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1.3ATANbHI NONOXXEHHSA

11 MpaeniHHg AKUIOHEPHOIO
TOBAPWUCTBA «CEB KOPMOPATUBHUIA BAHK>,
Hapani 3a TekcToM —  «/lpaBnitHa», €
KonerianbHUM BUKOHaBUYMM OPraHoM ynpasiiHHS
AKUIOHEPHOTO TOBAPUCTBA «CEB
KOPMNOPATUBHWUIM BAHK», pani 3a TekctomM —
«barK».

lpaBniHHA  30iNCHIOE  yNpaBniHHA  MNOTOYHOKO
pisneHicTio baHky Ta Hece BignoBiganbHICTE 3a
eDeKTUBHICTb AOro poboTi 3rigHo 3 NPUHUMNaMN
Ta NOpPAOKOM, BCTaHOBNEHUMN CTaTyTOM baHky,
Hapani — «Craryr», piweHHaMn  3aranbHnx
36opiB AkuioHepiB, Hagani TakoX — «36opu», Ta
Harnsnosoi pagw barky, Hanani TakoX — «Paga».

12. ¥ ceoin pignsHocTti  [paBninHg  Banky
KepyeTbcs 3axkoHamu YkpaiHn "Mpo BaHkK i
6aHkiBCbKY  pianbHicTE”, "lMpo  akuioHepHi
ToBapucTea”, IiHWWMW  3aKOHOOaBYMMKM  Ta
nin3aKoHHUMMU HOPMaTUBHG-NPaBOBMMKW aKTamu
YKpaiHu, BKAOUaOYM nig3akoHHI HOPMaTUBHO-
npaBoBi akTW HalioHanbHoro 6aHky YkpaiHu Ta
iHMX opraHiB gepXaBHoi Bnagu  YKpaiHu,
CraTyToM baHky, pilueHHsMK 360pis i Pagu baxky,
a TaKoX UMM [OoNoXKEHHSM.

1.3. [lpaeniHHg nig3siTHe 36opam Ta Paai banky
Ta OpraHi3oBYE BUKOHAHHS iX pilleHb.

1.4, LUe TlMonoxeHHs 3aTBepOXKYETHLCH
Papoto Ta MOXke By T 3MiHEHE Ta JONOBHEHE NULLe
Ha nigcTasi i piwerHa. Le lMonoxeHHa Habupae
UMHHOCTI 3 OHS MOro 3arBepmxeHHst Papoto. Y
TaKOMY XK NOPSLKY HabMpatoTb YAHHOCTI 3MiHW Ta
[ONOBHEHHS A0 Lboro M0NoXXeHHS.

2.NOPSAOK OBPAHHSA TA BIRKNUKAHHA
YJIEHIB NMPAB/TIHHS BAHKY

2.1 lpaeniHHg bBaHKy cknagaeTbcs 3
FonoBu Ta uneHis [paBniHHA, SKi MOXYTb ByTun
3actynHukamu TonoBu [pasnidHg. [lpaBniHHS

1. GENERAL PROVISIONS

1.1. The Management Board of JOINT-
STOCK COMPANY "SEB CORPORATE BANK”,
hereinafter referred to as the “Management
Board”, is the collective managing executive
body of JOINT-STOCK COMPANY "SEB
CORPORATEBANK?”, hereinafter referredto as
the “Bank”.

The Management Board manages the Bank's
current activities and is responsible for its
effective work in accordance with the
principles and procedures established by the
Bank’s Articles of Association, hereinafter
referred to as the “Articles of Association”,
decisions of the General Meeting of
Shareholders, hereinafter referred to as the
“Meeting’, and the Bank’s Supervisory Board,
hereinafter referred to as the “Board".

1.2. In its activity the Management Board is
guided by the Laws of Ukraine "On Banks and
Banking", "On Joint-Stock Companies”, other
legislative acts and regulations of Ukraine,
including regulations and legal acts of the
National Bank of Ukraine, and other bodies of
state power of Ukraine, the Bank’s Articles of
Association, decisions of the Meeting and the
Board, as well as this Regulation.

1.3. The Management Board reports to the
Meeting and the Bank’s Board and arranges
performance of their decisions.

1.4, This Regulation is approved by the
Board and may be amended and
supplemented only on the basis of their
decision. This Regulation comes into effect on
the day of its approval by the Board. The same
procedure applies to amendments and
additions hereto taking effect.

2. THEMANAGEMENT BOARD MEMBERS
ELECTION AND DISMISSAL PROCEDURE

2.1. The Management Board consists of
the Chairman and members of the
Management Board that can be Deputy
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baHKy npuaHavyaeTbcsi Papoto y KinbkicHomy
CKNapi, BCTAHOBNEHOMY i pilLieHHsIM, npn LiboMmy,
KinbkicHuin cknap [paBniHHA He Moxe b6yt
MeHwe 3 (Tpbox) ocib.

2.2 YnenoM MMpaBniHHa  Modke 6yTn
dianyHa ocoba, sKka Mae NOBHY UMBINbHY
Aie3gaTHiCTb i He € uneHoM Pagu baHky. Ynenam
MpaBniHHs 3a6opoHseTbCA 3aliMaTV nocaau B
[HWKX opuaKMYHMX ocobax (KpiM KOHTponepa
baHKy, topuguuHKX oci6, siKi MaloTb ChinbHOro 3
Bankom KoHTponepa, 6aHKiBCbkuMX cninok Ta
acouiauiit). Bumorm pno, a TakoX npaBa Ta
060B'A3KK, uneHiB [paBniHHS BU3HAYAOTLCS
4YMHHMM 3aKOHOAABCTBOM YkpaiHu, CTaTyToM, umMm
MonoxeHHAM, a TakKoX KOHTPAaKTOM B Mexax,
BM3HAYEHUX YMHHUM 3aKOHOOaBCTBOM YKpaiHu,
fKni BiR iMeHi banky nignucye Monosa Pagu um
0coba, ynoBHOBa)eHa Ha Le Pagoio. 3acTynHuKu
Fonosu MpaBniHHa Banky BxopsiTb fo cKknagy
lNpaBniHHs BaHky 3a nocagoto.

2.3. UneHu MpasniHHa BaHKy BX0asThL [0
LTaTy NpauiBHuKiB BaHky.

2.4, Crpok nepebysaHHs [onosm Ta unexis
MpaBniHHa Ha nocagi (cTpok MOBHOBaXeHb)
nounHae nepebir HeravHo nicns X oBpPaHHS
(NpUsHaYeHHs!) | NPOHOBXKYETHCS [0 MPUMNUHEHHSI
X NOBHOBaXeHb 3rigHo i3 CTaTyTOM, 38 BUHSTKOM
CTPOKy moBHoBaxeHb [onosu lNpasniHHs BaHky,
SKWA NMOYMHaE CBill Nepebir micns NoromyKeHHs
HauionansHoro 6anky Ykpaiqu.

2.5. lNoBHOBaxeHHs Fonosu Ta [ abo Ynexa
(4neHis) MpaBniHHA MOXYTb GyTw NPUNUHEHI B
OyAb-SiKMiA MOMEHT 3a pilleHHsaM Pagu abo y
BMnagkax, nepenbadeHunx BiANOBIOHUM
KOHTPaKTOM, B MeXaX, BM3HAYEHUX TPYOOBUM
3aKOHOAaBCTBOM YKpaiHW, uM 3 iHWwmMX nigcras,
BCTaHOB/EHUX YNHHIUM 3aKOHOQABCTBOM YKpaiHu.
Mpn uboMy, nosHoBaXeHHs TonosK MpaBniHHs y
BMNagKy  OOCTPOKOBOrO  MPUMUHEHHS  1ioro
NOBHOBaXXeHb 3a PillieHHaM Paau npunuHaoTbes
3 OAHOYaCHUM NPUAHATTAM Pafoto pilleHHs npo
npusHaueHHs Fonoswu MpaeniHHg abo ocobu, ska

Chairmen of the Management Board. The
Management Board is appointed by the
Supervisory Board in the quantity prescribed
by its decision, while the Management Board
shali consist of at least 3 (three) persons.

2.2. A person having full legal capacity
and not being a member of the Bank’s
Supervisory Board can be a member of the
Management Board. Members of the
Management Board are prohibited from
holding positions in other legal entities (except
for the Bank's controller, legal entities which
have common controller with the Bank,
banking unions and associations). The
requirements, as well as the rights and
obligations of members of the Management
Board shall be established by the applicable
laws of Ukraine, the Articles of Association,
this Regulation, as well as the contract within
boundaries specified by the applicable laws of
Ukraine signed by the Chairman of the
Supervisory Board or the person authorized for
that by the Supervisory Board on behalf of the
Bank. The Deputy Chairmen of the Bank’s
Management Board are members of the Bank’s
Management Board.

2.3. Members of the Management
Board are employees of the Bank.

2.4, Term of holding a position by the
Chairman and the members of the
Management Board (term of powers) starts
immediately after their election (appointment)
and lasts until termination of their duties in
accordance with the Articles of Association,
except for the term of powers of the Chairman
of the Management Board, which starts after
approval by the National Bank of Ukraine.

2.5. Powers of the Chairman andjor
member(s) of the Management Board can be
terminated at any moment upon decision of the
Board or in cases stipulated by a respective
agreement within the terms stipulated by the
labor laws of Ukraine or on other grounds set
forth by the applicable laws of Ukraine. At the
same time, powers of the Chairman of the
Management Board, in case of early
termination of his/her powers upon decision of
the Supervisory Board, are terminated with
simultaneous adoption of the decision on



TKMYacoOBO 31iICHIOBATUME MOro NOBHOBAXKEHHS.

