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1. 3AT'AJIBHI TIOJIOKEHH A

1. GENERAL PROVISIONS

1.1. Ile TIlonoxenns mnpo HarnsgoBy pany
AKLIOHEPHOI'O TOBAPUCTBA «CEB
KOPIIOPATUBHUII ~ BAHK»,  mamami & —
«llonoscennsy, po3poOIIEHO y BIAMOBITHOCTI 10
mosiokeHs 3akony Ykpaiau «[Ipo 6anku i GaHKIBCHKY
nisubHICTEY», «IIpo akuioHepHi TOBapHCTBa, THIIMX
3aKOHOJABUMX Ta  MIJ3aKOHHUX  HOPMAaTHBHO-
MpaBOBHX akTiB YKpainn, a Ttakox Craryty
AKLIOHEPHOI'O TOBAPUCTBA «CEB
KOPIIOPATUBHUII BAHK», namamni Takox —
«banky.

1.1.  This Regulation on the Supervisory Board
of  JOINT-STOCK COMPANY "SEB
CORPORATE BANK", hereinafter referred to as
the “Regulation”, has been developed in
accordance with provisions of the Law of Ukraine
"On Banks and Banking", "On Joint- Stock
Companies", other bylaws and regulations of
Ukraine, as well as the Articles of Association of
JOINT- STOCK COMPANY "SEB
CORPORATE BANK", hereinafter referred to as
the "Bank”.

1.2.  IlomoxeHHs BHW3HAYa€ TPABOBHU CTaTyC,
CKJIaJ], CTPOK TOBHOBaKEHb, MOPSIOK (OPMYBaHHS Ta
opramizamiro pobotn HarmsamoBoi pamm, a Takox
mpaBa, OOOBSI3KM Ta BIMMOBITAIBHICTH WICHIB
Harnsanosoi panu banky.

1.2. The Regulation determines the legal
status, composition, term of powers, the procedure
of formation and organization of the Supervisory
Board’s work, as well as the rights, duties and
responsibilities of members of the Supervisory
Board of the Bank.

1.3. Ile [IlomoxeHHs  3aTBEpIXKYye€TbCS  Ta
3MIHIOETBCS (IOMOBHIOETHCS) 3aralbHUMHU 300pamMu
akiioHepiB baHKy OUIAXOM TPUAHATTS pillIeHHS
Axuionepa baHky.

1.3.  This Regulation is approved and amended
(supplemented) by the General Meeting of
Shareholders of the Bank in decision of Bank’s
Shareholder.

1.4. V Bumajaky, SIKIIO MPOTATOM CTPOKY il IBOTO
ITonoxxeHHA 10 YMHHOTO 3aKOHOJABCTBa Y KpaiHU
OyayTh BHECEHI 3MiHU CTOCOBHO MPaBOBOT'O CTATYCY,
¢bynkmiii, kommerenmii HarmsmoBoi pamm, ki
perymoroThest M [lomoskeHHsAM, Taki 3MiHA OYIyTh
BBaXaTUCS  HEBIN'€MHOIO  YaCTHHOKO  IBOTO
[onoxeHHst 3 MOMEHTY HaOpaHHS HUMH YHHHOCTI.

1.4. 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.

2. IPABOBHUI CTATYC HAIJISITOBOI
PAJIU

2. THE SUPERVISORY BOARD LEGAL
STATUS

2.1. HarmsagoBa paga € KoJeTrialbHUM OpPraHoM
banky, mo B Mexax KOMIETeHILIi, BHU3HAYEHOI
Cratyrom baHky Ta 3akOHOZABCTBOM YKpaiHW,
3MIHCHIOE YNpaBJIiHHS baHKOM, a Tak0X KOHTPOJIOE
Ta peryiroe AisuibHICTh [IpaBninns banky, 3ailicHIOE
3aXUCT TpaB BKIAJHWKIB, IHIIMX KPEIUTOPIB Ta
Axmionepa banky.

2.1.  The Supervisory Board is a collegial body
of the Bank, which, within the scope of
competence defined by the Bank’s Articles of
Association and the laws of Ukraine, manages the
Bank, as well as controls and regulates the
activities of the Bank’s Management Board,
protects the rights of depositors, other creditors
and the Bank’s Shareholders.

2.2. Y cBoiii mismeHOCTI  HarmsgoBa panma
kepyerbcss Konctutyuiero i 3akoHamu YKpaiH,
Vkazamu Ilpesupenta VYkpaiHW, HOpPMaTUBHO-
npaBoBuMu akTamu Kabinery MiHicTpiB YkpaiHu,
HamionansHoro Oanky VYkpaiHu, iHIIMX OpraHiB
nepkaBHoi Bnaau, Craryrom baHky Ta BHYTpilTHIMA
HOPMAaTUBHUMU JTOKyMeHTaMH baHKy.

2.2. In its activity the Supervisory Board is
guided by the Constitution and laws of Ukraine,
Decrees by the President of Ukraine, bylaws and
regulations approved by the Cabinet of Ministers
of Ukraine, the National Bank of Ukraine, other
bodies of state power, the Bank’s Articles of
Association and the Bank’s internal normative
documents.

3. KOMIETEHLISI HATJISIIOBOI PAJA

3. THE SUPERVISORY BOARD
COMPETENCE




3.1.  [lo xommetentiii HarmsimoBoi paay HaIeKuTh
BUDIIICHHS  TMTaHb, TepeN0aYeHnX  3aKOHOM,
Craryrom baHKy, a Takoxk NepelaHuX Ha BUPIIICHHS
Harmnsamosiit pazgi 3ararpHIME 300paMu akIliOHEPIB.

3.1.  The competence of the Supervisory Board
covers resolving the issues specified in law, the
Bank’s Articles of Association, as well as those
ones submitted for resolving by the Supervisory
Board of the General Meeting of Shareholders.

3.2. Jlo BukJa04YHoOI KommeTeH i HarnsamgoBoi pagu
Banky Hanexarh HACTYITHI TUTAHHS:

3.2. The following issues refer to exclusive
competence of the Bank’s Supervisory Board:

1) 3aTBepmKEHHsS Ta KOHTPOJb 3a peati3aliero
ctparerii banky, Oi3Hec-TIaHy, IJIaHIB BiTHOBICHHS
nisuibHOCTI baHky, diHaHCyBaHHS 0aHKY B KPU30BHX
cUTyamisx, 3a0e3neueHHs Oe3nepepBHOI MisSTBHOCTI
Bbanky, a Takoxx BHYTpIIIHIX TOKyMEHTIB baHky, aKki
pernamentyiots mporiecu ICAAP, ILAAP, mnaniB
MiATPUMAHHS TOCTaTHOCTI KaIiTally Ta JIIKBIAHOCTI;

1) approval and control over the implementation of
the Bank's development strategy, business plan,
recovery plans, financing of the Bank in crisis
situations, ensuring the Bank’s continuous
operation, as well as internal regulations of the
Bank for ICAAP and ILAAP, capital adequacy
plans and liquidity adequacy plans;

2) 3aTBEpIKCHHS Ta KOHTPOJb 3a BHUKOHAHHAM
oromkery bamky, y ToMy uucm QiHaHCYBaHHS
MiAPO3AUTIB 3 YNPaBIiHHA PU3MKaMHU, KOHTPOJIO 32
JOTPUMaHHSAM HOPM (KOMIUIAEHC) Ta BHYTPIIIHBOTO
ayauTy;

2) approval and control over the execution of the
Bank’s budget, including financing of the
departments of Risk Management, Compliance
and Internal Audit;

3) 3arTBep/KEHHS Ta KOHTPOJIb 3a JOTPUMAHHIM
CTpaTerii 1 TONITHK YNPaBIiHHA  PHU3IUKAMH,
JeKJIapalii CXUJILHOCTI 10 PU3HKIB, MEPETiKy JTIMITiB
(oOMexenp) Mmoo pusuky banky;

3) approval and control over the compliance with
the risk management strategy and policies, the
declaration of risk tolerance, list of limits
(restrictions) regarding the Bank’s risk;

4) 3abe3neueHHs (YHKIIIOHYBaHHA Ta KOHTPOJb 32
e()EeKTUBHICTIO KOMILJICKCHOI Ta aJIeKBATHOI CUCTEMHU
BHYTPIITHROTO KOHTpONO baHkKy, y Tomy dmcii

4) ensuring functioning and control over the
effectiveness of the Bank's comprehensive and
adequate internal control system, including risk
management system, internal audit;

CUCTEeMH YTPAaBIIHHS PHU3NKAMH, BHYTPIIIHBOTO
ayauty;

5)  3a0esmedeHHs  opraHizamii  eQeKTUBHOIO
KOPIIOPaTHBHOTO  YNPAaBIiHHS  BIANOBIHO  JO

MPUHIUIIB (KOJEKCY) KOPIOPATHBHOTO YITPABIIiHHS,
3aTBEp/DKEHUX 3aralbHUMU 300paMu  aKI[iOHEpiB
banky;

5) ensuring the organization of effective corporate
governance according to the principals (code) of
corporate governance, approved by the General
Meeting of the Shareholders of the Bank;

6) BU3HAYEHHs JDKEpeN KamiTajizamii Ta iHIIoro
(hinancyBanHs baHky;

6) determination of sources of capitalization and
other financing of the Bank;

7) BU3HAYCHHS KPEOUTHOI NOJITUKK baHKy;

7) determination of the Bank's credit policy;

8) 3aTBepIKCHHS OpraHi3alliiiHoi cTpykTypu banky,
a TakoX CTPYKTYpH IMIPO3IUTIB 3 YIpPaBIiHHS
pU3UKaMH, KOHTPOJIO 32 JOTPUMAaHHSM HOPM
(KOMIUTAa€HC), BHYTPILIHBOTO ayIHUTY;

8) approval of the organizational structure of the
Bank, as well as the structures of the departments
of Risk Management, Compliance and Internal
Audit;

9) 3aTBEPKEHHS] BHYTPILIHIX IOJIOKEHb PO
[IpaBninnsa banky, npo komitetn HarmsmoBoi paan
Banky (y pa3i iX CTBOpeHHs), MPO CTPYKTYpHI
MiAPO3UTH 3 YNPaBIiHHS PU3UKaMHU, KOHTPOIIO 32
JOTPUMaHHAM HOPM (KOMIUTA€HC), BHYTPILIHBOTO
ayJauTy, Tpo  IHII  CTPYKTYpHI  MiApO3IiNIH,
MiANOPsAKOBaHI  Oe3nocepenubo Harmsamosiit pasi

9) approval of the internal regulations on the
Management Board, on the Supervisory Board’s
committees, on the structural departments of Risk
Management, Compliance, Internal Audit and on
other structural departments directly subordinate
to the Supervisory Board, which should include the
procedure of reporting to the Supervisory Board;




banky, sKxi, 30KkpemMa, MOBHHHI BKJIIOYaTH TOPSIOK
3BiTyBaHHs niepe HarmsnoBoro pagoro banky;

10) mpusHaueHHs Ta MPUIMHEHHS TOBHOBaXXCHb
rooBu Ta wieHis [IpaBninns banky, npuzHaueHHs Ta

10) appointment and dismissal of the Chairman
and members of the Bank’s Management Board,

3BITBHEHHS TOJIOBHOTO pU3HK-MEHemKepa, | appointment and dismissal of the Head of Risk
TOJIOBHOTO  KOMIUTa€HC-MeHemxkepa  kKepiBHHKa | Management (CRO), the Head of Compliance
[ligpo3niny BHyTpimHbOTO aynuTy, Bianosigansuoro | (CCO), the Head of Internal Audit, the Bank’s
TIpaIliBHAKA 3a MIPOBEICHHS ¢inancoBoro | AML  Responsible Employee, the Bank’s
MoHiTopunry B banky, KoprnoparuBraoro cekperapsi | Corporate Secretary;

banky;

11) 3nitficnenHst KOHTpoJIO 3a AisttpHicTiO [IpaBminns | 11) control over activities of the Bank’s
banky, migpo3mimie 3 ympaBmiHHA pu3ukamu, | Management Board, departments of Risk
KOHTPOJIO 3a JOTPUMaHHSIM HOpM (KomraeHc), | Management, Compliance, Internal Audit,

BHYTpIIIHBOTO ayauty, KopnoparuBHoro cexperaps
Ta BHECEHHS PEKOMEH/AIIIH 00 11 BIIOCKOHAICHHS;

Corporate Secretary and making proposals for
improvement;

12) 3milicHeHHA IMOPIYHOI OIIHKKA e(eKTHBHOCTI
nisutbHOCTI [IpaBninas Banky 3aramoM Ta KOXXHOTO
uneHa [lpaBninas banky 30kpema, mimpo3ainiB 3
YIPaBIiHHS PU3UKAMH, KOHTPOIIO 33 TOTPUMAHHIM
HOpM  (KOMIUTA€HC),  BHYTPIIIHBOTO  ayIuTYy,
KopropatuBHOro cekperaps; OI[iHKH BiAMOBITHOCTI
wreHiB [lpaBminHs baHKy, TOIOBHOTO pH3HUK-
MEHEe/KEepa, TOJIOBHOTO  KOMIUIa€HC-MEHEIDKepa,
kepiBHEKa [limpo3diny BHYTpIIIHBOTO — ayAMTY,
BiamoriganpHOro  mpaiiBHMKAa 32  MPOBEICHHS
(hbiHaHCOBOTO MOHITOPUHTY B banky,
KopmoparuBHoro  cekperaps,  kBamidikamiitHuMm
BUMOTAaM, OIIHKH  BIAIOBIJHOCTI  KOJEKTUBHOI
npunatHocti llpaBninas bamky posmipy banky,
CKJIaJTHOCTI, o0csiram, BUJIAM, XapakTepy
3MiHCHIOBaHNX baHKOM omepariid, oprasizaiiiHii
CTpyKTypi Ta mpodimo pusuky baHky, a Takox
BXUTTSI 3aXOJliB 3 YJOCKOHAJCHHA MeEXaHi3MiB
nisiibHOCTI [lpamBninas baHky Ta miapo3mime 3
YIpaBIiHHSI PU3UKaMH, KOHTPOIIO 32 JIOTPUMAaHHIM
HOpM  (KOMIUTA€HC),  BHYTPIIIHBOTO  ayJuTY,
KopnopaTuBHOTo cekperaps 3a pe3ysbTaTaMH Takol
OILIIHKH;

