Annex 1
to Resolution of OTP BANK JSC Management Board
No228 as of 24.07.2024

Approved:
Resolution of the Supervisory Board
of OTP BANK JSC
Ne 30/2024 as of 05.08.2024

RULES OF PROCEDURE
OF THE MANAGEMENT
BOARD

of JOINT-STOCK COMPANY
OTP BANK
01033, 43, Zhylianska Street,
Kyiv, Ukraine

Lodamok 1
8o PiweHHs [NpaenitHs AT «OTIT BAHK»
No228 6id 24.07.2024 poky

3arTBepaXeHo:
PiweHHs Harnsgosoi pagu
AT «OTIM BAHK»
Ne 30/2024 Bip 05.08.2024 p.

NMONOXEHHA
NPO NMPABNIHHA

AKUIOHEPHOIO TOBAPUCTBA
«OTN BAHK»
01033, Byn. XXunsiHcbKa 43,
M. KuiB, YkpaiHa



Contents / 3micT:

|. General provisions / 3aranbHi MOMOMKEHHS ...........uiiiiiriiiii e 3
Il. Competence of the Management Board / NoBHOBa»KeHHS MPaBRiHHS ..o 11
lll. Chairman of the Management Board / FonoBa lMpaBniHHs BaHKy ... 19
lll. Closing provisions / 3aKMOUHI MOMOKEHHS ........cc.eeiiiriiiiiiirite e 23



l. General provisions.

1. These Rules of Procedure, which have

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

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

3. The Board reports to the Supervisory Board,

shall organize execution of the decisions of the
Supervisory Board and the General Meeting of
Shareholders. The Management Board shall
act on behalf of the Bank within the
competence envisaged by the Bank’s Articles
of Association, the legislation of Ukraine and
these Rules of Procedure of the Management
Board.

4. The Supervisory Board controls the activity of

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

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

6. The Board of the Bank in its activity is guided

by the effective legislation of Ukraine, including
normative legal acts of the National Bank of
Ukraine and the National Securities and Stock
Market Commission, the Articles of
Association of the Bank, these Rules of
Procedure and decisions of the General
Meetings of Shareholders and the Supervisory

|. 3aranbHi NONOXEeHHSA.

Ue MonoxeHHs, po3spobneHe y
BiANOBIAHOCTI 3 YMHHUM 3aKOHO4aBCTBOM
Ykpainu Ta Crartytom AKUIOHEPHOIO
TOBAPUCTBA «OTI BAHK» (Hagani -
BaHk), BM3Ha4yae NOBHOBAKEHHS, C(OYHKUT,
nopsAoK MPU3HaYeHHA Ta  AiAnbHOCTI
MpaeniHHa BaHky (Hagani — MNpaBniHHs).

MpaBniHHA € BMKOHaBYMM opraHom baHky,
LLIO 34JACHIOE NOTOMHE YNPaBniHHS.

MpaeniHHA nigssiTHe Harnagosin pap;,
opraHisoBye BUKOHAHHS pilleHb
Harnsgosoi pagu Ta 3aranbHux 360piB
AxuioHepis. MpaBniHHA pie Big iMeHi baHky
y Mexax, BctaHoBneHux CratyTom baHky,
3aKOHOAABCTBOM  YKpaiHM  Ta UM
MonoxeHHAM npo MNpaBniHHA.

HarnsagoBa paga KOHTPONOE AisiNbHICTB
MpaBniHHA Ta MoOXe HagasatM WoMy
HCTPYKLT LUNSAXOM MPUAHATTA BigNOBIOHWX
piweHb. [Mpu ubomy, [lpaBniHHA Hece
BignosiaanbHICTL nepes baHkoM 3a Hacnigky
nopywieHb TakuX iHCTPYKUiR. Y Bunapkax,
nepeadaveHnx MonoxxeHHAM npo
Harnspgosy papgy, piwenHs  [paBniHHS
HabupaloTb YMHHOCTI MICNA HaCcTYNHOro Ta
OCTaTOMHOrO  noromkeHHs  Harnsposoto

pazoio.

MpaBniHHA  BiAMoBigae 3a  ynpaBRiHHSA
MOTOYHOW AiAnbHICTIO BaHky Ta 3pilcHIoE
KOHTPONMb 3a Hew 3rigHO i3 ronoBHUMK
HanpsiMamu AisNbHOCTI Ta NOMITUKOK, LLO
BCcTaHoBneHi Crtatytom baHky, pieHHaMN
Harnsposoi pagy ta 3aranbHumu 3Gopamu
AxuioHepis. MpaBniHHA i€ Big iMeHi BaHky
y Mexax, BcTaHoBneHux Ctatytom BaHky,
UMM TTOMOXEHHAM | 3aKOHOOaBCTBOM
YkpaiHw.

MpaBniHHA bBaHKy y CBOIA  AisNbHOCTI
KepyeTbCsl YUHHUM 3aKOHO[aBCTBOM
YKpaiHu, BKMOMaoNM HOPMATUBHO-NPABOBI
aktu  HauioHanbHoro  6aHKy  YkpaiHu,
HauioHanbHoi koMicii 3 LjHHWX nanepis Ta
doHposoro punky, Ctatytom BaHky, Lum
MonoxeHHsM Ta pilleHHsIMKM  3aranbHuX
360pis AkuioHepis i Harnsposoi paau BaHky.
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Board of the Bank.

The Board is a collegiate body and consists of
not less than three and not more than seven
members (including the Chairman of the
Board). The quantitative composition of the
Management Board may be changed from
time to time by the Supervisory Board
depending on the current need. If the
quantitative composition of the Management
Board was not determined separately, but the
number of Board members appointed by the
Supervisory Board is at least three people, it is
considered that the quantitative composition of
the Management Board is equal to the number
of appointed members of the Management
Board.

Any natural person, having full civil legal
capacity can be appointed as a member of the
Board, provided that he she is not a member
of the Supervisory Board of the Bank or the
corporate secretary of the Bank or an
employee of the internal audit directorate
(internal auditor) of the Bank. Persons found
guilty by a court decision for violating the
requirements regarding the duties of officials of
bodies of joint-stock companies, as
determined by the effective Law of Ukraine "On
Joint-Stock Companies”, cannot be elected to
the Board. The specified limitation applies
during three years from the date of execution
of such a court decision.

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

The Bank's Management Board shall have a
collective suitability that corresponds to the
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MpaBniHHA € KonerianbHUM opraHom Ta
CKNajaeTbCA HEe MeHLIe HDK 3 TpboX i He
OiNbll HDPK 3 CEMMW UYneHiB (BKIMOYHO i3
ronoeoto [MpaeniHHa).  KinbkicHuiA  cknapg,
MpaBniHHA MOXe Yac Bif, Yacy 3MiHIOBaTMCA
Harnsgosolo pagoo B 3aneXHOCTi  Bif,
NoToYyHoi HeobxigHocTi. AKWO KinbKicHWA
cknag [paBniHHA He ©Oyno BU3HAYeHo
OKPEeMO, TMpOTe KifMbKiCTb  MpU3HaYeHuX
Harnsgosolo papoto  unediB  [MpasniHHsA
CTaHOBUTb HE MEHWe TpboX Ocib,
BBa)KaETbCS LLO KinbkicHWiA cknag MpaeniHHA
OOPIBHIOE KINbKOCTI MpU3HaAYeHWX “neHiB
MpaBniHHA.

UneHom [MpaBniHHe moxe 6yt Byab-sika
isiHa ocoba, sika Mae MOBHY LMBINbHY
hie3naTHICTb i He € YneHom HarnsgoBoi pagu

BaHky uu KOpropaTVBHWM CeKpeTapem
BaHky uwu npauiBHUKOM AenapTameHTy
BHYTPILLHbOIO ayouty (BHYTpILLIHIM

ayguTtopom) baHky. He moxyTb Byt obpaHi
fo cknapy [lMpaBniHHS ocobu, Bu3HaHi 3a
PiLLEHHAM CyAY BUHHUMM Y NOPYLLUEHHI BUMOT
woano oboB’A3KiB Nocagosux ocid opraHis
aKLioHepHOro TOBapUCTBa, AK Lie B3Ha4eHo
YMHHUM 3akoHoM YkpaiHn «[po akujoHepHi
TOBapucTBa».  3asHayeHe  oBMexeHHs
3aCTOCOBYETLCA NMPOTArOM TPbOX pOKIB 3
ATV BUKOHAHHSA Takoro piLleHHs cyay.

UneHamu MpaeniHHsa MoxyTb ByTi ocobin, ski
BiQMNoBIgAlOTE  KBaMidiKaUiiHAM  BUMOram
wono npodpeciiHoi npuaaTHOCTI Ta AinoBOi
penyTtauii, ycraHosneHum 3akoHom «[lpo

GaHkn | GaHKiBCbKYy  AiSANbHICTE»  Ta
HOPMaTUBHO-NPABOBUMU aKTamm
HaujoHansHoro GaHky  YkpaiHn. YneHn

MpaeniHHA, BUXOAAYM i3 OOOB’'A3KIB KOXXHOIO
yneHa [lpaBniHHA, MalTb  MOCTIRHO
BignoBsigatT  KBanigikaujiiiHum  BUMOram,
yctaHoBneHum 3akoHom «[lpo GaHku |
GaHKIBCbKY LiSNbHICTEY Ta HOPMAaTUBHO-
npaBoBMMMU aKTamu HaujoHanbHoro 6GaHKy
YkpaiHn. BaHk noBUHEH  CAMOCTINHO
nepeBipATY BIANOBIAHICTb YreHiB [NpaBniHHA
KanigikauinHum BUMOTram Ta
3abesnevyBatu KOHTpOIb TaKol
BiANOBIAHOCTI Ha MOCTIAHIN OCHOBI
(BianoBigHO A0 «oNOKEHHNA NPO KEPIBHUKIB,
KepiBHUKIB  Miapo3giny  KOHTpomio  Ta
krmouosux ocid AT «OTT BAHK»»).

MpaBniHHA BaHKy NOBUHHE MaTWN KONEKTUBHY
npuaaTHICTb, SKa Bignosigae poamMipy bawky,
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size of the Bank, the complexity, volumes,
types, nature of operations carried out by the
Bank, the organizational structure and risk
profile of the Bank, and also takes into account
the peculiarities of the Bank's activity as
systemically important (if such a status exists)
and / or activities of the banking group, which
includes the Bank.

