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RULES OF PROCEDURE
OF THE SUPERVISORY
BOARD

|. GENERAL PROVISIONS

Article 1

These Rules of Procedure provide for the
organization, competence, manner of
operation and the manner of calling and
holding of meetings of the Supervisory Board
of OTP Bank JSC (Ukraine) (hereinafter: the
Bank), and especially the following:
- constitution of the Supervisory Board;
- powers of Supervisory Board;
- caling of the Supervisory Board
meetings;
- manner of voting and decision-making
of the Supervisory Board,;
- minutes of the Supervisory Board
meetings;
- other issues related to the work of the
Supervisory Board.

Article 2

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

The Supervisory Board shall supervise and
regulate the activity of the Management
Board of the Bank in compliance with
effective legislation of Ukraine, the Articles of
Association, these Rules of Procedure and
other Bank's regulations.

Article 4

(1) Al 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 Association of the Bank, the latter
shall be applied.

NONOXEHHA
NPO HAMMAQOBY PALLY

I. 3ArANbHI NONOXEHHA

Ctarma 1

Lle TMMonoxeHHA  Bu3Hayae  Opradisadilo,
NOBHOBAXKEHHA, NOPAAOK AIANLHOCTI, NOPAZOK
CKNUKaHHA W NOPAAOK NPOBEAEHHA 3acigaHb
Harnsposoi Pagn AT «OTN baHk» (Ykpaixa)
(hapani — «baHk») i, 30Kpema, perynioe HacTynHi
MUTAHHA:

- c¢knag Harnsgosoi Pagu;

- noeHoBaxeHHs Harnsgosoi Pagw;

- CKMNWKaHHA 3acinaHb Harnagoeoi Pagu;

- MOpRAOK TrONOCYBAHHA W  MNPWAHATTA
piweHs Harnagosoo Papoio;

- npoTokonu 3acinaHb Harnagosoi Papw;

- iHWi nuTaHHA, noB'A3ani 3 poboTow
Harnspoeoi Pagu.

Cratra 2

Le MonoxeHHA € 0BOB’A3KOBUM A0 BUKOHAHHA
BCciMa udnexamw Harnsgoeoi Pagw, uneHamwu
MpaeniHHA Ta iHWKMMKU ocobamu, NPUCYTHIMK Ha
3acigaHHAX B AKOCTI aonoeigadis abo papHukie 3
NEBHOro KONa NUTaHb.

Cratta 3

Harnsgoea Paga a3giicHioe KoHTpone 3a Ta
perynioe  AianbHicTe TpaeniHHg  BaHky v
BIANOBIAHOCTI A0  YWHHOTC  33aKOHOAABCTBA
YkpaiHu, Ctatyty BaHky, uboro TonoxeHHs Ta
iHLWWX perynAaTMeHUX akTiB baHky.

Cratra 4

(1) Bci nonoxeHHA Uuboro LOKYMEHTY MaloTb
pianoeigatk nonoxeHHAM CtaTyTy baHky.

(2} Y Bunaaky, SKwo 6yAb-Aike NONOXKEHHSA
cynepeumte  nonoxeHHam  CraTyTy  BaHky,
OCTaHHIN Byae MaTv BULLY OPUAKMHY CUNY.



Il. CONSTITUTION OF THE SUPERVISORY
BOARD

Article 5

(1} The Supervisory Board consists of at
least 3 (three) but not more than 7 (seven)
members to be elected by the General
Shareholders' Meeting for the term of 2 (two)
years till the date of holding scheduled
Annual General Meeting, with possibility of
re-election. Members of the Supervisory
Board can be re-elected for another term or
withdrawn at any time upon decision of the
General Shareholders’ Meeting.

(2) Members of the Supervisory Board shall
be elected from among physical persons
having full legal capacity. Authorities of the
Member of the Supervisory Board are valid
from the moment of election at the General
Meeting of the Bank. Members of the
Supervisory Board can be withdrawn from
their duties in the same way as they were
appointed. Members of the Supervisory
Board cannot be the members of the
Management Board of the Bank or members
of the Audit Commission of the Bank at the
same time.

(3) Chairman of the Supervisory Board is
elected by the General Shareholders’
Meeting from among the Members of the
Supervisory Board.

(4) Candidatures of the Chairman and
Members of the Supervisory Board shall be
approved by the National Bank of Ukraine in
compliance with the Regulations on
Procedure of Establishment and State
Registration of Banks, Opening of Branches,
Representative Offices and Bank Outlets,
adopted by the Resolution of the National
bank of Ukraine No306 dated 08.09.2011, as
amended.

(5) The General Meeting 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.

(6) Rights, obligations, work order,
remuneration payment and responsibility of
the Chairman and Members of the
Supervisory Board are stipulated by the

Il. CKNAQ HArNAQOBOI PAOU

Cratma 5

(1) Harnsapoea Paga cknapacTbea LOHaMeHLWe
3 3 (Tpbox) ane He Binbwe Hix 3 7 (CeMK) YneHis,
AKi  obupatotbes  3araneHumun  36opamu
AxuioHepiB cTpokoM Ha 2 (gBa) poKM poKW Ao
AaTh npoBefeHHA YeproBux pidHWX 3aranbHux

3bopie, 3 moxnueictio 6yTM nepeobpaHumn.
YneHn Harnagosoi Paau MOXYThb
nepeobupatce Ha  iHWWIA  cTpok  abo

BiAKNMKATUCb Yy OyAb-AKUIA Yac B 3aNEeXHOCTI Bif,
pilueHHn 3aranbHux 36opie AkuioHepis.

(2) Ynenn Harnapoeoi papm obupawTbea i3
yucna gismyHmUX ocib, Wo MaloTk NOBHY LMBINbHY
AieapaTtHicTb, MNoBsHOBaXeHHs YneHa HarnAaaoeoi
panu [LOIACHI 3 MOMEHTY WHoro obpaHHA
3aransHumi 36opammn BaHky. YneHn Harnagoeoi
Paan moxyTte 6yTW BigKnukaHi Big BMKOHaHHA
CBOIX (OYHKUIA B TakMil camuid cnocib, AKKUM BOHM
6ynn obpaHi. Ynenn Harnsgoeoi pagwn He
MoXyTb 6yTM 4YneHamu [paeniHHA Barky abo
4YneHamu PesisiiHoi komicii BaHky.

(3) Tonoea Harnsgopoi Pagn obupaetscs
3araneHumKn 3bopamn  AKUioHepis 3  4ucna
uneHie Harnsposoi Pagu.

(4) KanaupaTtypu l'onoeu Ta Ynedie Harnsposoi
Pagv noromkyroteca baHkom 3 HauioHanbHum
GaHkom YkpaiHW y nOpAaKy, BU3HA4YEHOMY B
MNonoxeHHi Npo NOPAROK CTBOPEHHA | AepXKaBHOT
peectpauii  HaHkis, BigkpuTTA X  inin,
npeacTaBHMUTB,  BiaAineHb,  3aTBepmKeHoro
nocraHoBow HauioHaneHoro Bawky YkpaiHu Big
08.09.2011 poky Ne 306 (ia amiHamu).

(8) BaranocHi 36opu baHKy MOXYTb NPUAHATU
pileHHA npo AOCTpoKoBe NPUNUHERHSA
noBHoBaXeHb uneHie Harnaposoi Pagw Ta
oaHoYacHe 0BpaHHA HOBUX YNeHiB.

(6) Npaea, oboe'A3kn, nopsagok poboTtH, BUNNATH
BAHAropoAW Ta BignopigansHicTe [onoeu Ta
YneHie Harnnagoeoi Pagu BM3HaYawTbCA YUHHUM
3akoHogascTBOM, CTatyToMm, uuMm [ONOKeHHAM



acting legislation, Articles of Association,
these Rules of Procedure of the Supervisory
Board and also by civil or labor agreement
(contract} which is concluded with each
member of the Supervisory Board after
election to the post. Such a contract on
behalf of the Bank is signed by the Chairman
of the Board of Management or another
person authorized by the General Meeting of
Shareholders on conditions approved by the
General Meeting. In case of concluding of
such a civil contract with a member of the
Superivsory Board, the civil contract may
require payment or not.