12) exercising annual assessment of effectiveness
of the activities of the Management Board in
general and each member separately, of the
departments of Risk management, Compliance
and Internal Audit, Corporate Secretary;
assessment of compliance of the CRO, CCO and
Head of the Internal Audit, AML Responsible
Employee, Corporate Secretary with the
qualification  requirements; assessment  of
compliance of collective suitability of the
Management Board with the size of the Bank, the
complexity, amount, types, nature of transactions
carried out by the Bank, organizational structure
and risk profile of the Bank, as well as taking
measures to improve the mechanisms of activities
of the  Management Board of the Bank,
departments of Risk Management, Compliance,
Internal Audit and Corporate Secretary based on
results of such assessment;

13) Bu3HaYeHHS TOPSAAKY poOOOTH Ta IDIAHIB
[igpo3ainy BHYTPILIHBOTO Ay IUTY;

13) determination of the functioning procedure and
plans for the Internal Audit Unit (Department);

14) BHW3Ha4YeHHS  ayAMTOPCHKOi  GipMu  AJs
MPOBEICHHSI 30BHIIIHBOTO ayIUTY, Y TOMY YHCIHI JUIs
NPOBEACHHS MIOPIYHOI ayJUTOPCHKOI IepeBipKU
¢iHaHCOBOI  3BITHOCTI,  3aTBEPIKEHHS  YMOB
JIOTOBOpPY, IO YKIAJA€TbCs 3  ayTUTOPCHKOIO
(GipMOr0, BCTAHOBJICHHSI PO3MIPY OIUIATH TOCTYT, a
Tako)Xk oOpaHHS 0coOu, YNOBHOBaXKEHOI Ha
MIANUCAHHS  TAaKOro  JIOTOBOPY 3  CYO’€KTOM
ayJUTOPCHKOI AisIIbHOCTI;

14) choosing the audit firm for conducting external
audits, inclusively for conducting annual auditing
of financial reports, approval of terms of contracts
concluded with audit firm, establishment of the
amount of payment for services, as well as the
appointment of a person authorized to sign such an
agreement with the audit firm;

15) posrmsan 3BiTy (BUCHOBKY) 30BHILIHBOTO ayIUTY
banky Ta miaroroBka pekoMeHmamid 3aralbHUM
300pam akiioHepiB baHky aisi mpUAHATTS pillleHHS
LI0A0 HBOTO;

15) consideration of conclusion by the external
audit of the Bank and preparation of
recommendations to the General Meeting of




Shareholders of the Bank for taking decision
thereon;

16) KOHTpOJIb 32 YCyHEHHSIM HEIOJIKiB, BUSBICHUX
HamionaneauMm ~ OankoM  YkpaiHM Ta  IHIIUMHU
OpraHaMy [ep>KaBHOI BIaAW Ta YMPaBIiHHA, SKi B
MeXax KOMIETEHLii 3AIHCHIOITh Harmsin 3a
nisuieHicTiIo  Banky, [ligpo3nminom BHYTpIiIIHBOTO
ayJINTy Ta ayIUTOPCHKOIO (hipMOIO, 3a pe3ybTaTaMu
MPOBENCHHSI 30BHIIIHBOTO ayAUTY;

16) control over elimination of shortcomings
detected by the National Bank of Ukraine and
other bodies of state power and administration that,
within the scope of their competence, supervise the
activities of the Bank, the Internal Audit Unit
(Department) and the audit firm, on the results of
the external audit;

17)  BupimleHHS  OUTaHb MNP0  CTBOPEHHSA,
peopranizanito Ta/abo JIKBiAALIO CTPYKTYPHHX
Ta/abo BioKkpemiieHHX mipo3aiiiB banky;

17) making decision on establishment,
reorganization and/or liquidation of the structural
and/or separate units of the Bank;

18) TpwWAHATTS  pIilICHHAS I[OAO  CTBOPCHHS,
peopraHizamii Ta JHKBimAIii FOPUAMYHUX  OCiO,
yTBOpeHHs ¢imid Ta mNpeAcTaBHUUTB baHKy Ha
TEPUTOPIi IHIINX JEPKaB, 3aTBEPKEHHS iX CTaTyTiB
1 TIOJOXKEHb, a TakoX Imodo ydacTi baHky B
IOpUAMYHUX 0C00ax, 10 cTaHOBUTH 10 1 Olibiie
BiJICOTKIB IX CTaTyTHOTO KalliTainy;

18) making decision on establishment,
reorganization and liquidation of the legal entities,
establishing branches and representative offices of
the Bank in the territory of other states, approval
of their articles of association and regulations, as
well as on the Bank’s participation in other legal
entities with is 10 percent or more of their share
capital;

19) 3arBepkeHHS YMOB TPYJOBUX JOTOBOpPIB
(KOHTpAKTIB), 10 YKIAJAIOTBCI 3  WICHAMH
[IpaBminas baHKY, KepiBHHKOM Ta TMpalliBHUKaMHU
[Tigpo3niny BHYTPITHBOTO ayAUTY, TOJIOBHUM PH3HK-
MEHEDKEPOM, TOJIOBHUM KOMIUIA€HC-MEHEKEPOM,
BinmoBiganpHUM  TpalliBHUKOM 33  MPOBEICHHS
(hiHaHCOBOTO MOHITOPHHTY, Kopmoparusaum
CeKpeTapeM,  BCTaHOBJICHHS  po3Mipy  ixHBOI
BHHATOPOJI, BUBHAYCHHS 0COOH, 5K ITiITUCYBaTUME
TaKi KOHTPAKTH (JOroBOpH) Bij iMeHi baHky;

19) approval of the terms of labor agreements
(contracts) concluded with the members of the
Bank’s Management Board, head and employees
of the Internal Audit Unit (Department), CRO,
CCO, AML Responsible Employee, and Corporate
Secretary, setting the size of their remuneration,
appointment of a person authorized to sign such
agreements (contracts) on behalf of the Bank;

20)  KOHTpPOJb  3a  CBOEYACHICTIO  HaJaHHS
(onyGuikyBanHs1) baHkoM JocToBipHOI iH(pOpMaIii
LIO0 WOT0 MisUIBHOCTI BIAMOBIIHO JO 3aKOHOJABCTBA
Ykpainu, y TOMy 9MCIIi HOpPMaTHBHO-TIPABOBUX aKTiB
HamionaneHoro 6anky YkpaiHu;

20) control over the timely provision (publication)
by the Bank of reliable information regarding its
activities in accordance with the legislation of
Ukraine including the legal acts of the National
bank of Ukraine;

21) npUAHSTTS pillIEeHHS PO MPOBECHHS PiYHUX 200
M03a4eproBux 3arainbHuUX 300piB akiioHepiB baHky
BimnmoBigHo g0 Cratyry Ta |y  BHUIAJKaXx,
BCTaHOBJIICHUX 3akoHOM Ykpainu «[Ipo akmionepHi
TOBapUCTBAY;

21) making decision to hold annual or
extraordinary General Meetings of Shareholders of
the Bank in accordance with the Charter and in
cases established by the Law of Ukraine "On Joint
Stock Companies";

22) IpUAHATTS PillIeHHs PO eMiciro baHkoM IIHHUX
nanepis, KpiM akuii;

22) deciding on issue of securities, other than
shares, by the Bank;

23) npUHHSTTS PIMICHHS MPO BHKYN PO3MIIIEHUX
Bankowm IiHHKX manepis, KpiM akIlii;

23) making decision on redemption of securities,
other than shares, placed by the Bank;

24) BupillieHHsI TUTaHb ITPO y4acTh baHky y rpymax;

24) resolving issues regarding the Bank's
participation in groups;

25) npuiHATTA pilieHHS Tpo oOpaHHsA (3aMiHy)
JICTIO3UTapHOT Ta/ab0 KIJIIPUHIOBOi YCTaHOBH Ta

25) making decision on selection (replacement) of
a depositary and/or clearing institution and




3aTBEp/KEHHS YMOB JIOTOBOPY, IO YKIJIAMAE€THCA 3
HEI0, BCTAHOBJICHHS PO3MIPY OTUIATH IOCIIYT;

approval of terms of the contract concluded with
it, setting the size of remuneration for its services;

26) HaucWIaHHA Yy BUNagKax, mnepeadayeHux
3aKOHOJABCTBOM, TMPOMO3ULii  AKIIOHEpY Tpo
npuaOaHHs HAISKHUX HOMY aKIii;

26) in cases stipulated by laws, sending offer to the
Shareholder on acquisition of shares held by the
Shareholder;

27) 3aTBepmKECHHS Ta KOHTPOJb 3a JIOTPHUMAHHIM
MOPSIAKY 3A1MCHEHHS omepauliii 13 TOB'I3aHUMHU 3
bankoMm ocobamu, SKWii 30KpeMa, Mae MiCTUTH
BAMOTHM  IIOJI0 BUSIBICHHS Ta KOHTPOJIO 32
OTIepaIlisIMH 13 TIOB’si3aHUMU 3 barkoM ocobamu;

27) approval and control over the procedure for
conducting transactions with persons associated
with the Bank, which in particular should contain
requirements for identifying and controlling
transactions with persons associated with the
Bank;

28) BusHaueHHs llomiTukm BuHaropomu B baHky
BIJITOBITHO /T0 BUMOT BCTaHOBJIEHHWX HamioHamsHUM
0aHKOM YKpaiHH, a TaKOX 3A1HCHEHHS! KOHTPOJIIO 32
i1 peamizaii€ro;

28) defining the Remuneration policy in the Bank
in accordance with the requirements established by
the National bank of Ukraine, and control over its
realization;

29) 3nilicHEHHS WIOPIYHOI OILIHKH e(QEeKTUBHOCTI
nisiteHOCTI HarmsmoBoi pagm bamky 3aramom Ta
koxkHoro uineHa HarmsmoBoi paau baHky 30kpema,
koMmiteTiB  HarmsimoBoi pamu  banky, OIiHKH
BiJIMTOBiTHOCTI KOJICKTHBHOI1 MIPUIATHOCTI
HarnsnoBoi panu banky posmipy banky, cknamHocTi,
oOcsiram, BHUIIaM, XapakTepy 3AiHCHIOBaHUX baHkom
oreparliii, oprafizamiiiHiii cTpyKTypi Ta Tpodiiro
pm3uky baHky, a TakoX BXKHTTS 3axoliB 3
YIOCKOHAJICHHS MEXaHi3MiB JisuibHOCTI Harmsgosoi
panu baHky 3a pe3ynbTaTamMy Takoi OILliHKH;

29) exercising annual assessment of effectiveness
of the activities of the Supervisory Board of the
Bank in general and each member of the
Supervisory Board of the Bank separately, of it’s
committees; assessment of compliance of
collective suitability of the Supervisory Board
with the size of the Bank, the complexity, amount,
types, nature of transactions carried out by the
Bank, organizational structure and risk profile of
the Bank, as well as taking measures to improve
the mechanisms of activities of the Supervisory
Board of the Bank based on results of such
assessment,

30) mpUHHATTS pIllEHHS NPO HaJaHHS 3roIu Ha
BUMHEHHS 3HAYHUX TIPAaBOYMHIB BIiANOBITHO MO
3aKOHO/AaBCTBA;

30) making decision to agree on conducting
Material Transactions in accordance with the law;

31) OPUAHSTTS PIIEHHS MPO BiJCTOPOHEHHS
l'onoBu a6o unena [lpaBiiHHSA Bijg BUKOHAHHS HOTO
MMOBHOBaXXEHh Ta OOpaHHA 0COOW, sSKa THUMYacCOBO
3niicHIOBaTUME TOBHOBaXkeHHS [ omosu [IpaBmiHHS;

31) making decision on removal of the
Chairman or any member of the Management
Board from powers and election of a person to
temporary execute powers of the Chairman of the
Management Board;

32) BU3HAYECHHS JaTH CKIAJAHHS MEPeTiKy ocio,
SIK1 MArOTh ITPABO HA OTPUMAHHS JMBIJICH]IIB, TOPSIIKY
Ta CTPOKIB BWILIATH JAUBIJICHIIB B TOPSIIKY Ta y
MexaX, BcTaHOBIeHHX CTaTyToM Ta YHHHUM
3aKOHOJIaBCTBOM Y KpaiHH;

32) determination of the date of drawing up
the list of persons who have the right for dividends,
the procedure and terms of payment of dividends
according to the procedure and within the limits set
forth by the Articles of Association and the
effective laws of Ukraine;

33) Bu3HAYeHHS WMOBIPHOCTI BHW3HAHHS baHKy
HEIUIATOCIIPOMOKHUM BHACIIIOK IPUHHATTS HUM Ha
ceOe 3000B's13aHb 200 iX BUKOHAHHS], Y TOMY YHUCIi
BHACJII/IOK BUIUIATH IUBIJIEH/IIB 200 BUKYITY aKIIiii;

33)  determination  of  probability  of
acknowledgement of the Bank as being insolvent
because of liabilities undertaken by it or their
fulfillment, including the result of payment of
dividends or redemption of shares;

34) NPUAHSTTS PiLLIEHHS PO 0OpaHHA OLliHIOBaYa
MaitHa baHKy Ta 3aTBEp/KEHHS YMOB JOTOBOPY, L0

34) making decision on election of appraiser
of the Bank’s assets and approval of the terms of




YKIIQaTUMEThCSI 3 HHUM, BCTAaHOBIEHHS pO3MIipy
OIJIaTH HOTO TOCTYT;

agreement to be signed with it, setting the size of
remuneration for its services;

35) 3aTBep/UKEHHS Ta KOHTpPOJIb 3a peali3ali€ro
cTparerii Ta ONEpPaTUBHOTO IUIaHy YHPaBIiHHS
MpoOJIeMHUMH aKTUBaMU baHKy;

35) approval and control over realization of the
strategy and operational plan for managing
problem assets of the Bank;

36) 3aTBEepIKEHHSI Ta KOHTPOJIh 3a JTOTPHUMAHHIM
KOJIEKCY MOBEIiHKH (etukn), MOJITHKA
3amo0iraHHs,  BWABJICHHA  Ta  YNpPaBIiHHSA
KoHIikTamu iHTepeciB y banky;

36) approval and control over the code of conduct
(ethics), policy for prevention, detection and
management of conflicts of interest in the Bank;

37) 3ampOBaHKCHHS Ta KOHTPOJTb 3a
(YHKLIIOHYBaHHSM MEXaHi3My KOHQIACHIIIHOTO
MOBIIOMJICHHS TPO HENPUHHATHY TOBEIIHKY Y
Banky Ta pearyBaHHS Ha TaKi MOBiJOMJICHHS;

37) introduction and control over the functioning
of the confidential reporting mechanism on
inappropriate behavior in the Bank and responding
to such notices;

38) 301MCHEHHS 1HIINX HOBHOBAXXEHD BiAMOBIIHO
IO YMHHOTO 3aKOHOJABCTBAa YKpaiHu Ta (abo)
Cratyty banky.