The National Bank of Ukraine, in accordance
with the procedure established by it
determines the presence of collective suitability
of the Bank's Management Board and
evaluates if the Management Board ensures
effective management and control over the
Bank's activities, taking into account the size of
the Bank, the complexity, volumes, types,
nature of operations carried out by the Bank,
the organizational structure and risk profile of
the Bank, as well as the specifics of the Bank's
activities as systemically important (if such
status exists) and/or the activities of the
banking group, which includes the Bank. The
criteria for assessing the collective suitability of
the Bank's Management Board and ensuring
its effective management and control over the
Bank's activities are determined by the
National Bank of Ukraine.

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

All members of the Management Board are
appointed by the Supervisory Board for the
term not exceeding 5 (five) years with the
possibility of early withdrawal. Members of the
Management Board can be appointed to
another term or revoked at any time. Decisions
about election (appointment) and withdrawal of
authorities of the chairman and members of the
Management Board are made by the
Supervisory Board. The Management Board
acts on the basis of these Rules of Procedure
of the Management Board, which are
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cknagHocTi, obcsram, Bugam, xapakTtepy
3njcHIoBaHNX BaHkom ornepalvliiu,
opraHi3auinHin CTpYKTYpi Ta npocpinto pusmky
BaHky, a TakoX BpaxoBye OCOBNMBOCTI
AisnbHOCTI baHKy SIKk CUCTEMHO BadKNMBOrO
(3a HasBHOCTI Takoro crarycy) Tta / abo
AisnbHocTi 6aHKIBCLKOI rpynu, A0 cknagy sKoi
BX0ANTb baHk.

HauioHanbHwWiA 6aHk Ykpainn y
BCTaHOBNEHOMY HUM MOPSAKY BU3HaYae
HasBHiCTb y [NpaBniHHA BaHky KonekTuBHOT
npuAATHOCTI Ta 3MiACHI0E OLIHKY
3abeaneyeHHA HUM epeKTMBHOro
YAPABMiHHA Ta KOHTPOMIO 3a AiAfbHICTIO
baHky 3 ypaxyeaHHsm po3mipy BaHky,
cknapgHocti, obcsris, BuAB, XxapakTepy
3A4iACHIOBAHNX BaHkom onepawljii,
opraHisauiiHoi  CTpykTypu Ta npodinto
pusnky bBaHky, a Takox ocobnusocTteir
AiANbHOCTI BbaHKy AK CUCTEMHO BaXKNMBOrO
(3a HaseHoCTI Takoro cratycy) Ta / abo
BisnbHocTi 6aHKIBCLKOI rpYnu, A0 CKNaay AKOT
BXxoauTb BaHk. Kputepii oLiHKM KONEeKTUBHOI
npuaatHocti  [lpaBniHHa  Banky  Ta
3abesneyeHHs HUM eheKTUBHOrO
ynpaBriHHA Ta KOHTPOMIO 3a AiAnbHiCTIO
Banky BM3HAYal0THCA HauioHanbHum
GaHkom YkpaiHu.

HaLjoHanbHuin GaHk YkpaiHh Mae npaBo
BUMaraTX 3MiHW NepcoHaslbHOro  cKnagy
MNpaeniHHA BaHky, SKWO BCTaHOBWTbL, LUO
KonektmeHa npuaaTHicTb [pasniHHA He
Bignosinae KpUTEpIaM, BU3HaYEHUM
HauioHanbHuM 6aHkom YkpaiHu, abo skwio
Harnsposoto pagoto baHky He BXWUTO 3axopis
ANA BAOCKOHArEHHA AisnbHocTi MpaBniHHA
BaHky 3 MeTol0 3abesneyeHHs  HUM
edheKTUBHOro ynpaeniHHA Ta KOHTPOMO 3a
AisnbHicTio baHky. BaHk 30060B’si3aHuiA Ha
Bumory HauioHanbHoro 6aHKy  YkpaiHu
BXUTK 3ax0AiB ANs 3MiHW NepcoHanbHOro
ckragy Mpa.niHHs baxky.

Yci uneHn [paBniHHg npusHavaloTbLCA
Harnsposot pafolo Ha cTpok He Binblue 5
(N'ATK) POKIB 3 MOXIMBICTIO AOCTPOKOBOrO
BigknuKaHHA. Ynedn [lpaBniHHA MOXYTb
OyT™M npusHadeHi Ha HoBul CTpok abo
BioKmKaHi y 6yab-akuiA Yac. PiweHHs npo
NPU3HaAYEHHA Ta NPUNMHEHHSA NMOBHOBaXKEHb
ronosu Ta uneHis MNpasniHHA NpuAMaeTbCA
Harnsgosoto pagow Bawky. MpaeniHHA aie
Ha nigctasi  uboro [lonoXeHHs npo
MpaeniHHs, wo 3aTBEPIKYETLCA
Harnsposoio papoto  Badky. [ligctasu
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approved by the Bank's Supervisory Board.
Reasons for ceasing authorities of the
chairman or members of the Board are
determined by the legislation of Ukraine, the
Bank's Articles of Association and labor
agreements (contracts) being concluded with
them.

The procedure of assessment of candidates to
position of a member of the Management
Board as to their compliance with the
qualification requirements, established by the
National Bank of Ukraine, procedure for
approval of candidates to position of a member
of the Management Board, including the
approval in the National Bank of Ukraine, the
procedure of checking the absence of a conflict
of interests and compliance with other
established requirements, procedure for
notification of the National Bank of Ukraine
about nonconformity of a Board member with
the established requirements, the procedure of
upgrading the qualification of a Board member
and succession planning are determined by a
separate regulation, which is approved by the
Supervisory Board (the “Bylaws on Executives,
Heads of control sub-divisions and Key
persons of OTP BANK JSC").

The Board meets as necessary, but in any
case at least once every two months. Such
meetings are valid if not less than half of the
appointed Management Board members are
present at the meeting.

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

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

The decisions of the Board are taken by a
simple majority votes of the Management
Board members. Each Board member has
one vote. In case votes are equal, the
chairman, or in his / her absence the member
of the Management Board, acting as the
chairman and presiding at the meeting, has a
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MPWUNUHEHHS MOBHOBaXKEHb FOSI0BM Ta YreHIB
MpaBniHHA BCTAHOBIIOIOTLCA
3akoHofaBcTBOM YkpaiHu, CtaTyToM BaHky
Ta TPYAOBVMM [OrOBOPOM / KOHTpaKkToM 3
HAMW.

Mpoueaypa nepeBipku KaHAMAATIB Y YnNeHu
MpaBniHHA Ha npeaMeT iX BiANOBIAHOCTI
kBanicikaliiHuM BUMOram, YCTaHOBMEHUM
HauioHansHuM 6aHkom YkpaiHu, npolenypa
MOrofpKEeHHs1 KaHauAATIB Y YneHu [NpasniHHA
Ha nocagy, BKMIOYaOuM MOrO[PKEHHA B
HaujoHansHomy 6aHky YkpaiHn, npouegypa
NepeBipkn BIiACYTHOCTI B HUX KOHMIKTY

iHTepecis Ta BigNoOBiAHOCTI HLLIMM
YCTaHOBIEHUM BUMOramM, npoueaypa
NOBiAOMIIEHHS HauioHanbHoro  6aHky
YkpaiHn npo  HeBignoBigHICTL  uneHa
MpaBniHHA BCTaAHOBMNEHUM BAMOTram,

rpoLeaypyv nigBuLLeHHs Kkeanidikalii Ynexa
MpaBniHHA Ta nNNaHyBaHHA HaCTyNMHWUUTBA
BU3HAYAETLCA OKPEMUM MOMOXEHHAM, Lo
3aTtBepaKyeTbcs  Harmapgosoio  papgoto
(«FlonoxeHHA NpO  KepiBHUKIB, KepiBHWKIB
Miapo3ainy KOHTporo Ta knovosux ocid AT
«OTI BAHK»»).

MpaBniHHA 36MpaeTbCA Ha CBOI 3acifaHHA
3a HeobxigHocti, ane B OyAb-AKOMY
BUMNaAKY He pialie Hik pa3 Ha ABa MicsLyi.
Taki 3acigaHHA € NMPaBOMOYHUMU, SAKWO He
MEHLUE TMOMOBUHU NPU3HAYEHUX YNEHIB
MpaBniHHA NPUCYTHI Ha 3acifaHHi.

HetanbHuii  nopsgok  pobotn  MNpasniHHA

(Bkniovaroun npoueaypy CKIUKaHHSA,
MnaHyBaHHA Ta MPOBEAEHHs  3acifaHb
MpaBniHHA, nepiognyHicTe  NpoBeAeHHs

nnaHoBux 3acigaHb [paBniHHA, NOPAAOK
NPUAHATTS PiLLEHb, BUMOMY A0 OPOPMIEHHSA
NPOTOKONIB Ta pillieHb TOLO) BU3HAYAETHLCA
y PernameHti pobotu [lpaBniHHA, sAKWA
saTeepaxyeTbes NpasniHHAM BaHky.

Koxauin  uneH [paeniHHA ™mae npaBo
BMMaraTu NpoBeaeHHs 3acifaHHsA MNpaeniHHA
Ta BHOCWUTW MUTaHHA A0 NOPAAKY AESHHOMo
TaKoro sacigaHHsi.

PiweHHs MpaBniHHA NpUAMaloTLCA NPOCTOI0
BinbLuicTio ronocis ynexis MpaeniHHA. KoxeH
yneH MMpaBniHHA mae oawH ronoc. Y pasi
PiBHOI KiNbKOCTi rofocis «3a» i «MpoTu»
ronosa MpaeniHHA Mae BUpiLLanbHWA rosoc.
Y Bunagky sigcyTHocTi rornosu [lpaBniHHA
NnpaBo BUpILLANBHOrO rOMocy Mae uneH
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casting vote.

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

Within periods between Management Board
meetings some urgent decisions can be
taken by the Board on a walk around basis -
by interviewing each member of the Board, in
particular, in the case when members of the
Board are on a business trip, work remotely
(the decision is made by interviewing by
phone, exchanging points of view using e-
mail or facsimile means), - without convening
a meeting of the Board. In this case all
provisions of the Articles of Association of the
Bank relating to the Management Board
quorum and procedure for casting votes shall
be applied. When a decision is taken by the
Board on a walk around basis, as described
above, all Board members, who participated
in making a decision on a certain issue, shall
sigh a separate Board Resolution.