(7) Chairman and WMembers of the
Supervisory Board of OTP Bank JSC shall
take personal responsibility for non-filfillment
or improper fulfilment of their obligations
hereunder in the volume and procedure,
stipulated by the Ukrainian legislation in force
and in compliance with the respective civil
contract concluded with the
Member/Chairman of the Supervisory Board
of OTP Bank JSC.

(8) Authority of Member of the Supervision

Board (with simultaneous termination of

agreement (contract) shall cease without

decision of the General Meeting in the

following cases:

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

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

c} in case of coming into force of a
sentence or courl's decision on
administering punishment to him/her,
which eliminates the possibility to fulfill
duties of a Supervisory Board member;

d) in case of death, being declared of legal
disability, limited legal ability, missing, or
dead.

Article 6

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

(2) The Chairman of the Supervisory Board
organizes the Board's work, convokes the
Supervisory Board meetings and chairs

npo Harnagosy paay baHky, a TakoX uusinbHO-

npaeoBUM 7 TPYAOBUM A0roBopom
(KOHTpaKTOM), LO YKNaAaeTbCA 3 KOXHUM
UneHom Harnsgoeoi Pagu npu  obpaHHi

(npu3HaveHHi) Ha nocagy. TakwA Aoroeip BiA
iMeHi BaHky nianucyetbca ronosoto [NpaeniHHA
Y¥ HLLOK YNOBHOBAXEHOW 3aranbHummn 36opamu
ocobold Ha yMoBax, 3aTBEPMKEHWUX PilLeHHAM
3arancHux 36opie. ¥ pa3si yKNaAeHHA 3 YneHoMm
Harnspoeoi pagu baHky umpinbHO-NpaBoBOro
OOroeopy Takui LMBINBHO-NPaBOBUA  AOroBIp
moxe Bytu abo onnatHum, abo 6eazonnaTtHum.

(7) l'onoea Ta Ynenn Harnsposoi Pagn AT «OTT
BaHk» HecyTb NepcoHanbHy BiANOBIQaNbHICTE 33
HeBUKOHAHHA abo HeHaneXHe BWKOHaHHA CBOIX
o6or's3kie y obcarax Ta NnopaaKy, BU3HAYEHOMY
YMHUM 3aKOHOAABCTBOM YKpaiHW Ta BiANOBIgAHUM
LMBINbHO-NPABOBUM AOroBOPOM (KOHTPAaKTOM) i3
YneHom/Tonosow Harnspoeoi Pagu AT «OTI
BaHk».

(8) Bea pileHHs 3aranbHux 3bopie
NOBHOBaXEHHA uneHa Harnsgosoi Paan (3
OAHOYACHUM NPUNWHEHHSM A0TOBOPY (KOHTPAKTY)
NPUNUHAIOTLCA:

a) 3a wnorofii HaxxaHHAM 3a YMOBWM NMCbMOBOrO
nNoBiaoOMNEHHA Npo Ue baHky 3a apa TMXHI;

6) B pasi HEMOXNMBOCTI BUKOHAHHA 06OB'A3KIB
yneHa HarnspoBoi paau 3a craHOM 3A0poB's;

B) B pa3i HabpaHHA 3aKOHHOI CUNKM BUPOKOM 4K
pilUEHHAM cyay, SKUWM WOro 3acyieHo Ao
nokapaHHsi, WO BWKMKOMAE  MOXNUBICTB
BUKOHaHHA 0DOB'A3kKiB YneHa Harnagoeoi
Pagwn:

r) B pasi CMepTi, BUSHAHHA WOro Heaie3faTHUM,
obmexeHo pAieanatHuM, 6e3BiCHO BIACYTHIM,
nomepnnm.

Crarra 6

(1) Ha 3acinaHHax Harnspoesol Pagw ronoeye
Monoea Harnagoeoi Pagw.

(2) Tonoea Harnspoeoi Pagwn opraHisobye i
poboTy, cknukae saciganHa Harnsaoeoi pagu Ta
ronoBye Ha Hux. BiH sigkpuBae 3aranbHi 36opw,



them. He opens the General Meetings of
Shareholders, arranges election of secretary
of General Meeting/ 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
Board shall assume all the rights and
obligations of the Chairman, including the
right to chair the meeting.

lll. POWERS OF SUPERVISORY BOARD
Article 7

(1) Within its capacity as the main
controlling body of the Bank the Supervisory
Board exercises the following powers:

a) approves Bylaws regulating the Bank's
activity as falling within the Board's
competence, namely: Internal Organizational
Rules of the Bank, Compliance Charter and
Compliance  Strategy, Client Rating
Regulation, Risk Assumption Regulation,
Collateral Evaluation Regulation, other
internal regulative documents, as may be
required; determines the internal
organizational structure of the Bank at the
divisional level;

b) approves Annual report on reviews of
the Bank's anti-money laundering activity,
Annual Compliance Report and Security
report;

¢) appoints and terminates the authorities
of the Chairman and Members of the
Management Board of the Bank, Head of
Internal Audit Division;

d) approves terms and conditions of
contracts, that are concluded with the
members of the Board, determines their
remuneration;

e) makes decisions about dismissal of the
Chairman or Member of the Management
Board and election of a person, temporary
acting as the CEO;

fy elects and terminates authorities of the

opraHiaopye oOpaHHA cekpeTaps 3aranbHux
abopis/ Harnapgosoi Pagwu, 3piAcHOE  iHLWI
NoBHOBaXEHHA, nepenbadeHi CtaTyToMm Ta uvM
[NonoxeHHAM.

(3) Axwo Nonosa Harnapoeoi Pagn 3 Byap-skoi

NPpUYUHW  BIACYTHIK Ha 3acipaHHi, npaBa Ta
060B'A3KK lonoen, BKMOYAK04K npaso
ronoeyeatv Ha 300pax, BWKOHYE  iHWWIA

ynoeHoBaxeHWi Pagoo uneHd Harnspoeoi Pagw,

li. NOBHOBAXEHHA HAMMAQOBOI PAQU
Cratta 7

(1) B AKOCTi OCHOBHOro KOHTPONIOKOYOrO OpraHy
banky, Harnspoesa Paga BWKOHYE HACTYMHI
byHKUIT:

a) 3aTEEpAKYE B MeXax CBOEl KoMneTeHuil
NONOMEHHA, AKUMW PEeryniolTbCA  NUTaHHA,
noe's3aHi 3 AiAnbHIcTIO BaHky, a came: BHyTpiwHi
OpradizauiiHi  Npaeuna bBaHky, Komnnaexc
Cratyt ta KomnnaeHc ctparerito, MonoxeHHs
LWOAO PEATUHIYBAHHA KNieHTie, MonoxerHs npo
NPWAHATTA pusnky, [lonoxeHHA Npo OUiHKY
3acTaBneHoro maliHa, iHWi BHYTPILLHI
PErynATUBHI AOKYMEHTW, RK Ue Moxe O6ytn
HeobxiaHO; BU3HA4YaE BHYTPILLHIO OpraHisaliiHy
CTPYKTYpYy BaHky Ha piBHi ynpasniHb,

6) 3aTeepaxye WopivyHui 3BIT npo
peaynbTaTth nepesipoK AiAnNbHOcTi baHky y
cthepi 3anobiranHAa neranisayii (BiaAMWBAHHID)
Aoxonis, OAEpPMAHNX  3MOYMHHUM  LUMAXOM,
wopidHuA KomnnaeHc 3BIT Ta 3eiT YnpabniHHA
6esneku;

