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13ATAJIBHI TOJIOKEHHSA

1. GENERAL PROVISIONS

11 [TpaBninas AKIIOHEPHOI'O
TOBAPHUCTBA «CEB KOPIIOPATUBHUN
BAHK», napmami 3a tekctrom — «llpagininusay, €
KOJIETIalbHUM BHKOHABYMUM OpPTaHOM YIIPaBIiHHSI
AKIIOHEPHOI'O TOBAPHUCTBA «CEb
KOPIIOPATUBHUI BAHK», nmami 3a Tekctom —
«banky.

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 CORPORATE BANK”, hereinafter referred
to as the “Bank”.

1.2. TlpaBmiHHA 3AIMCHIOE YMPaBIIHHA I[TOTOYHOIO
nisibHiCTIO BaHKy Ta Hece BIANMOBIZAIBHICTH 3a
e(eKTHBHICTh HOTO POOOTH 3TiJHO 3 MPUHIMIIAMH Ta
mopsigkoMm, BcraHoBneHumu — Cratytom  basky,
pimeHHAMHA ~ 3aradbHUX ~ 300piB aKIioHepiB
(Akuionepa), CEb I'pyn ta Harnsnooi paau banky,
HaJaJll TakoxX — «Paday.

1.2. 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, decisions of the General Meeting of
Shareholders (the Shareholder), SEB Group and
the Bank’s Supervisory Board, hereinafter referred
to as the “Board”.

1.3. Y cBoiti pismeHOCTI [IpaBninas banky kepyeTbes
3akonamu Ykpaiau "Ilpo ©Oanku 1 OaHKIBCBKY
nisuteHiCTE", "IIpo akiioHepHi ToBapucTBa", IHITUMHI
3aKOHOJABUYMMM Ta MiJ3aKOHHUMH HOPMAaTHBHO-
MPaBOBHMH aKTaMH YKpaiHH, BKIIOUAIOYH ITi13aKOHHI
HOPMaTHBHO-TIPaBOBI akTh HarlioHanpHOTO OaHKY
VYkpaiHn Ta IHIINX OpraHiB Jep>KaBHOI BIIAIH
VYkpainu, Cratytom banky, pimeHHsMu AKIioHepa,
CEb I'pymt i Pamu banky, a Takox i [lomoskeHHSIM.

1.3. 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
Shareholder, SEB Group and the Board, as well as
this Regulation.

1.4. lpasminns nig3sitHe Harnsamosiit pani banky Ta
OpTraHi30By€ BUKOHAHHS i1 pillICHb.

1.4. The Management Board reports the Bank’s
Supervisory Board and arranges performance of
their decisions.

2MMOPAJOK OBPAHHS TA BIAKJIUKAHHSA
YJIEHIB ITPABJIIHHA BAHKY

2. THE MANAGEMENT BOARD
MEMBERS ELECTION AND DISMISSAL
PROCEDURE

2.1. [paeninns banky ckiagaerses 3 ['oyioBu
ta uieHiB llpaBmiHHA, SKi MOXYyTh  OyTH
3acrynnukamu ['onosu [paBmiHHS.

2.1. The Management Board consists of
the Chairman and members of the Management
Board that can be Deputy Chairmen of the
Management Board.

2.2. Tlpaeninag banky npusHagaetbess Harmsmosoro
Pamoro y KinbKiCHOMY CKJali, BCTAHOBIEHOMY
Craryrom banky.

2.2. The Management Board is appointed by the
Supervisory Board in the quantity prescribed by
the Bank’s Charter.

2.3. Unenowm [lpaBninas Moxe OyTH QiznuHa
oco0a, sika Ma€ TMOBHY IMBUJIbHY JII€3/1aTHICTh 1 HE €
yneHoM Pagu  banky. Unenam  [lpaBninns
3a00pOHSETHCS 3aiiMaTH TIOCAU B IHIINX FOPUIATHUX
ocobax (kpiM KoHTposiepa baHKy, I0puAHYHHX OCIO,
Akl MawoTh croiieHOoro 3 baHkom KoHTponepa,
0aHKIBCHKHUX CITIJIOK Ta acolfialfiii).

2.3. 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).

2.4. 3 xokHUM uieHOM I[IpaBiliHHSA YKJIaJa€ThCs
TPYJIOBHA JOTOBIp (KOHTPAaKT), YMOBH SKOTO
3aTBepKytoThesl Harmsnosoro panoro banky. Takuit
JoroBip (KOHTpakT) Bij iMeHi baHky miamucyeTbes

2.4. An employment agreement (contract) is
concluded with each member of the Management
Board, the terms and conditions of which are
approved by the Supervisory Board. Such an




lomoBoro  HarmsmoBoi  pagm  9u 0co0010,
YIOBHOBaXXKEHOIO Ha 1ie Harnsanosoro panoro banky.

agreement (contract) shall be signed on behalf of
the Bank by the Chairman of the Supervisory
Board or a person authorized by the Supervisory
Board of the Bank

2.5. Bumor# 10, a Tako IIpaBa Ta 000B'SI3KH, YICHIB
[IpaBniHHS BU3HAYAIOTHCS YHHHUM 3aKOHOJTABCTBOM
Vkpainu, CratytoM, num [lonoxeHHSM, a TaKoX
KOHTPAKTOM B MEXaX, BHM3HAYEHUX YUHHUM
3aKOHOJIaBCTBOM Y KpaiHHU.

2.5. 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.

2.6. Unenn IlpaBninas baHky BXOAATH 10 IITATy
nparniBauKiB banky. 3actymauku ["omoBu [paBmiaasS
Banky Bxomsate 1o ckmany IlpaBminns banky 3a
0CaI010.

2.6. Members of the Management Board are
employees of the Bank. The Deputy Chairmen of
the Bank’s Management Board are members of the
Bank’s Management Board.

2.7. Crpok mepeOyBanHs ['omoBH Ta 4YIICHIB
[IpaBninHs Ha ocai (CTPOK MOBHOBAKEHB) MIOYNHAE
nepedir HeraiHo micis X oOpaHHA (MPU3HAYECHHS) i
MIPOJOBXKYETHCSI O NPUIMHEHHS IX HOBHOBaXCHb
srizHo i3 CrarytoM, 3a BHHATKOM CTPOKY
noBHOBakeHb ['omoBu [lIpapninus baHky, skuii
MOYMHAE  CBii  mepedir  Mmicias  MOTOKEHHS
HarionansHoro 6anky Ykpainu.

2.7. 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.

2.8. lNoBHoBaxkenns ["onoBu ta / a6o Unena (ueHiB)
[IpaBninHg MOXYTh OyTH TPUNUHEHI B OYyIb-SIKHHA
MOMEHT 3a pimeHHsM Pamm abo y Bumaakax,
nependadyeHuX BiAMOBITHIM KOHTPAaKTOM, B MeEXax,
BU3HAUYCHUX TPYJIOBUM 3aKOHOJABCTBOM Y KpaiHH, U1
3 IHmMHX  TWiACTaB, BCTAHOBICHWX  YWHHUM
3aKOHOJIaBCTBOM Ykpainu. [Ipu LbOMY,
noBHOBakeHHs [onoBu [lpaBmiHHS y BHUMNAAKY
JOCTPOKOBOTO TPHUIHHEHHS HOro MOBHOBAXEHb 3a
pimeHHsiM Panum mpUNUHAIOTBECS 3 OJHOYACHUM
npudHATTAM Pajoro pilleHHS Tpo TpU3HAYSHHS
lonou IlpaBninHs abo ocobu, sKa THUMYacoBO
311MCHIOBATUME HOr0 IIOBHOBAYKEHHS.

2.8. Powers of the Chairman and/or member(s) of
the Management Board can be terminated at any
moment upon decision of the Supervisory 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 appointment of the Chairman of the
Management Board or a person exercising his/her
powers temporarily by the Supervisory Board.

3.BUMOI' 10 I'OJIOBHU 1 YWIEHIB
IIPABJIIHHSL. ITPABA TA OBOB'SI3KHU
I'OJIOBU TA YJIEHIB ITPABJITHHS

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 l'onoBa ta Unenu IlpaBninas banky
MPOTATOM YChOTO 4Yacy OOiMaHHS IOcaj| IMOBWUHHI
BIAIIOBigATH KBaJTi(hiKaIiHHUM BHUMOTIaM,
BU3HAYCHUM YUHHMUMH  HOPMATHBHO-TIPAaBOBUMH
aKTaMM YKpaiHH.

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. l'onoBa Ta Ynenu llpaBninus banky —
HEPE3UICHTH MMOBUHHI BiJIIOBIIATH TAKOX, 30KpEeMa,
TaKMM BUMOTaM:

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

1) BiJICYTHICTb i1 4ac poOOTH B OaHKIBCHKIH

1) no abuses and violations of laws of the




cucteMi (3a KOpPIOHOM Ta B YKpaiHi) ¢akTiB
3JIOBKMBAHb Ta ITOPYIIICHb 3aKOHOIaBCTBA BiIITOBITHOT
KpaiHu 1moa0 0aHKiBCHKOI isUTEHOCTI;

relevant country with regard to banking activity
during work in the banking system (abroad and in
Ukraine);

2) 3aKOHHICTh TepeOyBaHHA Ha TepUTOpil | 2) lawfulness of stay in the territory of
VYkpainu; Ukraine;
3) HasIBHICTD J03BOJIY Ha MpaIeBIaTyBanas | 3) labor permit in cases stipulated by the

y BUIAJKaX, Nepea0adeHIX YAHHUM 3aKOHOJIABCTBOM
Ykpainu.

applicable laws of Ukraine.

3.3. Ocobu, oOpani Ha mocaau IomoBu Ta
yneHiB [IpaBmiHHA, MIIATalOTh IIOTOKCHHIO B
HarmionaneHOMY O6aHKY YKpaiHu.

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. [IpaBaiHHS TTOBMHHE MaTH KOJCKTHUBHY
MPUAATHICTB, SIKa JO3BOJISIE 3a0e3MeYUTH e(hEKTUBHE
yOpaBiHHA Ta KOHTPOJb 3a AisUibHICTIO baHky 3
ypaxyBaHHSIM WOTO PO3MIpy, CKIQIHOCTi, OOCSTIB,
BHIIB, XapaKTepy 3IIHCHIOBAaHMX baHKOM omeparri,
OpraHizamifHOT CTPYKTYpH Ta MpOQiI0 PH3HKY
banky.