38) performing other powers in accordance
with the effective laws of Ukraine and (or) the
Articles of Association of the Bank.

3.3. [IuTaHHs, BiZHECEH] 1O BUKIOYHOI KOMIIETEHIIIT
HarnsimoBoi paau, He MOKYTh BUPIITyBaTUCS iHITUMUA
opraHam# ynpaiiHHS baHKy, 32 BUHSITKOM BUTIAJIKiB,
BCTaHOBJICHMX 3aKOHOM.

3.3. The issues which are reserved for the
exclusive competence of the Supervisory Body,
cannot be resolved by other management bodies of
the Bank, except for the cases stipulated in law.

3.4. 3a pimeHHsM 3aranbHHUX 300piB aKIiOHEpiB
banky, Ha HarnsgoBy paay MOXYTh IOKJIAZaTUCS
[TOBHOBA)KEHHS Ta BUKOHAHHS OKpeMUX (DyHKILIH, 110
HaJeXaTh JO KOMIETEHIii 3aranpHHX 300piB
aKI[iOHEepiB, KpiM IMOBHOBaXEHb Ta (YHKIIH, 00
HajgeXaTh 1O BHUKIIOYHOI KOMIETEHI] 3arajibHUX
300piB aKIioHepiB.

3.4.  According to the decision of the General
Meeting of Shareholders of the Bank, the powers
and functions of the General Meeting of
Shareholders, except those that fall under the
exclusive competence of the General Meeting of
Shareholders, may be referred to the Supervisory
Board.

3.5. HarnmsmoBa paga mopidyHO 3BiTye Tmiepen
3arajgpHuMHU  300paMM  aKIiOHEPIB IPO  CBOKO
TUSUTBHICTH, 3arajdbHUi cTaH baHKy Ta BXWTI HEro
3aX0lld, CHPSIMOBaHI Ha JOCATHEHHA MeTHh baHKy,
1HIIIN BiJJOMOCTI, BU3HAYEH] YUHHUM 3aKOHOJIaBCTBOM
VYkpainu.

3.5. The Supervisory Board shall annually
report to the General Meeting of Shareholders on
its activities, the Bank’s general condition and the
measures taken by it to achieve the Bank's purpose,
as well as other data specified by the effective laws
of Ukraine.

3.6. Harmanosa paga banky Takoxx Hece IMOBHY
BIJIMOBIaNbHICTh 32 CTBOPEHHS KOMIDIEKCHOI,
aJIeKBaTHOI Ta e(eKTHBHOI CHUCTEMHU YIpPaBIiHHS
pU3MKaMM, Ha SKi HapaxkaeTrbcsi baHk y cBoiif
JUSUIBHOCTI.

3.6. The Bank’s Supervisory Board is fully
responsible ~ for  establishment  of  the
comprehensive, adequate and efficient system of
managing risks the Bank is exposed to in its
performance.

Jiist 3a0e3medeHHs Halle)KHOTO YIIPaBIiHHS pU3UKaAMU
Harnsnosa pana banky noBuHHa:

For duly risk management, the Bank’s Supervisory
Board shall:

1) BHM3HaYaTM Ta KOHTPOJIOBATH JOTPUMAHHS
KOpIIOpaTUBHUX LiHHOCTEeH baHky, siki 0a3yroThcs Ha
3MiMCHEHHI Oi3HECYy Ha 3aKOHHUX Ta ETUYHHX
MPUHIMIAX, Ta TOCTIHHO MiATPUMYBATH BHCOKY
KYJIBTYPY YIPaBIiHHS PU3UKaAMU;

1) determine and control compliance with the
corporate values of the Bank, which rely upon
conduct of business on legal and ethical basis, and
permanently maintain the sound risk management
culture;

2) UpUAIATH AOCTATHIO KUIBKICTh Hacy, 3yCHWJb 1
pecypciB s y4acTi B yrpaBlliHHI pu3uKamMu baHKy

2) invest adequate amount of time, efforts and
resources into participation in the Bank risk
management and control over comprehensiveness,




Ta KOHTPOIIIO 3a KOMIDIEKCHICTIO, aIeKBaTHICTIO Ta
e(EKTHBHICTIO CUCTEMH YIPABIiHHS PUIUKAMUE;

adequacy and efficiency of the risk management
system,

3) CTBOpUTH Ta MiATPUMYBAaTH Ha HAJIE)KHOMY PiBHI
OpraHi3aliifHy CTPYKTYpy, iH(OpMamiiHy cHcTeMy
00 YNPaBIIHHA pPH3UKAaMH Ta BHYTPIIIHIHN
KOHTPOITb, 10 3a0€3MMeUyI0Th €(PESKTUBHE YIIPABITIHHSI
pU3HUKaMH;

3) establish and maintain the duly organizational
structure, information system on risk management
and internal control, which ensure efficient risk
management;

4) 3abe3nedyBaTH, 100 TMONITHKA BUHArOpPOAH B
banky BimmoBimama Ta CHpEsUla  €(pEKTHBHOMY
YIPaBIiHHIO PU3UKAMH, HE CTHMYJTIOIOUYM MPUAHATTS
HaJMIpHOTO PiBHS PU3HKY;

4) ensure that the bank remuneration policy is
complied with and contributes to efficiency of risk
management, rather than to assumption of
excessive risk level;

5) yCTaHOBJIEHHA BWITQJKiB HaKIaIaHHS 3a00pOHU
(BETO) TOJOBHUM PH3UK-MCHEHKEPOM, TOJOBHUM
KOMILJIa€HC-MEHeUKepoM Ha pimenHs [IpaBninns
Banky, xomiterip/konerianbaux opraHiB [IpaBminas
banky;

5) determine the veto events by the heads of risk
management and compliance control with regard
to any decisions made by the Management Board,
the committees and other collegiate bodies of the
Management Board;

6) CIpUSATH CTBOPEHHIO PETYJSIPHUX Ta IPO30PHX
MeXaHi3MiB KOMyHiKallii B banky.

6) contribute to establishment of regular and
transparent mechanisms of communication within
the Bank.

3.7. HarnsamoBa pagma baHky mis peamizarii cBOIiX
3aBJlaHb Y Tajly3i YIpaBliHHS PU3MKaMU BUKOHYE TakKi
GbyHKIT:

3.7. For the purposes of its objectives, the Bank’s
Supervisory Board shall perform the following
risk management functions:

1) 3abe3neuye (GYHKIIOHYBaHHS Ta KOHTPOJIh 3a
e(EKTHBHICTIO CUCTEMH YIPABIiHHS PUIUKAM;

1) ensuring operation and control over efficiency
of the risk management system;

2) 3aTBEpKy€ BHYTPIITHbOOAHKIBCHKI JTOKYMEHTH 3
MUTaHb YIPABITiHHS PU3UKAMH 3T1THO 3 HOPMATHBHO-
NpaBOBUMHU akTaMu HarionanbHoro OaHKy YkKpainu
Ta 3IIMCHIOE KOHTPOJb 3a iX YIPOBAaLKEHHSM,
JOTPUMAHHSM  Ta  CBOEYACHUM  OHOBIICHHSM
(axtyamizatiero);

2) approving the internal bank documents on the
risk management issues according to the
regulations and legal acts of the National Bank of
Ukraine and exercising control over their
introduction, compliance and timely updating;

3) 3aTBepIKye Tepelik JIMITiB (0OMEXKEHb) 00
KOXXHOTO BHJy PH3UKYy Ta HpOIEIypy ecKajarlil
MOPYIIEHb JIIMITIB PH3HKIB;

3) approving the list of limits (restrictions) on each
kind of risk and the procedure for escalation of the
risk limit violation;

4) yXBaIIoe pilieHHs 010 3alPOBAKEHHS 3HAYHUX
3MiH Y AisbHOCTI baHKky;

4) approving the decision on implementation of
significant changes in the Bank’s activity;

5) 3aTBep/PKyE IUIAH BIJHOBJICHHS JISUIBHOCTI
(Recovery Plan) Ta 3abe3neuye BUKOHaHHs (YHKIIIH
IIOJI0 BiJTHOBJICHHS JTisIbHOCTI BaHky;

5) approving the Recovery Plan and ensuring
fulfillment of the functions on the Bank Recovery;

6) mpu3HAYae Ta 3BUIBHAE TOJOBHOIO PH3HK-
meHemkepa (CRO) Ta TOJOBHOTO KOMILIA€HC-
menemxepa (CCO);

6) approving appointment and dismissal of the
Chief Risk Officer (CRO) and Chief Compliance
Officer (CCO);

7) TMOCTIHHO KOHTPOJIOE BiAmoBiAHICTH [IpaBmiHHs
Banky, TONOBHOTO pU3UK-MEHEIXKepa, TOJIOBHOTO
KOMILTA€HC-MEHE/DKepa,  KEpIBHMKA  MIAPO3IiTY
BHYTPILIHBOT'O ayauTy Banky BUMOT'aM
3aKOHOJIaBCTBA Y KpaiHH.

7) constantly monitors the compliance of the
Management Board of the Bank, the CRO, the
CCO, the head of the Internal Audit Unit of the
Bank with the requirements of the legislation of
Ukraine




8) 3arBepmKye (inaHcoBe 3abe3meueHHs (OI0HKET)
MIIPO3AUTIB 3 YMPaBIiHHSA PU3UKAMH, KOHTPOJIO 3a
JOTPUMaHHSAM HOPM (KOMIUTIA€HC), BHYTPIIIHBOT'O
ayJuTy, yCTAaHOBIIIOE PO3MIip BUHATOPOJIH TOJIOBHOMY
PHU3UK-MEHEIKepY, TOJIOBHOMY KOMILJIA€HC-
MeHeIDKepY, KEpIBHUKY MigpO3Aidy BHYTPILIHBOTO
ayauTy Ta 3[IMCHIOE KOHTpPOJIb 3a X
BUKOHAHHSIM/IOTPUMaHHSIM;

8) approves financing (budget) for departments of
risk management, compliance, internal audit,
establishes the amount of remuneration to the
CRO, the CCO, the Head of Internal Audit and
monitors its execution/adhering;

9) Bu3HAYae xapakrep, hopMar Ta 0ocaTy iHpopMaIIii
PO PU3UKH, PO3TIIAAE YIPABIIHCHKY 3BITHICTH PO
pU3MKH Ta, SKIO Tpodiib pusuky baHky He
BiIOBiTa€e 3aTBEPHKCHOMY PHU3HK-aIIETUTY,
HEBIJIKJIaIHO IPUIHMAE PILICHHS II0/I0 3aCTOCYBaHHS
aZICKBAaTHHUX 3aXOJIIB VIS TIOM'SKIIICHHS PH3HKIB;

9) determining the nature, format and scope of the
information on risks, reviewing the management
reports on risks and, if the Bank’s risk profile does
not conform to the approved risk appetite, making
an urgent decision to take the adequate measures
for risk mitigation;

10) y>xuBae 3aX0fiB moa0 3armodiraHds KOHQIIKTaM
iHTepeciB y banky, crpuse ix BperyaroBaHHIO Ta
noBifomisie HarionansHuid GaHK TpPO KOHQIIKTH
iHTepeciB, 110 BUHUKAIOTH y baHKy;

10) taking measures to prevent conflicts of interest
in the Bank, promoting their settlement and
notifying the National Bank on the conflicts of
interest that arise in the Bank;

11) 3aTBepmKyEe BHYTPIIIHHOOAHKIBCHKI TOKYMEHTH,
BKJIIOYAIOYHM TOJITHKY 3 PO3KPUTTSA MPYICHITIHHOL
iHpOpMallii, IO PEerIaMeHTYIOTh TIOPSII0K PO3KPUTTS
npyAeHUiitHoi iHdopMarii Ta ii ONPHUITIOIHEHHS;

11) approves internal bank documents, including
the policy on the disclosure of prudential
information, which regulate the procedure for
disclosing prudential information and its
publication;

12) BukoHye iHIII QYHKIII 3 yIpaBIiHHSI PU3UKAMHU,
SKi HE cynepedaTh BUMOTaM YHHHOT'O 3aKOHOJIABCTBA
Ykpainu.