B) NpU3Ha4yae Ta MPUNWHAE NOBHOBAMEHHA
[onosu Ta Ynenis MNpaeniHHA baHky, HavanbHWKa
YnpaeniHHA BHYTRILWHBbOIC ayaAuTy;

r) 3aTBEPMKYE  YMOBM  KOHMTPAKTIB,  SKi
yKnanatMyTeca 3 uneHamu  [paBniHHS,
BCTAHOBMOE PO3MIP X BUHaropoawm;

r') NpUAMaE piLLEHHA NPO BiACTOPOHEHHA [onosu
abo UYneHa [paBniHHA Big  34iNCHEHHA
noBHOBaXEHb Ta 0bpaHHA ocobu, Aka TUMYacoBo
3piicHIOBaTUME NOBHOBAXEHHA lonoswn
MpaBniHHR;

A) obupae Ta NPUNUHAE NOBHOBAXEHHA FOROBM i



Chairman and other members of the Bank's
bodies, namely; the main Credit Committee
and Asset-Liability Management Committee;

g) determines the date for defining the list
of persons having the right to receive
dividends, the order and terms of dividends
payment;

h) determines the date for compiling the list
list (Register) of Shareholders who shall be
informed about the General Meeting of
Shareholders and have the right to
participate in General Meeting of the Bank;

i) makes decisions about Bank's
participation in financial and industrial groups
and other associations, about establishment
of other legal entities;

j) makes decisions falling within the
Supervisory Board's competence under the
Ukrainian legislation, in case of merger,

takeover, splitting, separation, or
transformation of the Bank;

k) makes decisions about concluding
significant agreements, as provided by

legislation currently in force;

) controls the activity of the Management
Board in compliance with provisions of the
Articles of Association of the Bank and Rules
of Procedure of the Management Board;

m) makes decisions about carrying out of
the regular or unscheduled General Meetings
in accordance with the Articles of Association
and in cases, determined by the legislation,;

n) makes decisions about sale of earlier
bought back by Bank shares;

o) makes decisions about placement of
other securities by the Bank, with the
exception of shares;

p) makes decisions about buy-out of placed
securities by the Bank, with the exception of
shares;

q) approves market value of property in
cases provided by the effective legislation;

r defines general principles and terms for
labor remuneration in the Bank, its branches,
outlets and representative offices;

YneHiB iHWWX opraHiB baHky, a came — ronoBHoro
KpeautHore KomiteTy Ta KomiTeTy 3 ynpaeBniHHA
aKTuBamu Ta nacusamu Banky;

e) BMW3HA4ae OaTy cKnafeHHA nepeniky ocib, Ak
MalTb NPABO HAa OTPUMAHHA AWBIAEHAIB, NOPAAOK
Ta CTPOKW BUNMaTh AUMBIASHAIB;

€) BU3HA4ae AaTy CKNAAeHHsA  nepeniky
aKuioHepiB, RKi malTe OyTk noeigomneHi npo
npoeeneHHst 3aranbHux 36opie Ta MaloTe Npaego
Ha y4acTb y 3araneHux 36opax Bauky;

¥} BUpiWYyE NWTaHHA NpPo yyacTe baHky vy
NPOMUCNOBO-HIHAHCOBUX  Pynax Ta  iHWWX
06'eaHaHHAX, NPO 3aCHYBAHHA IHLWWX IOPUAVYMHIAX
ocib;

3) BUpILIYE NWTAHHA, BiAHECeHI A0 komneTeHLil
Harnsgoeoi pagn 3akoHopaBcTBom YkpaiHW, B
pa3si 3anWTTA, NpPWEAHaHHsA, noainy, Buainy abo
nepeTeopeHHA bBaHky;,

M) NpuiAMac PpilleHHA MPO BYWMHEHHA 3HAYHWUX
NPaBoMMHIB ¥ BUNagKax, nepefbaqYeHnX YUHHUM
3aKOHOA43BCTBOM,;

i) KOHTpOMWE AiAnbHicTe [paBniHHA bBaHky y
BignosigHocti ao Cratyty baHky Ta lMonoxeHHs
npo MNpaBniHHA BaHky;

i) npwiiMmae pilLleHHA NPo NPOBefeHHA YeproBux
Ta nosadveproBux 3aranbHux 3bopis BIANOBIAHO
Ao CratyTy Ta y BWNagkax, BCTaHOBNEHUX
3aKOHOAaBCTBOM;

i) nNpuAmMae pilleHHA Npo NpoAa¥ padiwe
BUKYNNeHWX BaHKoM akuii;

K) NpUAMAE pilleHHA Npo po3MilleHHA BaHkom
iHLWIWX LiiHHWX nanepis, KpiM akUii;

n) NpUAMaEe PpilWeHHA NpPO BUKYN PO3IMILLEHUX
BaHKom iHLIWMX, KpiM akuii, UWiHHKWX nanepis;

M} 3aTBEepXKYE PWHKOBY BapTiCTe MaWHa ¥
BuNagkax, nepeabadyeHnx 3akoHOAABCTBOM,;

H) BM3aHA4Ya€ OCHOBHI NpaBuna Ta YMOBM
BCTAHOBMNEHHA onnatu npauyi B baHky, WHoro
BiAAiNeHHAX, iniAx Ta NpegcTaBHUUTBAX;



s) approves the credit contacts
(agreements) for the amounts exceeding
the currently effective decision making
powers of the Main Credit Committee;

t} approves other agreements (contracts)
for the amounts exceeding the equivalent of
USD 3,000,000 (three million US dollars);

u) makes decisions concerning approval of
the extemnal auditor of the Bank (audit firm)
and determination of conditions of contracts,
that will be signed with it, determination of
payment amount for its services. The
Supervisory Board reviews the statement
(conclusions) of the auditor firm and prepares
recommendations to the General meeting of
the Bank for making decisions on the

statement;
v) is responsible for preparation of the
General Meetings’ Agenda, for making

decisions about dates of Meetings’ holding, as
well as, about placing proposals on the
Agenda, except of convention of an
unscheduled General meeting by the
Shareholder and in cases of placing additional
items on the Agenda by the Shareholder;

w) sets forth the procedure for audits and

supervision over financial and economic
activity of the Bank;
X} determines probability of

acknowledgement of the Bank as insoivent
resulting from acceptance of obligations or
their fuffillment by the Bank; including cases of
payment of dividends or redemption of stock;

y) makes decisions about appointment of the
Bank’s property evaluator and approval of
condtitions of the contract with it, as well as, the
amount of payment for evaluator's services;

z) makes decision about appointment
(change) of a securities’ depositary and
approval of conditions of the contract that will
be signed with it, as well as, the amount of
payment for its services;

aa) submitting proposals to the Shareholder
about purchase of ordinary shares in his
possession (belonging to him) by a person
(persons acting jointly) who purchased a
control package of the Bank's shares, as
provided by effective legislation;

bb) adopts decisions about  opening,
reorganization and liquidation of subsidiaries,

0) 3aTeepAXYE KPeAUTHI AOrOBOPU Ha Cymy, WO
nepeBuULLyE Ailodi Ha BignosigHy AaTy nimith
NPUAHATTA piweHb KpeanTHum KomiTeTom;

N) 3aTBEPAXKYE iHLWi 4OroBOpW (Yroaun) Ha cymy, Wo

nepeeuliye eksisanedT 3 000 000,00 (Tpbox
MinbioHiB) gonapis CLUA;
p) npuAMaEe  pilWeHHA  BIAHOCHO  OGpaHHA

3oBHiWHbOro ayautopa banky (ayautopcbkoi
dipMu) Ta BU3HAYEHHA YMOB A[O0roBOpY, L0
yKNanaTUMETBCH 3 HUM, BCTAHOBMNEHHA PO3Mipy
onnatu ioro nocnyr. Harnapoea Papja posrnsgae
BWCHOBOK  ayAuTOpcCbKoi  ¢ipMn  Ta  roTye
pexoMeHgauii 3aransHum 3bopam Banky ans
NPUAHATTS PillieHHA LWOL4O HLOTO;

C) BiANOBiAaEe 3a NIAroTOBKY NOPAAKY HAEHHOro
3arancHux 36opie, npuiMae pilLeHHs Npo AaTy 1X
NpoBedeHHA Ta Mpo BKMIOYEHHA Npono3vuii ao
rnopsAaKy AeHHOro, KpiM CKNWKaHHA AKUioHepom
nosaveproeux 3aranbHux 36opie  Ta  Kpim
BK/IIOYEHHS A0AATKOBUX TMUTaHe A0 NOPRAKY
AEHHOro 3a nponoauuielo AKUioHepa;