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

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

Chief Risk Officer of the Bank (CRO) has
the right to veto the decisions of the
Management Board of the Bank in cases
when the realization of such decisions may
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MpaBsniHHA, BUKOHYOUMIA OBGOB'A3KMA ronoBu
MpaBniHHsA, sKUA ronoBye Ha 3acigaHHi
MpaBniHHA.

lonosa [pasniHHA a6o uneH [MpaBniHHA
MOXyTb  BUMaratm  OOroBOopeHHA Ta
MPUAHATTA PILLEHHA 32 Y4acTiO BCIX uNneHiB
MpaBniHHA Ha BNacHuiA poscya.

Y nepiog MK 3acigaHHsmu [MpasniHHA
HaranbHi pilUEHHsT MOXYTb MpuAMaTUCS
MpaBniHHAM y poBovOMY NOPAAKY — LUSISIXOM
OMMUTYBaHHsA KOXHOrO uneHa [lpaBriHHA,
30Kpema, y Bunagky, Konu unexu MNpaeniHHs
nepebysalots y cnyx60BOMY BiapAmKeHHI,
npauooTb AUCTaHLInHO (piweHHs
NPUAMAETBCA LUAAXOM ONUTYBAHHA MO
TenedoHy, oOMiHOM TouKaMu 30py 3a
OOMOMOroto  eneKkTpoHHoi nowTn abo
3acobis cpakcuminbHoro 3B's3ky), - 6es
CKNUKaHHA 3acigaHHA [NpaeniHHA. B ubomy
BUMaAKy 3acTOCOBYIOTBCH BCi MOSIOXEHHS
Cratyty BaHKky  CTOCOBHO  KBOpymy
[MpaBniHHA Ta NOPSAKY ronocyBaHHA YneHiB
MpaBniHHA. MNpy NPUAHATTI PiLLEHHS LWNSIXOM
OMUTYBaHHSA, AK 3a3Ha4YeHO BULLE, BCi YneHn
MpaBniHHA, WO npuiiManu yyacTb Y
NPUAHATTI KOHKPETHOMO pILLEHHS, MOBUHHI
nignucat okpeme PilleHHs MpaBniHHSA.

Ha 3acigaHHi [lpaBniHHA  BepeTbcs
npotokon. poTokon 3acigaHHA [NpaBniHHA
BaHky nignucyetbes ronosoto MpaeniHHA
BaHky abo, y pasi 1ioro BigCcyTHOCTI, YneHoOM
MpaBniHHA ronosyluMM Ha  3acifaHHi
MpaBniHHA BaHky, | cekpetapem MNpaBniHHS
Banky, fki HecyTb BignosiganbHicTb 3a
NpaBUMbHICTL  CKMNajaHHA  NPOTOKOIy.
MpoTokon 3acigaHHA MNpaBniHHA HapaeTbes
ANA  O3HAMOMMEHHA Ha BWUMOry uneHa
MNpaeniHHA, 4YneHa Harnspoeoi pagn abo
npeacTasHMKa npodcninkosoro abo iHWoro
YNOBHOB2XKEHOIO  TPYAOBAM  KONMEKTUBOM
opraHy, iKW NIANUCaB KONEKTUBHWUA LOroBip
Bif, iIMEHi TPYA0BOro KOMeKTuBY.

Unenn Harnapgosoi pagu, a Takox
npeacTasHUK nNpodcninkosoro abo iHWoro
YNOBHOBAXXEHOr0 TPYAOBUM KONMEKTUBOM

opraHy, SfKWUiA nignMCaB  KONEKTUBHUIA
[OroBsip BiA iMEHi TPyAOBOro KONEKTUBY,
MaloTb npaBo Oyt npuUCyTHIMM  Ha

3aciaaHHax MpaBniHHA.

lonosBHWiA pusuk-meHegkep baHky (CRO),
Mae MpasBo Haknacti 3abopory (BeTo) Ha
piweHHA MNpaBniHHA BaHKy y Bunagky, SKLWO
peanisauif Takux pilleHb MOXe NpPWU3BECTH
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lead to the breaches of the established risk
appetite and /or approved risk limits, as well
as in other cases, that are determined by the
Supervisory Board, and immediately informs
the Supervisory Board of the Bank or the Risk
Management Committee of the Supervisory
Board on such decisions.

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

If the Chief Risk Officer (CRO) or the Chief
Compliance Officer of the Bank (CCO) uses
the right of veto, the CRO or CCO
(accordingly) immediately informs the
Supervisory Board of the Bank via the
corporate mail system and within a 1-week
period prepares materials (in accordance
with the requirements of point 4 of Article 17
of the Rules of Procedure of the Supervisory
Board of the Bank), obtains the consultative
opinion of the respective competent sub-
division/-s of the parent company — OTP
Bank Plc. (Hungary) and submits the
materials for the consideration of the
Supervisory Board of the Bank in order to
make a decision on the confirmation /
overcoming the veto.

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

The work procedure, rights and duties of the
members of the Board are determined by the
effective legislation of Ukraine, the Articles of
Association of the Bank, these Rules of
Procedure, job description instructions, policy
on remuneration of the members of the
Management Board and also by labour
agreement (contract), which is concluded
with each member of the Management
Board. Chairman of the Supervisory Board or
any other person authorized for such signing
by the Supervisory Board signs agreements
(contracts) with members of the Management

24,
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OO MOpYLUEHHS  BCTaHOBIIEHOrO  PU3MK-
anetuty Ta/abo 3aTBEpAKEHWUX  NiMITIB
pU3MKy, a TaKkOX B iHWWX BUNagkax,
ycraHoBneHux Harnsgosow papoto, Ta
HeBiaknagHo iHdopmye Harnsgosy papy
BaHky abo KoMiTeT 3 ynpasrniHHs pyU3vKkaMu
HarnsigoBoi pagy Npo Taki piLeHHA.

FonoBHUA  KOMMMaeHc-MeHemkep  baHky
(CCO) mae npaBo HaknacTi 3a6opoHy (BeTo)
Ha piweHHs MNpaeniHHa BaHky y Bunagky,
AKWO peanisauis  Takux pilleHb MoXe
npussecTn A0 NopyLUEHHs1 BUMOT
3aKOHOAABCTBA YKpaiHn, BignoBigHWX
cTraHaapTiB npodecinHnx ob’epgHaHb, Ajs
AKUX MOLIMPIOETECH Ha baHK, KOHMMIKTY
iHTEpECiB, a TakOX B iHWWX BUNagkax,
ycraHoBneHux Harnsgosowo pagolo, Ta
HeBigknagHo iHopmye Harnsgosy paay
BaHky abo komiTeT 3 ynpasniHHA pu3nKamm
HarnsaoBoi paav nNpo Taki piLLeHHS..

Y Bunagky 3actocyBaHHA [ONOBHUM pUSUK-
meHepkepom baHky (CRO) abo lNonosHuM
koMmnracHc-meHepkepom  Banky  (CCO),
npasa Beto, CRO abo CCO (BignosigHo)
HeBigknagHo iHdopmye Harnmsposy paay
BaHky 3acobamu KOpnopaTUBHOI MOWTK | Y
TWKHEBWA  TEPMIH  roTye  marepianu
(BignosigHo po Bumor n.4 Crarri 17
MNonoxeHHA npo Harnsiposy pagy baHky),
OTPUMYE KOHCYNbTATUBHUIA BUCHOBOK LLOAO
CNipHOFO  MWTaHHSA  Bi4  BIAMNOBiAHOIO
KOMNETEHTHOro nigposainy/-is
maTtepuHcbkoro 6anky - BAT OTI baHk
(YropwuHa) Ta Hanpaense marepiany Ha
posrnsip Harnsgosoi pagn baHky 3 meToto
NPUAHATTS PILLEHHA NpPO MiATBEPMHKEHHA /
NoAONaHHA BETO.

Y BunagKy 3acTocyBaHHA BETO, BUKOHaHHA
pilueHHs MNpa.niHHA Baxky NPUNUHAETLCA RO
JaTu BWHECEHHs piweHHs Harnsposoto
pagoto baHky.

Mopsaok poboTu, npaBa Ta 06OB’A3KK
yneHis [NpaBniHHA, a TakoX Bunnatu v
BMHAropoAM  BM3HAYAIOTLCA  YMHHUM
3akoHogaBcTBOM  YkpaiHw, CrtaTyTom
BaHky, uum [lonoxeHHAM, nocagoBUMW
IHCTPYKLIAAMW, NOSITMKOIO NPO BUHaropoay
yneHiB [paBniHHA, a TakoX TpyAOBUM
AOrOBOPOM (KOHTPaAKTOM), LLO YKNafaeTbea
3 KOXHWUM uneHom [lpaeniHHA. Tonosa
Harnsagosoi pagn u4Mm  ocoba,
YNOBHOBa)KeHa Ha Take MignucaHHA
Harnsapgosoto pagoio, NianNucye LOroBopu
(koHTpakTK) i3 uneHamu [lpaBniHHA BifA



Board on behalf of the Bank.

27. Labor relations between members of the

28.

29.

30.

31.

32.

33.

34.

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

If, as a result of Board members’ resignation,
their number decreases up to two persons,
then the Supervisory Board of the Bank shalll
convoke an unscheduled (extraordinary)
meeting to appoint a new member of the
Management Board {o replace the person
who left the Board.

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

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

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

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

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

Members of the Management Board shall
prevent the emergence of conflicts of interest
in the Bank and to contribute to their
settlement. Members of the Management
Board are obliged to refrain from taking

27.
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imeHi BaHky.

Tpyaosi BigHOCUHM MiX YneHamn [NpaBniHHS
Ta BaHKOM BCTaHOBMIOIOTBCA Ha OCHOBI
TPyAoBUX  goroBopiB  (KOHTPAKTIB), L0
yknagawoTbcss 3 uJneHamu  [paBniHHA
BiANOBIAHO A0 BWUMOr YMHHOrO TPY[OBOro
3aKoHoAaBCTBa YKpaiHW, Ta NPUNUHSIOTLCS

npyM  NPWAHATTI  BiAMNOBIAHOrO  pilLIEHHS
Harnspgosoio pagoto.
Akwo B pesynbTati  BUBYTTA  uneHis

MpaeniHHA BaHKy X KiNbKiCTb 3MEHLLYETbCA
po pAsox oci6, Harnsposa paga bBaHky
npoBOAWTL MO3aveprose 3acifaHHsa Ans
npusHadYeHHss Hoeoro uneHa [paeniHHA
BaHky 3amicTb BUOYBLUOrO.