3.BMMOrv 0O ronosu 1 YIEHIB NPABJTIHHA.
NMPABA TA OBOB'SI3KM rONIOBU TA YJ1EHIB
NMPAB/IHHA

3.1. lonoBa Ta “YneHu [MpaBniHHA BaHky
MPOTAroOM YCbOro Yacy obilMaHHA nocap NoBUHHI
BignosigaTtu kBanidikauiiHmuM BUMOraM,
BMSHAYEHUM UYMHHAMM HOPMAaTMBHO-NPaBOBUMM
akTamu YxpaiHu.

3.2. lonosa Ta YneHu lNpaBniHHsg baHky —
Hepe3anaoeHTM NOBWMHHI  BIAMOBIOATU  TaKOX,
30KpeMa, TaknuM BUMOram:

1) BiocyTHiCTb nmig  4yac pobotn B
BaHKIBCbKiA cuCcTeMi (3a KOPAOHOM Ta B YKpaiHi)
daKTiB 3M0BX1BaHb Ta NOPYLLIEHb 3aKOHOOABCTBa
BiLNoBigHOI KpaiHK LWoao 6aHKIBCLKOT QiNbLHOCTI;

2) 3aKOHHICTb NepebyBaHHA Ha TepuTopil
YKpaiHu;
3) HasBHICTb [no3sony Ha

MpaueBnalTyBaHHs Yy BuNagkax, nepeadayeHnx
UMHHMM 3aKOHOOABCTBOM YKpaiHu.

3.3, Ocobwy, obpaHi Ha nocagn lonoew Ta
uneHie [paBniHHE, NIOAAralTb MOrOMXEHHIO B
HauioHanbHoMy 6aHKy YKpaiHu.

3.4. MpaBniHHA NOBUHHE MaTUX KONEKTUBHY
npuMpaTHicTb, $Ka [03BONAe  3abeaneynTun
edeKTMBHE yMnpaBniHHA Ta KOHTPONb 33
aignbHICTIO baHKy 3 ypaxyBaHHAM MOro posMipy,
CKNapgHoCTI, obcesriB, BKMOIB, XapakTepy
3gircHioBaHMX BaHkoM onepaliin, opraHisalinHoi

CTPYKTYpPU Ta Npodinto pusmky baHky.

Unenn Tpaenivba Banky NOBWHHI MaTW 3QaTHICTL
CninbHO  NpWAMaTK  BIONOBIOHI  pilLeHHs 3
ypaxyBaHHaM  GisHec-mModeni, npodinio  puU3mKy,
cTparterii Ta pUHKIB, Ha AKUX Npautoe baHk.

3HaHH$1, HAaBMYKM Ta JOCBI YneHig [paBniHHA BaHky
MatoTb 6yTK OOCTaTHIMM 15 OXOMNNEHHs BCiX cdep

appointment of the Chairman of the
Management Board or a person exercising
his/her powers temporarily by the Supervisory
Board.

3. REQUIREMENTS TO THE CHAIRMAN AND
MEMBERS OF THE MANAGEMENT BOARD.
RIGHTS AND OBLIGATIONS OF THE
CHAIRMAN AND MEMBERS OF THE
MANAGEMENT BOARD

3.1. The Chairman and Members of the
Management Board during the entire period of
holding positions shall meet the qualification
requirements stipulated by the effective laws
and regulations of Ukraine.

3.2. The Chairman and non-resident
Members of the Management Board shall
particularly meet the following requirements:

1) no abuses and violations of laws of
the relevant country with regard to banking
activity during work in the banking system
(abroad and in Ukraine);

2) tawfulness of stay in the territory of
Ukraine;
3) labor permit in cases stipulated by

the applicable laws of Ukraine.

3.3. Persons elected to the positions of
the Chairman and members of the
Management Board are subject to approval by
the National Bank of Ukraine.

3.4. The Management Board shall have a
collective suitability that allows to ensure
effective management and control over the
Bank's activities, taking into account its size,
complexity, amount, types, nature of
operations carried out by the Bank,
organizational structure and risk profile of the
Bank.

The Members of the Management Board of the
Bank shall have the ability to jointly make
appropriate decisions taking into account the
business model, risk profile, strategy and
markets in which the Bank operates.



AisnbHocTi  Bakky  Ta  npuHaTTS  BignosigHWX
yNpaBniHCbKWX piLLEHD.

3.5. O6oB™askm lonoBum Ta  unexis
MNpasniHHa banky:

1) 3MiCHIOBATN  CBOK  [idNbHICTE B
iHTepecax  BaHky, #Moro  knieHTiB, misTM
no6pOCOBICHO, PO3YMHO Ta He nepeBuLLYBaTK
CBOIX NOBHOBAYEHb. Ob6oB'az0k aiaTn

A06POCOBICHO 1 PO3YMHO 03Hayae HEOBXidHICTb
NPOSABMATA CYMAIHHICTb, 06auNuUBICTb Ta HaneXxHy
obepexxHicTb, ki 6 nposiBnsna ocoba Ha Takii
nocapi 3a noaibHux o6cTaBuH;

2) 3 BIONOBIAanbHICTIO  CTaBUTMCA OO
BVKOHaHHS CBOTX NOCafoBUX 060B'sA3KIB;
3) He BUMKOPUCTOBYBATH cnyxbose

CTaHoBuULLe y BNacHUX iHTepecax;

4) 6paTy yyacTb y 3acigaHHsx Pagu Ha i
BMMOTY;
5) O4ONIOBaTU  BU3HAYEHWI  HanpPsM

pobotn Banky y BignosigHocTi o posnopiny
0boB'A3KiB  MiX uneHamu [paBniHHS  Ta
cnpaAmMoByBaTM HiSNbHICTb NiANOPSAKOBAHUX
CTPYKTYPHUX nigpospinis banky;

6) KOHTpONIOBaTK NIArOTOBKY | CBOEYacHe
HafaHHA MaTepianis Ao 3acigaHHs MpaBniHHa B
Me>Kax NTaHb, L0 BiAHOCATLCS 10 MOBHOBAXEHb
OKpemoro yneHa MNpasniHHg;

7) BYaCHO roTyBaTUCA [0 3acifaHHs
MpaBniHHsg, 30KpeMa, 3HaMOMUTUCS 3
nigroToBNEHWMM [0 3acigaHHs MaTtepianamun,
36upatu Ta aHanisyeaTtu NooaTKoBy
iHdopMaUito, y pasi HeobxigHOCTI oTpumMysaTu
KOHCYNbTauii ¢axiBLiB TOLWO;

8) B MeXax  CBOIX  MNOBHOBaXeHb
3abesnedyBaT BUKOHaHHS pilleHb 360piB Ta
Paow  banky, BuMOr 3akoHomaBuux Ta
NiA3aKOHHMX HOPMaTUBHO-MPaBoOBUX aKkTiB
YkpaiHM, a Takox 3abesneuyBaTv BUKOHAHHS
IHLIMX 3aBAaHb NOTOYHOT AiSNbHOCTI BaHKy;

9) HaflaBaTu 3BiTW NPo NpoBeaeHy poboTy

The knowledge, skills and experience of the
Bank’s Management Board members shall be
sufficient to cover all areas of the Bank's
activities and make appropriate management
decisions.

3.5. Responsibilities of the Chairman
and members of the Management Board:

1) carry out their activities in the
interests of the Bank, its clients, act in good
faith, reasonably and not exceed his/her
powers. The obligation to act in good faith and
reasonably means the need to act with
carefulness, prudence and due diligence,
which a person would demonstrate in such a
position under similar circumstances;

2) responsibly perform their official
duties;
3) not take advantage of their official

position in their own interests;

4) participate in the Board’s Meetings
on its demand;

5) chair the Bank's activity direction in
accordance with allocation of responsibilities
between members of the Management Board
and direct activities of subordinated structural
units of the Bank;

6) control preparation and timely
submission of materials to the Management
Board Meeting regarding the issues within the
powers of an individual member of the
Management Board;

7) timely prepare for the Management
Board Meeting, in particular, read the
materials prepared for the Meeting, collect and
analyze additional information, if necessary,
receive consultations of specialists, etc.;

8) within its powers, ensure the
implementation of decisions of the Meeting
and the Management Board, requirements of
laws, regulations and legal acts of Ukraine, as
well as to ensure fulfillment of other tasks of
the Bank's current activities;

9) submit progress reports to the
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36opaM Ta Papi baHky B nopsioky, BU3HaYE€HOMY
Cratytom baHky, Tafabo Ha BMMOry BKa3aHWX
opraHie;

10) CBO€YacHO HapasaTh Papi, BHYTPILWHIM
Ta 30BHIWHIM ayauTopam BaHKy NOBHY i TOUHY
iHbopMauilo npo AisanbHicTb Ta QiHaHCOBUIA
cTaH baHky;