T) po3pobnfAe npouegypy NpoBefeHHA ayauTy Ta

3RINCHEHHA  KOHTPONIO 3a iHaHCOBOK Ta
EKOHOMIYHOI AiANLHICTIO BaHky;
y) BU3IHAYae WMOBIPHICTE BM3HAHHA BaHky

HeNNaToCrNpOMOXHUM BHACNIAOK NPUAHATTA HUM
Ha cebe 3000B'A3aHb abo X BMKOHAHHA, y TOMy
Yucni BHAcNQok BunNaTv aueigeHgie abo evkyny
aKLin;

&) npviimae piweHHA npo obpaHHs OUiHKBava
mManHa baHKy Ta saTeepaXeHHA YMOB AOroBopy,
Wo yknagaTMMETbCA 3 HWM, BCTaHOBMEHHS
poO3Mipy onnaTtv More NOcnyr;

X) npuiAMae pilleHHA npo obpaHHA (3amiHy)
AEeno3nTapilo UiHHUX Nanepie Ta 3aTBepaXeHHA
YMOP AOroBOpY, WO YKIaAaTUMETbCA 3 HUM,
BCTAHOBNEHHA PO3MIpy ONNaTtn MWoro Nocnyr,;

u) Haacunae B nopsaky, nepepbayeHomy
3aKoHOAABCTBOM, nNponosuuii - AKYioHepy npo
npuadaHHs HaneXHux WoMy npocTUX akuiii

ocoboro (ocobamu, wo giTe cninbHo), fAka
npugbana KOHTPONbHWIA NakeT akLi BaHky;
Y) NpuUAMaE  pilUEHHS  WOAC  BIAKPWTTSH,

peopraHisayii Ta nikeigauii AoMipHiX nianpUeMcTe,



approves their charters (Articles of Association)
and by-laws;

cc) makes final decisions about Bank's
participation in establishment of enterprises
(other than subsidiaries), making additional
contribution to their statutory funds (capitals),
buying or selling of portions, shares, stocks in
existing enterprises upon the prior proposal /
decision of the Management Board;

dd) approves Bylaws, Policies, Procedures
and Standards for opening Bank’s branches,
outlets and representative offices; makes
decisions about establishment, reorganization
and liquidation of branches, outlets and
representative offices, separated sub-units of
the Bank in case of any deviations from the
standards adopted by the Supervisory Board;

ee) settles other matters which belong to
exclusive authority of the Supervisory Board
according to the legislation and Articles of
Association of the Bank, as well as matters
referred to its competence by the General
Meeting of the Shareholders;

ff} determines the order for auditing and
exercising control over the Bank's financial-
economic activity;

gg) approves the Bylaws of Internal Audit
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 Division;

hh) ensures that the internal audit system of
the Bank complies with the General Internal
Audit Requirements and Practice applied by
Internal Audit of the owner /shareholder of the
Bank;

i) decides on any other issues that are not
within the exclusive competence of the General

Meeting of Shareholders or of the
Management Board;
i) decides on purchase of real estate

property by the Bank (including in case of
taking real estate property on the Bank’s
balance sheet);

i) gives its final approval for the following
decisions to be made by the Management
Board in accordance with the Rules of

Procedure of the Management Board:

i) strategy of the Bank on development of

3aTeepiKye X CTaTyTU Ta NONOKEHHSA,

W) NpUAMae OCTaTOMHE pilleHHs npo ydacTe
BaHKy y 3acHyBaHHI NiANPUEMHULIBKUX TOBapUCTB
(iHWKMX HXXK AOMipHIX NiANPWEMCTB), 3AINCHEHHS
DOAATKOBUX BHECKIB A0 X cTaTyTHUX doHgie
(xanitanis), kynieno abo npogaX 4acTok, nais,
aKuii y iCHyrOMUX TOoBapuCTBax 3a nonepeaHim
piweHHsM NpaBniHHA BaHky;

w} 3areepaxye lMpaeuna, Monituku, Mpoueaypw
Ta CtangapTu Ana eigkpuTTA diniid, BighineHs Ta
npeactaeHUUTE  BaHky, noropweHHa pilweHb
MpaBniHHA Npo CTBOPEHHSs, peopraHizauyilo Ta
nikeigauito ¢iniiA, BiRAINEHL TAa NPEeACTaBHULTS,
BifokpemneHux niapo3ainie baHky y swnagky
byaob-AKoro  BigxuneHHA  Big cTaHgaprTis,
3aTeepAxeHnx Harnsgoeow Papoio;

b) BWpIWYE IHWI NWTaHHA, WO Hanexats Ao
BMKNOYHOI KomneTeHUiT Harnaposol Paaw arigHo
3 3axoHom abo Cratytom baHky, a Takox
NUTaHHA, AeneroeaHi 3aranbHumu  36opamu
AkuioHepiB A0 1T koMnNeTeHLT;

K0) BCTAHOBNKE NOPAACK MPOBEAEHHA PpeBisii
(ayanTy), Ta  KowTpONKO 3a  piHaHcoBO-
rocnNoAapcbKoIo AiANbHICTIO BaHKy;

f) 3sateeppkye [lonoXeHHs npo  YnpaBniHHA
BHYTPIWHLOro ayauTy baky (Ta amMiHM Ao Heoro),
PiyHuia 3eiT Ta PiyHwi Mnan Ayguty (Ta amiHk oo
HbOro) YnpaeniHHA BHYTRIWHBOro ayanty banky;

aa) 3abeaneyye, wWob cuctema BHYTPILLIKLOrO
ayawty barky eignoeinana 3aransHum Bumoram
ta [lpaktTukam BHyTpiluHbOro AyauTy, WO
3acToCOBYOTECA BHyTpilWHiM ayauTom BnacHuka/
akuioHepa baHky;

66) Bupiwye iHWI NUTaHHA, WO He BIAHOCATRECA A0
Kona nuTaHb, SKi po3rMAAATLECA  BWKMHOYHO
3aranbHUMHK abopamu AKuioHepiB abo
MpasniHHAM baHky;

BB) NpuwiAMae piweHHA npo npuabaHHA BaHkom
HepyXomoro ManHa (y TOMY uucni, NPUAHATTA
Hepyxomoro manHa Ha 6anaHc baHky);

rr) J3aTBepKye HacTYNHi piweHHA [paeniHHA

bauky y sBignoeigHocti o [MonoxeHHs npo
MpaeniHHA baHky:

i) crTpateria baHKy WoOAO0 pO3BUTKY onepauii



operations on the market, technological

development and branch network
development;

i) Bylaws on the Remuneration of
Executives, Bylaws on incentives for

employees and Bylaws on performance
evaluation of the employees of the Bank;

iii) development, introduction and control over
the system of limits that fix the amounts of
operations, risks concentration, authority
on making organizational and operational
decisions by the Management Board,
committees and separate employees of
the Bank (incorporated in decision-making
matrices of Intemal Organizational Rules
of the Bank);

iv) launching intemal projects, hiring extemal
consultants, approving any item purchase,
in the result of which the annual budget is
exceeded;

v} assigning of funding for image and
advertising campaigns of the Bank
(including presentations) if the fund for this
purpose exceeds the limits stipulated in
the Bank's Annual Budget;

vi) approves the procedure for delegation of
signing power to the Bank's employees on
behalf of the Bank;

viiy approves the procedure for granting of
signature right to third parties (conceming
appointment with full or partial powers,
agents, attorneys in fact or other persons
or companies that operate by proxy, for
fulfilment and achievement of all or some
of the bank’s objectives).

(2) The Supervisory Board shall control the
activities of the Bank's Management Board, its
compliance with the Articles of Association of
the Bank and with any other relevant Bank’s
regutation. In  this connection, the
Supervisory Board shall have the right to
inspect the accounting data and performance
of any administrative functions in the Bank.
The Supervisory Board shall examine the
annual financial reporting, including proposals
as to the profit allocation, annual report of the
Management Board, and submit its comments
to the General Meeting of the Shareholders.