Unern Ilpapminas baHky TOBMHHI MaTH 3IAaTHICTH
CIIJTGHO MPHUAMATH BIiATIOBIIHI PIICHHS 3 ypaxyBaHHSIM
6i3Hec-Mozen, Moo PU3UKY, CTPATeTii Ta PUHKIB, Ha
SIKMX TpaLoe baHk.

3HaHHS, HAaBUYKH Ta AocBix wieHiB [lpaBminas banky
MaloTh OYyTH JIOCTATHIMM U1 OXOIUICHHS BCIiX cdep

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.

The knowledge, skills and experience of the

misuteHOCTI  banky Ta  mpumiiHarTs  Bianosiguux | Bank’s Management Board members shall be

YIPABJTIHCHKHX PILICHb. sufficient to cover all areas of the Bank's activities
and make appropriate management decisions.

3.5. O6os'siz3ku  T'ooBu  Ta  wienis | 3.5. Responsibilities of the Chairman

Ipasainns Banky: and members of the Management Board:

1) 3IiCHIOBATH CBOIO IisUTBHICTH B iHTEepecax | 1) carry out their activities in the interests

Banky, fioro Kii€HTIB, TisATH T00POCOBICHO, PO3yMHO
Ta HE TIEPEBUIILYBATH CBOIX ITOBHOBaXXeHB. O0OB'SA30K
IiATH  1OOpOCOBICHO W PO3yMHO  O3HAdae
HEOOXIZHICTh MPOSIBIISATH CYMIIIHHICTB, 00a4JIUBICTh
Ta HaJIeX)KHY 00epeXHICTh, AKi O mposiBiisia ocoba Ha
TaKii mocaji 3a moaiOHNX 00CTaBHH;

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) 3 BIAMOBIJANBHICTIO  CTAaBUTHCA 0 | 2) responsibly perform their official duties;
BHMKOHAHHS CBOIX ITOCaJ0BUX 00OB'SI3KIB;
3) HE BUKOPUCTOBYBATH CITy>KOOBE CTaHOBHIIE | 3) not take advantage of their official

y BJIACHUX iHTEpecax;

position in their own interests;

4) Opati ywacTh y 3acimaHHax Pamu Ha ii | 4) participate in the Board’s Meetings on
BHMOTY; its demand;
5) OYOJIOBATH BU3HAYCHHU HAMPSIM poboTu | 5) chair the Bank's activity direction in

Banky y BiImoBigHOCTI 0 po3mojaiy 00OB'A3KiB
MK wieHamMu [IpaBiaiHHS Ta CHPSMOBYBAaTH
JiSTIBHICTD i NOPSIAKOBAHUX CTPYKTYPHHX

accordance with allocation of responsibilities
between members of the Management Board and
direct activities of subordinated structural units of




nigpo3ninis bankys;

the Bank;

6) KOHTPOJIIOBATH ITATOTOBKY 1 CBO€YAaCHE
HaJaHHS MaTepianiB a0 3aciganHs [IpaBmiHHS B
MeKaxX MUTaHb, 0 BIJHOCATHCS 10 IOBHOBA)KEHE
okpemoro wicHa [IpaBniHus;

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) BUYACHO TOTYBaTHCSA JO  3acilaHHs
[IpaBninns, 30Kpema, 3HAHOMUTHCS 3
MiITOTOBJICHUMHU JIO 3aCiIaHHs MaTrepiallaMu,

7) timely prepare for the Management
Board Meeting, in particular, read the materials
prepared for the Meeting, collect and analyze

30MpaTH Ta aHaNi3yBaTH HOJATKOBY indopmamito, y | additional information, if necessary, receive
pa3i  HeoOXimHOCTI ~ OTpuUMyBaTH KoHCymbTallii | consultations of specialists, etc.;

(haxiBIiB TOIIIO;

8) B MeKax CBOIX ITOBHOBAXKEHD | 8) within  its  powers, ensure the
3abe3neuyBaTH BUKOHaHHS pimeHs Akiionepa, CEB | implementation of decisions of the Shareholder,
I'pyn, Pagu ta [IlpaBninas banky, Bumor | SEB Group, Supervisory Board and the
3aKOHOJABUMX Ta MiJ3aKOHHMX HopMaTuBHO- | Management Board, requirements of laws,

MIPaBOBUX aKTIB YKpaiHW, a TaKoX 3a0e3leuyBaTH
BUKOHAHHS IHIIMX 3aBJaHb ITOTOYHOI MiSIBHOCTI
Banky;

regulations and legal acts of Ukraine, as well as to
ensure fulfillment of other tasks of the Bank’s
current activities;

9) HAJaBaTH 3BITH MPO TPOBEACHY poOOTY
Pami bamky B mopsaky, Bu3HadeHOMy CTaTryTom
Banky, Ta/a00 Ha BUMOT'Y BKa3aHHX OPraHiB;

9) submit progress reports to the
Supervisory Board in the manner prescribed by the
Bank’s Articles of Association and/or upon request
of the specified bodies;

10) CBOEYACHO HamaBaTu Paji, BHYTpIimHIM Ta
30BHINIHIM ayauTOopaM baHKy TOBHY 1 TOYHY
iHQopMaIlito Ipo AisNbHICTH Ta (iHAHCOBUH CTaH
banky;

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) TOTPUMYBATHCS BCiX BCTAaHOBJCHUX ¥
Banky mpaBuin, moB'A3aHUX i3 pEeXUMOM 00Ty,
Oe3neku Ta 30epekeHHs OaHKIBCHKOI TaEMHHUII,
iH(opMariii 3 0OMeKeHUM JOCTYTIOM, iH(popMaIiiHOl
NOJITUKK, @  TakoX  HE  PO3roJIOUIyBaTH
KOHQieHIiiHY Ta (uam) 1HCalIepCchKy
iHpopMalito, sKa cTajla BiJOMOIO y 3B'S3Ky i3
BUKOHaHHAM (QyHKOi# [omoBu abo dieHa
[IpaBninHs, ocobaMm, sKi HE MalTh JAOCTYIY 10
Takoi iHpopMallii, a TaAKOK HE BUKOPUCTOBYBATH 11
y CBOiX iHTepecax abo B iHTepecax TpeTix ocil;

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) mpuiiMaTH  pIlIEeHHs 32  MarepiajaMu
MEPEeBipOK,  3BiTIB  KEPIBHUKIB  CTPYKTYPHHUX
migposainiB banky, #oro Qinmiid, mpeacTaBHANTB Ta
BiIiIeHE;

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

13) y MeXax CBOIX IIOBHOBaKEHb 3a0€3IeuyBaTh
MPaBWIBHICTh BEACHHS OyXTanTepchbKoro OOIIKY,
CTaTHCTHUYHOI, IOJATKOBOI Ta 1HIIKX BU/IIB 3BITHOCTI
B banky;

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

14) 3a0e3rmeyyBaTd  BCTAHOBJICHI  YMHHUM
3aKOHOJIABCTBOM YKpaiHM MpPO TPaIfo YMOBH Ipaili
npaniBHUKIB baHky;

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

15) inpopmyBatu Pany baHky npo BusBIeHi B

15) inform the Bank's Board about violations of the




nismeHOCTI  baHKy  MOpyIieHHS 3aKOHOJAaBCTBA,
BHYTPIIIHIX IMO0XEeHB BaHKy (KO TaKi MOPYIICHHS
HaJIeKaTh JI0 BU3HAYCHOI 3aKOHOM KOMITeTeHIIi1 Pamu
Banky) Ta mpo piBeHb PHU3HKIB, IO BUHUKAIOTH iJ
gac misTbHOCTI baHky, HecBoeuacHe ab0 HEHaJICKHE
BUKOHAaHHS TOB's3aHuMH 3 bankom ocobamu
3000B's13aHb 1epen bankoM;

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) indopmyBaru HarmionanbHuii O0aHK YKpaiHu 3
MMATaHb MisSUTbHOCTI baHKy y o0cs3i Ta y TepwmiHm,
BCTAHOBJICHI YNHHUM 3aKOHOJIABCTBOM Y KpaiHH,

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) 3anoGiraT BAHUKHEHHIO KOH(MIIIKTIB iHTEpECiB y
banky Ta cipusiTH X BPErYJIIOBaHHIO, YTPUMYBATHCS
Bil BYMHCHHS Oiii Ta/ab0 MPUUHATTSA pIleHb, SKi
MOXYTh IpPHU3BECTH 0 BUHHUKHEHHS KOH(DIIKTY
iHTepeciB  Ta/abo  TMEpeIKoKaTH  HAICKHOMY
BHKOHAHHIO CBOIX TIOCATOBHX 00OB’SI3KIB B iHTEpecax
bank;

17) prevent conflicts of interest in the Bank and
facilitate their settlement, refrain from taking
actions and/or 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) BigMOBHTHCS BiJ y4acTi y TPHUHSTTI pillleHb,
SIKIIIO KOH(ITIKT iHTEpeciB He Jae iM 3MOTH TTOBHOIO
MipOI0 BHKOHYBaTH CBOI OOOB’SI3KM B iHTepecax
banky, Horo BKJIaTHHKIB Ta akI[iOHEpiB. Y TaKuX
punankax wieH [IpaBninns banky He Mae mpasa
TOJIOCY i Yyac MpHHHATTS [IpaBaiHHAM pilIeHHS Ta
HE BPAaXOBYEThCS TIiJI 4Yac BHU3HAYCHHS KBOPYMY
[IpaBninms;

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) HeCcTH IHII O0OOB’S3KW, TIOB’sI3aHI 3
3a0e3MeYeHHsIM MTOTOYHOI isTbHOCTI baHKy.