11) OOTPUMYBATUCH BCiX BCTAHOBNEHUX Y
BaHKy npaBun, NoB'a3aHux i3 pexxMMomM obiry,
Be3neky Ta 36epexkeHHa HBaHKIBCLKOI TaeMHML,
iHdopMauii 3 obMexeHuM OOCTYNOM,
iHbopMaLiAHOT  NONITUKK, a  TakoX  He
posronowlyBatM  KoHpigeHUinHy Ta  (uwn)
iHcanpepcbKy iHdopMaldito, aka cTana BigoMoo
y 3B'AI3KY i3 BUKOHaHHAM pyHKLi Tonosun abo
uneHa [lpaBniHHA, ocobaM, €Ki He MaloTb
gocTyny 0o Takoi iHdopMadii, a TakoX He
BUKOPUCTOBYBATH 1i Yy CBOIX iHTepecax abo B
iHTepecax TpeTix ocib;

12) npMMMaT  pilleHHs 3a MaTepianamu
NepeBipoK, 3BIiTiB  KEpiBHUKIB  CTPYKTYPHUX
nigposginis baxky, Moro ¢inii, NpeacTaBHULTB Ta
BiO4iNeHb;

13) y Mexax CBOIX MOBHOBaXEHb
3abeanevyysatin NPaBUNBHICTb BELEHHS
ByXranTepcbKoro obniky, CTaTUCTNYUHOI,

NnoJaTKOBOI Ta iHWMX BUAIB 3BIiTHOCTI B BaHKy;

14) 3abe3neyYyBaT¥ BCTAHOBMEHI YWMHHUM
3aKOHOOaBCTBOM YKpaiHM npo npauio YMOBK
npaui npauiBHMKIB baHKy;

15) iHdbopmysaTh Pagy BaHky npo BusBneHi
B QiNbHOCTI baHKy NOpyLUEHHS 3aKOHOOaBCTBa,
BHYTPILLIHIX nonoeHe baHky (AKWo  Taki
NOPYLUEHHSI HanexaTb [0 BW3HaYeHOi 3aKOHOM
koMneTeHuii Pagu baHky) Ta npo piBeHb pU3NKiIB,
IO BUWHUKAKOTL Mig 4ac pisnbHocTi  BaHky,
HecBogyacHe abo  HeHaneXHe  BUKOHaHHS
nos'ssisaHMMn 3 baHkom ocobammn 30608B'A3aHb
nepen bankoM;

16) indpopmyBaTh HauioHanbHui 6aHK Ykpaiin 3
nUTaHb OisnbHocTi baHky y 06¢A3i Ta y TepMiHW,
BCTAHOBNEHI YMHHWMM 3aKOHOOABCTBOM YKpaiHu;

Meeting and the Management Board in the
manner prescribed by the Bank’s Articles of
Association andf/or upon request of the
specified bodies;

10) provide the Supervisory Board,
external and internal auditors of the Bank with
complete and accurate information on the
Bank's activities and financial standing in due
time;

11) comply with all rules established by
the Bank related to the mode of banking
privacy, confidential information and
information policy handing, security and
protection, and not disclose any confidential
and/or insider information that became known
in the result of discharging job duties of the
Chairman or a member of the Management
Board, to any persons having no access to such
information, and make use of such information
for their own benefit or that of any third
parties;

12) take decisions based on the materiais
of audits, reports of heads of the Bank's
structural divisions, its branches,
representative offices and departments;

13) ensure, within its authority, the
correctness of accounting, statistical, tax and
other types of reporting in the Bank;

14) ensure labor conditions for the
Bank's employees established by the
applicable laws of Ukraine;

15) inform the Bank's Board about violations
of the legislation, internal provisions of the
Bank (if such violations belong to the
competence of the Bank's Board defined by
law) and the level of risks arising during the
activities of the Bank, overdue or improper
fulfillment by associated persons their
obligations to the Bank.

16) inform the National Bank of Ukraine on the
Bank's activities to the extent and within the
terms established by the current legislation of
Ukraine;



17) szanobiraTy  BUHUKHEHHIO KOHNiKTIB
iHTepeciB y baHky Ta cnpusTi ix BREryntoBaHHIo,
YTpUMyBaTUCH  BiA  BYMHEHHs [Oin  Tajabo
APUAHSTTS pilleHb, SKi MOXKYTb NPU3BECTM oo
BUHUKHEHHS  KOHOMIKTY  iHTepecie  Tafa6o
NEePeLlKoMXKaT HaneXHOMy BUKOHAHHIO CBOTX
nocafoBux 060B'A3KIB B iHTepecax baHk;

18) sinmMoBUTHCS BiO yyacTi y npuiAHSTTI pilleHb,
SIKLLO KOHDNIKT IHTEpeciB He Jae IM 3MOr v MOBHOLO
MIPOKO BUKOHYBaTK CBOI 0GOB'SI3KM B iHTepecax
banky, #oro sknagHukie Ta aKlioHepiB. Y Takux
BUnaakax yneH lpaeniua baHky He mae npaea
rofiocy nif vac NpuiAHATTS MpaBiHHAM pilLeHHS!
Ta He BPaxoBYETLCSA Nifl Yac BUSHaYEHHS KBOPYMY
[paBnivHg;

19) HecTn iHWi o60B’sIskM, noB'ssaHi 3
8abe3aneyeHHAM NOTOYHOT DiSNbHOCTI BaHky.

3.6.
baHky:

Mpaea [onosu Ta uneis MpasninHs

1) ortpumyBaTy NoBHy, ROCTOBIPHY Ta CBO€YaCHy
iHpopMaLito Npo BaHk, HeOBXiaHY ANSt BUKOHAHHS
HUMW CBOIX DYHKLIM;

2) B Mexax BM3HAYEHWX MNOBHOBAXEHb
CaMOCTitHo Ta Y cknapi [paBniHHs BMpiWyBaTu
MUTaHHA NOTOYHOI JianbHOCTI BaHky;

3) BHOCUTK npono3sulii, 6paTn yyacTtb B
06roBopeHHi Ta roflocyBaTi 3 NUTaHb nopsaky
LeHHOro Ha 3acigaHHi MNpaeniHHs;

4) iHILilOBaTM  CKNWMKaHHA  3acigaHHs
MpaeniHuHg;
5) HalaBaTM Yy  NUCbMOBI  opMi

3ayBaXKeHHsI Ha pileHHst NpaBnikHs;

6) Ha onnaty npaui
CTUMYNIOBEHHA Yy MNopsaKy,
Papoto.

Ta MaTepianbHe
BCTaHOBMNEHOMY

4. ®YHKUITNPABIIHHS BAHKY

4.1, MpaBniHHg  BUpillye BCi  NUTaHHS
AisinbHocTi BaHKky, KpiM Tux, Wo BigHecewi o

17) prevent conflicts of interest in the Bank
and facilitate their settlement, refrain from
taking actions andjor decision-making that
may lead to a conflict of interest and/or impede
the proper performance of their official duties
in the interests of the Bank;

18) refuse to participate in decision-making if
the conflict of interest prevents them from
duly fulfilling their duties in the interests of the
Bank, its depositors and shareholders. In such
cases, the Member of the Management Board
of the Bank does not have the right to vote
when the Management Board makes a
decision and is not taken into account when
determining the quorum of the Management
Board;

19) perform other duties related to
ensuring the Bank's current activities.

3.6. Rights of the Chairman and
members of the Management Board:

1) receive the complete, accurate and timely
information on the Bank's activities required
for performance of its functions;

2) within the limits of designated powers,
independently and as a part of the Board,
resolve issues of the Bank's current activities:

3) submit suggestions, participate in
the discussion and vote on the issues on the
Board Meeting’s agenda;

4) initiate convening of the Board
Meeting;
5) provide written comments on the

Management Board’s decisions;

6) labor remuneration and material
incentives in accordance with the procedure
established by the Board.

4. MANAGEMENT BOARD FUNCTIONS

4.1. The Management Board decides on
all matters of the Bank's activities, except for
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BUKIIOYHGT KoMMeTeHLUiT 36opie Ta Pagn baxky.

4.2.
pYHKLIT:

[lpaBniHHA BaHKy 30iMCHIOE HACTYMHI

1) 3abeaneyeHHs NigroToBKM QNS 3aTBEPAYKEHHS
Panoto baHky npoekTis 6iogxkeTy baHky, cTpaTerii
Ta 6i3Hec-nnaHy po3BuTKY baHky;

2) peanizauis cTpaTerii Ta 6isHec-nnaHy po3BUTKY
baHky;

3) BuzHaYeHHS HOPMK Ta BCTAHOBNEHHSA MOPADKY
MOHITOPUHIY OiANbHOCTI BaHky;+

4) peanisauia ctpaTerii Ta NOMITUKX ynpasniHHA
pusukamu,  3arBepoxeHoi  Papoto  Bawky,
3abesneyeHHs BMNPOBaOXKEeHHA npouenyp
BUSIBNEHHSA, OUIHKW, KOHTPOMO Ta MOHITOPUHIY
pWY3VIKIB;

5) dopmyBaHHS BW3HAYeHOI
opraHisauifiHol CTPYKTYPW BaHKy;

Papowo  baxky

6) po3pobneHHs NONOXeHb, WO pernaMeHTyoTb
OinNbHICTL  CTPYKTYPHWUX | BiQOKpeMNeHunx
nigpospinie baHky 3rigHo i3 cTparTerieto Ta 6isHec-
NNaHOM PO3BUTKY baHKy;

7) 3abeaneueHHs 6eanekn iHopMaUiRHNX
cucTeM baHKy i cncTeM, Lo 3aCTOCOBYIOTLCA G4
36epiraHHs aKTUBIB KNieHTIB;

8) iHdopMyBaHHa Pagn BaHKy npo nokasHWKu
gignbHocTi  baHKy,  BMSBNEHi  NOPYLUEHHSH
3aKOHOLABCTBA, BHYTPILLHIX NONOXeHb baHky Ta
npo 6yob-aKe noripweHHs ¢iHaHCOBOMO CTaHy
BaHky abo npo 3arpo3dy Takoro MoripLeHHs, npo
piBEHb PU3KKIB, L0 BUHUKAIOTL Y X04i [iANbHOCTI
bBaHky;

Q) cTBOpeHHsI B baHKky MOCTIMHO  gitounx
KpeanTtHoro KoMmitTeTy, KomiTeTy 3 nuTaHb
ynpaBniHHA aKkTUBaMK Ta nacviBamu, TapugpHoro
KOMITETY, 3aTBEpPIXKEHHS BIONOBIOHWX NOMOXEHb
npo Hux. lpaBniHHA BaHKy Moe CTBOPIOBaTH
jHWi KoMiTeTKn i HapinaTh iX MOBHOBAaXEHHAMMU,
HeOoOXiOHMMM NSt BUKOHAHHSA NMOKNaAeHNX Ha HUX
3aBfaHb;

those ones that are assigned to the exclusive
competence of the Meeting and the
Supervisory Board.