12) performing other risk management functions
that do not violate the requirements of the effective
law of Ukraine.

3.8. Harmsamosa paga banky 3abe3neuye opraHizaliro
Ta poOoTy (QYHKIII BHYTPIIHEOTO aynuTy B baHky,
30KpeMa, MUISTXOM:

3.8. The Bank's Supervisory Board ensures the
organization and operation of the internal audit
function in the Bank through:

1) cTBOopeHHsI e(heKTUBHOT OpraHi3aIifHOl CTPYKTYpH
(GyHKIIi BHYTPIIIHBOTO ayUTY;

1) creating an effective organizational structure of
the internal audit function

2) po3poOiieHHs Ta KOHTPOJb 3a JOTPUMAHHAM
BHYTPIIIHLOOAHKIBCHKUX JIOKYMEHTIB 3 THTaHb
BHYTPIIIHBOTO ayauTy, 110 BU3HAYAIOTh
HmoHalMeHIne MaHgar  (QyHKIOIl  BHYTPIIHBOTO
ayJIuTy,  CTpaTerito  BHYTPIIHBOTO  ayjAuTy,
METO/JTIOJIOTII0 BHYTPIIITHBOTO ayIUTY, POIIEC OI[IHKH
PH3HKIB, pIYHOTO TUIAHY BHYTPIIIIHEOTO ayJHTY;

2) development and monitoring of compliance
with internal bank documents on internal audit
issues, which define at a minimum the mandate of
the internal audit function, internal audit strategy,
internal audit methodology, risk assessment
process, and annual internal audit plan;

3) iHTEerpoBaHICTh QYHKIII BHYTPIIIHEOTO ayJIUTy B
MPOIeCH KOPIOPATUBHOTO YIPABIiHHS, BKIIOYAIOYN
B3aemogito 3 Harmanosoro panmoro, IlpaBniHHIM
Banky Ta 30BHIIIHIM ayAUTOPOM.

3) integration of the internal audit function into
corporate  governance processes, including
interaction with the Supervisory Board, the Bank's
Management Board, and the external auditor.

4) 3a0e3neveHHs HE3AIEKHOCTI Ta e(EKTHBHOCTI
(GyHKIIT BHYTPIIIHBOTO ayIUTY Yepes:

e OesmocepeqHe MiANOPSIKYBaHHS MiIPO3IiTy
BHYTpIIIHBOTO ayauty Harmsjosidt pami ta
MiA3BITHICTH HOTO KEPIBHUKA;

e HaJaHHSA KEPIBHUKY MiJpO3JAidy IpaBa Ha
npsiMe Ta HeoOMeKeHe 00rOBOPEHHS MUTAaHb

4) ensuring the independence and effectiveness of
the internal audit function through:

e direct reporting of the internal audit
function to the Supervisory Board and the
accountability of its head;

e granting the head of the function the right
to direct and unrestricted discussion of




i3 HarnsgoBoro pamoro
iHpopmyBanHns [IpaBniHHs;

0e3 000B’s3KYy

e TrapaHTyBaHHA MiAPO3AUTY BHYTPIIIHBOTO
ayauTy HEOOMEKEHOro JOCTYMYy A0 NaHHX,
3aIuCiB, IepcoHany Ta MaiiHa banky;

e 3a0esledeHHs] HaJNEKHOI YHUCETBHOCTI Ta
piBHA KBamidikamuii MpamiBHUKIB MigPO3ALTY
JUISL JOCSITHEHHS 100 LIJIEH.

matters with the Supervisory Board
without the obligation to inform the
Management Board;

guaranteeing the internal audit unit
unrestricted access to data, records,
personnel, and assets of the Bank;

ensuring the appropriate headcount and
level of qualification of the unit's
employees to achieve its objectives.

5) 3HiliCHEHHS PEryJsPHOTO
B3a€EMOII:

MOHITOPHHTY  Ta

e TPOBEACHHS 3yCTpidedl 13 KEPiBHUKOM
miApo3aily Ans OOrOBOpEHHS IOTOYHUX
MATaHb HE PiAIIe HiK OTUH pa3 Ha PIkK;

e MOHITOPHHT Ta aHaJi3 YNHHUKIB, IO MOXYTh
3arpoKyBaTH HE3aJSKHOCTI MiAPO3IiLTy, Ta
BXKUTTS 3aXO0/1B 100 IX MIHIMI3aLil;

e 3a0e3MeveHHs pearyBaHHSA Ha 1H(QOPMAIIO
Bl KepiBHHKA MiAPO3ALUTY MOAO0 OYIb-IKUX
00MeXeHb y IisTTbHOCTI a00 pecypcax.

5) performing regular monitoring and engagement:

holding meetings with the head of the unit
to discuss current matters at least once a
year;

monitoring and analysing factors that may
threaten the independence of the unit and
taking measures to minimise them;

ensuring a response to information from
the head of the unit regarding any
restrictions on activities or resources.

6) KOHTPOJTIO SKOCTIi Ta OLIHKA JisUTBHOCTI:

e  3aTBEPIKCHHS IUTaHIB ~ Ta  [porpam
3a0e3leueHHs 1  IMABUINEHHA  SKOCTI
BHYTpIIIHBOTO ayauTy (3a pe3yibTaTaMu
BHYTPILIHIX Ta 30BHINIHIX OI[IHOK);

e 3a0e3medycHHS  TPOBEICHHS  30BHINIHBOI
OLIHKK SKOCTI (YHKIIi BHYTPIIIHBOTO
ayJUTy He pijiiie 0JTHOTO pa3y Ha I’ SITh POKIB
i3 3aITydeHHIM KBaJTi(DiKOBaHOTO
HE3aJIeKHOTO OLIIHIOBAYa;

e 3JIHCHEHHS KOHTPOJIO 3a MOJAHHSIM 3BITY
Mpo  30BHIMIHIO  OIIHKY  SKOCTI Yy
BCTaHOBJICHOMY ITOPSIKY.

6) quality control and performance assessment:

approving plans and programmes for
internal audit quality assurance and
improvement (based on the results of
internal and external assessments);

ensuring an external quality assessment of
the internal audit function is conducted at
least once every five years by a qualified
independent assessor;

exercising control over the submission of
the external quality assessment report in
the prescribed manner.

7) po3risiLy Ta 3aTBEPKEHHS Pe3yIbTaTiB poOOTH:

e  pO3IJISII Ta 3aTBEPIKEHHS 3BITiB PO poOOTY
MiAPO31iTy BHYTPILIHBOTO ayAHTY;

e OOroBOpeHHS 3 KEPIBHUKOM IIiPO3ITy Ta
[IpaByiHHAM aKTyaJIbHOCTI Ta €(PEKTUBHOCTI
ITOBHOBaYKEHb cy0’€exTiB dbyHKIiT
BHYTPIIITHBOTO ayJIUTY.

7) reviewing and approving performance results:

reviewing and approving reports on the
activities of the internal audit unit;

discussing the relevance and effectiveness
of the powers of the internal audit function
subjects with the head of the unit and the
Management Board.

3.9. HarnsyoBa pana banky 3a0e3neuye iHTerpaiito
MUTaHb CTAJIOTO PO3BUTKY B CUCTEMY BHYTPIIIHHOTO
KOHTPOJIO, BKJIIOYAIOUM IHTETpamilo yIpaBIiHHA
ESG-puzukamMu B 3arajbHy CHUCTEMY YIIPaBIiHHS
pusukamu. 3 1iero MeToro Harnsgosa pana, 30kpema,
3aTBEPPKY€E BHYTPILIHI TOKyMeHTH baHKy 3 muTaHb
CTaJIOrO PO3BUTKY, PETYJISIPHO 3IHCHIOE X MEperisit
Ta KOHTPOJIb 32 1X TOTpUMaHHAM/peai3amLi€lo.

3.9. The Supervisory Board of the Bank ensures
the integration of sustainable development matters
into the Bank’s internal control system, including
the integration of ESG risk management into the
overall risk management system. For this purpose,
the Supervisory Board approves the Bank's
internal documents on sustainable development,

regularly reviews them,

and monitors their

implementation and adherence.




3.10. flxmo BUMaraeTbcs YMHHUM 3aKOHOAABCTBOM
Ykpaiau abo 3a iHiiaTHBOO baHKy, 3 METOIO 3aXHCTY
iHTepeciB  AKuUioHepa, 3a0e3neueHHS e(EeKTHBHOT
iHpOopMaLiitHOT B3aEMOIi1 MiXk OpraHamMH YIpaBIiHHS
banky, immmMu crelikxonaepamu baHky, I
epexTrBHOI miaATpuMKH pobotu HarmsmoBoi paau
Banky, a Tako 3 METOIO MOCTIHHOTO YIOCKOHAJICHHS
MEXaHI3MIB KOPIIOPaTUBHUM YIIpaBmiHHA B baHKYy,
Harnsnosa paga:

3.10. If required by Ukrainian laws or at Bank’s
own initiative, aiming to protect Shareholder’s
interests, to ensure effective information
interaction between the Bank's managing bodies
and other stakeholders of the Bank, to effectively
support the work of the Bank's Supervisory Board,
as well as to continuously improve the Bank's
corporate ~ governance  mechanisms,  the
Supervisory Board:

- nmpu3Hayae Ta 3BiNbHAE  KopmopaTWBHOTO
cekperaps;

- appoints and dismisses Corporate Secretary of
the Bank;

- 3arBeprxkye Ilonoxenns npo KopropatuBHOro
cekperapsi, yMoBH Aorosopy 3 Kopnoparuaum
CeKpeTapeM, MpU3Hadae 0co0y, YHOBHOBa)KEHY
Ha TIANHACAaHHS NOTOBOPY Bix iMeHi baHky 3
KopriopatuBHuM cexperapem;

- approves Regulation on Corporate Secretary
of the Bank, terms and conditions of the
agreement with Corporate Secretary, appoints
a person authorized to sign an agreement with
Corporate Secretary on behalf of the Bank;

- KoHTpomioe BimmoBimHicTe KopnopatusHoro
cekperapsi KBaliikaliiHUM BHMOTaM, SIKi JI0
HBOTO BUCYBAIOTBCS;

- controls the compliance of the Corporate
Secretary with the qualification requirements
for him/her;

- BHW3HAYae (iHaHCOBE 3a0e3MeUCHHS JiSIILHOCTI Ta
po3Mip BuHaropoau KopropatusHoro cexperaps,
Ta 3IIACHIOE KOHTPOJIb 3a ix
BUKOHAHHSIM/TOTPUMAHHSIM;

- approves financing the activity of the
Corporate Secretary and his/her remuneration,
and monitors its execution/adhering;

- posmisgae 3BiTH KopropaTUBHOTO cekperaps,
30KpeMa, Mpo CTaH KOPIIOPATUBHOIO YIIPABIIHHS
B BaHKy Ta 3aTBep/Kye 3axX0JH 3a HACHiJKaAMH
PO3TIISATy TAKOTO 3BITY;

- considers Corporate’s Secretary reports on
corporate governance within the Bank and
approves measures as a result of such
consideration;

- 3[ilicHIOE iHINI TOBHOBaXXCHHS Ta (GYHKIIi 3
nuTane JisutbHOCTi KopmopaTuBHOTO cexperaps,
AKi TepemdadeHi YMHHAM — 3aKOHOJABCTBOM
Vkpainu, Ilonoxennsm npo KoprnopatuBHOro
cekperaps Ta THITUMH BHYTPIIITHIMH
HOPMAaTUBHUMU JOKyMeHTaMu baHky.

- in regards to activity of the Corporate
Secretary performs other authorities and
functions, stipulated in current Ukrainian
legislation, Regulation on Corporate Secretary
and other internal normative documents of the
Bank.

3.11. KoprnopaTuBHHII ceKpeTap HE MOXe OyTH
4iieHOM Oyab-SIKHX OpraHiB ymnpaBiiHHA baHky.
[Mopsinok mnpu3HAYEHHs, 3BIILHCHHS, 3BITYBaHHS
KopmioparuBHoro cekperaps, iHIII BUMOTH A0 HOTro
IOiSUIBHOCTI, a  TakoX  MOro  NOBHOBAXKEHHS
Bu3HayvatoTecs [lonoxkenusm npo KopmopatueHOTO
cekperaps banky, sike 3aTBeprKyeThbest Harmsmooro
panoro baHky.

3.11. Corporate Secretary cannot be a member of
any of the Bank’s management bodies. The order
of appointment, reporting of the Corporate
Secretary, other requirements to its activities, as
well as its powers are determined in Regulation on
Bank’s Corporate Secretary, which is approved by
the Bank’s Supervisory Board.

4. TIPO3OPICTH AISLIBHOCTI
HATJISIIOBOI PAJIN

4. TRANSPARENCY OF THE
SUPERVISORY BOARD’S ACTIVITY

4.1. HarnsgoBa paga baHKy IIOpOKy IIOBHHHA
rOTYBaTH 3BIT Ipo cBOIO podoty. 3BiT Harmsmosoi
pagun baHKy € OKpeMOI CKJIaJ0BOK YaCTHHOIO
piuHoro 3BiTYy BaHKy Ta mijsrae ONPHIIOIHEHHIO
BiJIIOBIZTHO /10 BUMOT 3aKOHOJABCTBA, epeadaueHux
JUISL TIOPSIKY Ta CTPOKIB OINPWIIIOJHEHHS PIYHOTO
3BITY.

4.1. The Bank’s Supervisory Board shall prepare
the progress report annually. The report of the
Bank’s Supervisory Board is a separate part of the
Bank’s annual report and is subject to disclosure
according to the legal requirements covering the
procedure and terms of the annual report
disclosure.