Ha Bumory [paBniHHa baHky B #loro
3acigaHHsAX MOXYTb 6paTi yyacTb KepiBHUK
CTPYKTYPHUX Nigpo3ginie Ta iHWi NnpauisHUKN
baHky 3 npaBom Aopagdoro ronocy.

MpaBniHHA MOXe npuaHavaTi, i3 MOBHUMMN
abo obmeXeHnMM NOBHOBAXKEHHAMM,
areHTiB, AoBipeHnx ocié abo iHwmx ocib abo
KOMNaHii, Lo AiloTb 3a AOBIPEHIiCTIO, AnA
BMKOHaHHA Ta AOCArHeHHA BCiX abo Oyab-
AKX uined baHky. Take npUsHaYEHHs
3AJIACHIOETbCA Y BIAMOBIAHOCTI 3 AeTanbHUM
NOpAAKOM HafaHHA Npasa nianucy Big iMeHi
BaHky, skvuin 3aTBEpIKyeTbCR Harnsaosot
pagoto baHky.

UneHu lMpaeniHHa HecyTb BignoBiganbHICTL
3a [diAnbHicTe bBaHky y Mexax cBoei
KOMMNeTEHLI.

Unexun T[paeniHHa 3000B'AsaHi  giatm B
iHTepecax baHky, poTpumyBaTUCs BUMOT
3aKoHodaBCTBa YKpaiHu, nonoxeHb CtaTyTty
bBaHky Ta iHWKWX foKyMeHTiB BakKy.

Unexu MpaBniHHA HecyTb BigMnoBiAanNbHICTL
nepen baHkom 3a 30uTKM, 3aBAaHi BaHky
iXHiMu pismn  (Ge3nisnbHICTIO), 3rigHO i3
3aKoHOM. AKWO BIANOBiJanNbHICTL HecyTb
Aekinbka ocib, X BignosiganbHiCTL nepen
BaHkom € conigapHoio.

Unenn [lMpaeniHHA 30608B'AsaHi 3anobiraTtu
BUHUKHEHHIO KOHCAIKTIB iHTepeciB y baHky Ta
crnpuATM  iX  BperymoBaHHio.  YneHu
MpaBniHHs 3000B’A3aHi yTpyMyBaTUCs Bif
BUMHEHHA Ain Ta/abo NPUIAHATTA pilleHb,



35.

36.

37.

38.

actions and/or making decisions if this may
lead to a conflict of interests and/or prevent
such persons from properly performing their
official duties in the interests of the Bank.

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

The National Bank of Ukraine in the
determined by it order agrees to positions the
chairman and members of the Management
Board of the Bank (candidates to positions of
the chaiiman and members of the
Management Board of the Bank). The
chairman and members of the Bank’s Board
must meet the qualification requirements to
the business reputation and professional
fitness. Qualification requirements are
established by the National bank of Ukraine.

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

The Management Board, at the request of the
Bank's bodies and officials (namely: the
chairman and members of the Supervisory
Board, the chairman and members of the
Management Board, the corporate secretary)
is obliged to provide an opportunity to get
acquainted with information about the Bank's
activities within the limits established by the
legislation of Ukraine, the Bank's Articles of
Association and internal regulations of the
Bank. Persons who have access to restricted
information are responsible for its misuse.
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AKWO Le MOXe NPU3BECTU A0 BUHWKHEHHA
KOH(NIKTY iHTepeciB Ta/abo nepelukogxaTi
HarneXXHOMy BWKOHaHHIO TakuMu ocobamm
CBOiX nocapoBux OBOOB'A3KIB B iHTepecax
BaHky.

Unenu MNpaeniHHa 30608'A3aHi BigMOBUTUCA
Bii y4yacTi Yy MpURHATTI pilleHb, SAKWO
KOHpIIKT iHTEpECiB He Aae iM 3MOrY NOBHOIO
MipOK0  BUKOHyBaTM CBOi OOOB'A3KM B
iHTepecax baHKy, ©oro BKMagHUKB Ta
yyacHukiB (AkuioHepa). Y Takux Bunapkax
uneH lMNpaBniHHs He Mae npasa rorocy nig,
Yac npuAHATTA [lpaBniHHAM pilleHHA Ta
vorofii ronoc He BpPaxoOBYETbCA Mg “ac
BM3HaYeHHs ksopymy NpaBniHHS.

HavjioHanbHw®i1 OaHK YkpaiHu y
BCTAHOBNEHOMY HUM NOPAAKY MOTrOMKYE Ha
nocagu ronosy Ta unexis MNMpasniHHA BaHky
(kaHguaaTtiB Ha Mocaau ronoBu Ta uneHis
MpaeniHHa bBaxky). [lonoBa Ta uneHn
MpaeniHHA bBaHky noBuHHI  BignosigaTn
KBanigikauiiHuM BUMOram LLOAO AinoBoi
penyTauii Ta npodpeciHoi NpPUAATHOCTI.
KeanicikauiiHi BUMOr  BCTaHOBIIOOTHCA
HavjoHanbH1m 6aHkom YkpaiHu.

MpaBniHHS  3AIACHIOE  LWOPIMHY  OLIIHKY
ecektusHoCcTi  AisinbHocTi  [paBniHHA B
uinomy, uneis MpaeniHHA BaHky Ta NocTinHO
DiloYNX KOMITETIB, NpPO WO CKMagaeTbcA
BignoBigHWA  3BIT i, 3a  noTpedn,
po3pobnsAeTbcsl  MNaH  3axodie Wopo
BOCKOHANEHHs1 AisnbHOCTI. 3BIT | NnaH
3axo[iB HajawwTbCcA Ha  po3rmsg i
3aTtBepAkeHHA Harnspgosin papi. [etanbHa
npoueagypa nNPOBEAEHHS Takoli  OLiHKA
BUKNageHa B OKpeEMMX BHYTPILLHIX
AoKymeHTax baHky.

MpaBniHHA Ha BUMOryY opraHiB Ta rnocagoBux
oci6 baHky (a came: ronosu Ta u4neHiB
HarnsgoBoi pagwn, ronoBM Ta uneHiB
MpaBeniHHA, KOPNOPaTWBHOIO CEKpeTaps)
3000B'A3aHe HagaTh MOXIMBICT  Ans
O3HaMOMNEHHA 3  iHdopmauielo  npo
DiAnbHICTE Banky B MeXax, BCTaHOBNEHMWX
3aKOHOOaBCTBOM YkpaiHn, Ctatytom bawnky

Ta BHYTPIWHIMKW  MONOXEHHAMU  bBaHky.
Ocobu, siki oTpymanu goctyn Ao iHdopmadii
3 obmexeHUum OOCTYMoMm, HEeCyTb
BignosiganbHicTe 3a 1i  HenpasBomipHe
BUKOPUCTaHHS.



1.

ll. Competences of the Board

The competence of the Management Board
covers resolving all issues related to the
management of the day-to-day activity of the
Bank, except of those issues which belong to
the exclusive competence of the General
meeting and the Supervisory Board.
Transactions (contracts) with the National
Bank of Ukraine, regardless of the subject of
the transaction and its market value, including
but not required in relation to banking services
and provision of services by the National Bank
of Ukraine, including but not required in relation
to certificates of deposit interbank currency
transactions, government bonds, lending, and
other financial instruments are current
activities of the Bank, are not significant
transactions, and do not require a decision of
the Supervisory Board or the Shareholder to
give consent to their conclusion or subsequent
approval.

The competence of the Management Board of
the Bank covers:

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

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

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

4) preliminary consideration of results of
financial and economic activities of the
Bank, preparation of proposals for the
Audit Committee of the Bank's
Supervisory Board regarding the
distribution of the Bank's profit. Making
proposals to the Supervisory Board on
the amount of dividends to be paid from
profit earned;
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ll. MoBHOBaxeHHs MNpaBniHHA

komneteHuii  [paBniHHA  HaneXuTb
BUpILIEHHA BCIX NWTaHb, MOB'A3aHUX 3
KepiBHULITBOM MOTOMHOIO AisNbHICTIO BaHky,
KpiM NWUTaHb, WO HanexaTe A0 BUKIIOYHOT
koMneTeHUii 3aransHux 36opis Ta Harnspgosoi
paaw. NpaBouuHK (aorosopu) 3 HaLioHanbHUM
BaHkoM YKpaiHu, HesanexHo Bif npeameTy
NpaBOYMHY Ta WOro PUHKOBOI BAPTOCTI, B T.Y.
ane He BUKIIOYHO WWoAO0 BaHKiBCbKOro
obcnyroByBaHHA Ta  HajaHHA  NOCNyr
HauioHanbHm 6aHkom YkpaiHu, B TOMy Yuchi

ane He BUKMIOMHO, LWORO  AEMNO3UTHUX
ceptudikaTtis, MiKOAHKIBCbKMX  BanOTHUX
onepauin, OepaBHNX obniraujin,
KpeauTyBaHHS, iHLINX hiHaHCOBUX

IHCTPYMEHTIB € MOTOYHOIO AiAnbHICTIO BaHky,
HE € 3Ha4yHuMM npaBoYMHaAMK, Ta He
notpebytoTb pieHHA Harnsgoeoi pagu aGo
AKuioHepa, WOAO0 HagaHHs 3roaM Ha iX
YKNafeHHs Y HacTynHe CXBaneHHs.