4.2. The Management Board of the Bank
performs the following functions:

1) ensuring preparation for approval by the
Bank's Board of the Bank's draft budget,
strategy and business growth plan;

2) implementation of the Bank's strategy and
business growth plan;

3) determination of the form and procedure for
the Bank’s activity monitoring;

4) implementation of the risk management
strategy and policy approved by the
Supervisory Board of the Bank, ensuring
implementation of procedures for
identification, assessment, control and
monitoring of risks;

5) formation of the Bank's organizational
structure determined by the Bank's Board:;

6) development of provisions regulating the
activities of structural and detached units of
the Bank in accordance with the Bank's
development strategy and its business plan;

7) ensuring the security of the Bank's
information systems and systems used to store
customer assets;

8) informing the Bank's Board of the Bank's
performance indicators, detected violations of
the legislation, internal regulations of the Bank
and any deterioration in the Bank's financial
position or threat of such deterioration, a level
of risks arising in course of the Bank's
activities;

9) creation of permanent Credit Committee,
Assets and Liabilities Committee, Tariff
Committee within the Bank, and approval of
their respective regulations. The Management
Board may create other committees and
assign powers thereon required for
performance of their tasks;



10) BwpileHHs HWKMX nUTaHb, NOB'S3aHUX 3
YNPaBniHHAM NOTOYHOIO AiSNbHICTIO bahky, kpim
MUTaHb, LLIO HaneXXaTb 10 BUKIOYHO! KOMNeTeHL T
3aranbhux 36opis AkuioHepis baHky abo Papgu
baHky.

4.3. MpaenivHa Bauky 3abes3neyye BUKOHAHHS
8aBAaHb, pileHb Harnagosoi pagu Bakky wono
BMPOBAM>KEHHA CUCTEMM YNPaBNiHHS pU3MKaMU,
YKNO4aouKn cTpaTerito Ta nonitTuky ynpasniHHS
PU3nKaMK, KynbTypy YNpaBRiHHS pPU3MKaMK,
npouenypu, MeToau Ta iHLLI 3axoan edbeKTUBHOTO
YnpaeniHHa pusukamu. MpaenivHa baHky BuU3Hae
Ta BWKOHYE BWUMOTM LWIOAO  He3aneXXHoro
BMKOHaHHsi 060B'a3KiB ninposaainamm ynpaBniHHSA
PU3MKaMK | KOHTPOMIO 3a OOTPUMAHHAM HOPM
(KOMMNaeHC) i He BTPYYAETHCS Y BUKOHAHHS! HUMM
cBoix 060B'A3KiB.

MpasniHHa bauky ans peanisauii ceoix 3aBAaHb
BAKOHYE  Taki yHKUii  Wono  ynpaeniHHS
pU3UKaMK:

1) sabesneuye poapobnenHs, Gepe yyactb y
PO3pPO6MeHHi Ta 3aTBEPOXKYE
BHYTPILUHbO6AHKIBCHKI  [OKYMEHTM  3rigHo 3
HOPMaTMBHO-NPaBOBMMK akTaMKU HauioHanbHoro
6aHKy YkpaiHu;

2) sabeaneyye nNigroToBKY Ta  HagaHHs
Harnsposili pagi BaHky ynpaBniHCbkoi 38iTHOCTI
MPO PU3KMKKW, Ha 9aKi HapaxkaeTbcs Bawuk, sika
BKMoyae [HPOpMaUilo Logo HOBMX  BuMAIB
MPOLYKTIB Yid 3HAYHUX 3MiH Y [iSNbHOCTI baHky;

3) sabesneyye nigrotoBky Ta HagaHHA
Harnaposiit papi  Banky nponosuuit wono
HeobXiOHOCTI BHECEHHSI 3MiH [0 cTparterii Ta
NONITUKIM YNPaBniHHS pUsUKaMu;

4) 3abesneyye KOHTPONb 3a [OOBEMEHHSM ao
BilOMa BIANOBIOHWUX CTPYKTYPHUX nigposginia |
NpauiBHKKiB baHky iHbopMaUii Npo BHeCeHi aMiHM
RO cTpaTerii Ta NofiTUKK ynpaBniHHs pyU3MKaMu,
IHWMX  BHYTPILLHbOBGAHKIBCHKMX OOKYMeHTIiB 3
NTaHb YNpaBniHHS pU3nKamu;

5) pospobnsie 3axoaM wWopo onepaTUBHOIO
YCYHEHHS HeflonikiB y (yHKLUIOHYBaHHI cucTeMm
YNpaBAiHHA PU3MKaMU, BUKOHaHHSA pekoMeHaaLlii

10) resolution of other issues related to
management of the Bank's current activities,
other than matters that belong to the exclusive
competence of the General Meeting of
Shareholders of the Bank or the Bank's Beard.

4.3. The Management Board shall ensure
accomplishment of the objectives, fulfillment
of the decisions made by the Supervisory
Board on introduction of the risk management
system, including the risk management
strategy and policy, the risk management
culture, the procedures, methods and other
measures for efficient risk management. The
Management Board shall acknowledge and
conform to the requirements on independent
performance of duties by the risk management
unit and the compliance control unit, and shall
refrain  from interfering  with  their
performance.

For the purposes of its objectives, the
Management Board shall perform the
following functions on risk management:

1) ensuring development, participating in the
development and approval of the internal bank
documents pursuant to regulations and legal
acts of the National Bank of Ukraine;

2) ensuring preparation and submission to the
Bank's Supervisory Board of the management
reports on the risks, to which the bank is
exposed to, that includes information on new
products or any significant changes in the
Bank’s operation;

3) ensuring preparation and submission to the
Bank’s Supervisory Board of any suggestions
on the need to amend the risk management
strategy and policy;

4) ensuring control over raising awareness in
the relevant structural units and the Bank
employees on the amendments made to the
risk management strategy and policy, any
other internal bank documents on risk
management;

5) developing corrective actions to be taken
against any gaps in operation of the risk
management system, conformance with the



Ta 3ayBa)KeHb 3a pe3ynbTataMm OUIHKK PU3KKIB,
flepeBipoK Migpo3giny BHYTPIWHbOMO ayauTy,
30BHILUHIX ayaANTOPIB i HArMAOOBKUX OPraHi.;

6) saTeepOKYe 3HAYEHHA NIMITIB LWOAO KOXKHOM
BMAY PU3UKIB 3rigHO 3 BU3HaueHUM HarnsnoBoto
papoto baHky nepenikoM niMiTis (06MeXeHb).

7) 3abesneyye apMiHICTpaTUMBHY NIOTPUMKY
BUKOHAHHA  TONOBHUM  PU3MK-MEHEeOKepoM,
FONOBHUM KOMMI2EHC-MEHEXXEPOoM, Nifpo3ainom
3 ynpaBniHHA pusMKamMKM Ta  MiaposninoMm
KOHTPOMIO 3@ OOTPUMMAaHHAM HOPM (KOMMMaEHC)
noknageHnx Ha HUx yHKUin (3abesnevye
opraHizauito ix poboyoro npouecy, BuAaae
po3rnopsaadi OOKYMEHTW Ona peanisauii pilueHb
Pagn).

MpaeniHHs baHKy Mae NpaBO BUMKOHYBATW iHLLI
dYHKUIT 3 ynpaBniHHA pyU3WKaMn O00aTKOBO A0
BCTAHOBNEHUX Y HOPMaTUBHO-NPaBOBUX aKTax
HauioHanbHoro 6aHKy YKkpaiiu, siKi He cynepedaTtb
BUMOraM uboro lMono>xkeHHs.

Y Bunagky, SKWO MNPOTArOM YMHHOCTI LbOro
Mono)keHHs 0O YMHHOrO 3aKoHOOABCTBa YKpaiHu
6yayTb BHECEHi 3MiHM CTOCOBHO MpPaBOBOro
cTaTycy, dyHKUIR, koMneTeHuii Harnanosoi paaw,
AKI perymoloTsocs UMM [ToNoXKeHHAM, Taki 3MiHK
6yOyTb BBaXKaTUCH HEBIO'€MHOIO YACTMHOIO LIbOTo
[Tono>keHHsi 3 MOMEHTY HabpaHHs HAMKW YMHHOCTI.