4.2. Crpykrypa Ta ckian iHpopmamii, 110
3a3HavyaeThcst y 3BiTI HarmsmoBoi pagu  banky,
BCTAHOBJIIOETHCS HOPMaMH YHHHOTO 3aKOHOJIABCTBA
VYkpainu.

4.2. The structure and composition of information
specified in the report of the Bank’s Supervisory
Board is established by provisions of the effective
law of Ukraine.

4.3. 3eit Harnsinosoi paau banky posrispaeTscs Ta
3aX0AM 3@ HAcHiAKaMH  HOro  po3nisiay

4.3. The report of the Supervisory Board of the
Bank is considered and measures based on the




3aTBEPIKYIOTHCS PIYHUMH  3aragbHUMU 300pamu
akuionepiB banky.

results of its consideration are approved by the
Annual General Meeting of Shareholders of the
Bank.

5. KOJJEKTUBHA INIPUJATHICTH
HAT'JISIJTIOBOI PAJTA

5. COLLECTIVE SUITABILITY OF THE
SUPERVISORY BOARD

5.1. HarnmsagoBa paga NOBUHHA MaTH KOJIEKTHBHY
MPUIATHICTD, sIKa JO3BOJISIE 3a0e3MeUnTH e(h)eKTUBHE
yIOpaBliHHSA Ta KOHTPOJb 3a AisuibHicTIO baHky 3
ypaxyBaHHAM WOTO PO3Mipy, CKIAIHOCTi, OOCSTIB,
BUIB, XapakTepy 3ailicHioBaHux bankom omepanii,
OpraHizaliifHOl CTPYKTYypH Ta HOpPOQUI0 PH3HUKY
banky.

5.1. The Supervisory Board must 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 and nature of operations carried out by the
Bank, organizational structure and risk profile of
the Bank.

5.2. 3nanng, HaBuuky Ta gocsig Ynenis HarmsmoBoi
paau banky MaroTh OyTH TOCTATHIMU JUTsl TIPUAHSTTS
PpilliCHBb, BiJHECEHUX bi o) it KOMIIETEHIIIT
3aKOHO/aBCTBOM YKpainu Ta Cratyrom baHky.

5.2. The knowledge, skills and experience of the
Members of the Supervisory Board of the Bank
should be sufficient to make decisions within its
competence specified in the legislation of Ukraine
and the Articles of Association of the Bank.

5.3. HarnsnoBa paga BiAmoBigae 3a OIHKY piBHS
KOJIEKTHBHOI TPHIATHOCTI WieHIB (KaHIUAATIB Yy
unenn) Harnsnosoi pagu ta [Ipasninas banky.

5.3. The Supervisory Board is responsible for
assessing the level of collective suitability of
members (candidates for members) of the
Supervisory Board and the Management Board of
the Bank.

5.4. PesympraTté OI[iHIOBAaHHS PIiBHSA KOJEKTUBHOL
MPUIATHOCTI  WIeHIB  (KaHIWJATIB B  YICHH)
HarnsmoBoi pagm Ta IlpaBninHs banky wmaroTh
IPYHTYBAaTUCh Ha BUCHOBKaX, 3JIHCHEHHX Yy XOIi
ciBOeciii ¢ 0co00r0, BIIOMOCTSX MPO MPAKTHIHUI
npodeciiinuii  gocBi ocobu Ta il ocoOmcTi
JOCSTHEHHSI,  HAsBHICTh  TEOPETHYHHX  3HaHb,
OTPUMAHMUX IUIAXOM TMPO(]ECiHHOTO PO3BHUTKY, SIKi
MIATBEP/DKEHI JOKYMEHTAJIbHO Ta MOXKYTh CBIIUHUTH
Mpo piBeHb KOMIIETEHIII 0cO0M (3amicH B TPYIOBIii
KHIDKIT, JWATDIOMax, ceprudikarax, CBiIONTBaX,
KBai(DiKaIifHAX TTOCBIAYEHHX, Bif3HAKaX, 1HIIAX
JIOKYMEHTaX, OTPUMAaHMX Ha TOMEPEIHIX MiCIIX
poOOTH Ta B X0A1 MPOQeCciiiHOrO POIBUTKY).

5.4. The results of assessing the level of collective
suitability of members (candidates for members)
of the Supervisory Board and the Management
Board of the Bank should be based on the
conclusions made during the interview with a
person, information about the practical
professional experience of a person and his/her
personal achievements, the theoretical knowledge
obtained through professional development, which
are documented and may indicate the level of
competence of a person (records in the work book,
diplomas, certificates, honors, other documents
obtained at previous places of work and in the
course of professional development).

5.5. HarnsmoBa panma mepeBips€e BiAMOBiAHICTH
KOJICKTHBHOI npuaaTHocTi Harssmosol paau ta/abo
[IpaBninas baHKy BU3HAUCHHM 3aKOHOJABCTBOM

VYkpainm BuMoram i/a00  3MIMCHIOE  OIHKY
3a0e3MCUCHHsT OpraHaMu  YIpaBliHHA  baHky
e(EeKTHBHOTO YOpaBIiHHA Ta KOHTPOJIO 3a

nisutbHICTIO baHKy y pasi:

5.5. The Supervisory Board monitors the
compliance of the collective suitability of the
Supervisory Board and/or the Management Board
of the Bank with the requirements specified in the
legislation of Ukraine and/or assesses the
effectiveness of governance and control over the
Bank's activities exercised by the the Bank’s
management bodies, in the case of:

1) mopiyHOi OMIHKKA e(EKTHUBHOCTI JiSUTBHOCTI
Harnsinosoi paau Ta/a6o Ilpasninas banky;

1) annual assessment of effectiveness of the
Bank’s Supervisory Board/Management Board;

2) mpu3HaueHHA Ha TOcaly TOJIOBH Ta/a0o uiieHa
Harnsnosoi papu/ITpasiinns banky;

2) appointment the Chairman and/or Member of
the Supervisory Board/Management Board of the
Bank;




3) OpUIIMHEHHS ITOBHOBAaXKEHbL 1/a00 3BIIBHEHHS
rojioBu Ta/ab0 wiena Harnsmosoi paau/IIpaBminas
banky;

3) termination of powers and/or dismissal of the
Chairman and/or member of the Supervisory
Board/Management Board of the Bank;

4)  3MiHW/IEpepo3Nonily  MOBHOBaXKEHB/Cdep
BIJIMOBiTabHOCTI TOI0BH Ta/abo uneHa HarmsmoBoi
pawu/IlpaBmiaas 0aHKy (xpim BHIIAJIKIB
MOKJIaaHHsI BUKOHAHHs 00O0B’SI3KiB TOJIOBH Ta/abo
wieHa Harmsanosoi pagw/IIpaBninas banky Ha iHITY
0c0o0y Ha yac HOTr0 TUMYacOBOI BiJICYTHOCTI).

4) changes/redistribution of powers/areas of
responsibility of the Chairman and/or member of
the Supervisory Board/ Management Board of the
Bank (except for cases of imposing the
performance of the duties of the Chairman and/or
a member of the Supervisory Board/Management
Board of the Bank to another person at the time of
his/her temporary absence).

6. WIEHCTBO Y HATJISIIOBII1 PAIL

6. MEMBERSHIP IN THE SUPERVISORY
BOARD.

6.1. 3aranmpHi 300pu  akumioHepiB  0OMPAIOTH
HarnsimoBy pangy y KinbkocTi He MeHmie 5 (I'STH)
oci6. Jlo ckmagy HarmsamoBoi pamm banky
00UParOThCS MPEICTABHUKHN AKIIIOHEpa Ta HE3aJICHKHI
wieHu (nupexTopu). Harnsnosa pajga He MeHII sIK Ha
OOHY TpETUHY Ma€ CKIAafaTuCs 3 HE3aJIECKHUX
TUPEKTOPiB, TPU I[HOMY KUIBKICTh HE3AJIEKHUX
JUPEKTOPIB HE MOXKE CTAHOBHTH MEHIIIE TPHOX OCiO.
KinbkicHuii cknaj Ta BAMOTH 10 HE3aJIEXKHHUX WICHIB
(mUpexTopiB) BH3HAYAIOTHCS HOPMAaMHA YHHHOTO
3akoHOAaBcTBa. OnuH 3 wieHiB Harnsgosoi paau €
T'onosoro Harnsinosoi paau.

6.1. General Meeting of Shareholders elects the
Supervisory of at least 5 (five) members.
Representatives of the Shareholder and
independent members (directors) are elected to the
Supervisory Board of the Bank. The Supervisory
Board shall consist of at least one third of
independent directors, with the number of
independent directors cannot be less than three
persons. The number and requirements to
independent members (directors) are determined
by provisions of the applicable laws. One of the
members of the Supervisory Board is Chairman of
the Supervisory Board.

6.2. Sxmo xinmpkicTe uieniB HarmsgoBoi pamm
CTAaHOBUThH MCHIIIC MOJIOBUHHM ii KIJTbKICHOTO CKJIany,
bank BmpomoBx 3 (TppOX) MICSIIB Ma€ CKIUKATH
no3aueprosi 3arajgbHi 300pu aKLIOHEPIB 11 0OpaHHs
BCBhOTO cKiany Harmsanosoi paau.

6.2. If the number of members of the Supervisory
Board is fewer than half of the total amount, during
3 (three) months the Bank should summon the
extraordinary General Meeting of Shareholders in
order to elect all members of the Supervisory
Board.

6.3. Unen HarmsmoBoi pagu banky He moxe Oyth
KEPIBHUKOM, II0CaJ0BOI0 0C000I0 Ta/abo uiIeHOM
panu OGaHKy YW iHIIOTO OpraHy YIpaBIiHHS iHIIOTO
0aHKy, 3apeecTpOBAaHOr0 B YKpaiHi, KpiM BUIAJKIB,
nepeadaYeHNX 3aKOHOJIABCTBOM YKpaiHu.

6.3. A member of the Supervisory Board of the
Bank may not be a manager, an official and/or a
member of the supervisory board or other
management body of another bank registered in
Ukraine, except in cases stipulated by the
legislation of Ukraine.

6.4. Unenu HarnmsagoBoi paau NpHU3HAYAIOTHCS
3araspHUMH ~ 300pamMM  aKWiOHEPIB  HIISXOM
OpUAHATTA pimeHHs €auHoro AkuioHepa. YmeHom
Harnsmosoi pagu banky moxe Oyt nmmie ¢izndHa
oco0a. ['onoBa Ta wienn HarnsgoBoi panu BCTynarwoTh
Ha mocany micis ix moromxeHHs HamioHanbHUM
O0aHkoM YkpaiHu.

6.4. Members of the Supervisory Board are
appointed by the General Meeting of Shareholders
in form of decision of the Sole Shareholder. Only
an individual may be a member of the Bank’s
Supervisory Board. The Chairman and members of
the Supervisory Board enter official post after their
approval by the National Bank of Ukraine.

6.5.  Unen HarmsgoBoi pany MOBMHEH BUKOHYBaTH
cBOi OOOB'I3KM OCOOHMCTO 1 HE MOXKE IepelaBaTu
BIIaCHI TIOBHOBaXKGHHs iHII#M ocobi. [lopsmok
JUSUTBHOCTI TIpeAcTaBHUKA AKIioHepa y Harmsmosiit
paji BU3HAYAETHCS CAMUM AKIIIOHEPOM.

6.5. A member of the Supervisory Board shall
perform his/her duties personally and cannot
delegate his/her powers to another person. The
procedure of activities of the Shareholder’s
representative in the Supervisory Board is
determined by the Shareholder individually.




6.6. UYmen HarmamoBoi pagm 3miliCHIOE  CBOL
MMOBHOBAXEHHS, OTPUMYIOUYUCh YMOB IHUBIIHHO-
MPaBOBOTO  JOTOBOPY, TPYAOBOI'O  JOTOBOPY
(xonTpakty) 3 bankom (y BUMazKy yKIajeHHsS) Ta
BimmoBigHo 110 Craryty banky Ta nporo IlomoxenHs,
a TpeACTaBHUK akiioHepa — wieHa Harnsgosoi paau
Banky 37iiicHIOE CBOT TOBHOBaXXCHHS BiJITIOBITHO JI0
BKa3iBOK  AKIliOHEpa, IHTEpeCH  sSKOTO  BiH
npencraBisie 'y Harmsamosiit paxmi. /[lis morosopy

6.6. A member of the Supervisory Board exercises
his/her powers by adhering to the terms of the civil
law agreement, the employment agreement
(contract) with the Bank (in case of its conclusion)
and in accordance with the Bank’s Articles of
Association and this Regulation, whereas a
representative of a Shareholder being a member of
the Bank’s Supervisory Board exercises his/her
powers also in accordance with the instructions of

(xonTpakty) 3  wieHoM  HarmsamoBoi  panum | the Shareholder, whose interests he/she represents

NPUIAHAETBCS y  pa3l  mpummHeHHS  Horo | in the Supervisory Board. An agreement (contract)

[TOBHOBAYKEHb. with a member of the Supervisory Board shall be
terminated in case of termination of his/her
powers.

6.7. Umenm HarmsamoBoi pagm obuparothes | 6.7.  Members of the Supervisory Board shall

3aramsHIMH 300paMHu aKIiOHEPIB CTPOKOM Ha 3 (TpH)
poku. Umen HarmagoBoi paau He Moxe OyTH
onHouacHO wieHoM llIpaBmiHHA, a TakoX 00iMaTH
iHTI Mocaan B baHKy Ha yMOBax TpyAIOBOTO IOTOBOPY
(koHTpakTy) abo0 HagaBaTH TOCIYrH baHKy
BIJIMTOBITHO JTO IUBUTLHO-TIPABOBOTO JIOTOBOPY.

be elected by the General Meeting of Shareholders
for a period of 3 (three) years. A member of the
Bank’s Supervisory Board may not be a member
of the Management Board at the same time, nor
may he/she hold other positions in the Bank under
a labor agreement (contract) or provide services to
the Bank in accordance with the civil law contract.