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

3.6. IIpaBa TonoBu Ta YieHiB
IIpaBainna banky:

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

1) orpumyBaTH TOBHY, JOCTOBIPHY Ta CBO€YAaCHY
iHpopmarito nipo baHk, HEoOXiMHY AN BHKOHAHHS
HUMH CBOiX (QYHKIIiH;

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

2) B Mexax  BH3HAYCHHX  IIOBHOBAXCHb
caMocTiiiHO Ta y cknani [IpaBniHHsS BUpilIyBaTH
MUTaHHS IOTOYHOI JisuTbHOCTI baHKy;

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

3) BHOCHTH TMIPOMO3UIlii, OpaTH yd4acTb B
O0OrOBOpEHHI Ta TrOJIOCYBaTH 3 INHTaHb IMOPSIKY
JEHHOTO Ha 3acinanHi [IpaBmiHHS;

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

4) iHiliFOBaTH CKJIMKaHHS 3acijanus | 4) to initiate convening of the Board
[papninHs; Meeting;
5) HaJaBaTH y MHCbMOBIH (hopMi 3ayBakeHHs | 5) to provide written comments on the

Ha pimeHHs [IpaBniHas;

Management Board’s decisions;

6) Ha oOIUlary Tmpami  Ta  MaTepialbHe
CTUMYJIIOBaHHS Yy  poO3Mipax Ta  IOpSJKY,
BcTaHOBIIeHOMY Pajnoro.

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

4. ®YHKIIII IPABJIIHHA BAHKY

4. MANAGEMENT BOARD FUNCTIONS




4.1. [IpaBninHs  Bupimrye  BCi  NHTaHHA
IisTpHOCTI baHKy, KpiM THX, O[O0 BITHECEHI [0
BUKIIOUHOI  KoMmmeTeHWii  3aranpHux — 300piB
akmioHepiB Ta Panu banky.

4.1. The Management Board decides on all
matters of the Bank's activities, except for those
ones that are assigned to the exclusive competence
of the General Meeting of Shareholders and the
Supervisory Board.

4.2,
GbyHKIT:

[IpaBminasa baHKy 3miiCHIOE HACTYITHI

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

1) 3abe3medyeHHs MIATOTOBKU MJISl 3aTBEPAKCHHS
Panoro barky mpoekriB 6romxeTy banky, crparerii Ta
Oi3Hec-Ia"y po3BUTKY baHKys;

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

2) peamizanis crtpaterii Ta Oi3HecC-TIJIaHy PO3BUTKY
banky;

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

3) Bu3HaueHHS (OPMHU Ta BCTAHOBJICHHSA TOPIIKY
MOHITOPHHTY AisUTbHOCTI baHKYy;

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

4) peanmizaiisi cTpaTerii Ta TOJITHKH YIPaBIiHHS
pU3HKaMU, 3aTBEPIKEHOL Panoro banky,
3a0e3MeUeHHs] BIPOBAHKEHHS IPOLEAYDP BUSIBICHHS,
OIIIHKH, KOHTPOITIO Ta MOHITOPUHTY PU3HKIB;

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) dopMmyBaHHS  BH3HAUEHOL
oprasizamiifaoi ctpykrypu baHky;

Pamoro  banky

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

6) po3poOJICHHS IOJIOKEHb, IO PETJIaMEHTYIOTh
TiSUTBHICTh ~ CTPYKTYPHHX 1 BIJOKpEMIICHHX
migposainiB banky 3rigHO i3 cTpareriero Ta Oi3Hec-
IJIJAHOM pO3BUTKY baHKy;

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) 3abe3medeHHs: Oesreku iHQOpMAIIHUX CUCTEM
Banky i cucreMm, 110 3aCTOCOBYIOTHCS [T 30epiraHHs
AKTHBIB KIII€HTIB;

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

8) indopmyBanHs Pamum baHky npo mMoKa3HUKH
JiSUTEHOCTI Bbanky, BUSIBJICH] MOPYIIEHHS
3aKOHOJIaBCTBA, BHYTPILIHIX ITOJI0XKEeHb baHKy Ta mmpo
Oynb-sike moripuieHHs GinaHcoBoro crany banky a6o
Ipo 3arpo3y Takoro TOTIpIIEHHs, TpPO piBEHb
PH3HKIB, IO BUHUKAIOTh Y XO/Ii isUIbHOCTI baHKy;

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) crBopenns B banky nocriiiHo airounx KpeautHoro
komitery, KomiteTy 3 nuTaHp ynpaBiiHHS aKTHBAMU
Ta macuBamH, Tapu(HOTO KOMITETY, 3aTBEpPKEHHS
BIJIMOBITHAX TIOJNOXEHb 1po HuX. [IpaBninus banky
MOXKE€ CTBOPIOBATH IHINI KOMITETH 1 HAIUIITH iX
MOBHOBKEHHSAMH, HEOOXIIHUMH Il BUKOHAHHS
MOKIIICHUX Ha HUX 3aBJIaHb;

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) BupimieHHS IHIIMX MWTaHb, MOB'A3aHUX 3
VIPaBIiHHSAM TOTOYHOIO JisUTbHICTIO baHky, Kpim
MMUTaHb, [0 HAJIEXATH 0 BHUKIIFOYHOI KOMIIETEHIIT
3aranpHEX 300piB akiioHepiB banky abo Paju banky.

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 Shareholder and the Board.

4.3. llpaBninHs banky 3a0esmeuye BHKOHAHHS
3aplaHb, pimens Harmsnosoi paau banky mono

4.3. The Management Board shall ensure
accomplishment of the objectives, fulfillment of




BIPOBA/DKCHHS CHUCTEMH YIPABIIHHA PU3UKaMH,
VKIIFOYAlO4Hd CTPATETii0 Ta IMOJNITHKY YIIPaBIiHHS
pU3UKaMH, KyJIbTYpy  YOpaBIiHHS  pPU3HUKaMHU,
OpoLeaypH, METOON Ta iHII 3axogu ePEeKTHBHOTO
ympaBiniHHs pusnkamu. [IpaBiinas banky Bu3Hae Ta
BUKOHYE BUMOTH LIOAO HE3AJIEKHOTO BHKOHAHHS
00OB'SI3KIB MiJpO3/AiTaMyd YHPABIiHHSA PU3UKAMH 1
KOHTPOITIO 32 TOTPUMAHHIM HOPM (KOMIUIA€HC) 1 He
BTPYYAETHCS Y BUKOHAHHSI HUIMH CBOiX 0OOB'SI3KiB.

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.

4.4. llpasniaaa banky s peamizarii cBoiX 3aBIaHb
BHUKOHYE TaKi (DyHKIII1 I[0/I0 YIPaBIiHHI PU3NKAMHU:

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

1) 3abesmeuye pospoOsieHHs, Oepe yd4acTb Y
pO3poOIIeHH] Ta 3aTBEPHKYE BHYTPIIIHbOOAHKIBCHKI
JIOKYMEHTH 3T1THO 3 HOPMaTUBHO-TIPAaBOBUMH aKTaMH
HarmioransHoro 6anKy YKpainw;

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) 3abesmedye MATOTOBKY Ta HamaHHS Harmsmosiit
paxai bauky yrpaBiiHCHKOT 3BITHOCTI PO PU3UKH, HA
sKi HapakaeThcsl baHK, ska BKIOYae iH(popMalliro
IIOJI0 HOBUX BH/IB MPOMYKTIB YW 3HAYHUX 3MIH Yy
nisutbHOCTI BaHky;

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) 3abesmneuye MiArOoTOBKY Ta HajmaHHS Harmsmosiit
paxi banky mnpomosuiiii om0  HEOOXiTHOCTI
BHECEHHS 3MiH /IO CTpaTerii Ta MOJMITHKY YIPaBIiHHI
pH3HKaMH;

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) 3abe3neuye KOHTPOJIb 3a JIOBEACHHSIM JIO Bijoma
BiJMOBITHUX CTPYKTYPHHX IiIPO3/IIiB i paliBHUKIB
Bbanky iHpopmariii mpo BHECEHI 3MiHU JI0 CTpAaTerii Ta
MOJIITHKH yIpaBIiHHS pHU3HKaMH, THITNX
BHYTPIIIHLOOAHKIBCHKUX JIOKYMEHTIB 3 THTaHb
YIPaBIIiHHS PUIUKAMH;

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) po3po0biisie 3aX0/11 IO/I0 ONIEPATHBHOTO YCYHEHHS
HE/IONIKIB Y (YHKIIOHYBaHHI CHUCTEMH YIPaBIiHHS
pHU3UKaMH, BUKOHAHHS pEKOMEH/aIliil Ta 3ayBasKeHb
3a pe3ylbTaTaMH OI[iIHKA PH3HKIB, TIEPEBipOK
MIAPO3JTy  BHYTPIIIHBOTO — ayJauTy, 3OBHIIIHIX
ayJIMTOPIB 1 HATJIAIOBUX OPTaHiB;

5) developing corrective actions to be taken
against any gaps in operation of the risk
management system, conformance with the
recommendations and comments on the risk
measurement outcomes, audits conducted by the
internal audit unit, external auditors and any other
regulatory authorities;

6) 3aTBepKye 3HAYCHHS JIMITIB IOJ0 KOXKHOTO
BUJly PH3HKIB 3riJIHO 3 BU3HaueHWM HarmsmpoBoro
panoro banky nepeiikoM JIimMiTiB (0OMEKEHB).

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) 3alesneuye  aaMIHICTpaTUBHY  MiATPUMKY
BUKOHAHHS TOJIOBHUM PHU3UK-MEHEIKEPOM,
TOJIOBHUM KOMILIA€HC-MEHEIKEPOM, IiPO3IITIOM 3
yIpaBIiHHS PU3MKAaMH Ta MiIPO3/1JIOM KOHTPOJIIO 32
JTOTPUMAHHAM HOPM (KOMIUIA€HC) IOKJIAJCHUX Ha
HUX QYHKIIH (3a0e3neuye opraHizaiito ix podouoro
nporiecy, BHJAE PO3MOPSIAYl  JIOKYMEHTH  JUIst
peanizarii pitens Paawu).

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).




4.5. IlpaBninusa banky Mae paBo BUKOHYBAaTH 1HIII
(dbyHKIii 3 yOpaBIiHHA PHU3HKAMU JOJATKOBO 10
BCTAaHOBJICHUX y HOPMATHBHO-IIPABOBHX aKTaX
HamionansHoro 6anky YkpaiHu, sKi He cymepedarb
BUMoram 11p0ro I[lonoskeHHs.