5.MONOBA NPABJ/IIHHA BAHKY TA AOIO
OYHKLIT

5.1. lonoBa [lpaBriHHA nNpU3Ha4aeTbLCA
Papow. lonoea [paBniHHs opraHisoBye poboTy
MpaBniHHs, CKNWKAae 3acigaHHs, 3abesnevye
BEOEHHA NPOTOKONIB 3acigaHb [1paBniHHA.

5.2. lonoea [paBniHHA Mae npaBo 6e3
OoBIpeHOCTI AiaTK Bif iMeHi BaHky, B TOMY yumcni
npeacTaBnaT  iHTepeck  baHky,  BYMHATU
npaBoYvHK BiO iMeHi baHKy, BWaaBaT Hakasu Ta
paBaTM  po3nopsimkeHHsl, 0oboB'A3KoBI  And
BMKOHaHHA BCiMa npauiBHMkammn banky. lonosa

recommendations and comments on the risk
measurement outcomes, audits conducted by
the internal audit unit, external auditors and
any other regulatory authorities;

6) approving the limit values on each kind of
risk pursuant to the list of risks (restrictions)
determined by the Bank’s Supervisory Board.

7) provides administrative support for the
implementation of the functions by the Chief
Risk Officer, Chief Compliance Officer, risk
management department and compliance
control department (ensures the organization
of their workflow, issues administrative
documents for the implementation of decisions
of the Board).

The Management Board has the right to
perform any other functions on risk
management in addition to the ones
established by the regulations and legal acts of
the National Bank of Ukraine, unless they
contradict the provisions of this Regulation.

If in the validity term of this Provision the
effective laws of Ukraine shall be amended so
that changes cover the legal status, functions,
and competence of the Supervisory Board
regulated by this Provision, such amendments
shall be deemed an integral part of this
Provision from the moment of their entry into
force.

5. THE MANAGEMENT BOARD CHAIRMAN
AND HIS/HER FUNCTIONS

51. The Chairman of the Management
Board shall be appointed by the Board. The
Chairman of the Management Board shall
arrange the Management Board's work,
summon meetings, ensure keeping minutes of
meetings of the Management Board.

52. The Chairman of the Management
Board may act on behalf of the Bank without
any power of attorney, including represent
interests of the Bank, conduct transactions on
behalf of the Bank, issue orders and give
instructions, which are binding for all
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fpaBniHHS  BUKOHYE  pilLeHHS [MpaBninva 3
OOTPUMaHHAM obMeXKeHb, BCTaAHOBAEHUX
Cratytom. Tonosa [lpaBniHAs npencTasnse

MNpaBniHKg nepen iHWWMMK opraHaMm yNpasniHHA
banky. Tonosa [paBniHHs Moye AeneryeaTu
3RiNCHEHHS CBOTX NOBHOBAXEHb iHLLMM 0COBaM.

5.3. Y Bunagky cBoei  TMMYacoBoOj
BIACYTHOCTI (BiOpAAXEHHSs, XBopoba, BiONYCTKa
Towo) lonosa MpaBniHHA MOXe MPU3HAYMTM
CBOIM HaKasOM BWKOHYIOYoro o6or'siaku [onosu
MpasninHg BaHky, gkuit € 3acTynHnkoM Tonosu
Mpasnibng, YneHom [paBniHHS. BukoHyoumin
obos'azku Tonosu MpasninHs BaHKy 3gificHioe
dyHKUIT Tonosw Mpaenikug, nepen6aveni n. 5.4.
LUboro [1onoxkeHHs.

5.4. Tonoea MNpaenisHa BaHky 3AificH0e HacTynKi
PyHKUIT:

1) npeacrtaense baHk y BigHoCMHax i3
Rep>XaBHUMI, CYAOBUMU Ta iHWUMMK OpraHamu
YKpaiin Ta iHWuX gepxas, i3 nignpUeMcTBamm,
ycTaHoBamu, opraHisauisiMm 6yab-sikux ¢opMm
BNacHOCTI i BisnyHMMK ocobamu B YKpaiHi Ta 3a ii
Mexamu;

2) BMOAE HaKasW Ta PO3NOPSOXEHHS 3
NUTaHb QiAnbHocTi baHky;

3) BIONOBIAHO OO0 YMHHOrO 3aKOHONABCTBA
YKpaiHM npo npauto npuiiMae Ha poboTy Ta
3BiNbHsie 3 Po60TK NpaLiBHUKiB BaHky, 3a0xouye
X 3a ycnixu B poboTi, Haknagae CTArHEHHS 3a
nopyLeHHsa TpynoBoi Ta diHaHCOBOT QUCUMNAIHU;

43 npu3Ha4yae Ha nocafy KepiBHUKIB i
ronoBHux ByxranTepis &iniit, NpeacTaBHALTE Ta
BigAineHb baHky nicnsa 3aTBepOYKEHHS NONOXKEHb
¢iniin, npegcTaBHALTB Ta BindineHb Banky;

5) BCTaHOBMOE dopMu  onnatu  npaui
npauiBHWKIB BaHKy, BU3HaYae po3Mipn OCHOBHOI
Ta [onaTKoBol 3apobiTHOT nNnaTu (KPiM udneHis
MpaBniHHa BaHky), ycix Bupie Hagbasok Ta

employees of the Bank. The Chairman of the
Management Board shall execute decisions of
the Management Board subject to restrictions
stipulated by the Articles of Association. The
Chairman of the Management Board shall
represent the Management Board in dealing
with other management bodies of the Bank.
The Chairman of the Management Board may
delegate his/her authorities to other persons.

5.3. In case of a temporary absence
(due to a business trip, illness, vacation etc.),
the Chairman of the Management Board may
nominate an Acting Chairman of the
Management Board, who is the Deputy
Chairman of the Management Board, a
member of the board of the bank's
Management Board by order. An acting
Chairman of the Management Board shall
perform functions of the Chairman of the
Management Board stipulated by sub-clause
5.4. hereof.

5.4. The Chairman of the Management Board
shall perform the following functions:

1) represents the Bank in relations with
the state, judiciary and other bodies of Ukraine
and other countries, with companies,

institutions, organizations of any type of
ownership and private individuals in Ukraine
and abroad;

2) issues orders and instructions on
issues related to the Bank’s activities;

3) in accordance with the applicable
laws of Ukraine hires and dismisses employees
of the Bank, promotes them based on their
performance and imposes penalties for
breaching the labor and financial discipline;

4) appoints heads and chief
accountants of branches, representative
offices and departments of the Bank after
approval of provisions on the Bank’s branches,
representative offices and departments of the
Bank;

5) establishes forms of remuneration of
the Bank’s employees, determines the size of
the base and additional salaries (except for the
members of the Management Board), all types
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gornnat go  3apobiTHoi nnatM B Mexax,
BCTAHOBNEHNX YNHHUM 3aKOHOOABCTBOM YKpaiHv
Ta BHYTPILWHIMK aKTamMu banky;

6) nonae Papi nponosuuii Wwogo ymos
onnaTu npaui i MaTepianbHOIro 3a0X0UYEeHHS UneHiB
MpasniHHs banky;

7) 3aTBepOXKYE YMOBM onnatm npaui Ta
MaTepianbHOr0 3a0XOYEHHs MOCajoBuXx OcCi6
OOouipHiX nignpuemcTs, &ini, BioaineHb Ta
npenctaBHUUTB baHky;

8) yknagae Big iMeHi bBaHky yrogu
(DoroBopu,  KOHTpakTW), Yy TOMY  4uchi
30BHILLHLOEKOHOMIYHI, Y MeXax, BWU3HaUYeHWX

UYMHHMM 3aKOoHOOaBCTBOM YKpaiHu Ta CraTyToMm
BaHky;

9) Hagae Ha niacTaBi AOBIPEHOCTiI Npaso
lopvanMyHMM Ta isnyHMM ocobam BUCTYNaTK i
30iACHIOBATKU, B  MeXax BWUMOT  UYWHHOTO
3aKoHofaBcTBa Ykpainu Ta CtaTyTty baHky, gii Bin
iMeHi baHKy, yknanaTu oorosopu Big iMeHi baxky;

10) posnofinse 060B'A3KM MK ufleHaMu
MpaeniHHg baHky;

11) BignoBigae 3a BUMKOHAHHS NOKNageHux
Ha [MpaeniHHa BaHky 060B'A3KiB | 3aBAaHb;

12) BUPILLYE  iHLUI NOTOUHOI

aisgnbHocCTi BaHky.

NMATaHHA

6. OPTAHI3ALIA POBOTU NPAB/TIHHA BAHKY

6.1. OpraHizauiiHoto  ¢opmoto  poboTu
MpaeniHHg € 3acigaHHa  [MpasniHHg,  aki
NpoBOAsATLCS Y pasi HeOBXIQHOCTI, ane He MeHLLe 2
(nBox) paszis Ha Micaub. PiweHHa [lpaBniHHs
NPUIAMaKOTLCA BUKIIOYHO Ha 3acipgaHHax, KpiM
BWMNaaKiB 3a04HOrO rONIOCYBaHHS, nepefdayeHoro
CraTyTOM Ta UnM [1ONOXKEHHSM.