Ha PWHKY, TEXHOMOrINHMWIA
pPO3BUTOK Mepexi ¢inii;

PO3BUTOK Ta

i) [onoxeHHA Npo onnaTy npaui KepiBHWUKIB
BULLOT naHKku, NoNoXeHHs Npo MaTepianbHe
CTUMYNIOBaHHA npauiBHukis Ta MNonoxeHHs
NpO OUiHKY AiANbHOCTI NpauiBHUKIB BaHky;

BTINEHHA Ta
HopmaTKBiB,

ii}y poaBnTOK,
CUCTEMOIO

KOHTpOMb 3a
AKa BU3Ha4ae
rPaHWMHI  CYMWM  onepauil, KOHUEeHTpauilo
PU3NKIB, NOBHOB&XEHHA Ha NPWAHATTA
opraHizauinHux Ta ¢yHKUIOHaANbHUX PilleHb
MpaBniHHAM  baHKy, KOmiTeTamMuM  Ta
oKpeMumun cnispobiTHUKaMu baHky (a came:
MaTpuui NPWAHATA  pilleHs  BHyTPiWHIX
OpratizauinHnx Npaeun Banky);

3anoYaTkyBaHHA BHYTPILLHIX NpoeKTis,
Jany4yeHHs A0BHILLHIX KOHCYNbTaHTIB,
3aTtBepAXeHHA Kynieni Oyab-AKoro MmaiHa,
AQU0 B pesynbTaTi Uboro  BinbyeaeTbeA
NepeBULLIEHHS PIMHOTO BIoKeTY;

V) BMAINEHHA iHaHCYyBRaHHA ANA NPOBEAEHHS
iMIDKEBMX Ta peknamMHUX KomnaHid baHky
(exniovaroun  npe3eHTauii), AKWO  TakKi
BUTPATU NEPEBULLYIOTb NIMITW, BU3HAMJEHI
WwopidHUM BrogxeTom BaHky;

vi) 3aTBepMKEHHA nNpoUEAypPU  AeneryeBaHHA

Npas nianucy npauisHukam BaHky Big imMeHi

BaHky:;

vii) 3aTBepmKeHHA nopsaKy HaaaHHA npaea

nignucy TpeTim ocobam (Woao npuaHaveHHnA

areHTis, OPUANYHUX pagHuKie abo iHwux
oci® 4n KomnaHii, Wo AilTe 3 NOBHUM abo
oBMeXeHUM KOMOM NOBHOBaXEHb Ha OCHOBI

BiANOBIAHWX  AOBIPEHOCTEW, 3  METOK

BUKOHaHHA aBo 3AiCHeHHs BCiX 4M AesKuX

3aBaaHb BaHky).

(2) Harnspoea Papna KoHTpONKE AiANbRICTD
MpaeniHHA bawky, ii BignosigHicTb CTaTyTy BaHKy
Ta iHWWM perynaTuBHUM AOKyMeHTaM bBaHky. Y
ap'Aa3ky 3 uwm, HarnAgosa Paga mae npaBo
nepesipATH OyxranTepcbki cnpaBv Ta 34iMCHEHHS
Oyab-AkMx  aaMiHicTpatMBHMX yHKUIM BaHky.
Harnaaoea paga nepesipAe LWOPIYHI iHaHCOBI
3BiTWM, BKMIOMAKYM  NPONO3NUIT  BUKOPUCTaHHS
npubyTky, wWopiyki 3BiTM MpaBniHHA Balky Ta
BHOCWTL CBOT KOMeHTapi Ha 3aranbHux 36opax
AkuioHepis baHky.
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(3) Matters which belong to the exclusive
authority 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.

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 Board (CEO}, and on terms
of their employment contracts.

(2) The Chaiman of the Supervisory Board
exercises all other operative employer's rights in
connection with the employment refationships
conceming the Chairman and Members of the
Management Board of the Bank. It is the
Chairman of the Supervisory Board who permits
absence of the Chairman and Members of the
Management Board from work (annual leave,
business trip etc.) and establishes the order of
the aforementioned managers' substitution for
the pericd of their absence.

V. CALLING A MEETING OF THE

SUPERVISORY BOARD
Article 9
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 be also called upon request of any
Supervisory or Management Board member,
as well as by a member of the Audit
Commission indicating reason for such
meeting and proposing agenda for that
meeting.

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

(3) TuTaHHA, WO wHanewaTs A0 BUKKOYHOT

KomneTeHUi HarnsaoBoi paan, He  MOXYTb
BUpPiWYBATUCA HWKAMW oOpraHaMmu bBaHKy, Kpim
3araneHux 36opis, 3a BUHATKOM BWUNAAKIB,

BCTaHOBMNEHUX 3aKOHOM.

IV. TOBHOBAXEHHA POBOTOAABUA
HAIMAA0BOI PAOU TA TONOBU
HAMNA4O0BOI PAOU

Crat1A 8

(1) HarnapoBsa paga agiicHioe npaeo poboToaaeus
Bia iMeHi BaHKy nNoO BIAHOWEHHIO A0 YneHiB
MpaeniHHA BaHky. Ak poboTtopaeeub, Harnsgoea
paga npvAMac pilleHHA LWOAO NPW3HAYEeHHA Ta
BiACTOPOHEHHA uneHiB [MpaBniHHA, BKIKYaKOUN
ronosy, Bif BUKOHaHHA obop’sA3kiB, Ta ymoOB iX
KOHTpAaKTIB.

{2) Nonosa HarnsaoBoi pagn 30IACHIOE yCi iHWI
npaea CTOCOBHO TPyAOBMX B3aeMOBIQHOCWH MO
BiAHOWeEHHKY [0 ronoBK Ta uneHie [lpaeniHHA
banxy. [lonoea Harnagosoi pagn Hapae
BiANOBIAHWA AO3BIN Ha BIACYTHICTE ronoBM Ta
JynieHie NpaBniHHA baHky y 3B'A3KY 3 LWOpIYHOIO
BIANYCTKOK, BiAPAMKEHHAM TOLLO, Ta BCTAHOBNIOE
nopsagok  Woao  npusHadyeHHA  ocobn  anA
BUKoHaHHA 00OB'A3KiE suvwWesasHaveHux ocib Ha
nepiog X BigCYTHOCTI.

V. CKITMKAHHA 3ACIOAHb HAMNAAOBOI
PAOWU

CrartAn 9

3acigaHHa  Harnagoeoi pagM  CKIMKAKTHLCSH
lonoeow Harnsaosoi pagu 3a HeoDXigHocTi, ane
He pigle ogHOro paly Ha Keaptan. 3acinaHHa
Harnsagoeoi pagy MOXyTb TaAKOX CKMMKATWCbL Ha
Bumory Oyab-koro 3 u4neHie Harnagoeoi paawm,
MpaeninHA 4u PepisiiiHoi Komicii i3 06oB'AzkoBumM
3a3HAYEHHAM MPUYNHA CKITMKAHHA Ta BU3HAYEHHS
NopAQKY AEHHOro ANA UbOro 3acigaHHs.

3acigaHHs Harnsgosoi pagv nNpoBOAATLCA Y
ronosHoMy odici banky abo B iHWOMY Micli Ha
po3cya Harnsgosoi pagw.
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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 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,

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

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

(3) The Management Board of the Bank and
all its expert units must prepare all proposails
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.
Agenda of the meeting and materials of
Agenda point are be also submitted via E-
mail to respective structural unit of the owner
{ shareholder of the Bank.

VI. ESTABLISHING THE AGENDA
Article 12

(1) When opening the 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 at least half of the current number of the
Supervisory Board members (quorum),

Cratrsa 10

(1) 3acipaHHA  Harnagoeoi pagu  MawTb
NPOBCAWTUCE NPOTArOM 15 AHIB 3 MOMEHTY iX
CKNWKAHHS.

