoi
DiANbHOCTI, fAKI  HapjalwTb  nocnyrn 3
060B’A3KOBOro ayauTy;

- OUuiHKy BWKOHaHHA Harnsgosow pagolw
NocTaBneHNX Linen.

3BiT Harnsgosoi pagn mae Mictutn iHdbopmauio
npo i BHYTPILWHIO CTPYKTYPY, npoueaypw, Lo
3aCTOCOBYIOTLCA Nif, Yac NPUAHATTA HEKO PillieHb,
BKIOYalOUM  3a3HAYeHHA TOro, SKUM  YMHOM
AiANbHICTb HarnsigoBoi pagu 3ymoBuna 3miHu y
¢hiHaHCcOBO-rocnoaapchbKiin AianbHOCTI BaHky.

XIV. 3MIHN TA JOMOBHEHHA
CrarTa 23

(1) 3MiHn Ta AonoBHEHHs A0 Uboro MonoXeHHs
3aTBEpPAKYIOTHCS 3aranbH1Mu 3b6opamm
AKUioHepiB.

XV. SAKNIOYHI NTONOXEHHA
Cratra 24

(1) KopnopaTuBHWiA cekpeTap - HavanbHUK
Bigdiny  KopnopatuBHOro cekpetapiaty [/
cekpetap Harnspgosoi pagw Bignosigae 3a
3bepiraHHs  opuriHany  [lonoxeHHs  npo
Harnsgosy papgy, opwuriHaniB npoToKonis
3acigaHb Ta pilleHb Harnsigosol paaw, nopaTkie
A0 HUX, apxiByBaHHS NMPOTOKONIB Ta pilleHb Y
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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 24

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

CTPOKMN, BU3HaMEHI BHYTPILUHIMK
perynatusHuMu  gokymeHtamu bawnky, Ta
30IACHIOE KOHTPONb 3a AOTPMMAaHHAM BUMOT
uboro MNMonoXXeHHs.

(2) Harnsgosa paga 3abesnedye nocTiiHy (pas Ha
pik) akryanisauito lMonoxeHHs npo Harnsgosy
pagy Ta noro BigNoBIgHICTE  HOpMam
3akoHonasctBa Ykpainm Ta CraTtyty bBaHky. Y
BUNaaKy HeoOXigHOCTI BHECEHHs 3MiH A0
MonoxeHHa npo Harnsgosy papy, Harnmsposa
paga BWMHOCUTb Taki 3MiHW Ha po3rnag Ta
3aTBepkeHHA 3aranbHumu 36opamu AKuioHepis
Banky. Y Bunagky BigcyTHocTi HeobxigHocTi
BHECEHHA 3MiH ao lMonoxeHHs npo Harnsgosy
papy, Harnsigosa paga npuitMae pitleHHs npo Le.

CrartTa 24
(1) Ue nonoxeHHs HabyBae YMHHOCTI 3 faTu

Moro 3artBepaXeHHA 3aranbHumu 36opamwu
AkuioHepiB baHky.
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