4.5. 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.

5.T'OJIOBA IIPABJIIHHSI BAHKY TA MOTI'O
®YHKIIIT

5. THE MANAGEMENT BOARD
CHAIRMAN AND HIS/HER FUNCTIONS

5.1. l'omoBa  IlpaBmiHHA  TIPU3HAYAETHCS
Panoro. T'omoma IlpaBniHHs opraHizoBye poOOTYy
[IpaBiiHHS, CKIMKAE 3aciiaHHs, 3a0e31euy€e BEICHHS
MPOTOKOIIB 3acinanb [IpaBmiHHs.

5.1. 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.

5.2. lonoBa IlpaBninHS Mae mpaBo 0e3
JOBIPEHOCTI NiATH Bix iMeHi baHKy, IpeacTaBiIsaoun
iHTepecn banky mnepen Oyab-KMMH Aep:KaBHUMHU
OpraHamH, iHIIUMH Cy0’€KTaMH MPaBOBUX BiJHOCHH,
SIK Ha TePUTOPii YKpaiHu, Tak i 3a Il MexKamu, a TAaKOK
3MIACHIOBATH 1HIN FOPUAWYHO 3HAYMMI Jii 3
ypaxyBaHHsSM OOMEXKEHb Ta B MeXaX KOMIICTCHIIIi,
BU3HAYCHUX UYMHHUM 3aKOHOJABCTBOM YKpaiHH,
CratyTtowm, pilIeHHAMHA 3aranpHEX ~ 300piB
akuionepis, Harmsimosoi pamu, IIpaBniHHs, a Takox
M IlooxeHHIM.

5.2. The Chairman of the Management
Board has the right to act on behalf of the Bank
without a power of attorney, representing the
interests of the Bank before any state bodies, other
subjects of legal relations, both on the territory of
Ukraine and abroad, as well as to carry out other
legally significant actions, taking into account the
restrictions and within the competence determined
by the current legislation of Ukraine, Bank’s
Articles of Association, decisions of the General
Meeting of Shareholders, the Supervisory Board,
the Management Board, as well as by this
Regulation.

5.3. Yy BHITAJIKY CBOE]1 THMYaCOBOI
BIICYTHOCTI (BiApS/DKEHHS, XBOpOoOa, BiAIyCTKa
tommo) ['onoBa [IpaBiiHHS MOXKE TPU3HAYUTH CBOIM
HaKa3oM  BUKOHyHUOro  o0oB'si3ku  [onoBu

[paBninas banky, sxuit € 3actynHukoM ['onoBu
[Ipaemians, UYnenom IlpaBminaa. Bukonyrouuit
oboB'si3kn  ['onmoBu [lpaeninust bauky 3xificHioe
¢ynknii [onosu IlpaBninvs, nepexbaueni m. 5.4.
uporo IlonoxenHs.

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.T'osioBa IIpaBainna banky 3aiiicHI0€ HacTYnHi
(ynkwii:

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

1) npenacTasisie  baHk
JepKaBHUMH, CyJOBUMH Ta
VYkpaiHu Ta IHIIMX JAepiKaB, 13 MiANPHEMCTBAMH,
yCTaHOBaMH, oOprasizauisiMid  Oynap-skux  Qopm
BJIacHOCTI 1 ¢i3nuHuMH ocobamu B YKpaiHi Ta 3a ii
MeXaMu;

y BiIHOCHHAx i3
IHIIUMHU ~ OpTaHaAMHU

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) BUJIa€ HAKA3H Ta PO3MOPSPKEHHS 3 TUTaHb
nisutbHOCTI BaHky;

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

3) BIAIIOBIAHO [0 YHMHHOI'O 3aKOHOIAaBCTBA
VYkpainu rnpo npairto npuiiMae Ha poOOTy Ta 3BUTBHSIE
3 poOoTH TpalliBHHKiB baHky, 3a0X0uye iX 3a ycrixu

3) in accordance with the applicable laws
of Ukraine hires and dismisses employees of the
Bank, promotes them based on their performance




B poOOTi, HaKJIama€e CTITHEHHS 32 IMOPYIICHHS
TPYI0BOi Ta (PiHAHCOBOI TUCIIUILIIHMY,

and imposes penalties for breaching the labor and
financial discipline;

4) NpU3HAYa€ Ha TMocagy KepiBHUKIB 1
TOJIOBHUX OyxrantepiB ¢iniid, MpeAcTaBHULTB Ta
BimmineHs baHKy micnsi 3aTBepIKEHHS IOJIOKEHB
(binii, mpeICTaBHUIITB Ta BiaMiieHb baHKy;

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) BCTaHOBIIOE  (OpMH  OIJIaTH  MpaLi
mpamiBHUKIB baHKy, BU3Ha4ae po3Mipy OCHOBHOI Ta
JI0AaTKoBOi  3apoOiTHOT minath  (KpiM  4IEHiB
[lpaBninas banky, KepiBHMKa Ta TIpalliBHUKIB
MiAPO3iNy  BHYTPIIHBOTO — ayAWTY, TOJOBHOTO
PH3HK-MEHeKepa, TOJIOBHOTO KOMILTA€HC-
MeHemkepa, KoproparuBHoro cekperapsi basky),
yCixX BHIIB Han0aBOK Ta JOIUIAT J0 3apOOITHOI TIaTh
B MEXaX, BCTAHOBJICHHX YMHHUM 3aKOHOJABCTBOM
VYkpainu Ta BHyTpimHiMu akTamu basky;

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, Head and employess of
Internal  Audit, Chief Risk Officer, Chief
Compliance Officer, Corporate Secretary of the
Bank), all types 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) nosae Pajii mpono3uilii 11010 yMOB OIuiaTiu
mpami 1 MarepiaJbHOTO  320XOYEHHS  WICHIB
[IpaBninns baHky;

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

7) 3aTBEp/KYE YMOBH OIUIaTH Tpami Ta
MaTepiaTbHOTO 3a0X09YEHHS [TOCATOBHX 0Ci0 MOUipHIX
MIOPUEMCTB, (QUIIN, BIIJIUICHh Ta MPEIACTABHUIITB
Banky;

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

8) yKJanae Biz iMmeHi banky yromau (morosopw,
KOHTPAaKTH), Y TOMY YHUCIIi 30BHIITHBOEKOHOMIYHI, y
MEXKax, BU3HAYCHUX YMHHUM 3aKOHOJaBCTBOM

VYkpainu ta Cratrytom banky;

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;

9) HaJa€ Ha TMIiJACTaBi JOBIPEHOCTI TPaBO
IOPUIMYHUM Ta (i3MUHUM 0co0aM BHCTYMAaTH 1
3MIHCHIOBaTH, B  MEXax  BUMOI'  YHHHOIO
3akoHOAaBcTBa YKpainu ta Craryty banky, nii Bin
iMeHi banky, yximagatu qoroBopu Bif iMmeHi baHky;

9) 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) po3mojiisie  O0OB'SI3KM ~ MiX

[paBninns baHky;

HJIICHAMHU

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

11) BIAIIOBia€ 3a BUKOHAHHS IMOKJIAJEHUX Ha
[Ipaeninasa banky 00OB'S3KIB 1 3aB/IaHb;

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

12) BUpiLIye  1HII MTOTOYHOT

nisutbHOCTI baHKy.

IIUTaHHA

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

6. OPI'AHI3ALIS POBOTU ITPABJITHHSA
BAHKY

6. ORGANIZATION OF THE
MANAGEMENT BOARD’S WORK

6.1. OpranizamifHor0  ¢GopMo0  podOTH
[paBninns € 3acigands [IpaBmiHHs, sIKi TPOBOMSATHCS

6.1. Organizational ~ form of  the
Management Board’s work is the meeting of




y pa3i HeoOX1THOCTI, ajte He MeHIme 2 (IBOX) pa3iB Ha
MICSILIb.

Management Board conducted if relevant, but at
least 2 (two) times per month.

6.1.1. 3acigannas [IpaBmiHHS TPOBOAMTHCS IS
OOTOBOPEHHSI Ta TPHHHATTSA pINICHb 3 IUTaHb
MOPSIIKY JIEHHOTO MUISXOM TOJIOCYBaHHS y OJMH 13
TaKUX CIIOCOOIB: OYHE; 3a04HE.

6.1.1. The Management Board meeting is held for
discussion and decision-making on agenda issues
through voting: face-to-face; remotely.

6.1.2. 3aciganns [IpaBniaHg a00 PO3MIIA] OKPEMOTO
MUTaHHS 3a KWOro pIlICHHSIM MOXe (IKCyBaTUCh
TEXHIYHUMH 3ac00aMHU.

6.1.2. At discretion of the Management Board, its
meeting or consideration of any issue may be
recorded by technical devices.

6.1.3. 3acimanusa IIpaBimiHHS Ta NOPUAHATTA HUM
pilleHb MOXYTh TPOBOIUTHUCS Gi0OANEHO ULIAXOM
ayoio- yu eiodeoxoHgepenyii. 1lpu 1IbOMY BC1 WIeHU
[IpaBminHs, HaJICKHAM YUHOM ITiIKITFOUCHI 10 TAKOTO
BiJlJAJIEHOTO 3aciiaHHs, OepyThCs J0 yBaru Imij dac
BHU3HAUYCHHS KBOPYMY i BCTaHOBJICHHS
MPaBOMOYHOCTI 3acCigaHHsg, a TaKoX TMia dac
TOJIOCYBaHHS Ta BU3HAYCHHS PE3yJIbTATIB 3aCiIaHHS.

6.1.3. Meetings of the Management Board and its
decision-making can also be held remotely via
audio or video conference. At the same time, all
members of the Management Board duly
connected to such a remote meeting are taken into
account when determining the quorum and
establishing the eligibility of the meeting, as well
as when voting and determining the results of the
meeting.