. [lo komneTeHuii MNpasniHHa baHKy HanexuTb:

1) BW3HauyeHHs  uinek, pos3pobka Ta
peanisauis cTpaTterii  po3BUTKYy Ta
HiIANBHOCTI, KOHTPONb 32 X BUKOHAHHAM.
Crparerii banky wWoA0 po3BUTKY Ta

DiAnbHOCTI BaHky nignaraoTb
3aTtBepkeHHio  Harnsposow  papgoio
BaHky;

2) nonepepHe  3atBepaXeHHs  [oniTuku
BuHaropogu MixHapoaHoi BaHkiBCbKOT

rpynu OTT1, sika nignsarae BNpoBagxeHHo
yyacHukamu bBankiscbkoi rpynu OTM B
YkpaiHi, [Monitvkvu nNpo OuiHKY AiSfbHOCTI
Ta marepianbHe CTUMYSIOBAHHSA
npauisHukis AT «OTI BAHK» Ta
3aranbHol cymu LopidHoro GoHycy, Lo
BUNMavyeTbcA nepcoHany banky. Taki
pilLeHHA  MIgNAralTb  3aTBEPKEHHIO
Harnsgoeoto pagoto baxky;

3) KOHTpoOnb 3a KOCTATHICTIO KaniTany baHky
Ta KOHTPOMb 3a BUKOHaHHAM GlogxeTy
BaHky;

4) nonepegHin posrnapg, pesynbTarTis

diHaHCOBO-rOCNOAAPCLKOT  AiANbHOCTI

baHky, pospobka nponosuuii Aans

KomiteTy Harnsposoi pagn bBaHky 3

NTaHb ayauTy LLoJo posnoainy npubyTky

BaHky. Hapae nponosuuii wogo cymu

Ausigenais Ao cnnatu 3 npubytky Ans

3aTBepXeHHA  Harnspgoeowo  pagoio

BaHky;



5)

6)

7)

8)

9)

10)

11)

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

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

consideration of external audit
conclusions; analysis of reasons of the
Bank’s losses, income not receiving;

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

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

making decision on establishing other
legal entities, establishing subsidiaries
and participation in them, their
reorganization and liquidation, set up of
separated sub-divisions of the Bank,
approval of their Articles of Association
and Bylaws, their reorganization and/or
liquidation, introduction of significant
changes in the activity of the Bank;

making  preliminary  decision on
establishment, reorganization and
liquidation of legal entities,
establishment of branches and

representation offices of the Bank on the
territory of others states, approval of
their Articles of Association and Bylaws,
as well as on the Bank's participation in
legal entities constituting 10 and more
percent of their authorized capital,
introduction of significant changes in the
activity of the Bank; such decisions
require final approval by the Supervisory
Board of the Bank;
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6)

7

8)

9)

10)

11)

3aTBEPAXEHHA 3Ha4yeHb niMmiTiB WoA0
KOXXHOrO  BMAY PWU3WKIB  3rigHO 3
BU3HaYeHUMN  Harnagosoto  pajoto
nepenikom nimMiTia (obMexeHsb);

pO3rnAg Ta 3aTBEePAXEHHA nnaHiB A 3a
pesynbTatamu NepeBipoK, 34iNCHeHUX
NiAPO34iNIoM BHYTPILUHBOrO ayauTy;

pos3rnag BUCHOBKIB 30BHIWWHLOIO
ayauTy; aHanis NpuYnH HaHeceHHA baHky
36UTKiB, HeoaepKaHHA baHkom fioxoAis;

HagaHHA nponosuuin Harnaposin pagi
BaHKy npo BigKpWUTTA BHYTPILLHIX NPOEKTIB
BaHky, 3any4YeHHs 30BHILLIHIX
KOHCynbTaHTiB abo npuabdaHHA Byab-AKoro
aKTUBY, AKWO Yy pesynbTaTi TaKoro
npuabaHHsa Byae nepeBULLIEHO BUTPaTHUNA
nimiT pivHoro GogxeTy baHky;

3aTBEPMKEHHA IMiIKEBUX Ta peKknamHuX
KOMMaHin 3aranbHo-6aHKIBCbKOro
3HauyeHHA (B T.M. nNpeseHTauin), 3
BUAINEHHS M KOLUTIB Ha Taki uini B mexax
nimiTiB  iHaHCyBaHHA, 3akpinneHux B
piuHomy Gropxeti bBaHky. byab-Aike
NepeBULLIEHHS TakMX NiMITiB NoBUHHE ByTun
3aTBepaxeHe [lpaeniHHaM bBaHky, npu
YMOBi, WO 3aranbHWA pivyHniA  GloaxkeT
BaHky He nepeBuLLEHO;

NPUAHATTS NONEPEAHBbOro PileHHs Wo0
CTBOPEHHS  iHWKX OpUanYHUX  ocib,
CTBOPEHHA [JOYipHIX nignpuemcTs Ta
y4actTi B Hux, IX peopraHisauii Ta
niksiaauii, CTBOpPEHHA BifOKPEMEHUX
nigposgninis baHky, 3aTBepmXeHHA X
cTaTyTiB i nonoxeHb, iX peopraHisadiio
Ta/abo nikeigauio, BNpoBaAXKEHHSA
3HaYHMX 3MiH B gisnbHocTi baHky;

NPUAHATTA NoNepeaHbOro pPitleHHs LWoAo
CTBOPEHHA, peopraHisauii Ta niksigauji
IOpUANYHNX OCi6, yTBOpeHHs dinin i
npeactaBHuuTB  bBaHky Ha TepuTopii
IHWWX aepxaB, 3aTBEPAKEHHS IX CTATYTIiB
i NONOXEeHb, a TAKOX WoAo yyacTi baHky
B topuauvHux ocobax, wo craHoenaTte 10
i bBinbwe BigcoTKiB iX CTATyTHOro
Kanitany, BNpoBaaXeHHA 3HAYHUX 3MiH B
DIANBHOCTI baHky; Taki pilleHHA
noTpebyloTb 0CTAaTOMHOrO 3aTBEPAXEHHS
HarnsipoBoto pagoio baHky;



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

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

14) approval of the Standing Order of the
Management Board,
15) making decision on organization,

liquidation and reorganization of the
Bank’s permanent committees,
approval of their membership upon
proposal of the chairman/member of
the Board, approval of their Bylaws;

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

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

Supervisory Board of the Bank;

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

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

In order to implement its tasks, the
Management Board of the Bank performs the
following  functions related to risk
management:
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. MpaeniHHA

12) NpUAHATTA nonepeaHbOro pilleHHA npo
yyacTb baHky y rpynax, B TOMy uuchi
NPOMWUCIOBO-(PIHAHCOBUX  Ta  IHLWMNX
ob'eaHaHHAX. Taki pitueHHA noTpebyloTb
OCTaToO4YHOro 3aTBEpPAXKEHHA
Harnsgosoto pagoto baHky;

13) 3aTBepAKEHHsI BHYTPIWHIX [OKYMEHTIB
BaHKky (3a BWKNIOYEHHAM TUX, WO Y
BignosigHocti po  Cratyty  BaHky
3aTBepAXyloTbCA 3aranbHUMK 36opamu
AkuioHepis uu  Harnsposoto  pagoto
BaHKy), BHECEHHA B HUX 3MiH Ta
LONOBHEHb;

14) PernameHty

3aTBEPAKEHHS poboTn

MpaBninHs;
15) NPUAHATTA pilleHb MNPO  YTBOPEHHS,
niksigauito, peopraHisadito  nocTiiHO
Aitounx komiteTie baHKy, 3aTBepaAXeHHs IX
nepcoHanbHOro cknagy 3a nponosudicto
ronosu/yneHa MpaBniHHsA Bahky,
3aTBEPMYKEHHS TX NONOXKEHb;

16) peneryesaHHs npaBa MignNUcy OPUANYHO
3HaJywWwmMx [AOKYMEHTIB BiA iMeHi BbaHky
crnyx6osuam baHky. MosHoBa)eHHs 0CiO,
o iM HagaHo npasBo niAMUCY Big iMeHi
baHky Ta npouegypa HagaHHA npasa

nignucy BU3HaYaloTLCH OoKpemMum
BHYTPILUHIMK perynaTuBHMn
AOKyMEHTamu, Wo  3aTBepAXylOTbCA

MpaeniHHAM Ta Harnsgosoto pagolo;
17) NPUAHATTA pilueHb NPO HapaHHA npasa
NiANUCY IOPUANYHO 3HAYYLNX LOKYMEHTIB
Bif imeHi bBaHky TpeTim ocobam
(opnanyHuM abo ismuHUM ocobam) y
BignosigHocTi Ao Nopaaky HagaHHA npasa
nignucy TpeTiM ocobam, wo
3aTBEPIAKYETHCA pilleHHAM Harnsgosoil
paan baHky;

18) NpUAHATTA pilleHHs wonao
npuabaHHA/npoaaxy baHkom Hepyxomoro
MaiHa, y TOMY uuCRi, NPUAHATTS

Hepyxomoro MaiiHa Ha 6anaHc baHky;
19) BUPILIEHHS (HWKX NUTaHb, LLO HanexaTb
no kKomneteHuii [MpaBniHHA 3rigHo i3
UYMHHUM  3aKoHoAaBCcTBOM  YKpaiHM Ta
CrartyTom BaHky.

CBOiX
uono

baHky pna peanisadil
3aBgaHb BUKOHYe Taki  pyHKUil
yrpaeniHHA pU3nkami;



1) ensures the development and approval of
internal bank documents (according to the
list of documents specified in the
"Regulation on the organization of risk
management system in banks of Ukraine
and banking groups", approved by the
National Bank of Ukraine Board
Resolution Ne 64 as of 11 June 2018 in
current edition);

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

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

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

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

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

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

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

The Management Board can take decisions
on any issue concerning the Bank’s activity
except those issues that belong to the
exclusive competence of the General
Meeting of Shareholders and the
Supervisory Board of the Bank.
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1) 3abesnedvye po3pobneHHs Ta 3aTBepaXKye
BHYTPILWHbOOAHKIBCbKI OKYMEHTU (3rifgHO 3
nepenikoMm  AOKYMEHTIB, BU3HAYEHNM
«lMonoxeHHAM npo opraHisaujilo cuctemu
yrnpaeniHHA pusnkamn B 6aHkax YkpaiHu Ta
DaHKiBCbkMX  rpynax», 3aTBepKeHOoro
MoctaHoBow [lpaBniHHA HauioHanbHoOro
BaHky Ykpaiim Ne64 Bia 11 depBHa 2018
pOKYy B YMHHIW pepakuii);

2) 3abesnevye niaroToBKY Ta  HagaHHA
Harnsposivi pagi ynpasniHCbKOi 3BiTHOCTI
npo pU3nKK, Ha SKi HapaxaeTbesa baHk, ska
BKNioYae iHpopmaLiio LWoAo HOBUX BUAIB
NPOAYKTIB YM 3HAYHMX 3MIH Y AiSnbHOCTI
baHky;