6.8. Ocobu, oOpani unenamm HarmsmoBoi pamm
Banky, MoXyTh mepeoOHparucsi HeoOMEKEHY
KITBKICTB pa3iB, AKIO iHIIE HE Iepe0adeH0 YNHHIM
3aKOHOJIaBCTBOM Y KpaiHH.

6.8. Persons elected by the Supervisory Board’s
members may be re-elected an unlimited number
of times, unless otherwise stipulated by the
applicable laws of Ukraine.

6.9. 3aranbHi 300pH aKIiOHEPiB MOXYTb MPUAHSITH
pilIeHHsI PO TOCTPOKOBE MPUITMHEHHS TOBHOBAYKEHD
wieHiB HarmsgoBoi pamu Ta omHOodacHe oOpaHHS
HOBUX ii uneHiB. be3 pimeHHs 3arambHuX 300piB
aKIioHepiB MOBHOBaXXCHHs WiecHa HarusmoBoi paau 3
OJTHOYaCHUM HPUITIHEHHSM JIOTOBOPY
NPUIHHSIOTECS Y BUIAAKaX, BCTAHOBICHUX YHHHUAM
3aKOHOJABCTBOM YKpaiHU.

6.9. The General Meeting of Shareholders may
decide to early terminate the powers of members
of the Supervisory Board and to simultaneously
elect new members. Without a decision of the
General Meeting of Shareholders, powers of a
member of the Supervisory Board are terminated
simultaneously with the agreement in cases
provided for by the effective laws of Ukraine.

6.10. Y pa3i npusHayeHHss HOBoOro [ojoBM a0o
iHmoro  wieHa  HarmsmoBoi  pamgu  banky
HamionaneHoMy  Oanky  YKpaiHM  HaJaroTbCs
iHpopMallisl Ta JOKYMEHTH 3TiIHO 3 BUMOTaMH
HOPMAaTHBHO-TIPAaBOBUX aKTiB YKpaiHH.

6.10. In case of appointment of a new Chairman or
a member of the Bank’s Supervisory Board, the
National Bank of Ukraine is provided with
information and documents according to the
requirements of laws and regulations of Ukraine.

6.11. Kangunatu y unenun HarnsigoBoi pamu banky
MaroTh BIJANOBIAaTH KBali()iKaliiHAM BHUMOTaMH,
BCTAHOBJIEHUM YWHHUM 3aKOHOJABCTBOM YKpaiHW,
30KpeMa:

6.11. Candidates to the Supervisory Board shall
meet the qualification requirements provided by
legislation of Ukraine, particularly:

- Matu 0e310raHHy AUJIOBY penyTallito, mpodeciiiti Ta
yIpaBIiHCHKI 3110HOCTI;

- to have impeccable business
professional and managerial skills;

reputation,

- MaTH npodeciiiHy TpUAaTHICTh (CYKYITHICTh 3HaHB,
npodeciiHOoro Ta yHpaBIiHCBKOTO IOCBiAYy 0OCOOH,
HEOOXIAHMX AJIsl HAJIEKHOTO BUKOHAHHS MOCATOBUX
000B’sI3KiB 3 ypaxyBaHHSIM Oi3HEC-IUIaHy Ta CTpaTerii
Banky, a Takox (yHKIIOHAIBHOTO HAaBaHTAXKEHHS Ta
cdepu BiINOBIAATBHOCTI);

- to have professional suitability (a set of
knowledge, professional and  managerial
experience of a person necessary for the proper
performance of official duties, taking into account
the Bank's business plan and strategy, as well as
functional workload and areas of responsibility);




- BIICYTHICTb OyIb-IKMX YMHCHO HEBHUKOHAHUX
3000B’s13aHP MMIOA0 OIIATH O0PTy OYIb-IKOMY OaHKY
a00 1HIIIH Gi3UYHIN YK FOPUIANYHIH 0C00I;

- absence of any intentionally unfulfilled
obligations to pay a debt to any bank or other
individual or legal entity;

- BOJIOAIHHS 3HaHHSIMHU y cdepax KOpHOpPaTUuBHOIO
ympaBmiHHS 1 OaHKIBCBKOI [ISIIBHOCTI Ta  iX
perymoBaHHsS B 00cs3i, HEOOXimHOMY IS
e(eKTHBHOTO0 BHKOHAaHHS 000B’s3KiB y Harmsmosiit
paxi basky.

- knowledge in the areas of corporate governance
and banking and their regulation to the extent
necessary for the effective performance of duties
on the Supervisory Board of the Bank.

6.12. He menmie nonosuan Ynenis Harmsimosoi panu
banky, Bximtouaroun ['0yI0By, TOBMHHI MaTH JOCBiJ
poboTH y OaHKIBCbKOMY Ta/ab0 iHaHCOBOMY CEKTOPi
HE MEHIIIE TPhOX POKIB.

6.12. At least half of the Supervisory Board
members of the Bank, including the Chairman,
must have at least three years of experience in the
banking and/or financial sector.

6.13. IloBHoBaxkeHHs wieHa HarmamoBoi pamm
MIPUITHHSAIOTHCSA JOCTPOKOBO:

6.13. Powers of the Supervisory Body Member
shall cease:

1) 3a iforo Oa)kaHHSAM 32 YMOBU IHCbMOBOTO
MOBiOMIICHHS TIpo 11e baHk 3a nBa THXHI;

1) upon his/her request informed in the
written notice to the Bank two weeks before;

2) B pa3l HEMOXIMBOCTI BWUKOHAHHS
000B's3KiB uieHa HarmsgoBoi pamm 3a craHOM
3710POB'S;

2) in case of impossibility to fulfill
obligations of the Supervisory Board Member
because of health condition;

3) B pa3i HaOpaHHS 3aKOHHOI CHJIU PillICHHIM
Cyldy, IO BHUKJIIOYAE MOMIJIMBICTh BHKOHAHHS
000B's13kiB uwiena HarnsmoBoi paam;

3) in case of entry into force of a court
decision preventing him/her from performance of
duties as the Supervisory Board Member;

4) B pasi cmepri, BHU3HAHHI HOTO
HeJI€3J1aTHUM, OOMEKEHO i€3JaTHHM, Oe3BICHO
BiJICYTHIM, TIOMEPIIHM;

4) in case of the death, recognition of his
incapacity, limited capacity, missing or dead
person;

5) B iHIINX BUMAAKaX, epe0auYeHIX YHHHUM
3aKOHOJIaBCTBOM Y KpaiHH.

5) in other cases stipulated by the effective
laws of Ukraine.

6.14. Y pa3zi, sxmio He3ane:xkHui wieH Harsmooi
pajau MPOTATOM CTPOKY CBOIX MOBHOBAKEHBD TIEPECTAE
BIJIMOBIZ]ATH ~ BHMOTaM, BH3HAYCHUM  YHHHHUM
3aKOHOJIaBCTBOM Ta IuM [10JI0KEeHHSIM, BiH ITOBHHEH
CKJIACTH CBOI MOBHOB@KEHHS JOCTPOKOBO IIIISIXOM
MOJIAaHHS BI/IMOBITHOTO MUCHMOBOTO TOBIIOMIICHHS
banky.

6.14. If during the term of powers an independent
member of the Supervisory Board ceases to
comply with requirements specified by the
effective laws and this Regulation, he shall retire
from responsibility in advance by submitting a
corresponding written notification to the Bank.

7. IPABA, OBOB'SI3KH TA
BIAMOBIJAJBHICTh YUJIEHIB
HATJISIIOBOI PAJI BAHKY

7. RIGHTS, DUTIES AND
RESPONSIBILITIES OF MEMBERS OF
THE BANK’S SUPERVISORY BOARD

7.1. Unenun HarnanoBoi pamm banky wmatots | 7.1.  The Supervisory Board members have the

MIpaBo: right to:

1) Opatu y4acts y 3acinannsx [Ipasiinasa baHky; 1) participate in the Management Board
meetings;

2) OTPUMYBAaTH  TIOBHY,  JIOCTOBIpHY Ta | 2) receive the complete, accurate and timely

cBOEuyacHy iH(opMallilo Mpo JisUIbHICTH baHky,
HEOOXiHy JUIi BHKOHaHHA CBOiX  (yHKUiH
(BrrOYarouM BCi minmpo3fainm baHKy He3alexHO Bif
KpaiHu iX MiCIIe3HaXOKeHHS, Ta adiIiioBaHUX 0Ci0
banky, mpaBo mocTymy [0 CHUCTEMH aBTOMAaTH3allil
0aHKIBCBKHMX OIlepaliii Ta mpaBO OTPUMYyBaTu
iHhOpMaIlil0 BiJ| KepIBHUKIB i mpaiiBHUKIB baHky 3

information on the Bank's activities required for
performance of its functions (including all
divisions of the Bank regardless of their location,
and affiliates of the Bank, the right to access the
system of automation of banking transactions and
the right to receive information from the Bank's
managers and employees on issues arising in




IUTaHb, 1[0 BHHUKAIOTH Y 3B’A3KYy 3 BHKOHAHHAM
HUMH (QYHKIIOHAJIBHUX 000B’SI3KIB);

connection with their performance of functional
duties);

3) BUMaraTu CKJIMKaHHS 03a4eproBUX
3aranpHUX 300piB  aKIiOHEPiB, I03a4eproBOTO
3acimands HarmsamoBoi pagm bamky Ta IlpaBminHs
banky;

3) demand the convening of an extraordinary
General Meeting of Sharcholders, of an
extraordinary meeting of the Bank’s Supervisory
Board and Management Board;

4) Ha/IaBaTH Y MMCbMOBIiH (popMi 3ayBakeHHS Ha
pimmenns Harnsinosoi paau basky.

4) provide written comments on the decision
of the Bank’s Supervisory Board.

7.2. Tomoa Ta wrenn HarmamoBoi pamm | 7.2. The Chairman and members of the
3000B's13aHi: Supervisory Board shall:
1) mistTh B iHTepecax banky moOpocosicHo, | 1) act in the interests of the Bank in good

PO3YMHO Ta HE ICPCBULIlYBAaTU CBOIX IIOBHOBA>XCHb,

faith, reasonably and without exceeding their
powers;

2) KepyBaTHCS y CBOill [isSUIbHOCTI YHHHUM | 2) be guided in their activity by the
3aKOHOMABCTBOM Ykpainu, Craryrom banky, mum | applicable laws of Ukraine, the Bank's Articles of
[lomoxeHHsM, IHIMUME BHYTpPIIIHIMEA JHOKyMeHTamu | Association, this Regulation, other internal
Banky; documents of the Bank;

3) BUKOHYBaTH  pimeHHs  AxmioHepa Ta | 3) execute Shareholder’s decisions and the

Harnsposoi panu basky;

Bank’s Supervisory Board decisions;

4) ocoOucTo OpaTH yd4YacThb Y 3aciaHHSIX
HarnsmoBoi paam, 3aBYacHO TIOBIIOMIIATH —IIPO
HEMOJKJIMBICTh y4acTi y 3acimannsax Harnsmgosoi paau
13 3a3HAYEHHIM MIPUYHHU BiICYTHOCTI;

4) personally take part in the Supervisory
Board meetings, inform of the inability to
participate in the meetings of the Supervisory
Board beforehand, indicating the reasons for
absence;

5) JIOTPUMYBATHUCS BCIX BCTAHOBJICHUX y baHky
MpaBWII, MOB'SI3aHUX 13 PEXKUMOM 00iry, Oe3meku Ta
30epekeHHsT OaHKIBCHKOI TaeMHMIN, iH(popMaIii 3
00MEXEHUM JIOCTYTIOM, 1H(QOPMAIIIfHOT ONITHKH, a
TaKOXX HE PO3TOJIONIyBaTH KOHQIJEHUIMHY Ta (4u)
iHCcalinepchKy iH(OpMaIlito, SKa CTaja BiJOMOIO Yy
3B'SI3KY 13 BUKOHaHHIM (YyHKIH wieHa HarmsmoBoi
pamu, ocobaM, sIKi HE MaloTh JOCTYIy JI0 TaKoi
iHpOpMallii, a TAKOXK HE BUKOPUCTOBYBATH i1 y CBOIX
iHTepecax abo B iHTepecax TPeTiX 0cio;

5) 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 member of the Supervisory 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;

6) CBOEYACHO HanaBaTh AKIIOHEpPY TIOBHY 1
TOYHY 1H(OPMAILIIO PO AISUILHICTh Ta (hiHAHCOBUI
ctaH baHky.

6) provide the Shareholder with complete
and accurate information on the Bank's activities
and financial standing in due time.