6.1.4. Unen IlpaBmiHHS BBaKAETHCS HAIECIKHUM
YUHOM HIAKIIOYEHHMM [0 BIiIJajJ€HOro 3acigaHHs,
KOJNM BiH/BOHAa Ma€ 3MOTY YyTH IHIIMX YYacCHHKIB,
KOMYHIKYBaTH (BUCIIOBIIOBATH AYMKY, 3a/laBaTH
MUTaHHS TOIIO), TOJIOCYBAaTH Ta iACHTU(IKYBaTH
pe3yabTaTH TOJNOCYBaHb MO KOXXHOMY THTaHHIO
MOPSIKY IEHHOTO.

6.1.4. Member of the Management Board is
considered to be duly connected to a remote
meeting when he/she is able to hear other
participants, communicate (express his/herself,
ask questions etc.), vote and identify the voting
results on each item on the agenda.

6.1.5. 3aouni 3acimanns [IpaBninHs He epen0avaOTh
CHibHOI TPUCYTHOCTI Ha HUX wieHiB [IpaBmiHHS Ta
TOJIOCYBaHHS IPOBOIUTHCS 3aC00aMHU KOPIIOPATUBHOI
€JIEKTPOHHOI MOLITH.

6.1.5. Absentee meetings of the Management
Board do not assume joint presence of members of
the Management Board and voting is carried out
by corporate e-mail.

6.2. 3acimannst [IpaBmiHHS CKITMKAIOTHCS
T"onosoto [IpapninHs:

6.2. Meetings of the Management Board
shall be summoned by the Chairman of the
Management Board:

1) 3a BIIaCHOIO 1HIIIATHBOIO;

1) on his/her own initiative;

2) 3a iHiniaTuBow Pay;

2) on the Supervisory Board’s initiative;

3) 3a iniiaTuBoO WieHa [IpaBiiHHS.

3) on the initiative of the Management Board
member.

6.3. I'onosa I1paBninHs BU3HAYAE:

6.3. The Chairman of the Management
Board shall define:

- MicIie, croci0, JaTy Ta 4ac MPOBEICHHS 3aciJaHHs
[IpaBuninHs;

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

- IOPSJIOK IEHHUH 3aciJaHHS;

- the Meeting agenda;

- JIONOBiJaYiB Ta CIIBIOIOBIZAYIB 13 KOXKHOIO

MMUTaHHA MMOPAAKY JEHHOTO;

- speakers and supporting speakers on each agenda
ISsue;

- ckimaj ocib, SKi 3ampolryrThCs Ui y4acTi B
00rOBOPEHHI MHUTaHb MOPSAIAKY JCHHOTO 3acCiJaHHs

- list of persons invited for participation in
discussion of issues on the agenda of the




[IpaBniHHA.

Management Board’s Meeting.

6.4. T'onoBa IlpaBninHs abo 3a HOro MOpPYUYEHHSIM
cekpetap [IpaBiiHHS MOBUHEH MOBIAOMHTH KOKHOTO
yneHa  [lpaBmiHHsS ~ mpo  gaTy — 3acigaHHA
KOPIIOPATHBHOIO €JICKTPOHHOIO TOIITOIO HE IMi3HIIIIE,
HiX 32 3 (TpH) KaJeHIApHUX THI 10 IaTH 3acigaHH.
lonoBa IlpaBninas abo 3a ¥HOro JOpydYEHHSIM
cekperap  IIpaBmiHHA  TOBHHEH  HAIpaBUTH
MTOBIIOMJICHHSI TIPO TIPOBEACHHS 3acigaHHs, sKe
MICTHTH 1H(OpMaIio Ipo AaTy Ta Yac, Micue i crnocid
MpOBENEHHs 3acilaHHs, MOCWJIAaHHS Ha BiIJaJleHy
3ycTpid (y pas3i mpoBEAECHHS BiIaIEHOTO 3aciTaHHsI
LUIAXOM aynio- qu BiZicokOH(DepeHTii),
3allpONOHOBAaHUM  TOPAJOK JCHHHH, a TaKoxX
HeoOXi/THI MaTepiaiy Ta JOKYMEHTH KOXXHOMY WICHY
[IpaBmiHHSA €MEKTPOHHOIO TOIMITOI HE Mi3HIMIE, HiK
3a 1 (omuH) KaleHIapHUH ACHD IO NaTH 3aCiTaHHS.

6.4. The Chairman of the Management Board or,
on his/her behalf, secretary of the Management
Board shall notify each member of the
Management Board of the meeting date by
corporate e-mail no later than 3 (three) calendar
days prior to the meeting date. The Chairman of
the Management Board or, on his/her behalf,
secretary of the Management Board shall send
notice on meeting planned that shall contain
information on date and time, location and form of
the meeting, link to the remote meeting (in case of
a remote meeting by audio or video conference),
the proposed agenda as well as relevant materials
and documents to each member of the
Management Board by e-mail no later than 1 (one)
calendar day prior to the meeting date.

6.4.1. [IpaBninHs baHKy, y BUKITIOUHUX CUTYaIlifX, 3
METOI0 OIIEPaTHBHOTO pearyBaHHS Ha CHTYyaIlii Ta
00CTaBUHHM, Ma€ TMpaBO NPOBOAUTH TEPMIHOBI
3aciflaHHsl Ta TpPUAMATH TEpMiHOBI pileHHs 06e3
NOTPUMAaHHSA CTPOKiB, Iepen0adeHuX po3aiioM 6
uporo IlonoxenHs.

6.4.1. The Management Board, in exceptional
situations, to promptly response to situations and
circumstances, has the right to hold urgent
meetings and make urgent decisions without
meeting the terms provided for in Section 6 of this
Regulations.

6.5. Koxxnuit wien [IpaBniHHs Mae mpaBo BUMaratu
npoBelieHHsT 3acimanHs [IpaBiiHHA Ta BHOCUTH
MUTAHHS JI0 MOPSIKY ICHHOTO 3aCiJaHHs. Y BUTIAIIKY,
SIKIIO 3acimanHs [IpaBiiHHS CKJIMKAETHCS Ha BUMOTY
uneHa [lpaBminns, Ttakuii wien IlpaBmiHHA €
BIJIMTOBiTaJIbHUM 3a HAIIPABIICHHS MOBIIOMJIEHB PO
MPOBEJICHHSI 3aCiIaHb Ta 3alPOMOHOBAHOTO MOPSIKY
neHHoro yciM uieHam llpasninas. Unen [IpaBninas
MOXE JOPYYHUTH cekpeTapro [IpaBiiHHS HaNpaBUTH
YYacHMKaM Ta 3allikaBIeHUM oco0aM BiJIOBiIHI
MOBIZIOMJICHHS, Matepiayii Ta iH(OPMAIlIO II010
iHiniioBaHoro HUM 3acinaHas [IpaBiiHHS.

6.5. Each member of the Management Board is
entitled 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. A member of
the Management Board may instruct the Secretary
of the Management Board to send relevant notices,
materials and information to participants and
interested persons regarding the meeting of the
Management Board initiated by such member.

6.6. lonoea IlpaBninHg, a y pa3i Horo
BiICYTHOCTI 0co0a, Ha SIKy IMOKJIaJeHO BHUKOHAHHS

6.6. The Chairman of the Management
Board, and in case of his absence - the person

o0oB'si3kiB  ['omoBu IlpaBnminns, Tros0Bye Ha | assigned to perform the Chairman’s duties, chairs
sacimanni  IlpaBminass Ta  opramizye  #oro | the Meeting of the Management Board and
MPOBEICHHSL. organizes its conduction.

6.7. 3acimanHs  (OpuidHATTS ~ pimeHp  y | 6.7. The Management Board’s Meeting
npoueaypi  3aounoro omuryBanus) Ilpasmians | shall be legally qualified if it is attended by more
BBKAETHCS  MPABOMOYHUM, SKIIO B HboMy | than a half of the Management Board’s members.

MPUAMAIOTH y4yacTh OiJIble TOJOBUHHU HOTO YWICHIB.

6.8. [IpaBninHs MoOXe po3riasgaTd  Ta
npuiiMaTH pilIeHHs 3 THUTaHb, HE BHECCHHX [0
MOPSJAKY JEHHOrO0 3aciJJaHHs, SKIIO HIXTO 3
NpUCYTHIX Ha 3acigaHHi wieHiB IlpaBninHs He
3arepevye MpOTH PO3TISLY X TUTAHb.

6.8. 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.

6.9.

[Tix yac ronocyBanHs ["oJloBa Ta KOXKEH

6.9. The Chairman and each member of




13 uneHiB llpaBimiHHS MawTh OOWH roioc. YieH
[IpaBninHg He Mae IpaBa TepedaBaTH CBil TOJIOC
IHIIIAM 0co0aM.

the Management Board have one vote during
voting. Any member of the Management Board
has no right to transfer his/her vote to other
persons.

6.10. Pimenns ITpaBiiHHSA OPUAMAIOTHCS MPOCTOIO
OUTBIIICTIO TOJOCIB. Y BHUNAAKy OIHAKOBOTO
po3mnoaity roisociB, ronoc ['omosu I[lpaBiiHHs €
BUPIIIATBEHAM.

6.10. 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.

6.11. VY Bunanky, konu 3 pimeHsasM [Ipapninas
banky He 3rogen i#oro [onmoBa, BiH Mae mpaBo
BHHECTH OOTOBOPIOBAaHE MHUTAaHHS Ha po3risia Pamu
a0o 3arampHuxX 300piB  akmioHepiB baHky i
MPUITMHUATH BUKOHAHHS CITIPHOTO MUTAHHS J0 HOTO
OCTaTOYHOTO BHUPIIICHHS.

6.11. If the Chairman of the Management
Board 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
General Meeting of Shareholders and terminate
implementation of a disputable issue until it is
finally resolved.

6.12. KepiBuuk HanpsiMmky pu3ukiB mae mpaBo OyTu
MPUCYTHIM Ha 3acimaHHax [lpaBmiHHS 1 HakiIagaTu
3a00poHY (BETO) Ha WOTO PIllIeHHSs, SKIO peai3arlist
TAKUX  pIlICHb  TpHU3BeAe [0  MOPYIICHHS
BCTaHOBJICHOT'O PH3HUK-ANIETUTY Ta/a00 3aTBEPHKEHUX
JMMITIB pU3MKY, a TaKkOXK B IHIINX BHIAJKaX,
ycraHoBieHux HarnsgoBoro panoro banky, Ta
HeBiaknaaHo iHpopmye HarmsanoBy pany banky mpo
TaKi pilIeHHs.