(2) Monoea HarnspoeBoi pagu  NPOMOHYeE
NOpAAOK AEHHWIA KOXHOro sacigaHHs Harnspoeol

pagu.

CraTtra 11
(D Cexpetap Harnsposoi  paaw, wo
npusHavaetbca [lonoBolo Harnspgoeol  pagw,

po3cunae sanpolUeHHA BCiM YneHam Harnsaoeoi
paau, AKi NpUAMaloTbe yvacTb y 3acigaHdi. Take
3anpoLWEeHHA Mae MICTUTH:

- Micue i Yac 3acigaHHA Ta 3anpornoHOBAHWIA
nopsaoK AeHHWIA,

- HeoOXiAHI DOKYMEHTW ANA  MPUAHATTA
pilleHE NO OKPEMWX NWTAHHAX NOPAAKY
OEHHoro,

(2) 3anpouieHHR HaACUNAKTLCA BCiM
yneHam Harnsgoeoi pagn He nisHiwe Hix 3a 5
(M'ATb) KaneHAapHUX AHIB A0 3annaHoBaHol AaTw
NPOBEAEHKHA 3acigaHHA.

(3) MpaBniHHg baHKy Ta BCi eKcnepTHi
nigpoaginy baHky malTe nigrotTyeatM BC
NPONO3NLT Ta AOKYMEHTaUilo ANA NpoBeAeHHA
sacinaHHA Harnsgoeoi pagu, a TakoX HagaTtu ix
CekpeTtapto Harnsaosoi paau nepen
3aKiHYeHHAM TepMiHy, 3aaHaveHoro B naparpadi
2 uiet cTaTTi, TakKMM YWHOM Hapaoum CekpeTapesi
MOXNWBICTL BYACHO HanpaBWTW Ui MaTtepianu
yneHam Harnsgoeoi pagu. MNopsaok AeHHWA Ta
maTepiani 3 NUTaHb NOPAAKY AEHHOro TaKoX
HanpaBnATbCA 3acobaMW eneKkTpPoHHOI NOWTK
BiANOBIAHOMY MiapoO34iny BRacHWKa / akuioHepa
BaHky 3a notpebu.

V1. BUSHAYEHHA NOPAAKY OEHHOIO
Crartta 12
0 Mip uvac eigkpuTTA 3acigaHHA, [onoea
HarnapoBoi pagu 3'AcoBye 4n Oynv AOTPUMaHI
BCi yMOBW, HEOOXIAHI ANs NpOBEAEeHHA 3acifaHHsA,

To6TO, 4M NPUCYTHA xoda 6 nonoBuHa cknagy
Harnsgoeoi pagu (keopym).
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(2) An absent member of the Supervisory
Board may cast histher vote in writing
through another Supervisory Board member,
who in that case is deemed to have attended
the Supervisory Board meeting.

(3) The agenda of the meeting is established
by the Chairman of the Supervisory Board on
the basis of a submitted proposed agenda
with attached materials and on the basis of
possible changes and amendments to the
agenda that at the beginning of the 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 Chairman of the Supervisory
Board, Supervisory Board members discuss
and vote on each item on the agenda.

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

(3) As a rule, decisions are passed by a
simple majority of the votes of the
Supervisory Board members, provided that at
least three (3) members of the Supervisory
Board vote for the proposed 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 histher 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 under
decision of the next General Meeting of the
Shareholders. If quantitative composition of
the Supervisory Board ceases to comply
with the requirements of said paragraph 1 of
Article 5, as a resuit of such retirement of
dismissal, then the vacancy so appeared
shall be filled by convening the extraordinary
General Meeting of the Shareholders that
shall appoint a new member of the

(2} BiacyTHid yneH Harnsagoeoi pagu moxe
nNporonocyeaTy y NUCbMOBIA popMi Yepea iHWoro
yneHa HarnsgoBoi paaw i, B TaKOMY BUNAAKY, BiH
Byne BBaXaTUCh NPUCYTHIM Ha 3acigaHHi.

(3) Mopagok AEHHWA 3acigaHHsA
BCTaHOBNWOETLCA [onoeoto Harnsaoeol pagw Ha
nigcrasi 3anpPONOHOBAHOFO MOPAAKY JEHHOMo 3
AodaHUMK  maTepianaMM  Ta  Ha  fniacraei
MOXIMBUX 3MIH Ta [JONOBHEHb A0 NOPRAKY
AEHHOro, AKi Ha NoYaTKy 3acigaHHA MoXyTb DyTu
3anponoHoBaHi 6yab-fkum 3 dneHie Harnsgoeoi

pagu.

VII. NTOPAOOK rONOCYBAHHA TA
NPUUHATTA PILLEHDb

CtatrR 13

) Micna BcTaHOBNEHHA Ta 3aTBEPAXEHHA
[onosoto Harnagoeoi pagn 0cTaToMHOrO NOPAAKY
AeHHoro, YneHn Harnspoeoi pagu 06roeopioloTh
Ta ronocyloTe MO KOMHOMY 3 NUTaHb NOPRAAKY
DEeHHOro.

(2)

ronoc,

(3) Ak npvBUNO, PpIlLEHHA MPUAMAKOTLCA
npoctow BinbwicTio ronocie Ynexdie Harnsposoi
pagv, 3a ymoBsu, Wo xoda 6 3 (Tpu) uneHu
Harnsagoeoi pagu nporonocyeanu 3a NPUAHATTA
piweHHn. Y Bunaaky piBHOT KiNbKOCTI ronocie,
ronoc lonosn Harnagoeoi paawn abo y worofii
BiACYTHICTb 3acTynHuKa Monoew € BupillanbHUmM.

KoxeH yneH HarnsaoBol pagu mae oauH

(4) Axwo Bbyab-akuin unex Harnsgoeoi pagu e
y Bincraeky abo 3BINbHAETLCA BiA BWKOHAHHA
CBOIX NOBHOBAXEHb MQOCTPOKOBO i KiNbKiCHWA
cknafn Harnsgoeoi paan NpoaoeXye BignosigaTu
naparpacy 1, crarTi 5, TOAl BakaHTHa nocapa y

cknaai  HarnAgoBoi pagn  nNoBMHHA  ByTK
3amilyeHa Ha OCHOBI PpilEHHA  HaCTynHWUX
3arancHux 36opie  AkuioHepiB. HAkuwo  y

peayneTaTi BiAcTaskv abo 3BiNbHEHHA uneHa
Harnaposoi paau il kinbKicHWIA cknagn Sinblue He
BiANOBIAAE BMMOram, 3a3HayeHUM B naparpadgi 1
cTaTTi 5, TOAI BakaHCis, WO yTBOpWNacs, maec
byti 3anoeHeHa LWNAXOM CKITMKaHHA
nosaveprosux 3aranbHux 36opis AkuioHepie, AKi
MalTh MPU3IHAYUTIA HOBOrO YneHa Harnagosoi
pagu.

13



Supervisory Board.

VII. MINUTES OF THE SUPERVISORY
BOARD MEETING

Article 14

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

Article 15

Minutes of Supervisory Board meetings are
taken by the Board secretary as the minute's
taker and in case hefshe is absent, minutes
may be taken by another person appoeinted
by the Chairman of the Supervisory Board.

Article 16

(1) The minutes of the Supervisory Board
shall contain:
a. ordinal number of the Supervisory
Board meeting;
b. date and place of the venue;

¢. ful names of all present and
absent Supervisory Board
members;

d full names of the present
Management Board members,
presenters and advisers on single
issues;

e. full name of the minutes taker;

f.  time when the meeting is opened
and closed;

g. established agenda;

h. important contents of discussions
held under the items on the
agenda,

i. conclusions under each item on
the agenda, results of the votes
cast by the Supervisory Board
members and adopted decisions.

(2) The Minutes of a Supervisory Board
meeting shall be completed not later than 5
days since the meeting.

(3) The minutes are kept in one copy at the
Bank as a document of permanent value.