7) CBO€YACHO HaIaBaTH Ha 3alUT ayJUTOPCHKOL
¢ipmu, sika poBoauTh ayaut B baHky, iHpopMarliito
Ta JIOKyMEHTH;

7) provide information and documents in a timely
manner at the request of the audit firm conducting
the audit in the Bank;

8) 3amobiraTi BUHMKHEHHIO KOH(QJIIKTIB iHTEpECiB y
Banky Ta crpuaTd iX BperyJoBaHHIO, 3000B’s3aHi
YTPUMYBATHCS BiJ BUMHEHHS il Ta/a00 MPUAHATTS
pillieHb, SIKIIO 1€ MOXKE MPU3BECTH JI0 BUHUKHEHHS
KOHQIIIKTY  iHTepeciB  Ta/abo  mepemKomKaTu
HaJIC)KHOMY BUKOHAHHIO CBOIX II0CaJOBUX 00OB’SI3KiB
B inTepecax banky. Unenn HarnsnoBoi panu banky
3000B’s13aHi BIIMOBUTHCS BiJ ydyacTi y NPHHAHSTTI

8) prevent conflicts of interest in the Bank and
facilitate their settlement, are obliged to refrain
from taking actions and/or decision-making, if this
may lead to a conflict of interest and/or impede the
proper performance of their official duties in the
interests of the Bank. Members of the Supervisory
Board of the Bank are obliged to refuse to
participate in decision-making if the conflict of




pillIeHb, SAKIO KOHQIIKT IHTepEeCiB HEe Ia€ IM 3MOTH
[MOBHOIO MIpOI0 BHKOHYBaTH CBOi OOOB’SI3KM B
iHTepecax baHKy, HOro BKIaJHHKIB Ta yYacHUKIB. Y
Takux BuUMajkax wieH Harnsgosoi pagu baHky He
Mae TpaBa ToJIOCy Mia 9ac MpUUHATTS HarmsmoBoro
pajol0 pIlICHHS Ta HE BPaxXOBYEThCS I dac
BH3HA4YeHHs KBopyMmy HarmsimoBoi paan.

interest prevents them from fully fulfilling their
duties in the interests of the Bank, its depositors
and shareholders. In such cases, a member of the
Supervisory Board of the Bank does not have the
right to vote when the Supervisory Board makes
decision and this member is not taken into account
when determining the quorum of the Supervisory
Board.

9) nmiaTM 3 PO3YMHHM CTyIeHEM 00adHOCTI,
npodeciiHoCTi Ta CTapaHHOCTI, Y Takuil crociO,
KU, Ha iXHE JOOpPOCOBICHE TICPEKOHAHHS, 3
HaWO1IBIIO0 HMOBIPHICTIO CIIPHUATHME TOCSITHEHHIO
YCHILIIHUX Pe3yNbTaTiB AismibHOCTI baHky, 3 MeToio
JOoCsITHEHHS el banky, Ha KOpHCTh Ta B iHTEpecax
Axmionepa banky, BkmagHukiB banky Ta iHIIHX
kpenutopis bauky;

9) to act with a reasonable degree of care,
professionalism and diligence, in a manner which,
in their good faith believes, is most likely to
contribute to the successful results of the Bank's
operations, in order to achieve the objectives of the
Bank, for the benefit and interests of the Bank's
Shareholder, Bank’s depositors and other Bank's
creditors;

10) yxBanmoBaTH He3aJIeXHi pillleHHs (He BBAKAETHCS
MOPYIIEHHSM TaKOro OOOB’S3KYy, SKIIO WICH
HarnsmoBoi pagu aie BiAMOBITHO A0 3aKOHOTABCTBA,
Craryty banky, 1oroBopy, yKjiaaeHoro 3 bankom, 1o
00MEXy€e MOXJIMBICTh TOJAIBIIOIO JTUCKPELIHHOTO
poscyny unena HarmsmoBoi pamu, abo SKIIO WieH
HarnmsamoBoi pamm i€ Ha BUKOHAHHS PIIICHHS
Axiionepa, HarionansHoro 0aHky YKpaiHu, iHIIOTO
KOHTPOJIFOFOUOTO 4YM HAINAZO0BOTO OpraHy Ta y
croci6, mependadeHNi 3aK0HO1aBCTBOM Ta CTaTyTOM
Bbanky).

10) make independent decisions (it is not
considered a violation of such an obligation if a
member of the Supervisory Board acts in
accordance with the law, the Bank's Articles of
Association, an agreement concluded with the
Bank that limits the possibility of further discretion
of a member of the Supervisory Board, or if a
member of the Supervisory Board acts in
pursuance of a decision of the Shareholder, the
National Bank of Ukraine, another supervisory or
regulatory body and in the manner provided for by
law and the Bank's Articles of Association).

7.3. AxmioHep Ta uneH HarmsanoBoi pagu, sKuii €
Horo MIPEJCTaBHUKOM, HECYTh coJiapHy
BIJIOBIJAJIbHICTh 3@  BIAIIKOAYBaHHS  30UTKIB,
3aBJaHMX baHky Takum unenoM HarisinoBoi paau.

7.3. Shareholder and a member of the
Supervisory Board, who represents the
Shareholder, are jointly and severally liable for
indemnification of losses incurred by the Bank
from such a member of the Supervisory Board.

7.4. Y pasi BcraHOBIeHHA (aKTiB TOPYIICHHS
TonmoBoro Ta/abo wieHom HarnsmoBoi paan BUMOT
30eperkeHHsT 0aHKIBCHKOI TaEMHHIN Ta  1HIIOT
koH(pineHMiiHHOT iHpOopMarii, Mo crajxa Bimoma y
3B'SI3KY 13 3JIACHEHHSM CBOIX IIOBHOBXECHb,
[Ipasninas banky moxke 3BepHyTHCS 10 HarmsmoBoi
paau 3 KIOTIOTAHHSM TIPO 3BLIBHEHHS BijJl BAKOHAHHS
o0oB's3kiB ['onoBu Ta/abo wiena HarmsmoBoi pajm.
[Ticnst po3rsimy Takoro kionoranHs Harnsnosa pana
MoJIa€ TPOTIO3UIi 3araJbHUM 300paM axIlioHepiB
banky.

7.4. In case of establishing the facts of breaching
by the Chairman and/or member of the
Supervisory Board of the obligations of keeping
banking secrecy and other confidential
information, which was disclosed in the course of
execution of their powers, the Management Board
can submit to the Supervisory Board a petition
asking for dismissal of the Chairman and/or
member of the Supervisory Board from its post.
Upon reviewing this petition, the Supervisory
Board shall submit the proposals to the General
Meeting of the Shareholders of the Bank.

7.5. ITopsiiok Ta mifcTaBu NMPUTATHEHHS ["010BH
Ta/abo uneHiB HarnsmoBoi paau 10 BiAOBIAAIEHOCTI
PETYIIOITLCSI HOPMaMH YHWHHOTO 3aKOHOJaBCTBa
VYkpainu.

7.5. The procedure and the grounds for
bringing the Chairman and/or the members of the
Supervisory Board to responsibility are governed
by the regulations of the effective laws of Ukraine.

8. POBOYI OPTAHM HATJISIZIOBOI PAJIA
BAHKY

8. WORKING BODIES OF THE BANK’S
SUPERVISORY BOARD




8.1. PoGounmu opramamum Harnsgooi pamm
banky e€:

8.1.  Working bodies of the Bank’s Supervisory
Board are:

. I'omosa Harmssmosoi pany; . the Chairman of the Supervisory Board;
. cekperap Harnsgosoi paam. . the Secretary of the Supervisory Board,
8.2. T'onoa HarmsamoBoi pamu, sxuit ooupaetsest | 8.2.  The Chairman of the Supervisory Board,

3aranpHIMH 300pamMu akIlioHepiB banky:

who is elected by the General Meeting of
Shareholders of the Bank, shall:

1) opranizye pobOory HarmsgoBoi  paawm,
npencrasisie inTepecu banky Ta 31iHCHIOE KOHTPOJIb
3a pearizami€ro iaHiB baHky;

1) organize the Supervisory Board’s work,
represent the Bank’s interests and supervise
implementation of the Bank's plans;

2) ckiimkae 3acimanHs HarmsagoBoi pamm Ta
TOJIOBYE HAa HUX, 3aTBEPDKYE TIOPSIOK JICHHUN
3aciJlaHb, OPraHi30BY€ BEJCHHS MMPOTOKOJIIB 3aCilaHb
Harnsposoi panu;

2) convene meetings of the Supervisory
Board and chair them, approve agendas of
meetings, organizes keeping of minutes of
meetings of the Supervisory Board,

3) TOTY€E JIOTIOBIIb Ta 3BITY€ Tiepe]] 3aralbHUMHI
300paMu aKIioOHEpiB Mpo isLIbHICTH Harmsmosoi
paau, 3aragbHU cTaH baHky Ta BXHTI 3aXOiH,
CIpsSIMOBaHI Ha JOCATHEHHS METH JisIbHOCTI baHky;

3) prepare a reply and report to the General
Meeting of Shareholders on the Supervisory Board
activities, the Bank’s general condition and
measures taken by it to achieve the Bank’s activity

purpose;

4) MiATPUMY€E TOCTiIHHI KOHTaKTH 3 1HIIUMH
OpraHaMH Ta I0CaJoBUMHU ocobamu baHky;

4) maintain permanent contacts with other
bodies and officials of the Bank;

Y pa3i HeMOXIMBOCTI BHKOHaHHS [ 0J0BOIO
HarnspnoBoi pamu  cBOIX  MOBHOBaXE€Hb  HOro
IIOBHOBAXKEHHS 31#iCHIOE OnMH 13 4ieHiB Harmsgmosoi
pamnu bauky, 3a pimmenasam Harnsgosoi paau barky.

In case the Chairman of the Supervisory Board is
unable to fulfill his/her powers, the latter will be
fulfilled by one of the members of the Bank’s
Supervisory Board, in accordance with the
decision of the Bank’s Supervisory Board.

8.3.  Cexperap Harmsinosoi pamu:

8.3.  The Secretary of the Supervisory Board
shall:

1) 3abesneuye [omoBy Ta unenie Harmsmooi
paau HeoOX1THOK 1H(OPMALIIE0 Ta TOKYMEHTAITIEL;

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

2) OpraHi3oBye€ MIPOBEICHHS 3acijlaHb
HarmsnmoBoi  pamm, 3abe3nedye — iHpopMamiiHy
B32€EMOJIII0 MK OpraHamM¥ YIpPaBIiHHS, KIFOYOBUMHI
ocobaMy Ta IHIIMMH IIOCAJOBHMH 0OCO0aMH, SKi
OepyTh ydacTh y 3acimanHsx Harnsgosoi panwy,
HaIpaBJIs€ MaTepialiv 3acilaHb yYaCHUKAM;

2) organize meetings of the Supervisory
Board, ensure information interaction between
management bodies, key persons and other
officials participating in the meetings of the
Supervisory Board, send materials of meetings to
participants;

3) ckimamae, peecTpye, Belne OOJIK TPOTOKOJIB
3acimanb HarmsmoBoi pany;

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

4) ToTy€e Ta MiNKUCY€E BUTATH 3 MIPOTOKOIIIB 3aci]aHb
Harnsanosoi paauy;

4) prepare and sign extracts of minutes of the
Supervisory Board meetings;

5) BiamoBimae 3a iH(GOPMYBaHHS YIOBHOBa)KEHOT'O
cinyx0oBi  HamonaneHoro ©Oanky VYkpaiHu Ta
HanionansHoro 6anky Ykpainu mpo 3amjiaHoBaHi Ta
TepMiHOBI 3acimanHs HarnsgmoBoi paam Ta 1po

5) is responsible for informing the authorized
officer of the National Bank of Ukraine and the
National Bank of Ukraine about planned meetings
of the Supervisory Board and decisions taken




TIPUAHATI HEIO pillieHHs (B TOMY YHCIII HaIllpaBICHHS
CKJIaZICHUX MTPOTOKOMiB HarnsmoBoi paan) B 00cs3i, y
CTPOKM Ta 'y TIOPSAAKY, BCTAaHOBJICHI ITUM
[TonoxeHHAM Ta YMHHUM 3aKOHOJABCTBOM Y KpaiHW,
a TaKOoX 3a CTBOPEHHS YMOB /IS  ydacTi
YIOBHOBa)XXEHOTO Ci1y k00811 HarionansHOro 0aHky
VYkpainu y 3aciganssx HarmsooBoi pagy;

(including sending copies of the minutes of the
Supervisory 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 Supervisory Board;

6) BUKOHYE€ 1HIII 3aBJaHHs Ta (QYHKIIi1, BAIOBITHO 10
BHYTpPIIIHIX JOKYMEHTiB baHKy, IO perymmomTh
TiSTBHICTE cekpeTaps HarnmsmoBoi paam.

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.

84. 3 wmeroro 3abesmeueHHs iH(GOpMyBaHHS
ymoBHOBakeHoro  ciyx6oBus  HBY/HBY  mpo
3acimaHfs Ta pimeHds HarmsmoBoi paam, cekpeTapio
HarnsmoBoi pamy HagaeTbes IPaBO  CKIIAJIATH,
MiMICYBaTH Ta HATIPABJIATH B EIEKTPOHHIN (hopMi:

- JUCTW/TIOBIIOMJICHHS TIpO  3alUIaHOBaHI  Ta
TEPMIHOBI 3aCilaHHS, TOPSIKH JCHHI Ta TIpo
npuitHATI HarnsgoBoro pagoro pimeHHS,

- CYNIpOBIJHI JIUCTH, IO SIKUX JOJAIOTHCS CKIIaJCHI
CeKpeTapeM TMPOTOKOIM Ta MaTepiand 3aciaHb
HarnspoBoi pagu. Y mOpoToKodax ceKperap Mae
3a0e3neunTu BiZloOpasKeHHS PO3IIISHY THX
HarnsnoBoto pagoro nutaHb, MiICyMKiB rOIOCYBaHHS
Ta 3MICTy PUUHATHX PiIICHHS.

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

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

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

9. MIOPSITOK CKJIMKAHHS TA
MMPOBEJEHHSI 3ACIJAHb HATJISITOBOI
PAJIU BAHKY

9. MEETING CALLING AND
CONDUCTION PROCEDURE FOR THE
BANK’S SUPERVISORY BOARD

9.1.  OpranizaniitHoro ¢dopmoro pobotu
HarnsnoBoi pagu banky € ii 3acimanss. 3acimaHHs
Harnspnooi  pagu  baHky — CKIMKarOTBCS 34
iniriaTuBoto ['omoBu HarmsgoBoi pamu abo Ha
BUMOTY OfHOro 3 ii wieHiB. 3aciganns Harmsgosoi
paau baHKy TakoX CKIMKAIOTbCS Ha BHMOTY
[lpaBminEgs (41 OXHOTO 3  WOrO  YJIEHIB).
HanionaneHuii Oank VYKpaiHu, a TakoX KEpPiBHUK
MIAPO3ly BHYTPIIIHBOTO ayJAMTy MAa€ MPaBO
BUMaraTtv CKIIMKaHHS 3acimaHHs HarmsmoBoi pamm
banky.