6.12. Head of Risks Unit has the right to attend
meetings of the Management Board and impose a
ban (veto) on its decisions if the implementation of
such decisions will lead to a violation of the
established risk appetite and/or approved risk
limits, as well as in other cases established by the
Supervisory Board of the Bank, and immediately
informs the Supervisory Board of the Bank of such
decisions.

6.13. Hwupekrop JlemapTaMeHTy KOMIDIA€HC Ma€
paBo OyTH NPHCYTHIM Ha 3acimaHHax [IpaBmiHHA i
HaKIaJgaTy 3a00poHy (BETO) Ha WOTO pillIeHHS, SKIIO
peaizaiiisi TakuxX pillleHb MPU3BENE N0 MOPYIICHHS
BAMOT 3aKOHOJABCTBA, BINIMOBIAHUX CTaHAAPTIB
npodeciiHux 00'eIHaHb, Jis SIKUX MOIUPIOETHCS Ha
0aHK, KOH(QUIKTY IHTEepeCiB, a TaKOX B IHIIHUX
BUIIAJKaX, YCTAaHOBIEHMX HarismoBoro — pazoro
Banky, Ta HeBigkmagHo iHpopmye HarmsmoBy pany
Banky mpo Taki pinieHHsl.

6.13. Head of Compliance Department has the
right to attend the meetings of the Management
Board and impose a ban (veto) on its decisions if
the implementation of such decisions will lead to a
violation of the requirements of the law, the
relevant standards of professional associations that
apply to the bank, a conflict of interest, as well as
in other cases established by the Supervisory
Board of the Bank, and immediately informs the
Supervisory Board of the Bank of such decisions.

6.14. [IpaBmiHHA MOXe TpuUAMaTH pilIeHHS
LOUIIXOM ~ TPOBEOCHHSA  3dOYHO20  20J0CY8AHHA
(onumyeanns). TIpoekT pilieHHs a00 MHUTaHHS IS
rojsocyBaHHst rotyeThes ['onoBoro [IpaBiinHs abo 3a
Horo nopyuyeHHsM cekperapem IlpaBmiHHA Ta
HAQ/ICUIIAETBCS  €JIEKTPOHHOIO  TOIITOK  YIEHaM
[IpapiiHHs, fAKi MMOBHMHHI B NMHCHMOBIH (opMmi abo
3ac000M €JIEKTPOHHOI MOWITH CHOBICTUTH ['0yI0BY
[IpaBniHHA TpO CBOIO OYMKY UIOAO TPOEKTY
npotsiroM 1 (o1HOTO) POOOYOro THS 3 MOMEHTY HOTO
OJIepKaHHSI.

6.14. The Management Board can adopt
decisions by absentee voting (polling). Draft
decisions or issues for voting shall be prepared by
the Chairman of the Management Board or, on
his/her behalf, by the secretary of the Management
Board and sent by e-mail to members of the
Management Board who shall notify the Chairman
of the Management Board in writing or by e-mail
of their opinion on the draft decision within 1 (one)
business day from the date of its receipt.

6.15. Ilpotsirom 2 (aBoX) poOOUMX THIB 3 MOMEHTY
OJIEpKaHHS TIOBIJIOMJICHHSI BiJl OCTaHHBOTO HYJIEHA
[IpaBninag bavky mpo mpuifHATE HUM pIIMIEHHS 3
MUTaHb TOPSAKY IEHHOTO Bei 1i WwieHu MOBUHHI OyTH
nucbMoBO  moiHpopmoBaHi  ['onosoto  [IpaBninns
Ta/abo cekperapem [IpaBiiHHA 1PO  PillICHHS,
NpPUAHATE  [UIIXOM ~ 3a0YHOT0  TOJIOCYBAaHHS

6.15. Within 2 (two) business days from receipt of
the notice from the last member of the Bank’s
Management Board, all its members shall be
informed in writing by the Chairman of the
Management Board and/or by the secretary of the
Management Board of the decision, adopted in
absentee voting (poll).




(omuTyBaHHS).

6.16. PimieHHs, mnpuiHATI Ha 3acigaHHIX
[IpaBnizHs, 0POPMITIOIOTHCS IIPOTOKOIIOM.

6.16. Decisions taken at the Management
Board’s Meetings shall be drawn up as the
minutes.

6.17. Ilporokon 3acimanns [IpaBmiHHS Mae OyTH
OCTaTOYHO o(opMIICHHH y CTpOK He Oimbiie 5
(m’siTH) pOOOYMX JHIB i3 JHS MPOBEACHHS 3aCiTaHHs
[IpaBmiHHs.

6.17. Minutes of the Management Board’s
Meeting shall be finalized within a period not
exceeding 5 (five) business days from the Meeting
date.

6.18. IIporokon 3acimanHs IIpaBaiHHS MOBUHEH
MICTHTH:

6.18. Minutes of the Management Board’s
Meeting shall contain:

1) HaliMeHyBaHHs BaHKYy;

1) name of the Bank;

2) JaTy, MiCIIe IPOBEACHHS 3aCiJaHHS
[IpaBiHHS Ta MOPSIKOBUI HOMED POTOKOIY;

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

3) mepetik ocib, ki OyiIu IpUCYTHI Ha 3) a list of persons who attended the
3aciganHi; Meeting;

4) iH(opMaIiIo PO rOJIOBYIOYOr0 Ha 4) information on the person who chaired
3aciaHHi; the Meeting;

5) HasBHICTH KBOPYMY; 5) presence of quorum;

6) MUTaHHS MOPSAKY JEHHOTO; 6) the agenda issues;

7) OCHOBHI MOJIO’KEHHS BUCTYIIIB JIOMOBiTa4uiB | 7) theses of the reporters’ and visitors’
Ta MPUCYTHIX; speeches;

8) MiJICYMKH TOJIOCYBaHHS Ta pilieHHs, | 8) results of voting and decisions taken

npuitaATi [IpaBniHHIM.

by the Management Board.

6.19. Ilporokon 3acimanus [IpaBiiHHS TiAMTUCYETHCS
TOJIOBYIOUMM Ta HAJA€THCS ISl O3HAHOMIICHHS Ha
BUMOTY uieHa [IpaBiiHHs, Ta iHIIKUX 0Ci0, SIKIIO TaKi
0coOu Oy/IM MPHUCYTHI Ha 3aciliaHHi, a TAKOXK YJICHIB
Panu 3a ix 3anmuTomMm.

6.19. 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 upon
their request.

6.20. Pimenns IMpapninus banky moBogsaThCs a0 ix
BUKOHABI[IB Yy BHIIISAJI BUTATIB 13 TIPOTOKOIY
(pimieHHsT) OKpeMO i3 KOKHOTO IMHTaHHS. Butaru i3
npoTokony 3acimanHs (pimenns) [IpaBninas baHky
oopmiroroTecst  cekperapeM Ilpasninns banky y
eJIEKTPOHHINH (PopMi 1 HAMpaBISAIOTHCS BUKOHABISIM
KOPIIOPATHBHOIO €JIEKTPOHHOIO MOIITOK MPOTATOM 2
(mBOX) poOOUYMX JHIB 3 JaTH CKJIAJAaHHS MPOTOKOIY
3aciganus [IpaBninnasa banky, SKIIo iHIIMKA CTPOK HE
BCTaHOBJICHUH CaMHM DilLIEHHSIM.

6.20. Decisions of the Management Board are
forwarded to their performers in the form of
extracts of the minutes (resolutions) separately on
each issue. Extracts of the minutes (resolutions) of
the Bank’s Management Board meeting shall be
drawn up by the Secretary of the Bank’s
Management Board in electronic form and
submitted via corporate e-mail personally to each
performer within two (2) business days from the
date of minutes of the Bank’s Management Board
if other terms are not specified in such minutes.

6.21. Ynen IlpaBniHHA, SKUM HE B3rOAHHUN i3
pilleHHSAMH, NPUHHATUMH Ha 3acilaHHi, MOXe
BHCIIOBUTH OKpEMYy JYMKY, $IKa BHOCHTHCS [0
[Iporokony 3acinanus [lpaBminus.

6.21. 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.

6.22. Pimenns [paBmiHas, TPUAHATI B MEKaX
HOT0 KOMIIETeHIIIT, € 00OB'I3KOBUMHU JJ11 BUKOHAHHS
yciMa mpaniBHuKamud banky. Pimenns IIpasninns
MOXYTh OyTH BUHECEHI Ha pO3rII 3acimannas Pamu ta
BigmineHi Pamoro.

6.22. 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.

6.23. Tadopmarnisi, 0 MICTUTBCS B MPOTOKONAX Ta
nokymeHTax IlpaBninHs Basky, € KOHQIICHIIIIHOO
iHpOpMaLi€rO.

6.23. Information contained in the minutes and
documents of the Bank's Management Board is
confidential.

6.24. Tonosa [paBninHs Banky Hece
BIJNOBIJaNbHICTh 32 OpraHi3amild JOKYMEHTOOOIry
[IpaBninasa banky 1 it #ioro BeqeHHs MpU3HAYAE i3
gncna mnepconany banky Cekperaps IlpaBminHs
banky.

6.24. 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.

6.25. Ilporoxonmu 3acimans [lpaBminas banky
IPYNYIOTbCS CEKpeTapeM y CHpaBy 3a HOMEpaMHu Y
xpoHojoriuHomMy nopsaky. CdopmoBani crpaBu
nepenalThesi cekperapem llpaBimiHHS A0 apxiBy
banky y cTpokm Ta B TOpAOKy, mependadeHi
3akoHOMaBcTBOM Ykpaiam. Cekperap I[IpaBminHs
BeJle CJCKTPOHHMI >KypHaJd MPOTOKOJIB 3aciiaHb
[IpaBninHs Ta 30epirae eneKTPOHHI KOMii MPOTOKOMTIB.
’KypHan mpoTokoIiB MOBUHEH OyTH B OYIb-SIKHI Yac
Hajanuii Akuionepy, ['onoBi 1 wienam Pagu banky.
Ha ix BuMOry BHAAIOTbCSI BHUIMCKH 3 KypHAIy
mpoTokoyiB  3acimanb llpaBminas banky, ki
3acBimuytotbcs l'omoBoro IlpaBnminus banky abo
0c00010, 5TKa BUKOHYE HOT0 000B ‘A3KH.