3) sabesnedvye nigrotoBky Ta  HapaHHA
Komitety HarnsigoBoi pagu 3 ynpasniHHA
pusukamn Ta Harnsgosii papgi baHky
nponosuuiv Lono HeobXiAHOCTI BHECEHHS
3MiH 4O cTpaTerii Ta NOMiTUKA ynpaBniHHSA
pusmKamu;

4) 3abeanedvye KOHTPOMb 3a AOBEAEHHAM [0
Bigoma BigNoBigHNX CTPYKTYPHUX
nigposginie i npauisHukiB BaHkKy iHcpopmaii
NpPo BHECEHi 3MiHX [0 cTpaTerii Ta NomniTuKn
ynpaeniHHA pusnkamm, iHLLIMX
BHYTPILUHbOB0AHKIBCbKMX ~ AOKYMEHTIB 3
NATaHb yNpasniHHA pyUsnkamu;

5) pospobnse 3axoaM LOAJO onepaTUBHOIO
YCYHEHHA Heponikis Yy pyHKUioOHYBaHHI
CUCTEMW YNpaBIiHHA pU3MKaMK, BUKOHAHHA
pekomeHaadin Ta 3ayBaXeHb 3a
pesynbTaTamu OLiHKA PW3uKiB, Nepesipok
AenapTaMeHTy  BHYTPILLHbOro  ayauTy,
30BHILLHIX ayguUTOpIB | HAarNAA0BUX OpraHis,;

6) 3aTBepaXye 3HauyeHHA MiMiTIB  LOA[0
KOXXHOrO BUAY PU3UKIB 3rigHO 3 BU3HAYEHUM
HarnspoBoo papoio nepenikom  nimiTie
(obmexeHb);

7) 3abesnevye apgMiHiCTPaTUBHY nNiATPUMKY
BUKOHaHHS [ONOBHUM PUSNK-MEHEKEPOM
(CRO), MonoBHUM KOMMIaeHC-MeHeXepoMm
(CCO), nigposginom 3  ynpaBriHHSA
pusMKkaMu Ta nigpo34inioM KOHTPOMO 3a
OOTPUMAHHAM HOPM (komnnaeHc)
NOKNageHX Ha HUX YHKLIN.

MpaeniHHa BaHKy Mae npaBO BUKOHYBATH iHLLI

yHKUIT 3 ynpaBniHHA pusukamn, SKi He

cynepevaTb BUMOramM YMHHOrO 3aKOHOAABCTBA

Ykpainu.

MpaBniHHa BaHky MOXe npuAMaTK pilleHHs 3
Oyab-sKMX nNUTaHb JisnbHocti baHky, Kpim
nuTaHb, HAK  BIAHOCATLCA L0 BUKMIOYHOI
komneTeHuii 3aranbHux 360pie AkuioHepiB i
Harnsigosoi pagun baHky.



The Management Board
considers, as a rule, all issues that are subject
to a subsequent consideration and approval
by the General Meeting of Shareholders and
the Supervisory Board of the Bank,
Supervisory Board’s Committees and
prepares necessary materials and
proposals on them.

The Management Board of the Bank shall
create the following permanent committees:
1) Credit Committee;

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

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

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

The Supervisory Board at least once per year
performs the control of the management Board's
activity by means of arranging meetings,
analysis of the management reporting,
assessment of the Management Board activity,
assessment of the collective fitness of the
Management Board in accordance with the size
of the Bank, complexity, volume, types, nature
of the Bank's operations, organizational
structure and risk profile of the Bank, taking
into account the peculiarities of the Bank's
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preliminary 5.

9.

MpaBniHHA BaHKy, sk npaBuno, nonepeaHsLo
posrnsgae  BCi NUTaHHA, SAKi NignaralTb
posrnsagy i BupilleHHI0 3aranbHuMK 36opamu
AxuioHepiB abo Harnaposowo papoio BaHky,
komiTeTamu Harnsgosoi pagv i rotye no Hux
HeobxigHi maTepiany i npono3unuyii.

MNMpaBniHHA BaHKy 3060B’A3aHe YTBOPUTK TaKi
NOCTIAHO AiloYi KOMITETW:

1) KpeauTHUM KOMITET;

2) KOMITEeT 3 NUTaHb YNpaBniHHA akTMBaMK Ta
nacumsamu.

MpasniHHA BaHky Mae npaso yTeopioBaTu i
iHWi KomiTeTn, npu ubomy, [lpaBniHHA
BU3Hayae 3aBAaHHA, QyHKUiT, nopsaok
poboTu komiteTiB [paBniHHA Ta NPUAHATTA
HMMU pilleHb Y NONMOXEHHI NPo BigNOBIAHWMIA
komitetr. OgHa ” Ta cama ocoba He Moxe
OA4HOYAaCHO BUWKOHyBaTW yHKUIT ronoswu
KPeAMTHOro KOMITETY Ta FOMOBHOr0 PU3NK-
MeHeaxepa (CRO) abo ronoBHOro
KomnniaeHc-meHemkepa (CCO).

3a notpebu [lpaBniHHa bBaHky Bnpasi
npuimaTy  pilLleHHA 3 NUTaHb,  SKi
3HaxoAATbCA B cdepi  BiANOBIQaNbHOCTI
komiteTis NpaeniHHA baHky.

Yy pasi BUHUKHEHHS HeobXigHOCTi
TEPMIHOBOrO BMpILLEHHA NUTaHb AiANLHOCTI

BaHKky, fKi BIGHOCATBCA [0 KOMNETeHLUil
3aranbHux  36opiB  AkuioHepiB abo
Harnapgosoi paau bBaHky, Ta B iHWMUX

BUnagkax, sKWo Lboro notpebyoTh iHTEpecH
baHky B uinomy, [lMpaBniHHA BaHky Mmae
npaso Bumaratu Big Harnsgosoi paau
CKNuKaHHA nosayeprosux 3aranbHux 36opis
AkuioHepis abo Bumaratu Big ronosu
Harnsagosoi paan  baHky  cknukaHHA
nosadveprosoro 3acigaHHs Harnsgosoi pagu
BaHky.

Harnagosa paga He piglwe ogHoro pasy Ha
PiK 3[QIRCHI0E KOHTPONb 3a  AiANbHICTIO
MpaeniHHA bBaHKy wWNAXoM  3ycTpiven,
aHanisy ynpaBniHCbKOI 3BiTHOCTI, OLHKK
pobotn [paBniHHA, OUiIHKA BigNOBIAHOCTI
KoneKkTuBHO! npupaaTHocTi MNpaBniHHA BaHKy
posMipy baHky, cknagHocTi, obcsaram,
BUOaM, XapakTepy 3aiicHioBaHuUX BbaHKkom
onepauiin, opraHisauiiiHii CTPyKTypi Ta
npodpinio pusuky baHKky 3 ypaxyBaHHAM
ocobnuBocTeil  [iSANbHOCTI BaHky sk



10.

11.

12.

activities as systemically important (if such
status is assigned to the Bank) and / or the
activities of the banking group to which the
Bank belongs.

The Management Board reports to the
Supervisory Board during the quarterly
meetings of the Supervisory Board and
provides regular reports on the financial
results of the Bank’s activity, informs of the
status of the strategy realization, fulfillment
of the budget indicators, on-going (strategic)
projects, general activity of the Bank and
management of risk, to which the Bank is
exposed, provides information on issues,
belonging to the exclusive competence of
the Supervisory board, and other necessary

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

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

The Management Board of the Bank ensures
the independence of the performance of
duties by the sub-divisions of control by not
interfering in the processes of their work. The
Bank's Management Board ensures the
implementation of tasks, decisions of the
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10.

11.

12.

CUCTEMHO Ba)NMBOro (3a HasABHOCTI Takoro
cratycy) Ta / abo pisanbHOcTi GaHKIBCbKOT
rpynu, 4o cknany Akoi BxoauTb baHk.

MpaBniHHA 3BiTye nepepg Harnsaosow
pagol nig 4ac KeapTanbHUX 3acifadb
Harnsposol pagu Ta Hagae perynspHi 3BiTu
woao piHaHCOBUX pe3ynbTaTiB AiANbHOCTI
BaHky, iHcbopmye npo cratyc peanisauii
cTparterii, BUKOHaHHA OroakeTHUX
MOKa3HUKIB, NOTOYHUX (cTpaTerivyHux)

NPoekKTiB, 3aranbHoi AisnbHOCTi BaHKy Ta
ynpaBniHHA pu3vMKamu, Ha AKi HapaXaeTbcs
baHk, Hapgae iHdopMmauilo 3 nuTaHbL, LWo
BiHOCATbCA [0 BWKIOYHOI KOMNeTeHUii
Harnspgosol pagu, Ta iHwy HeobxigHy
iHdbopmauito Ha 3anuT Harnsgosoi pagun.

UneHu [MMpaBniHHA TicHO chiBnpauloloTh i3
yneHamu HarnsgoBoi pagn Ta KepiBHUKaMM
nigpo3ainis koHTponw baHky (nigposainom 3
yrnpasniHHA pusunkamu, nigposginom
KOMMNaeHCy Ta Migpo3ginoMm BHYTPILWHbOIO
ayauTy banky), iHWmnmK nigposainamu baHky,
npoBoaATb poboui 3ycTpivi Ta Hapagu pns
06roBOpeHHA NOTOYHWUX MUTaHb, HapgaHHA /
OTPUMAaHHA 3BiTiB, iHbopmauii Y1 po3'ACHEHb
3 OKpeMux nuTaHb Towo. 3ycTpidi MOXYTb
npoBoauTMCA AK 3a iHiliatTen Harnaposoi
pagu Yv unedis Harnspgosoi pagu, Tak i 3a
iHiniaTneu TMpaBniHHA / 4neHis [lpaBniHHA,
KEepIiBHUKIB MiApO34iNniB KOHTPONIO Yy iHLINX
nigpo3ainis BbaHky camocTiiHo abo 4yepes
npauiBHWKIB Bigginy KOprnopaTUBHOIo
cekpeTapiaTy, ANA UbOro BUKOPWUCTOBYIOTH
yci HasBHi 3acobu komyHikauii (Taki sk
eneKkTpoHHa nowita, Bigeo-KoHdepeHUin,
TenedOHHI Hapagu, nepcoHanbHi 3ycTpidi).
Y pasi HeobXxigHOCTi, AOMOBREHOCTI 4u
OCHOBHi  pesynbTaTh  3yCTpidi  MOXYyTb
thikcyBaTMCA y NTUCbMOBOMY BUTAIAAI, YCHO YK
3acobamu enekTpoHHOI nowTu. PilweHHR
MpaBniHHs  pikcyloTbCA Y NUCbMOBOMY
BUIMAAI BiANOBIAHO A0 NMOPAAKY NPUAHATTA
piweHb [lpaBniHHAM  baHky. PiwleHHs
HarnspoBsoi pagu gikcyoTbCcs Y MTMCbMOBOMY
BUMNAAI BiANOBIAHO OO0 NMOPAAKY NPUAHATTSA
piweHb Harnaposoio pagoio baHky.