(4) As soon as the Chairman of the
Supervisory Board signs the minutes of the

VIIl. TIPOTOKONMK 3ACIOAHb HAIMAAOBOI
PAOU

Cratra 14
OBroBopeHHss NUTaHb Ta PIWEeHHA, NPUAHATTI

Ha 3acinaHHsAx, 3aHOCATLCA B MPOTOKOMK
3acinaHb Harnsgosoi Pagw.

Crarta 15
MpoTtokonu  3acigaHe Harnagosoi  Pagwn
ocopMnAlOTbCA  cekpeTtapem  Pagu, sk
abepirauem npoTokonis, a y pasi Worofii
BiICYTHOCTI, MPOTOKOMNW MOXYTb [OTYBaTMCh
iHwow  ocobolo, Bu3Ha4eHolw  [ONOBOW
Harnsagoeoi pagw.
Crarra 16
(1) NpoTokonu  3acigaHs Harnagoeoi Paawn
CKNafalThCA 3.
- NOPAAKOBOro HoMepy 3acinaHHa

Harnagoeoi pagu;
- partuv Ta MiCUsl NPOBEAEHHNA;

- NOBHOro npissuia, iM's Ta nNo-6aTbKOBi

BCiX TNPUCYTHIX W
Harnagosoi paawm;

BiACYTHIX

yneHis

-  MOBHOro npiseuwa, iM’a Ta no-6aTbKoBI

NPUCYTHIX YneHiB  MpaBniHKA

BaHky,

NPEACTABHUKIB Ta pagHWKIB 3 MNEeBHUX

NUTaHb;

-  NOBHOro npiseuila, iM's Ta no-HaTbkoBI

ocobu, Wo Beae NpoToKoON;
- BCTAHOBNEHOro NOPAAKY AEHHOro;
-  BaXNMBMX  AWUCKYCIl, NpOBEAeHnX

y

pamMkax BUCBITNEHWX HA NOPAAKY AEHHOMY

NUTaHb;

- BMCHOBKIB NO KOXHOMY 3 NWTaHb NOPAAKY

AEHHOTo,  peaynbTaTie

rONocyBaHHA

yneHise Harnsgoeoi pagn Ta NPUAHATUX

pilleHb.

(2) Npotokon 3acigaHHA Harnsgosoi

paan

OPOPMNAETLCA HE Mi3HilLE HIK NPOTAroM MATW

AHIB NicNA NpoBeAEHHA 3acifaHHA.

(3) Mporokonu 3bepiraloTbcA B baHky B ogHOMY

eK3eMNNARI, AK AOKYMEHT NOCTIAHOI Ail.

nicna
pagu

nignucanrHa
NpoTOKONYy

(4) Oppaz3y
Harnsgosoi

fonosowd
3acigaHHA
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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 approved by
the Supervisory Board.

(5) 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 and the
respective structural unit of the owner /
shareholder of the Bank by E-mail.

IX. DECISION-MAKING WITHOUT
CONVENING A MEETING

Article 17

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

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

(3) The Supervisory Board secretary shall e-
mail to all Supervisory Board members an
official letter, which in attachment contains
submitted motion and a voting leaflet for
each Supervisory Board member, asking
them to vote on the submitted motion.

(4) Materials on a proposed decision should
include:
« Application and a draft Resolution of
the Supervisory Board,;
e document  which
approval, if any;
e copies of prior decisions made by the
respective bodies / committees of the
Bank and/or owner / shareholder of
the Bank or copy of a letter with

requires  the

Harnsapgoeoi paaw, cekpetap Harnsgoeoi pagu
iHbOpMYE  BCIX KOMNETEHTHUX MEHemXepiB
BaHky, BignoBiaaneHNX 3a BUKOHAHHA pilLeHb, AKi
Bynu obroeopeHi nig 4ac 3aciganHs Harnsaoeoi
paau npo nponosuuii, wWwo 6ynu cxBaneHi
Harnspoeow pagoto.

(5) NpoTokonn 3acigaHb, nignucani  [onosoo
Harnagoeoi Paan Tta cekpetapem Harnsgoeol
Paaw, € 3aTBepiXeHUMWN 1 HAACUNAKTLCA iHWUM
yneHaMm HarnAgoeoi paan Ta BignNoBIgHOMY
niapo3[iny BnacHuka / akuioHepa bBaHky 3a
[OMNOMOIOH0 €MNEKTPOHHOT NOWTK.

IX. TPUAHATTA PIWEHHA BE3
CKNUKAHHA 3ACIAHDL

Crarta 17
(1) Harnsaoea paga moxe  npuiAmaTu
pilweHHs 6ea cknukaHHA 3acinaHe, B Takomy
BMNAAKy ronocu HaacwnaloTbCA CeKpeTaplo

Harnanoeoi pagu 3a ponomoroid akcy abo
ENEeKTPOHHOI MOLWTK, AKWO HIXTO 3 uneHiB
Harnsanoeoi pagn He 3anepedvye npoTw Takoro
METOAY rONoCyBaHHA.

(2) 3anepeyeHHA npoTu mMeToaa
rofiocyBaHHA, AKWA ONWCaHWIA B8 nNonepeaHLOMY
naparpadi, HaacunalKTeCA YNeHamMmu Harnaposol
pagu y nucbmoBiA copmi Nonosi Harnaposol
pagu Ta cekpetap Harnsaosoi pagy npoTArom
24 (ABaaUATA YOTUPLOX) FOANH 3 MOMEHTY, KOMW
YyneHw Harnsgoeoi pagn oTpumany Nponoauii
CTOCOBHO TaKkoro METOAY NpoBEeAEeHHSA
ronocyBaHHs.

(3) CexkpeTap HarnsgoBoi paaM Haacunae
eneKTpoHHOW NOWTOoK OMIUiAHMA NWUCT  BCIM
yneHam Harnagoeoi paaw, AkuA B JogaTtkax
MIiCTUTE 3anpOnoHOBaHe A0 NPWAHATTA pPilLEHHSs
Ta aHKeTy ANA ronocyBaHHA ANA KOXHOrO uneHa
Harnagoeoi pagu 3 npoxaHHAM NPOronocyBaTh
BiAHOCHO 3anponNOHOBAHOrO PillEHHA.

4) MaTepianu i3 3anponoHOBAHOro pilLeHHs,
MalTb BKNIOYATHK:

¢ [lopanHa Ta npoekt PiweHHa Harnaposoi
pagu,

* [JOKYMEHT, Wwo norpebye 3aTBEpAKEHHSA, Y
pazi HaABHOCTI;

e Konii nonepepHix piWeHb BigNOBIgHWX
opraHis / «komiteTie BaHky Tafabo
BracHuka / akuionepa baHky abo konito
nncta i3 NOrofaMeHHsM nponoauuii Big,
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approval of a proposal from the
functional / professional sub-division
of of the owner/shareholder of the
Bank;

s Voting sheets for each of
Supervisory Board members;

¢ |n case of such a need, presentations
or supportive materials on a proposal,
which is submitted for approval, could
be provided.

the

(5) The Supervisory Board members vote on
the submitted motion, by rounding out one of
the offered words in the leaflet (°I
APPROVE", “| REJECT" or “ABSTAIN FROM
VOTING") and they send the voting leaflet
filled in such a manner by fax or E-mail to the
Supervisory Board secretary.

(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 has
abstained from voting on the proposal.

(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 the voting leaflets from
the Supervisory Board members,
Supervisory Board secretary checks if the
quorum was reached to make decisions by
the Supervisory Board (as stipulated in
Section V Aricle 11 item (1) above).
Provided the quorum was reached, the
Supervisory Board secretary determines
independently the results of wvoting and
prepares respective Resolution of the
Supervisory Board.

(2) The Resolution is signed by the Chairman
and Secretary of the Supervisory Board and
then is sent to other Supervisory Board
members and respective structural unit of the
owner / shareholder of the Bank by E-mail.