6.25. Minutes of meetings of the Bank’s
Management Board shall be attached to the
minutes book by the Secretary of the Management
Board. The minutes books shall be forwarded by
the Secretary of the Management Board to the
Bank's archive within the terms and in accordance
with the procedure stipulated in Ukrainian laws.
The Secretary of the Management Board maintains
e-journal of the minutes of the Management Board
and 6keeps electronic copies of the minutes. The
minut6es journal shall be at any time available to
be provided to the Shareholder, the Chairman and
members of the Bank's Board. They may request
extracts from the Management Board meetings
minutes journal, which shall be signed by the
Chairman of the Management Board or a person
performing his/her duties.

6.26. Cexperap IlpaBiinns:

6.26. The Secretary of the Management Board
shall:

1) 3abesneuye TonoBy Ta wieHiB IlpaBiiHHS
HeoOX1/THOIO iHPOpMAIIi€I0 Ta TOKYMEHTAITIETO;

1) provide the Chairman and members of the
Management Board with the necessary
information and documentation;

2) opraHi3oBye MpoOBeICHHS 3acimadp [IpaBiiHHS,
3abesreuye  iHpOpMaIiiiHYy  B3a€MOJII0  MiX
[IpapiHHAM Ta IHITUMH 0CO0aMH, 5Ki OEPyTh y4acTh
y 3acimannsx [lpaBimiHHA, HampaBise MaTepiaiu
3aciJlaHb YYaCHUKAM;

2) organize meetings of the Management Board,
ensure  information  interaction  between
Management Board and other  persons,
participating in the meetings of the Management
Board, send materials of meetings to participants;

3) ckmamae, peecTpye, Beme OOMIK IMPOTOKOIIB

3acigans [IpaBninns;

3)draft, register and keep records of minutes of the
Management Board meetings;

4) TOTYy€E BUTATH 3 IPOTOKOJIB 3acianb [IpaBiiHHS;

4) prepare extracts of minutes of the Management
Board meetings;

5) BiamoBigae 3a iHPOPMYBaHHS YIMOBHOBaXEHOT'O
cnyx0oBis  HamonaneHoro ©Oanky YkpaiHu Ta
HanionansHoro 6anky Ykpainu mpo 3amjiaHoBaHi Ta
TepMiHOBI 3acimanHsi IlpaBiiHHS, mOUTaHHS, SKi

5) is responsible for informing the authorized
officer of the National Bank of Ukraine and the
National Bank of Ukraine about planned and
urgent meetings of the Management Board,




IUTAHYIOTBCS IO PO3TJSILY, Ta TMPO MPUHHAITI
[IpaBninHAM pimeHHs (B TOMY YHCIIi HaIlpaBiICHHSI
ckinageHux mpotokoniB [lpaBminnag) B o0cs3i, y
CTPOKH Ta Yy TOPSAKY, BCTAHOBICHI IIUM
ITonoxeHHAM Ta YMHHUM 3aKOHOJABCTBOM Y KpaiHH,
a TakoX 3a CTBOPEHHA YMOB Uil ydYacTi
YIOBHOBa)XXEHOTO Ci1yk00BIIs HarionansHoro 0aHKy
VYkpainu y 3acinannsax [IpaBiinns,

agendas, and decisions taken (including sending
copies of the minutes of the Management Board)
to the extent, within the time limits and in
accordance with the procedure established by this
Regulation and the current legislation of Ukraine,
as well as for ensuring possibility for the
participation of an authorized officer of the
National Bank of Ukraine in the meetings of the
Management Board;

6) BUKOHYE iHIII 3aBOaHHS Ta (QYHKIIT, BIAMOBIIHO
JI0 BHYTPIIIHIX JTOKYMEHTiB baHKy, IO peryiromTh
TisubHICTE cexpeTaps [IpaBmiHHS.

6) perform other tasks and functions, in accordance
with the internal documents of the Bank which
regulate the activities of the Secretary of the
Supervisory Board.

6.27. 3 wMeroro 3abe3medyeHHS iHPOPMYBaHHS
ynoBHOBakeHoro  cimyx6oBiss  HBY/HBY  mpo
3acimanHs Ta pimenas [IpaBiiHHA, cekpeTapro
[IpaBniHHs HamaeTbCs MPaBO CKIAAATH, MiAMUCYBaTH
Ta HAMPABIISITHA B €IIEKTPOHHIHN opmi:

- nucTH/TIOBIIOMIICHHST TPO  3alUlaHOBaHI  Ta
TEPMIHOBI 3acCillaHHS, TOPSAKH JEHHI Ta TIpo
npuitaATi [IpaBniHHAM pilleHHS,

- CYIpOBIIHI JIUCTH, IO SIKUX JOJAIOTHCS CKJIaIeHI
cekperapeMm npotokonu [IpaBmiHHA. Y TpOTOKOMAX
cekperap  Mae  3a0e3neuyMTd  BigoOpaskeHHS
posrnsHyTuX  [lpaBmiHHAM THTaHb, MICYMKiB
TOJIOCYBaHHsI Ta 3MiCTy MPUHHATUX PIllICHb.

6.27. In order to ensure informing the NBU’s
authorized officer/NBU about the meetings and
decisions of the Management Board, the Secretary
of the Management Board is entitled to draft, sign
and send in electronic form:

- notifications/letters about planned and urgent
meetings, agendas and decisions made by the
Management Board,

- cover letters, to which the minutes of the
Management Board drawn up by the Secretary are
attached. Secretary shall ensure that minutes
reflect the issues considered by the Management
Board, the results of voting and the content of the
decisions taken.

7. BIAIIOBIJAJIBHICTDH TPABJITHHSA
BAHKY

7. LIABILITY OF THE MANAGEMENT
BOARD

7.1. l'onoBa Ta wumenu IlpaBminHs banky
HECYTb IEPCOHAIBHY BiNIOBITAJIbHICTh 32 BAKOHAHHS
pimens Akmionepa, CEB I'pyn ta Panu banky, sikio
BOHM HE Cylnepevyarb YHWHHOMY 3aKOHO/aBCTBY
VYkpainu Ta Ctaryty banky. Y Bunaaxy HeBUKOHaHHS
a00 HEHaJIe)KHOTO BHUKOHAHHS CBOiX OO0OBSI3KiB
I'onosa Ta unenu [IpaBniHHS HECYTh AUCIUTUTIHAPHY,
aJMiHICTpaTHBHY a00 iHIIY BiAIMOBIAANBHICTH 3T1IHO
3 YUHHUM 3aKOHOJIaBCTBOM Y KpaiHH.

7.1. The Chairman and members of the
Management Board shall bear personal
responsibility for fulfillment of decisions of the
Shareholder, SEB Group 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. [IpaBiiHHA Hece BIIMOBIIAIBHICTh 3a
30uTKH, sKi 3aBHaHi baHky Horo HempaBOMipHUMH
BHHHUMH JiIMH  a0o Oe3misUIbHICTIO BHACIIIOK
NPUAHATTS pilieHs [IpaBminEIM banky,
HEBUKOHAHHS  a00  HECBO€YaCHE  BHKOHAHHS
noknaaeHux Ha IIpaBniHHS 00OB'S3KiB y po3Mipi
3aBlaHuX baHky 30MTKIB 3rifIHO 3 YUHHUM
3aKOHOJABCTBOM YKpaiHU.

7.2. The Management Board shall bear
responsibility for losses caused to the Bank for its
illegal guilty actions or omissions as a result 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.

7.3. He HecyThb BIONOBiJaNbHOCTI WICHHU
[IpaBninHs, 5Ki TOJOCYBajdy NPOTH PillICEHHS, SIKE
npu3Beno 10 30uTkiB banky, abo He Opaiu ydacTi y

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




TOJIOCYBaHHI.

bear any responsibility.

7.4. Unenn IlpaBiiHHA, $SKi BUCTYHAIOTh
Bizx imeHi banky B mopsaky, BU3HAUCHOMY YHHHUM
3aKOHOJMaBcTBOM Ykpainu Ta Crarytom, Ta
MOPYIIYIOTh cBoOi 000B'SI3KH 100
MPEeACTaBHUIITBA, HECYTh BIANOBITAIBHICTh 3a
30UTKH, 3aBAaHi baHKy.

7.4. 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.

7.5. bank Mae npaBo 3BEpHYTHUCSA 3 T030BOM
no wieHa [IpaBaiHHAS PO BiAMIKOAYBaHHS 3aBIaHUX
oMy 30MTKiB Ha miCcTaBi pitneHHas Pagm.

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

7.6. l'onmoa IlpaBminHA Kepye poOOTOIO
banky Ta Hece IMepCOHANLHY BiAIOBIMAILHICTE 3a
JOTPUMAaHHS BCiX BCTaHOBJICHHUX y baHKy mpaBui Ta
npouenyp, MOB’S3aHUX 13 PEKUMOM Oesleku Ta
30epexxeHHIM iHpopMallii 3 0OMEXEHUM ITOCTYIIOM
Ml Yac WiArOTOBKA Ta TIPOBEACHHS 3acilaHb
[IpaBninns, a Takok 3a 3a0e3MEUeHHs 3aXHUCTY Ta
30epekeHHsT 0aHKIBCHKOI Ta KOMEPIIITHOI TaeMHHUII],
sIKa MICTHTBCS y TIPOTOKOJIaX Ta Marepiamax
3acimanns [Ipasninas baaky.

7.6. 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.

1.7. I'omora ta unenu [IpaBiHHsg 30008 s13aHi
HE pO3roJioulyBaTH OaHKIBChKY Ta KOH(DigeHLiHHY
iHpopMmalito, mo crana iM BifjoMa MpH BUKOHAHHI
HAMHU TIOCaJOBUX OOOB'S3KIB 1 HECYyTh 3a iX
pPO3TOJIONICHHS  BiAMOBIMAIBHICTE, IIepemdavcHy
YUHHUM 3aKOHOJABCTBOM VYKpainu Ta CraTyTom
banky.