MpaeniHHA BaHky 3abe3nevye He3anexXHICTb
BMKOHaHHSA oboB’'s3kKiB nigposginamu
KOHTPONIO LUNAXOM HEBTPYYaHHA B npouecu
ix pobotu. lMpaBniHHa BbaHky 3abesnevye
BUKOHaHHA 3aBdaHb, pilleHb Harnaposoi
pagyn WOAO  BNPOBAgXEHHA  cUCTeMW



13.

14.

15.

Supervisory Board on the implementation of
the risk management system, including risk
management strategy and policy, risk
management culture, procedures, methods

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

requirements for independent performance of
duties by the Chief Risk Officer (CRO), by the
Chief Compliance Officer (CCO), by the Risk
Management Division and the Compliance
Unit and does not interfere in the performance
of their duties.

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

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

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

1) termination of authority/dismissal of
executive(s) of the Bank, head of the
internal audit unit, Chief Risk Officer,
Chief Compliance Officer with an
indication of the reasons for such

dismissal and about candidates for
appointment to these positions (if
available);

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

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

4) drop in the level of the Bank's equity

capital below the level of regulatory
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14,

15.

ynpasniHHA pusnkamu, yKnoyaoun
cTparteriio Ta NONITHKY ynpasniHHA
pusukamu, KynbTypy ynpasriHHA pu3nkamu,
npoueaypn, MeTou Ta iHWI  3axoau
eEKTUBHOIO ynpaBniHHSA pusnkamu.
MpaBniHHA BU3Hae Ta BUKOHYE BUMOTW LLOAO
He3anexHoro BUKOHAHHS obos'askiB
[onosHUM PUSUK-MEHEKEPOM (CRO),
lonoBHMM  KomnnaeHc-meHemkepom (CCO),
nigposainamm  ynpasniHHA  pusukamu i
KOHTpONIo 3a AOTPUMAHHAM HOpM
(koMnNnaeHC) i He BTPYHAETLCH Y BUKOHAHHSA
HUMK CBOTX 06OB'A3KIB.

MpaeniiHa  3060B’A3aHe  iHcbopmyBaTh
Harnsposy pagy baHky npo BusiBneHi B
QisANbHOCTI baHky NopyLIEeHHA
3aKoHopaBcTBaA YKpaiHu, BHYTPILLHIX
nonoxeHe bBaHKy (SKWO Taki NOpyLIeHHSA
HanexaTb ho BU3HA4YEHOIT 3aKOHOM
komneTeHuii Harnsgosoi pagu) Ta npo
piBEHb PU3KUKIB, WO BWHUKATL Nig Yac
AisneHocTi  BaHky, HecBoevacHe abo
HeHaneXHe BWKOHaAHHS NOB'SI3aHUMM 3
baHkom ocobamu 3060B’A3aHb nepeg
Bankom. [eTtanbHi npoueaypyn B[oBeAeHHS
Takoi iHpopmauii ao MNpasniHHA BUKNaaeHi B
oKpemMunx BHYTPIiLLHiX DOKyMeHTax
nigposainis KoHTponio BaHky (nipposginy 3
ynpaBriHHA  pusvMkamum Ta  nigposainy
KOMMaeHCy).

PiweHHs MpasniHHA BaHky € 060B'A3k0BNMMU
AnNsA BUKOHaHHA BCiMa npauiBHukammn baHky B
nosHoMy o6cA3i Ta y BCTAHOBNEHI CTPOKM.

MNpaeniHHa BaHky 3060B’si3aHe NpPOTArom
TPbOX pobounx  pgHiB iHbopMyBaTH
HaujioHanbHU® 6aHK YkpaiHu npo:

1) NPUNUHEHHA NOBHOBAXEHb/3BiNIbHEHHS
kepiBHUKa (KepiBHUKIB) BaHKy, kepiBHMKa
nigposginy BHYTPILWHbOrO ayauTy,
ronoBHOro PU3NK-MeHea)Kepa, ronoBHOro
KOMNnaeHCc-MeHempKepa i3 3a3HauYeHHAM
NiACTaB Takoro 3BiNMbHEHHA Ta npo
KaHanaaTypu AN NpUsHaYeHHA Ha Ui
nocagu (3a HasBHOCTI);

2) 3MiHYy opuanYHoOI
MicLUe3HaxooKeHHs  baHky
BiflOKpEMIEeHNX Nigposainis;

agpecwu i
Ta Whoro

3) BTpaTKn Ha cymy, wWwo nepesuwye 15
BifCOTKIB BNacHoOro kanitany 6aHky;

4) napiHHA piBHA BriacHoro kanitany 6aHky



5)

6)

7

8)

capital;

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

termination of banking activity;

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

revealed facts regarding the owner of a
significant share that indicate to his non-
compliance with the requirements
established by the National Bank of
Ukraine regarding business reputation
and/or financial/property status, as well
as discovered facts that indicate that such
a person's ownership of a significant
share in the Bank poses a threat to the
interests of depositors and other creditors
of the Bank.
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HWXYe piBHA pPErynaTUBHOro Kanitany;

5) HasBHicTb xo4a 6 ogHiei 3 nigctae ans
BiJHECEHHSA BaHky o KaTeropii
npobnemunx abo HennaTocrnpoMOXXHUX
abo Ans BigknukaHHA 6aHKIBCbKOT NileH3sii
Ta niksigauii baHky;

6) NpunMHeHHs 6aHKIBCbKOT AisANbHOCTI;

7) NOBILOMMEHHA NPO NiA03PY Y BUMHEHHI
KpUMiHaneHoro npaBonopyLIEeHHA
KepiBHUKY BaHky, isuuHin  ocobi -
B1aCHUKY iCTOTHOI yJacrTi abo
npeacTaBHUKY  topuaudHoi  ocobu -
BTACHMKA iCTOTHOT y4acTi;

8) BusBNeHi akTn WoAo BRACHUKA
ICTOTHOI y4vacTi, fKi cBigyaTb Npo wWoro
HeBiANOBIAHICTb yCTaHOBNEHUM
HauioHarnbHUM 6aHkoM YKpaiHvn BUMOram
wopo Ainosoi penyTauii Ta/abo
chiHaHCOBOro/MarMHOBOTO CTaHy, a TaKoX
npo BusiBneHi aktn, Aki csigyaTtb, LWO
BONOAIHHA Takow 0coboKw  ICTOTHOIO
yyactio y baHky cTaHoBuTb 3arposy
iHTepecam BKNaAHWKIB Ta IHLLINX
kpeantopis baHky.



. Taking

lll. Chairman of the Board

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

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

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

. Chairman of the Management Board shall

be entitled to attend meetings of the
Supervisory Board with an advisory vote
right. Chairman of the Management Board
shall not head any structural element of the
Bank. The chairman of the Management
Board is appointed by the Supervisory
Board for a term not exceeding 5 (five)
years and enters the position upon the
approval by the National Bank of Ukraine.
Chairman of the Board can be re-elected
(appointed) for another term of 5 years.
The chairman of the Management Board
can be withdrawn from his/her position at
any time by a decision of the Supervisory
Board of the Bank.

. The chairman of the Management Board

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

into account the restrictions
provided by the Articles of Associations of
the Bank, the chairman of the Management

1.
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ll. Ffonoea MNpaeniHHA BaHky

MpaBniHHA ouvonoe ronosa [MpaBniHHS,
Akni/aka kepye pobototo [MpasniHHA Ta mae
npaeo npeacTtaBnATM baHk 6e3 gopyyeHHs, B
TOMY uYuCni MpeacTaBnATU iHTepecu baHky,

BUMHATX NpaBouMHW Big iMeHi  BaHky,
jenerysatm CBOi MOBHOBaXXEHHSt  iHLIMM
ocobam, BuaaeaTM HakasM Ta gasaTtu

posnopsagkeHHs, 060B'A3KOBI AN BUKOHAHHS
BCiMa npauiBHUKaMmu baHky.

3actynHuku  ronosu [lpaBniHHA  (YneHw
pasniHHA) BXOAATL A0 cknaay MNpasniHHA 3a
nocagoto. YneHn [lpaBniHHA  KepylTb
niANOPSAKOBaHMMM M HanpAMamy AisnbHOCTI
Ta MaloTb npaBo npeacrasnatTh baHk 6es3
AopyyeHHs. Ynenn lNpasniHHA MaloTb Npaso

6e3 posipeHocTi AiaTh Big iMeHi  BaHky,
BignosigHo p[o Cratyty banky, piweHb
MpaBniHHA, B TOMY 4uChi nNpeacTaBnATH

iHTepecu baHKy, BUMHATA NPABOYUHW Bif, iMeHi

baHky, nOeneryBaTv NOBHOBaKEHHA iHLWIKUM
ocobawm.
lonosa [lpaBniHHA Hece nepcoHanbHy

BiANOBIAANbHICTb 3a AiANbHICTL BaHKy.

lonosa lNpaBsniHHA Mae npaBo G6paTu ydacTb y
3acigaHHax Harnsgosoi pagu 3 npaBom
popagyoro ronocy. lonosa [lpaeniHHA He
MOXe oyonoBaTU CTPYKTYPHI  nigposainu
Baxky. lonosa [lpaBniHHA npusHaYaeTbcA
Harnsposoio papoto Ha cTpok He Binbwe 5
(n’ATK) pokiB Ta BCTynae Ha nocaay nicns voro /
i noropkeHHA HauioHanbHUM 6aHkom YkpaiHu.
lonosa lNpaeniHHA MoXe ByTW npuaHaveHwi
Ha HacTyNMHWM MATAPIMHWIA CTPOK. [onoBa
MpaeniHHs TakoX Moxe 6yTn BiAKNUKaHWA/-Ha
3 nocagn B Oyab-AkMA 4Yac 3a pilLEHHAM
Harnagosoi pagu baxky.

lonosa [paBniHHA opraHizoBye poGoTy
MpaBniHHA, ckNUKae 3acifaHHA, 3abesneuye
B&OEHHS NPOTOKONIB 3acifaHb.