YHKUiOHANbHOrO / npodecinHoro
nigposginy BnacHuka / akWioHepa baHky;,

* nNWUCTIB TrONOCYBaHHA ANA  KOXHOro i3
yneHie Harnsgoeoi paau,

e 3a noTpebu, MOXyTb HagaBaTMCb
npeseHTayii Ta A0AATKOBI MaTepianm 3
NUTaHHA, wo nopaeTbCA Ha
3aTBepaAXKEHHS.

(5) YneHn Harnsgoeoi pagn ronocywTb
BIQHOCHO 3anpoONOHOBAHOrO PILUEHHA LUNAXOM
obBeaeHHA KinbUem HeobxigHWX crnie B aHKeTi
(«Ad 3rofgen/A», «A4 TMNPOTKU» abo «A
YTPUMYIOCL Bl TOJNIOCYBAHHA») Ta
BiANPABNAIOTL 3aNOBHEHY aHKeTy No dpakcy 4u
eNEeKTPOHHOI NOoWToK cekpeTtapio Harnagoeoi

panu.

(6) Unexu Harnspgoeol  pagyh  mMaoTb
nporonocyeaT  BiQHOCHO  3anponoHOBaHOro
piweHHs npoTaArom 5 (n'atu) pobouux AHIB BIO
[aTh OTPMMaHHA NPoNo3uuii, B iHLWOMY BUNaAKy
BBaXaTUMETBLCA, WO 4ned Harnsposoi pagu
YTPUMABCH Bif rONOCYBaHHA LWOA0 NPONoauLiii.

{7) UneH Harnanoeoi panu mMoxe Bumaratu
A0AATKOBOI iHhopmaLii YK po3'ACHEHb 3 NUTAMHA,
WO  BMHOCUTBCA  HA  PO3rMA4,  LUMAXOM
HanpapneHHs 3acofamW  eneKkTPOHHO! noWTH
OKpeMoro 3anwTy Ha cekpetapsa Harnsgosoi pagu
i3 konieto Monoei/uneHam Harnspoeoi pagwn, abo
X  NPOMOHYBATM  BKMIOYEHHA  OOroBOPEHHS
nponoavyii/ NMUTaHHA Ha HaWbnMWKYOMY 3acinaHHi
Harnspoeoi pagu WNAXOM HanpaBneHHA Takol
npono3uuiil Monosi Ta cekpeTtapw Harnsaosoi
pagw.

Crattn 18

(1) Micna oTpUMaHHA aHKeTHW ANS TONOCYBAHHA
Bif, 4neHiB Harnsgoeol papgu, cekpeTtap
Harnspoeoi Pagw nepesipAe u4M  QOCArHYTO
KBOpYM ANA NPUAHATTA piweHs Harnsaosorw
papgoto (3a npasunamu, onucaHumu B Poagini V
Cratra 11 n.(1). 3a yMOBW AOCArHEHHS KBOPYMY
cekpetap  Harnsagoeoi  pagv  CaMOCTIHO
BCTAHOBNIOE  pe3ynbTaTW  rONOCYyBaHHA Ta
ocdopmnioe BignosigHe PiwexHa Harnsgosoi
paaw.

(2) PiwenHa Harnsgoeoi pagn nNignUCYyeTbCA
lonosoww Harnsgosoi paan Ta cekpetapem
Harnapoeoi pagu @ nicnA ubore HagcuUnaeTecA
iHWWM YneHam Harnspoeol pagu Ta BignoBigHOMY
niapo3ainy BnacHvka / akuioHepa baHky 3a
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Filed in voting leaflets shall be filed and
archived by the Supervisory Board Secretary.

X. NON-PUBLICITY OF MEETINGS
Article 19

(1) Supervisory Board meetings are not
public.

{(2) Apart from the Supervisory Board
members, Supervisory Board meetings can
be attended by the Management Board
members of the Bank, Head of internal Audit
Division, invited presenters and advisers on
single issues being decided. 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.

X1. SETTING UP COMMISSIONS
Article 20

The Supervisory Board may set up
permanent or temporary Commissions from
among its members in order to learn and
prepare matters which belong to Supervisory
Board authority. The Supervisory Board by
proposal of the Chairman of the Supervisory
Board and in established order has a right to
elect a Corporate Secretary. Corporate
Secretary is a person responsible for
cooperation of the Bank with Shareholders
and/or investors.

Xll. CHANGES AND AMENDMENTS
Article 21
Changes and amendments to these Rules of

Procedure shall be approved by the General
Meeting of Shareholders.

NOWTW. 3anoBHEeHI
abepiraoTbea Y

OONOMOroK  eneKkTPOHHOI
aHKETM ANA  ronocyeaHHA
cekpeTapA Harnsgoeoi paaw.

X. HENYSNIYHUIA XAPAKTEP 3ACIOAHb

Cratta 19
(1) 3acigpaHHa Harnagosoi pagn He €
NyoniHHAMMK.
(2) Kpim unexie Harnapoeoi pagu, Ha

sacinaHHAx Harnspoeoi pagn MOXyTh  GyTwm
npucyTHiMu unexn MpaeniHHA BaHky, Ha4anbHWK
YnpaeniHHA BHYTPILLHBLOrO ayauTy, 3anpoweHi
AonoBigayi Ta pagHMKM 3 NATaHb, LYo
obroeopoTbeA. MPUCYTHICTL KOXHOMO OKPeMoro
ponosigada mae 6yTu 3aTBepmkeHa [OnNoBoIO
Harnapoeoi pagw.

Harnsgoea paga moxe BuMmaratv, wob unexw
MpaeniHHA Ta iHWi ocobu npuiAiManu yyacTe B
3acifaHHAX pagu 44 B OGroBOpeHHi oKpemux
NUTaHb.

Xl. HAJAHHA AOPYYEHHA
Cratra 20

Harnapoea pafna MoOXe yTBOPKOBATW NOCTiIAHI un
TUMYaAcOBi KOMITETM 3 4ucna i 4neHie AnA
BMBMEHHA | NiArOTOBKW NWUTaHb, WO HanexaTb 4o
komneTeHuii Harnpgoeoi pagn. Harnsnoea papa
3a nponoavuielo ronosu Harnspoeoi pagw vy
BCTAHOBNEHOMY NOPAAKY Mae npaso obpaTu
KopnopaTUBHOro  cekpeTtapa. KopnopaTuBHuit
cekpetap € ocobol0, AKka BigNoOBiAaE 3a RIAEMOIK0
baHky 3 AkuioHepom Ta/abo iHBecTopamu.

Xil. 3MIHWA TA AONOBHEHHA
Crarra 21
3MiHW Ta AOonoBHEHHA Ao uboro [lonoxeHHs

3aTBEPIKYIOTLCA 3aranbHUMHK 3bopamu
AKUioHepiB.
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Xlll. CLOSING PROVISIONS
Article 22

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 and materials on the
considered issues, and passing them to
Archive in terms determined by the internal
regulative documents of the Bank.

Article 23

These Rules of Procedure shall come into
force as of the date they are adopted by the
General Meeting of Shareholders of the
Bank, if another date is not indicated below.

Rules of Procedure are effective since:
X.0¢2012

X1l 3AKITIOYHI NONOXEHHA
Crarra 22

CekpeTtap Harnsgosoi pagu € BignosigansHUM 3a
3bepiraHHa opuriHany MonoxeHHA npo
Harnsgosy pagy, opwriHanie  npotokonie
3acigaHb Ta piweHs Harnsgosoi pagwn, AofaTkie
A0 HMX Ta Marepianie 3 nuTaHb, WO
po3rnapanvcb, Ta apxiByBaHHA NPOTOKOMIB Ta
pilbeHe Yy CTPOKW, BU3HAYEHi BHYTPIWHIMK
perynaTuBHUMW AO0KYMeHTaMK Banky.

Crarra 23
Lle nonoxeHHa HabyBae YWMHHOCTI 3 4aTu iMoro

3aTeepakeHHA 3aransHuMu 36opamu AKuioHepiB
BaHky, AKLLO iHLe He 3a3HaYeHO HIKYE,

MonNoMeHHA BCTYNaE B Ailo 3:
J0.0¥.2012 poky
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