6.2. 3acipanHa MNpaBniHHA CKNMKaTHCA

of bonuses and extra payments in addition to
the salary within the limits set forth by the
effective laws of Ukraine and internal acts of
the Bank;

6) submits to the Supervisory Board the
proposals  concerning the terms of
remuneration and material incentives of the
Management Board members;

7) approves the terms of remuneration
and material incentives for officials of
subsidiaries, branches, departments and
representative offices of the Bank;

8) concludes on behalf of the Bank
agreements (contracts, deeds), including
external economic ones, within the scope
stipulated by effective laws of Ukraine and the
Bank’s Articles of Association;

Q) provides, on the basis of a power of
attorney, a right to legal entities and
individuals to act and perform, within the
scope of requirements of the effective laws of
Ukraine and the Articles of Association of the
Bank, actions on behalf of the Bank, to
conclude contracts on behalf of the Bank;

10) allocates duties among members of
the Bank’s Management Board;

11) is responsible for performance of
duties and tasks entrusted to the Bank’s
Management Board;

12) deals with other issues of the Bank's
current activities.

6. ORGANIZATION OF THE MANAGEMENT
BOARD’S WORK

6.1. Organizational form of the
Management Board’s work is the meeting of
Management Board conducted if relevant, but
at least 2 (two) times per month. The
Management Board decisions are taken
exclusively at its meetings except for cases of
absentee voting, stipulated by the Articles of
Association and this Regulation.

6.2. Meetings of the Management
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l'onosoto lMpaBniHHs:

1) 3a BnacHoto iHiuiaTUBOIO;
2) 3aiHidiaTneowo Papu;

3) 3a iHiuiaTUBOIO UneHa MpaBniHHSI.

6.3. lonosa lNpaBniHHA BU3HaYaeE:

- Micle, paTy Ta 4ac NPOBEOEHHs 3acigaHHs
MNpaeniHxs;

- NOPSINOK AEHHWIA 3acigaHHs;

- ponosigayviBs Ta cniBoonoBigaudiB i3 KOXHOIo
NUTaHHSA NOPSAOKY OEHHOro;

- CKnap ocib, ski 3anpoluyloTbesi Ans yyacTi B
0BroBopeHHi NTaHb NOPSAKY AEHHOTO 3acifaHHs
MpaBniHHS.

lNonoea MpasniHHA NOBUHEH MOBIAOMUTY KOXKHOTO
uneHa [lpaenivks  npo gaTy  3acipaHHs
€MIeKTPOHHOIO MOLLTO He MigHille, HiXX 3a 3 (Tpu)
KaneHaapHux fHi OO0 patmM 3acipaHHs. lonosa
MpaBniHHA NOBMHEH HANPaBUTW 3aNpPONOHOBAHMIA
nopAnoK [AEHHUA KOXXHOMY uneHy [lpasniHHS
€NeKTPOHHOK NOWTO He nisHiwe, HiX 3a 1
(oavH) KaneHaapHWA OeHb 00 AaTU 3acinaHHs.

KoxxHuid uneH MpaBniHHg Mae npaBo BuMMaraTu
npoBefeHHs 3acipaHHa [lpaBniHHA Ta BHOCUTM
MTaHHA [0 nNopaaKy [OeHHoro 3acigaHHs. Y
BMUMNagKky, AKLWO 3acipaHHsA [MpaBniHHs
CKNMKaeTbCA Ha BUMOry 4neHa lpaBniHHg, Takuin
uneH [lpaBniHHa € BignosimanbHUM  3a
HanpaBneHHa MOoBIOOMMEHb NPO NPOBEAEHHS
3acifaHb Ta 3anponoHOBaHOTO NOPSIAKY AEHHOro
YCiM uneHam lNpaBniHHS.

[HLWi 0cO6M MOXXYTb BY TV NPUCY THIMU Ha 3acCinaHH
[paBniHHs.

6.4. lonosa lpaeniHHs, a y pasi ioro
BIACYTHOCTI 0coba, Ha iKY NMOKNaneHo BUKOHAHHS
obos'askis [onosu [paBniHHs, ronoBye Ha
3acigaHHi  lpaBniHes  Ta  opraHisye 1ioro

Board shall be summoned by the Chairman of
the Management Board:

1) on his/her own initiative;
2) on the Supervisory Board’s initiative;

3) on the initiative of the Management Board
member.

6.3. the Chairman of the Management
Board shall define:

- the location, date and time of conduction of
the Management Board's Meeting;

- the Meeting agenda;

- speakers and supporting speakers on each
agenda issue;

- list of persons invited for participation in
discussion of issues on the agenda of the
Management Board's Meeting.

The Chairman of the Management Board shall
notify each member of the Management Board
of the meeting date by e-mail no later than 3
(three) calendar days prior to the Meeting
date. The Chairman of the Management Board
shall send the proposed agenda to each
member of the Management Board by e-mail
no later than 1 (one) calendar day prior to the
Meeting date.

Each member of the Management Board is
entitted to demand conduction of the
Management Board’s Meeting and to put
issues on the Meeting agenda. In case the
Management Board's Meeting is summoned
upon demand of a member of the Management
Board, such a member shall bear responsibility
for sending notices on conduction of the
Meeting and the proposed agenda to all
members of the Management Board.

Other persons may attend the Management
Board’s Meeting.

6.4, The Chairman of the Management
Board, and in case of his absence - the person
assigned to perform the Chairman’s duties,
chairs the Meeting of the Management Board
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npoBeaeHHA.

6.5. 3acigaHusa  [lpaeniHHa BBaXKaeTbes
NPaBOMOYHIM, AKLLO B HBOMY NPUAMAIOTb YHacTb
BinbLue NONOBUHU AOF0 UNEHIB.

6.6. MpaeniHHa MoXe po3rnagatn Ta
NPUAMATK PilLIEHHS 3 NUTaHb, HE BHECEHUX OO0
nopsAAKY OEHHOro 3acifaHHA, AKWO HIXTo 3
NPUCYTHIX Ha 3acipaHHi ynenie lpaBniHHA He
3anepeyye npoTu po3rnany UMx NUTaHb.

6.7. Miop 4yac ronocyBaHHA [onoBa Ta
KOXXeH i3 uneHris lNpaBniHHA MaloTb OOMH ronoc.
UneH MpaBniHHa He Mae nNpaBa nepenasaty CBaii
ronoc iHWwnuM ocobam.

PilweHHs TpaBniHHS NPUAMAKOTLCS  MPOCTOHO
GinowicTio ronociB. Y Bunagky OOHaKoBOro
pos3noainy ronocis, ronoc lonosw [paBniHHA €
BUpILLANbHUM.

6.8. Y Bunagky, KOMU 3  pPilUEHHAM
MpaeniHHs baHky He srogeH oro 'onosa, BiH Mae
NMpaBO BWHECTW O06roBoploBaHe [NTaHHA Ha
poarnan Pagn abo 36opie baHky i npunuHuTU
BMKOHaHHS  CMiPHOrO  NWTaHHA [0  Woro
OCTaTOYHOTO BUPILLIEHHS.

6.9. MpaBniHHa MOXKe NpUMaTK pilleHHs
INSIXOM MNPOBEOEHHA 3a04YHOro ronoCYBaHHA
(onutyBaHHgA). NpoekT piweHHs abo NuTaHHS ans
ronocyeaHHsa roTyeTbes onosoto [paBniHHa Ta
HaACWNAETLCH ENeKTPOHHOK MOLUTOK  YfieHaM
MpaBniHHs, sIKi NOBUHHI B NMCbMOBIN dopMi abo
3ac060M eneKTPOHHOI MoLLTK cnoBicTUTU [onoBy
MpaBniHHg Npo CBOIO OYMKY LIOAO MNPOEKTY
npotarom 1 (ogHOro) AOHS 3 MOMEHTY WMOro
oaep>kaHHs. MpoTtsarom 2 (OBOX) AHIB 3 MOMEHTY
ofep>KaHHA MoBIROMNEHHS Bif, OCTaHHBOro YneHa
MpasniHHg BCi 4neHw lpaBniHHA NOBWHHI 6YyTU
nucbMoBo noiHgopmosani [onosoro [pasniHHA
npo npuinHsiTe pilleHHs. PilieHHs BBaXaeTbea
NPUIAHATUM Y pasi, AKLLO 3a HbOro nporonocyBanv
Bci yneHu MpaBniHHg.

6.10. PileHHs, NPUAHATI Ha 3acigpaHHAX
MpaBniHHs, 0DOPMNIOOTHCSH NPOTOKONOM.

and organizes its conduction.

6.5. The Management Board's Meeting
shall be legally qualified if it is attended by
more than a half of the Management Board’s
members.

6.6. The Management Board may
consider and make decisions on issues not on
the Meeting agenda, if none of the members
present at the Board's Meeting objects to
consideration of these issues.

6.7. The Chairman and each member of
the Management Board have one vote during
voting. Any member of the Management Board
has no right to transfer hisfher vote to other
persons.

Decisions by the Management Board shall be
adopted by a Simple Majority Vote. In case of
equal distribution of votes, the vote of the
Chairman of the Management Board shall be a
casting one.

6.8. If the Chairman disagrees with the
decision of the Management Board, he has the
right to bring the issue for consideration by the
Bank’s Board or the Meeting and terminate
implementation of a disputable issue until it is
finally resolved.

6.9. The Management Board can adopt
decisions by absentee voting (polling). Draft
decisions or issues for voting shail be prepared
by the Chairman of the Management Board and
sent by e-mail to members of the Management
Board that shall notify the Chairman of the
Management Board in writing or by e-mail of
their opinion on the draft decision within 1
(one) day from the date of its receipt. Within 2
(two) days from the receipt of a notice from
the last member of the Management Board, all
members of the Management Board shall be
informed in writing by the Chairman of the
adopted decision. A decision shall be deemed
adopted, if it was voted for by all members of
the Management Board.