7.7. 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.

7.8. Y pa3si, AKIIO BiAMNOBIIAIBHICT 3TiHO 13 UM
[TonmoxxeHHsM HECYTh KiJTbKa ocio, ix
BiIMOBiAaIbHICTH 1epes; baHkom € coutigapHoro.

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

8. 3BITHICTD ITPABJIIHHSA

8. THE MANAGEMENT BOARD REPORTS

8.1. Ipasainusa € migssitaum Harmsmosiii | 8.1. The Management Board shall be
pani banky. accountable to the Bank’s Supervisory Board.
8.2. 3a  migcyMKaMH ~ KOXHOTO  pOKy | 8.2. Following the results of each year, the

[IpaBrminHs ~ 3000B's3aHe  3BiTYBaTH  Iepen
HarnsimoBoro pazoro.

Management Board shall report to the Supervisory
Board.

8.3. Piunmit 3BiT [IpaBiniHHS CKIAma€eThCS y
MMCHMOBIH hopmi 1 MOXKE MICTUTH TH(POPMALIiIO TIPO:

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

- BUKOHaHHS pileHs Akuionepa ta Pagu bankys;

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

- (inaHcoBo-ekOHOMIYHMH cTaH baHKy, piBeHb
KOHKYPEHTOCIIPOMOXKHOCTI Ta IPUOYTKOBOCTI;

- financial and economic condition of the Bank,
level of competitiveness and profitability;

- CTaH aKTHUBIB Ta IaCUBIB;

- state of assets and liabilities;




- BUKOHaHHA 6IO,I[)KCTy;

- budget fulfillment;

- IMHaMiKy 3MiH IIOKa3HUKiB 3BiTHOCTI baHKy;

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

- ¢iHaHCOBI Ta omepauiiiHi pe3ynbTaTH IisSUTBHOCTI
Banky 3a nonepenHii pik;

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

- IHIIy CyTTEBY iH(OpMAaIlifo mpo AisutbHOCTI baHky,
BU3HAUYEHY y  BIAMOBIZHOCTI 10  YMHHOTO
3aKOHOJaBcTBa YKpaiHu abo Ha MiAcTaBi pillleHHS
Axuionepa, Panu abo camoro I1paBninns.

- 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 Shareholder, the Board or the
Management Board.

8.4. [IpaBniHHA  IIOKBapTaJlbHO  MOXKeE
3BiTYyBaTH nepen Pamoro mpo:

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

* BHKOHaHHA pimeHb AKIioHepa Ta Pagu banky;

« fulfillment of decisions of the Shareholder and
the Bank's Board:;

* (inancoBo-ekoHOMIUHUN cTaH baHKy, piBeHBb
KOHKYPEHTOCITPOMOYKHOCTI Ta MPUOYTKOBOCTI;

+ financial and economic condition of the Bank,
level of competitiveness and profitability;

* CraH Ta MOXJIHMBI CIOCOOM  TOTamIeHHS
KpeOUTOPChKOi Ta Ae0iTOPCHKOi 3a00prOBaHOCTEI;

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

* IUHAMIKY 3MiH ITOKa3HUKIB 3BITHOCTI baHKYy;

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

*  HasBHI PU3HKH;

* present risks;

* PO BUKOHAHHS pilleHb Pagy momo migBuIieHHs
e(eKTHBHOCTI CHCTEMH BHYTPIIIHHOI'O KOHTPOIIO 3
ypaxyBaHHSM 3MiH Y JisTbHOCTI baHKy Ta 30BHINIHIX
YUHHMKIB, 1[0 BIUNIMBAIOTH HA HOTO ISILHICTE,

+ 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;

® BHKOHAHHA 6IOZ[)K6Ty;

* budget fulfillment;

* iHOIy CyTTeBY IiHQOpPMaIil0 TpO IisIIHHICTH
banky, Bu3HauYeHy y BIANOBIAHOCTI 10 YWUHHOTO
3aKOHOJIaBCTBa YKpaiHW abo Ha MijcTaBi pillleHHS
Axmionepa, Pagu abo camoro [lpasiinas.

« 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 Shareholder, the Board or the
Management Board.

8.5. 3ir  IlpaBmiHHS  ckiagaeTbes Y
MUCHMOBIH (POPMi 1 TOBHHEH MICTUTH MOCHIIAHHS Ha
MTOKa3HUKU OyXranTepchkoi Ta (DiHaHCOBOI 3BITHOCTI
banky, nperanbHWil aHami3 Ta TMOSICHEHHS IIOJO
MPUBEICHUX TOKA3HUKIB. 3BIT TaKOX BHKJIAIA€THCS
Tonosoro TlpaeninHg B ycHil ¢opmi Ha 3aciiaHHi
Pann.

8.5. The Management Board’s report shall
be made in writing and contain references to
indicators of the Bank's accounting and financial
reporting, a detailed analysis and explanation of
the indicators given. The report shall also be
presented by the Chairman of the Management
Board orally at the Board’s meeting.

8.6. Oxpim perynspuux 3BiTiB, IlpaBminns
3000B's13aHe:!

8.6. In addition to regular reporting, the
Management Board shall:

1) wa nmceMOBYy BuUMOry Paam 3BiTyBatm Ha
HailOmmx4doMy i 3acizaHHi 3 KOHKPETHOrO IMUTAHHS,
3a3HAYEHOr0 y NMCHMOBIH BHUMO31 Paam. 3BiT 13

1) on the Board’s written request - report at its
nearest meeting on a specific issue raised in the
written request by the Board. The report on a




KOHKPETHOTO MMUTAHHS IIOBHHEH MICTHTH
JNeTaJbHUM  aHaji3 IMOPYIIEHOr0 IWUTaHHSI 3
MOCHJIAaHHSM Ha JOKYMEHTAIlil0, Ha MiJCTaBi K01
MIPOBEICHUI aHalli3 Ta HeOOXi HI MTOSCHEHHS;

specific issue shall contain a detailed analysis of
the raised issue with reference to the
documentation, on the basis of which the analysis
was performed and the necessary explanations
were given;

2) CBOEYACHO HAJaBaTH wWieHaMm Paau Ha ix
BUMOT'Y IMOBHY Ta JOCTOBIpHY iH()OpMAIIIIO 1100
MUTaHb, 10 HAJIEXKATh 10 KOMITETeHIiT Paau;

2) upon request - provide members of the
Board in duly manner with complete and reliable
information on issues within the Board’s
competence;

3) "eraiino indopmysaTtu Paay npo cyTTeBi momii B
nisutbHOCT1 baHKy;

3) inform the Board immediately on significant
events in the Bank's activities;

4) na Bumory Paau, y cTpok He Ounbire 3 (TpboX)
pobouMxX nHIB, HamgaBaTH il KOMIIO TIPOTOKOIY
3acimanns [TpasaiHus.

4) On the Board’s request - within a period of no
more than 3 (three) business days, provide it with
a copy of the Board meeting’s minutes.

8.7. T'onosa Ta unenu [Ipasninus inpopmytots CEb
I'pynm wmoao mnuTaHe, MmO BXOAATH [JO iXHBOI
KoMIeTeHuii y nmopsnaky, BuzHaueHomy CEB I'pym.

8.7. Chairman and members of the Management
Board shall inform SEB Group regarding issues
upon their competence in manner described by the
SEB Group.

9. BAKVIIOYHI ITOJIOKEHHSA

9. OTHER PROVISIONS

9.1. Ile IlomoxeHHS 3aTBEPIKYETHCS Ta 3MIHH 0
HBOTO BHOCSTHCSI HarmsmoBoro panoro banky. 3minn
no IlomoxkeHHs  OQOPMIIOIOTbCA Yy  BUTIISAL
[NonoxeHHs y HOBiH penakiii.

9.1. This Regulation is approved and amended by
the Supervisory Board of the Bank. Amendments
to the Regulation are formalized in the form of a
new version of the Regulation.

9.2. 3minn o IlomokeHHsT HAOyBarOTh YHHHOCTI 3
MOMEHTY 1X 3aTBepKeHHs1 HarsoBoro paoro.

9.2. Amendments to the Regulations come into
force from the moment of their approval by the
Supervisory Board.

9.3. V Bumagky BHECEHHA 3MiH JI0 YHHHOTO
3aKOHO/IaBCTBa YKpaiHHW, BHACIIJOK YOTO0 HOPMHU
ITonoxeHHs1 cymnepedarbh 3aKOHOAABCTBY YKpaiHW,
3aCTOCOBYIOTHCSI HOPMH 3aKOHOJIaBCTBa Y KpaiHU.

9.3. In case of amendments to the current
legislation of Ukraine, as a result of which the
provisions of the Regulation contradict the
legislation of Ukraine, the norms of the legislation
of Ukraine shall apply.

9.4. HeniiicHICTh OKpPEeMHX IOJIO)KECHb JIaHOTO
[MonoxeHHssT BUMOTraM YWHHOTO 3aKOHOJABCTBA
VYkpaiHu HEe COPUYMHSIOTH HEAIMCHICTD iHIIMX HOTo
moJiockeHb a0o [lonokeHHs B 1IiJIOMY.

9.4. The invalidity of certain provisions of the
Regulation to the requirements of the current
legislation of Ukraine does not entail the invalidity
of its other provisions or the Regulation as a whole.

9.5. Ile IlonoxeHHs BUKIaJeHE YKPaiHCHKOI Ta
AHMTIHCHKOI0 MOBaMH. Y BHIIQJIKY PO301XKHOCTEH MixK
YKpaTHCHKUM Ta AHTITIHCHKUM TEKCTaMH,
YKpaTHCHKUI TEKCT Ma€ MPiOpHTeT.

9.5. This Regulation is set out in Ukrainian and
English. In case of discrepancies between the
Ukrainian and English texts, Ukrainian text shall
prevail.

I'onosa IlpaBiinas
Hinbce Jlennapt Kpictian Angepccon

Chairman of the Management Board
Nils Lennart Kristian Andersson