Bpaxosytoun obMmeXeHHs, BCTaHOBMEHI
Cratytom banky, ronosa [lpaBniHHA mae
HaCTyrHi NOBHOBaXEHHS Ta Hece



Board has the following powers and bears

the responsibility for:

1) management of the on-going
activities of the Bank;

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

3) providing the Board with work plans
and programs, as well as reports
about fulfilment of these plans and
programs;

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

5) concluding and termination of
employment agreements and
management of the  Bank’s
employees;

6) concluding any agreements

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

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

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

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

9. The chairman of the Management Board
has a right to make legal actions on behalf
of the Bank without power of attorney in all
national and foreign  enterprises,
establishments and organizations; he/she
concludes contracts on behalf of the Bank,
issues powers of attorney on fulfillment of
legal actions on behalf of the Bank.
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BiANOBifAaneHICTb 3a:

1) ynpaBniHHA NOTOYHOLO AiANbHICTIO baHKy;
2) kepyBaHHA poboToto MpaeniHHA baHky;

3) HapaHHA MpaBniHHIO poboynx nnaHis Ta
nporpam, a TakoX 3BiTiB NPO BUKOHaAHHA
LUMX nnaHie i nporpam;

4) nNpuUrHATTA pilleHb WoAo opraxisaui
npaui Ta BM3Ha4YeHHA 3aBAaHb i
o6oB‘a3kiB npauisHukiB BaHky;

5) yknageHHA Ta NPUNUHEHHA TPYLOOBUX
[OroBopiB Ta ynpasBniHHA NepcoHanom
BaHky;

6) yknageHHs 6Oyab-sKMX [OroBopiB Bif
iMmeHi BaHKy, WO He nignaralTb
3aTBepOKEHHIO 3aranbHumu 36opamu
AkuioHepis abo Harnsgosoio papoto
BaHky, Ta He nignaralOTb iHWAM
obmexeHHaAM BignosigHo po CratyTy
BaHky Ta uporo NMonoxeHHs;

7) po3nopsigXeHHA ManHOM baHky;

8) BUKOHaHHA iHWKx oboB’A3KiB,
jeneroBaHux ronoBi MpaBniHHA
Harnsgosow papoio Ta 3aranbHuMu
36opamn AkuioHepis baHky 3rigHo i3
YMHHUM 33KOHOL4ABCTBOM YKpaiHW.

yCix

JoroBip/koHTpakT 3 ronosow [lpaBniHHA
nignucyetbca Big iMeHi BaHKy ronosoto
Harnaposoi pagu abo ocoboio,
YNOBHOBaXeHO0 Ha Te Harnsposowo pafolo
BaHky.

Fonoea [MpaeniHHa Ta Ynenn [paBniHHA
BaHnky matoTb npaBo npeactasnAaTv baHk 6e3
OoBipeHocTi nepen 6yAb-AKMMU OPUANYHUMN
Ta/abo ciznyHMKn ocobamm.

lonosa [paBniHHA baHky Bnpasi 6e3
OOBIPEHOCTI 3aiNcHIoBaTK opuandHi aii Big
imeHi baHky y BCiX BITYUN3HAHUX Ta IHO3EMHUKX
nignpuemMcTBax, ycTaHoBax Ta opraHisauisx,
yKnapgae porosopu Big iMmeHi BaHky, Buaae
OOBIPEHOCTI Ha 3[IICHEHHS IOPUANYHKX A Big
imeHi BaHky.



10. The chairman of the Board on the basis of

1.

12.

13.

14.

15.

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

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

The chairman of the Board bears
responsibility for the activity of the Bank’s
within his/her comptences.

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

The Bank entrusts the (temporary)
performance of the duties of the Chairman
of the Management Board of the Bank to
another person under the following
conditions:

1) the fulfillment of the duties of the
Chairman of the Management Board is
entrusted to a person previously approved
by the National Bank for the position of an
executive of the Bank;

2) performance of the duties of the
Chairman of the Management Board by a
person or by different persons is carried out
for no more than six months in a row;

3) the duties of the Chairman of the Bank's
Management Board are not performed by
the Chief Accountant, his deputy, the
Responsible employee for carrying out
financial monitoring, the Chief Risk Officer
(CRO), the Chief Compliance Officer
(CCO), the duties of the bank's Chief
Accountant are not performed by the
Chairman of the Bank's Management
Board.

In case of dismissal of the chairman of the
Management Board or the person, who
acts as the chairman, the Supervisory
Board shall appoint a new person to fulfill
the functions of the chaiman of the

10.

1.

12,

13.

14.

15.
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lonosa [lpaBniHHa baHKy, Ha nigcTasi
piweHb MNpaBniHHa baHky, abo 3a BnacHoto
iHiuiaTuBolo BMOae o60B'A3KOBI AnNs BCiX
npauiBHuKiB BaHKy Hakasu, po3nOpsmKEHHS,
IHCTPYKUii, iHWI [JOKYMEHTM B MeXax CBOEl
KomneTeHLil.

lonosa lMpaeniHHA BaHky mMoXe AenerysaTtu
CBOI MOBHOBA)XXEHHS1 BUAaBaTW Hakasn Ta
hasaTh  pPO3NOPAIKEHHs, O0DOB’s3KOBI 40
BUKOHAHHA BCiMa npauisHukamu baHky.

lonosa [MpaeniHHA BaHky Hece
BiANOBIAANbHICTb 3a AiANbHICTE BaHKy y Mexax
CBOIX MOBHOBaXKEHb.

Y Bunagky Hesroan 3 piweHHam [MpaeniHHA
Batky ronosa lNpaBniHHA mMae npaBo BUHECTU
criipHe nuTaHHA Ha po3rnsag Harnsposoi pagn
BaHKy i 3ynMHWTKM BWKOHAHHA LBOro pILLEHHS
MpaBniHHA BaHKy A0 BWHECEHHS pilLEHHA 3
TaKoro nutaHHA Harnsgosolo pafoto Bawky.

BaHK noknagae BUKOHaHHA (TMM4acoBUX)
obos’'askis ronoeu MpaeniHHs BaHky Ha iHWY
ocoby 3a Takux ymoB:

1) BukoHaHHA o6oB’s3kiB ronosu [NpaBniHHA
noknagaeTbcsl Ha ocoby, paHile NOromKeHy
HaujoHanbHuMm GaHKOM Ha nocagy kepiBHUKA
BarHky;

2) BuKoHaHHs ocoboto abo pisHuMKM ocobamu
obop’askie ronosu [paBniHHA 3gINCHIOETBCA
He GinbLle WwecTn MicauiB nocninb;

3) BuKOHaHHA o6oB’A3kiB ronosu [MpaBniHHA
Banky He 3AiACHIOETHCA ronoBHUM
Byxrantepom, moro 3aCTYMHMKOM,
BigNoBigansHUM npauiBHUKOM 3a 3AiACHEHHSA
(hiHAaHCOBOrO MOHITOPUHIY, FONMOBHUM PU3NK-
meHegxkepom (CRO), ronoBHWM KoMNMaeHc-
meHepkepom (CCO), BukoHaHHS OGOB’A3KIB
rofoBHOro Byxrantepa Banky He
3nincHioeTbeA ronosoto MNMpasniHHA BaHky.

Y pasi BiactopoHeHHsn ronosu MpaBniHHA 1K
ocobu, Ska BUKOHYE MOro NOBHOBAXKEHHS, Bif
BUMKOHaHHA Moro obos’'sskie, Harnsgosa paga
3000B'A3aHa 34INCHUTU NPU3HAYEHHA HOBOI
ocobn AN BMKOHAHHA (OYHKUIW ronoBu



16.

Management Board of the Bank, and also
shall submit minutes of the Supervisory
Board meeting about the dismissal of a
previous and election (appointment) of a
new chairman of the Management Board of
the Bank, within the term established by
the effective legisiation of Ukraine.

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

16.
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MpaeniHHA baHKy, a TakoXx nopaTu Ao
HauioHanbHoro 6aHKy YkpaiHn npoToKonu
3acigaHb HarnspoBoi pagu npo 3BiNbHEHHA
nonepeaHbLOro Ta Npu3HaYeHHsA HOBOro rofoBU
MpaBniHHR baHky y CTPOK, BU3Ha4YeHUN
YMHHWM 3aKOHOAABCTBOM YKpaiHu.

lonosi Ta uneHam [lpaeniHHa  baHky
3a00pOHAETLCA 3almaT nocagyu B iHLUMX
ropuamnyHnx ocobax (kpim KoHTponepa baHky,
opuandYHMX ocib, fAKki MalTb ChifbHOrO 3
BaHkom koHTponepa, 6aHKIBCbKUX CMINoK Ta
acouialin).



1.

IV. Closing provisions

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

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

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

Management Board enter into force on
05.08.2024.

7

1.
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IV. 3aknoyHi NnonoXxeHHs

MNpaBniHHs bBaHky 3abesneyye nocTiliHy
aKTyanisauilto nonoxeHHs npo [lpasniHHA
baHky Ta #oro BignoBigHICTb HOpMaM YMHHOrO
3aKkoHogascTBa YkpaiHu Ta CtatyTy BaHky.

MNonoxeHHsa npo lMpaeniHHA nepernspgaeTbes
MpaBniHHAM bBaHky wopoky. Y Bunagky
HeobxigHOCTi BHECEHHSA 3MiH g0 [lonoxeHHs
npo [lpaeniHHA, [MpaBniHHA BUHOCUTL TaKi
3MIHW Ha po3rnsAg  Ta  3aTBEpPAXKEHHS
Harnsgosoto papoio bBaHky. Y Bunagky
BiACYTHOCTi HeobXxiAHOCTI BHeCeHHs 3MiH Ao
MonoxeHnHa npo T[paBniHHA, [pasniHHS
npuitMae npo LUe PpilleHHs, fsKe nignsarae
3aTBepKeHHI0 HarnsgoBsotlo panoio.

Lle MonoxeHHs npo MpaBniHHA BCTynae B fito
3 05.08.2024 p.