6.10. Decisions taken at the
Management Board's Meetings shall be drawn
up as the minutes.
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MpoTtokon 3acigpanHs [lpaBniHHA Mae 6yTu
0CTaTo4YHO OPOPMNEHIM Y CTPOK He BinbLue 2
(nBOX) poboumx [OHIB i3 OHA NPOBEAEHHS
3acinaHHa fpaBniHHS,

lpoTokon 3acinaHHs MNpaBniHHA NOBUHEH
MICTUTHU:

1) NnoBHe HalMeHyBaHHsA baHKy;

2) paTy, Micle npoBeeHHNA 3acifaHHs
MNpaBniHHa Ta NOPSAKOBUIA HOMEp NPOTOKONY;

3) nepenik oci6, aki 6ynu NnpuUcyTHi Ha
3acigaHHi;

4) iHdOpMaLito Npo rofoBYOYOro Ha
3acigakHi;

5) HasIBHICTb KBOPYMY;

6) NUTaHHA NOPSIAKY OEHHOTO;

7) OCHOBHI MOMIOXEHHS BUCTYNIB

ponosigayis Ta NPUCYTHIX;

8) NiOCYMKW TOMNOCYBaHHA Ta pPilleHHS,
npuUiAHATI [paBniHHAM.

Mpotokon 3acipaHHs [lpaBniHHS nignvcyeTbes
roONoOBYIOYNM Ta HaOAETbCA AN O3HANOMNEHHS Ha
BUMOry uneHa [lpaBniHHg, Ta iHLWKX oCi6, AKLLIO
Taki ocobu 6ynm NPUCYTHI Ha 3acinaHHi, a TakoXx
uneHis Pagu Ta/abo ynoBHOBa)KEHOTO 4neHa
TPYOOBOro KONEKTUBY 3a iX 3aNnTOM,

Ynen [lpaBniHHA, 9SKWIn He 3rogHUMA i3
DILUEHHSIMWU, NPUAHATUMN Ha 3acigaHHi, MoXe
BUCNOBUTU OKpeMy AYMKY, ika BHOCUTbCS A0
MpoTokony 3acinaHHs MNpaBniHHA.

6.11. lonosa [Mpasnivba bBaHKy Hece
BIANOBIAalibHICTb 3a OpraHizaulio QOKYMeHToobiry
MpasniHHa baxky i ons foro BeAeHHs npuU3Havae
i3 uncna nepconany barky CekpeTtaps lMpaBniHHS
batky. Cekpetap 3m0ifiCHIOE TaKoX BeOEHHS
npoTokoniB 3acigaHb [lpaBniHHsa baHky. KHura
MPOTOKOMIB MOBUHHa 6yTW B 6yOb-9KWI yvac
HafaHa akuioHepam, ['onosi i unenam Pagun bakky.

Minutes of the Management Board’s Meeting
shall be finalized within a period not exceeding
2 (two) business days from the Meeting date.

Minutes of the Management Board's Meeting
shall contain:

1) Full name of the Bank;

2) date, place of the Management
Board's Meeting and the minutes reference
number;

3) a list of persons who attended the
Meeting;

4) information on the person who chaired
the Meeting;

5) presence of quorum;

6) the agenda issues;

7) theses of the reporters’ and visitors’
speeches;

8) results of voting and decisions

taken by the Management Board.

Minutes of the Management Board's Meeting
shall be signed by a chairing person and be
given for acknowledgment upon demand of
the Management Board’s member and other
persons, if these persons were present at the
Meeting, as well as of the Supervisory Board
members andfor authorized member of the
workforce upon their request.

Any Member of the Management Board, who
does not agree with the decisions taken at the
Meeting, may express a separate opinion,
which is included in the minutes of the
Management Board’s Meeting.

6.11. The Chairman of the Management
Board shall bear responsibility for
arrangement of workflow of the Management
Board and nominate the Secretary of the
Management Board out of the Bank’s staff for
its maintenance. The Secretary shall also keep
minutes of the Management Board’s Meetings.
The book of minutes shall be at any time
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Ha ix BuUMOry BMOalOTbCA BUMNUCKW 3 KHWUMN
NPoTOKoMiB 3aciganb [lpaBniHHA baHky, AKi
sacsinuytoTbest onosowo lMpaeniHHa banky abo
0c06010, 5IKa BUKOHYE MOro 060B'A3KU.

6.12. Piwenusa [paBniHHA, npuvAHATI B
MeXKax Moro KomneTeHLUii, € 06oB'A3KoBMMM ONg
BMKOHAHHA YyciMa npauisHMKamMmn baxky. PilleHH:
MpaBniHHS MOXXYTb 6YTW BUHECEHi Ha pos3rnsn
3acipaHHs Pagu Ta BioMiHeHi Papoto.

7. BIANOBIAANDBHICTb NPABJIIHHA BAHKY

7.1. lonoBa Ta uneHu MpaBniHHg BaHky
HecyTb MepcoHanbHy BiOnoBidanbHICTL  3a
BMKOHaHHS pilleHb 36opis Ta Pagn baHky, sKilo
BOHW He cynepeyaTb YWMHHOMY 3aKOHOOABCTBY
Ykpainy Ta Cratyty banky. Y Bunagky
HEeBUKOHaHHSA ab0 HEHANEXHOI0 BUKOHAHHS CBOTX
oboB’sAskiB [onoBa Ta uneHwu lpaBniHHA HecyTb
pucumnniHapHy, agMiHicTpaTMBHY a6o  jHLY
BignosiganbHicTb 3rigHo 3 YUHHUM
3aKOHOQAaBCTBOM YKpaiHu.

7.2. MpaBniHHS Hece BiQNOBIOANbHICTL 3a
36MTKK, SIKi 3aBdaHi baHKy MOro HenpaBoOMIpHUMMA
BUHHUMK OiaMn abo BeapianbHicTio BHacnifok
NPUAHATTA  pilleHb  [paBriHHAM bBaHky,
HEBMKOHaHHS abo HecBoeyaCHe BWKOHAHHA
noknageHmnx Ha lMpaBniHHA OBOB'A3KIB Y PO3MIpi
saBOaHuMx baHky 36UTKIB 3rigHO 3 YWHHWUM
3aKOHOOABCTBOM YKpaiHu.

He HecyTb BignosiganbHoCTi yneHu MpaBniHHg,
SIKi ronocyBany NPoTU PiLLEHHS, SKe NPU3BENo
Oo 36utkie baHky, abo He b6panu ydacTi vy
roNnoCyBaHHi.

7.3. Ynenu lpaBniHHA, AKi BUCTYNaOTb
Big iMeHi baHky B nopsagky, BW3HayeHOMY
YUHHUM 3aKOHOABCTBOM YKpainn Ta
CTaTyToM, Ta NopyLYTh CBOT 060B'A3KM WOOO
npeacTaBHUUTBA, HECYTb BiANOBipanbHICTb 3a
36uTKK, 3aBaaHi baHky.

available to be provided to shareholders, the
Chairman and members of the Bank's Board.
They may request extracts from the book of
minutes of the Management Board’s Meetings,
which shall be approved by the Chairman of
the Management Board or a person performing
his/her duties.

6.12. Decisions of the Management
Board, taken within its competence, shall be
mandatory for all employees of the Bank.
Decisions of the Management Board may be
submitted to the Board for consideration and
canceled by the Board.

7. LIABILITY OF THE MANAGEMENT BOARD

7.1 The Chairman and members of the
Management Board shall bear personal
responsibility for fulfillment of decisions of the
Meeting and the Bank's Supervisory Board
provided that they do not contradict the
effective laws of Ukraine and the Bank's
Articles of Association. In case of non-
fulfillment or improper fulfillment of their
obligations, the Chairman and the members of
the Bank Board shall bear disciplinary,
administrative or other responsibility in
accordance with the effective laws of Ukraine.

7.2. The Management Board shall bear
responsibility for losses caused to the Bank for
its illegal guilty actions or omissions as a resuit
of adoption of decisions by the Bank Board,
failure to fulfill or untimely fulfillment of the
duties entrusted to the Management Board in
the amount of losses caused to the Bank in
accordance with the effective laws of Ukraine.

Members of the Management Board voting
against the decision, which caused the Bank
losses, or who have not participated in voting,
shall not bear any responsibility.

7.3. Members of the Management
Board acting on behalf of the Bank according to
the procedure stipulated by effective laws of
Ukraine and the Articles of Association and
infringing  their  obligations as to
representation, shall bear responsibility for
losses caused to the Bank.
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7.4, BaHk Mae npaBo 3BepHyTMUCH 3
nosocsomM [0 YyneHa MpaBniHHs npo
BiALUKOOYBaHHS 3aBpaHuMx oMy 36UTKIB Ha
nigcrasi pilweHHs Pagu.

7.5. lonosa [lpaBniHHA Kepye poboToro
baHKy Ta Hece nepcoHanbHy BianosifanbHICTs 3a
AOTPUMaHHSA BCIX BCTaHOBMNEHMX Y BaHKy npasun
Ta npouenyp, NoB'A3aHnX i3 pexkrMom 6eanekun Ta
3bepexxkeHHaM  iHdopMalii 3 oBMexeHuM
AOCTYNoM nia Yac MiArotoBkM Ta MPOBEeAeHHS
3acinaHb [lpaBniHHs, a TakoX 3a 3abesneyeHHs
3axucty Ta 3bepexeHHs 6GaHKIBCbKOi Ta
KOMEpUIMHOT  TaeMHWUI, 6Ka MICTUTbCH Y
NPOTOKOMNax Ta MaTepianax 3acifaHHs [paBniHHs
baHky.

7.6. fonoBa Ta  uneHu  [pasRiHHS
3060B™A3aHi He po3aronolysaT 6aHKIBCbKY Ta
KOHpiaeHUiMHy iHdopMalUito, Lo cTana M Binoma
NP BUKOHaHHI HWUMKU NocagoBux 0BOB'A3KIB |
HeCyTb 3a X PO3rofoleHHs BiAnoBiAanbHICThb,
nepegbayeHy YMHHUM 3aKOHOLABCTBOM YKpainu
Ta CratyTom bahky.

7.7.Y pasi, sKWo BignoBiganbHiCTb 3rigHo 13 UMM
MonoXXeHHsM HecyTb Kinbka oci6,  ix
BignosinansHiCTb nepen baHkoM € conifapHoto.

8. 3BITHICTb NPABJIIHHA

8.1. fpaBniHHa € nig3BiTHAM 360paM i
Papi baHky.
8.2. 3a niacyMKamMuM  KOXHOTO  POKY
MpasnivHA 3060B'S3aHe 3BiTyBaTM nepen
36opamu.
8.3. Piuwnia  3BiT  [paBniHvs  nepen

36opaMum ckNagaeTbes Y NMCbMOBIR GopMi | Moxke
MiCTiTK iHdopMaLito npo:

- BMWKOHaHHA pieHb 36opis Ta Pagwm
BaHky;

- $iHaHCOBO-€KOHOMIYHMI cTaH bBaHky,
piBEHb KOHKYPEHTOCNPOMOXKHOCTI Ta
npUbyTKOBOCTI;

7.4, The Bank is entitled to raise the
claim against the Management Board member
on reimbursement of the losses caused toiton
the basis of the Supervisory Board’s resolution.

7.5. The Chairman of the Management
Board shall oversee the work of the Bank and
is personally responsible for compliance with
all rules and procedures established in the
Bank related to the security mode and
preservation of confidential information in the
process of preparation and conduct of
meetings of the Management Board, as well as
for ensuring protection and preservation of
banking and commercial secrecy contained in
the minutes and materials of the Management
Board's Meetings.

7.6. The Chairman and members of the
Management Board shall not disclose any
banking secrets and confidential information
that has become known to them in the process
of fulfillment of their official duties and shall
bear responsibility for their disclosure
provided by the effective laws of Ukraine and
the Bank’s Articles of Association.

7.7. If several persons are liable hereunder,
their liability to the Bank shall be collective.

8. THE MANAGEMENT BOARD REPORTS

8.1. The Management Board shall be
accountable to the Meeting and the Bank’s
Supervisory Board.

8.2. Following the results of each year,
the Management Board shall report to the
Meeting.

8.3. The Annual Report of the
Management Board to the Meeting shall be in
writing and may contain the information on:

- fulfillment of decisions of the
Meeting and the Bank's Board;

- financial and economic condition of
the Bank, level of competitiveness
and profitability;
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- CTaH aKTWBIB Ta NacuBiB;
- BMKOHaHHS BrogXeTy;

- OWHaMiKy 3MiH FOKa3HWUKIB 3BITHOCTI
baHky;

- ¢iHaHCOBI Ta onepauifiHi pesynbTaTu
aisnbHOCTI baHKy 3a nonepepHin pik;

- iHWy cyTTeBY iHdopMaUildo  npo
pisnbHocTi  baHKy, BW3HadeHy Y
BiQMOBIOHOCTI oo YMHHOTO

3aKoHofaBcTBa YKpaiHn abo Ha nigcTaBi
pieHHs 36opis, Pagn abo camoro
MpaBniHHS.

8.4. MpaBniHHSA LWOKBapTanbHO MoOXe
3BiTyBaTV nepen Papoto npo:

* BMWKOHaHHS piweHb 360pie Ta Paou baHky;

* }iHaHCOBO-EKOHOMIYHMIA cTaH baHky, piBeHb
KOHKYPEHTOCMPOMOKHOCTI Ta NpnbyTKOBOCTI;

e CTaH Ta MOXNuBi cnocobu
KpeauTopChKOl Ta

3aboproBaHoOCTEIA;

norawLeHHs
0ebiTopcbKoi

e OMHaMIKy 3MiH NOKa3HUKIB 3BITHOCTI baHnky;

*  HadABHi PU3KNKWY;

* MpO BMKOHaHHA piweHs Pagu  wono
NigBALLIEHHSA eeKTUBHOCTI CUCTEMU
BHYTPILLHLOTO KOHTPOMO 3 YpaxyBaHHAM 3MiH Y
QiNbHOCTI BaHKy Ta 30BHILLHIX YMHHWKIB, L0

BMMMBAIOTb Ha MOro AisiNbHICTb;
*  BUMKOHaHHSA BomKeTy;

* iHWy cyTTeBY iHOPMaLIlO Npo AiSNbHICTb
baHKy, BM3HayeHy Yy BiOMoOBIOHOCTI OO YWMHHOMO
3aKoHogaBCTBa YKpaiHu abo Ha nigcTaBi pilleHHs
360pis, Panu abo camoro MpaeniHHS.

8.5. 3siT [lpaBniHHA cKNapjaeTbca v
NUCEMOBI OPMI | NOBMHEH MICTUTM NOCUNAHHSA Ha
nokasHukn  Byxrantepcbkoi  Ta  ¢iHaHcoBOI

- state of of assets and liabilities;
- budget fulfillment;

- dynamics of changes in the Bank’s
reporting indicators;

- financial and operating results of the
Bank's activities for the previous
year;

- other material information on the
Bank's activities determined in
accordance with the effective laws
of Ukraine or on the basis of
decisions of the Meeting, the Board
or the Management Board.

8.4. The Management Board may
report to the Board on a quarterly basis on:

« fulfillment of decisions of the Meeting and
the Bank's Board;

« financial and econcmic condition of the
Bank, level of competitiveness and
profitability;

« state and possible ways of repayment of
accounts payable and accounts receivables;

« dynamics of changes in the Bank's

reporting indicators;
» presentrisks;

« on the implementation of decisions of the
Board on improving the effectiveness of the
internal control system, taking into account
changes in the Bank's activities and external
factors affecting its activities;

» budget fulfillment;

e other material information on the Bank's
activities determined in accordance with the
effective laws of Ukraine or on the basis of
decisions of the Meeting, the Board or the
Management Board.

8.5. The Management Board's report
shall be made in writing and contain references
to indicators of the Bank's accounting and
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3BITHOCTI baHky, feTanbHuiA aHania Ta nosicHeHHs  financial reporting, a detailed analysis and

Wodo npuBedeHUX nokasHWKIB. 3BT Takox explanation of the indicators given. The report

BUKnanaeTbes Fonosoto MpaBniHHs B ycHii dopmi - shall also be presented by the Chairman of the

Ha 36opax Ta 3acigaHHi Pagu. Management Board orally at the Meeting and
the Board's meeting.

8.6. OxpiM perynsipHux 3BiTiB 360pam Ta 8.6. In addition to regular reporting to
Papi, MpaeniHHs 30608'a3aHe: the Meeting and the Board, the Management
Board shall:

1) Ha nucomoBy BuMory Paau sBiTysat Ha 1) onthe Board's written request - report at its
HabnuxyoMy 1i  3acipaHHi 3  KOHKPeTHOro nearest meeting on a specific issue raised in
MWTaKHA, 3a3HaueHoro y NMcbMoBii BumMosi Papu.  the written request by the Board. The report on
3BIT i3 KOHKPETHOTO NMUTAHHSA NOBUHEH MICTUTK aspecificissue shall contain a detailed analysis
AeTanbHWA aHanis nopyweHoro nuTaHHs 3 of the raised issue with reference to the
nocunaHHAM Ha JOKyMeHTaUito, Ha nigcrasi akoi  documentation, on the basis of which the
npoBeaeHnit aHanis Ta HeobXiaHi NOSACHEHHS; analysis was performed and the necessary
explanations were given;

2) CBOEYACHO HapaBaTu uneHaMm Papgm 2) upon request - provide members of
Ha TX BUMOTY NMOBHY Ta [OCTOBIpHY iHdopMaLilo the Board in duly manner with complete and
LoAo NnTaHb, WO HanexaTtb no KomnetveHuii reliable information on issues within the
Pagu; Board’s competence;

3) HeraliHo iHpopMyBaTK Pagy npo cyTTeBi nogii 3) inform the Board immediately on significant
B [isnbHOCTi banky; events in the Bank's activities;

4) Ha Bumory Paau, y cTpok He 6inblwe 3 (Tpbox)  4) On the Board’s request - within a period of
poboumx AOHiB, HapjaBaTW i KoMilo MPOTOKONY no more than 3 (three) business days, provide
3acinaHHs lMpasniHHS. it with a copy of the Board meeting's minutes.

rman of the Management Board
'dersson Nils Lennart Kristian

Fonosa MpaBninHg x
AxpepccoH Hinbc JleHnapt!
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