9.1. Meetings are the organizational form of
the Bank's Supervisory Board operation. The
Bank’s Supervisory Board meetings are convened
on initiative of the Chairman of the Supervisory
Board or upon the request of one of its members.
The Bank’s Supervisory Board meetings are also
convened on the request of the Management Board
(or one of its members). The National Bank of
Ukraine, as well as the Head of the Internal Audit
Unit, has the right to demand the convening of a
meeting of the Supervisory Board of the Bank.

9.2. Ha Bumory HarmsgoBoi pamu banky B ii
3aciZiaHHi ab0 B pO3MIIAli OKPEMUX MHUTaHb MOPSAKY
JICHHOTO 3acizaHHs OepyTh yuactb wieHn [IpaBiinns
Ta iHIN BHW3HAauYeHI HeWw ocobOu. HarmsmoBa pana
Banky B CBOili BUMO3i MpO y4acTh Takux ocid B
3aciJiaHHi ab0 B pO3MIISJli OKPEMUX MUTAHb MOPSIKY
JCHHOTO 3acCiliaHHs BH3HAYa€ MOPSIIOK, MEXi Ta
0c00JIMBOCTI TaKoi y4acTi.

9.2. Upon demand of the Bank’s Supervisory
Board, members of the Management Board and
other persons nominated thereby take part in its
meeting or in revision of specific issues of the
agenda. The Bank’s Supervisory Board, in terms
of'its request for participation of such persons in a
meeting or in consideration of individual issues of
the meeting agenda, determines the order, limits
and peculiarities of such participation.

9.3. 3acimannus  HarmsmoBoi  pamu  basky
MPOBOJATHCS B Mipy HEOOXiAHOCTI, aie He piame 1
(omHoro) pa3sy Ha kBaprtan. 3aciganHs Harmsgosoi

9.3.  Meetings of the Bank’s Supervisory Board
are held, when necessary, but at least 1 (one) time
per quarter. The Bank’s Supervisory Board




panu banky BBaXKA€ThCS MPaBOMOYHUM
(TOBHOBa)XXHHM), SIKIIO Ha HHOMY TPHUCYTHI OLIBIIIE,
HIXK TTOJIOBMHA ii CKITamy.

meeting is deemed competent (has a quorum), if it
is attended by over half of its members.

9.4. 3Bacimannas  HarmsmoBoi  pamu  banky
MIPOBOAMUTHCS I OOTOBOPEHHS Ta IPUUHATTS PIllICHb
3 MUTaHb MOPSAAKY JEHHOTO MUISTXOM TOJIOCYBaHHS Y
OJMH 13 TAKUX CHOCOOIB: OYHE; 3a04YHE.

9.4.  The Bank's Supervisory Board meeting is
held for discussion and decision-making on
agenda issues through voting: face-to-face;
remotely.

9.5. Ha 3acimanni (y 3a04YHOMY TOJIOCYBaHHI)
Harnsanogoi pagu banky koxHMI 1i 4jeH Mae OAUH
roinoc. Pimennss HarmsanoBoi paan BBakaeTbes
OPUHAHATAM, SKIOIO 32 HBOIO IMPOrOJIOCYBAIU
OimpIicTh 11 WieHiB, sKi 6epyTh y49acTh B 3acigaHHI
(3aounomy ronocyBanHi). ['omoBa HarmsimoBoi pamu
Ma€ MpaBO BUPIMIATBHOTO TOJOCY Y pasi piBHOTO
po3noainy royociB wieHiB Harmsamosoi pagn banky
i Yac IpUHHATTS PillleHb.

9.5. At the Bank’s Supervisory Board meeting
(absentee voting), each member has one vote. Any
decision of the Supervisory Board is deemed
adopted, if it is voted for by the majority of its
members taking part in the meeting (absentee
voting). The Chairman of the Supervisory Board
has the right to cast a vote in the event of an equal
distribution of votes of the members of the Bank’s
Supervisory Board in the decision-making
process.

9.6. VY 3acigannsx Harmsamosoi pagm banky 3
IPaBOM JIOPAaA4doro TOJIOCY MAaloTh IIpaBoO Opatu
yuacth ['onmoBa IlpaBninas banky Ta iHImI wieHH
[IpaBminHS.

9.6.  The Chairman and other members of the
Management Board may participate in an advisory
capacity in meetings of the Bank’s Supervisory
Board.

9.7. IlucpbmoBe TOBIAOMICHHS MPO TPOBEICHHS
3acimanHs HarmsnoBoi paam banky moBuHHE OyTH
CHpSIMOBaHO BCIM i1 WieHaM Ta IHIINM Yy4acHHKaM
3aciZiaHHs 3ac00aMH eNIEKTPOHHOI OIITH He Mi3HilIe,
HiX 3a 5 ('a1h) pobounx AHIB 10 3acimaHHs. Take
MTOBIJOMJICHHS Ma€ MICTUTH iHpOpMAIlil po Jary Ta
yac, Micne 1 cmoci® mpoBeieHHS —3acimaHHs,
MTOCHJIaHHS Ha BilgalieHy 3ycTpid (y pa3i mpoBeneHHs
BiJAJIEHOTO  3acCiaHHS TNUIAXOM  ayAio- Y
BiJleOKOH(]EpeHIIil), TMOPSAOK JECHHHM, IPOEKTH
pilleHb 3 TOPSAKY JEHHOTO, a TaKoX HEeoOXiaHi
MaTepiaiii Ta IOKyMEHTH.

9.7. Written notice on conduction of the meeting
of the Supervisory Board shall be sent to all
members and other participants by e-mail no later
than 5 (five) business days before the meeting.
Such notice shall contain information about the
date and time, place and form of the meeting, link
to the remote meeting (in case of a remote meeting
by audio or video conference), the agenda, draft
decisions as well as the relevant materials and
documents.

9.7.1. HarnsamoBa pana, y BUKIIOYHUX CHTYaIisX, 3
METOIO0 OIEPAaTUBHOTO pearyBaHHS Ha CHUTYyallil Ta
o0CTaBMHHM, Ma€ TMPaBO TMPOBOAUTH TEPMiHOBI
3acilaHHs Ta TPUIMATH TEPMIHOBI pimeHHS 0e3
JOTPUMaHHS CTPOKiB, mepeadayeHux po3aiioM 9
uporo IlonoxeHHs.

9.7.1. The Supervisory 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 9 of this
Regulations.

9.8. IIporokon 3acimanns HarnspoBoi paam
banky cxiamaeTbes He mi3HiIIe, HIXK depe3 5 (11°4Th)
poboumx JHIB micys Horo mpoBeneHHS. [IpoTokon
3acimanHs HarmsamoBoi pamm  banky migmucye
TOJIOBYIOUHMI Ha 3acifiaHHi. Y TPOTOKOI 3aciTaHHs
HarnsnoBoi panu banky 3a3HagaeTbes, 30KpeMa:

9.8. Minutes of meeting of the Bank’s
Supervisory Board are drawn up not later than 5
(five) days after its conduction. Minutes of
meeting of the Supervisory Board are signed by the
Chairman of the meeting. Minutes of the Bank’s
Supervisory Board meeting shall contain, in
particular:

- MicIIe, J1aTa 1 yac MPOBEACHHS 3aCiIaHH;

- the meeting place, date and time;

- oco0u, sKi OpaJii y4acTh y 3aciJlaHHi;

- persons who attended the meeting;

- IOPSAJIOK JIEHHUH 3aciJaHHS,

- agenda of the meeting;




- TIUTaHHS, BUHECCHI HA TOJIOCYBaHHS, Ta IMICYMKH
TOJIOCYBaHHS 13 3a3HAYCHHSM IIPI3BUII Ta IMEH WICHIB
HarnsimoBoi pamm banky, ski romocyBamm '"3a",
"mporu" (abo yTpUMAamUCs B TOJOCYBaHHS) 3

KOXHOI'O ITIMTaHHA,

- issues put to vote and the results of voting with
names and surnames of the members of the Bank’s
Supervisory Board, who voted for, against (or
abstained) on each issue;

- 3MICT NPUHHATHX PillIeHb.

- contents of the adopted decisions.

9.9. 3aciganns HarnsimoBoi pagu banky abo posrisin
OKpEeMOro MHUTaHHS 3a i pilIeHHsIM MOXe
(ikCcyBaTUCh TEXHIYHUMH 3aCO0AMH.

9.9. At discretion of the Bank’s Supervisory
Board, its meeting or consideration of any issue
may be recorded by technical devices.

9.10. 3aciganas HarnsaoBoi paau Ta IpUHHATTS HEIO
pilleHb MOXYTh MPOBOJUTUCS TaKOXK 6i00AIEHO
uLnaxom ayoio- yu sioeokougepenyii. Ilpu mpomy Bci
yneHn HarmsmoBoi  pagy, HANGKHAM — YAHOM
MAKIIOYEH] OO0 TaKOro BIAJAJIEHOr0 3acigaHHs,
OepyThCs JI0 yBard IijJi 4ac BHU3HAYCHHS KBOPYMY 1
BCTaHOBJICHHSI TPAaBOMOYHOCTI 3acilaHHS, a TaKOX
MiJi Yac ToJIOCYBaHHS Ta BHU3HAYCHHS pE3yJIbTaTiB
3aciaHHs.

9.10. Meetings of the Supervisory Board and its
decision-making can also be held remotely via
audio or video conference. At the same time, all
members of the Supervisory 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.

9.11. YUnen HarnanoBoi paau BBaXKaeThCsl HANECKHUM
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
MOPSIAKY I€HHOTO.

9.11. Member of the Supervisory 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.

9.12. IIporoxon HarmsmoBoi paau mo pilieHHsM, sKi
MPUHHATI y cmoci0 3rigHo 3 myHKToM 9.10. mporo
[onoxeHHs1, CKIaAaeThCs Y 3arallbHOMY TOPSAKY Ta
y CTpOKH, Bu3HaueHi myHkToM 9.8. [lonoxeHHs.

9.12. Minutes of the Supervisory Board on
decisions made in a manner described in clause
9.10. of the Regulation, shall be drawn up in
accordance with the general procedure and within
the terms specified in clause 9.8. of the Regulation.

9.13. HarmsanoBa paga banky Moxe mnpuiimaru
pileHHs HUIIXOM MIPOBECHHS 3a04HO20
eonocyeanns (onumyeanns). Ilpoext pimeHHs abo
MUTAaHHS JJs1 TOJOCYBaHHS TOTyeThCcsl [ 0moBoIO
Harnsnosoi pagu banky abo 3a ioro nopyudeHHSIM
cekperapem HarngmoBoi paau Ta HaJICUIIAETHCS
€JIEKTPOHHOIO TOMITOI ii 4jeHaM, SKi MOBHWHHI B
MUCHMOBIH opmi a00 3aCOO0M €JIEKTPOHHOT MOIITH
cnoBictutu ['onoBy Harmsgosoi pamum banky Ta
cekpetapsi HarmsiioBoi pagy npo CBOO ITyMKY LIOAO
MpoekTy mpoTsromM 1 (omHOro) pobovoro mHSA 3
MOMEHTY HOro oiep>KaHHS.

9.13. The Bank’s Supervisory Board may make
decisions by holding absentee voting (polls). The
draft decision or issue for voting shall be prepared
by the Chairman of the Bank’s Supervisory Board
or by the secretary of the Supervisory Board as
instructed and sent by e-mail to its members that
should notify the Chairman of the Bank’s
Supervisory Council in writing or by e-mail of
their opinions on the draft within 1 (one) business
day from the date of receipt.

9.14. IIpotsrom 2 (ABOX) poOOYMX IHIB 3 MOMEHTY
OJIEpKaHHS TIOBIZIOMJICHHS BiJl OCTaHHBOI'O UJIEHA
HarnsnoBoi pagu Banky Bei ii wieHn mOBUHHI OyTH
nuceMoBO ToiH(opmoBani [osooro Harmsgosoi
panu banky ta/abo cexperapem HarnsmoBoi pagu npo
pileHHs, NpUitHATE Ha 3acigaHHi y GopMi 3a04HOTO
roJI0CYBaHHsI (ONTUTYBaHH).

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

9.15. Ilporokon HarnsinoBoi paju mo pilieHHsM, sKi
OpuAHATI y cmoci0 3rigHo 3 myHkToM 9.13 mporo

9.15. Minutes of the Supervisory Board on
decisions made in accordance with clause 9.13 of




[TomoxeHHs1, CKIIaAAa€ThCS y 3arallbHOMY MOPSAIKY Ta
y CTPOKH, BU3Ha4YCHI IyHKTOM 9.8. [TomoxxeHHs!.

the Regulation, shall be drawn up in accordance
with the general procedure and within the terms
specified in clause 9.8. of the Regulation.

9.16. Pimenns, npwuiiHari HarmsmoBorwo pajoro
Bbanky B Mexax ii kommeTeHIlii, € 000B'I3KOBUMH IS
BUKOHaHHS wieHamMu HarmsanoBoi pamu banky,
lonoBoto Ta unenamu llpaBmiHHS, CTPYKTypHHUMHU
MiApo3aiIaMu Ta IpaliBHUKaMu baHky.

9.16. Decisions taken by the Bank’s
Supervisory Board, within its competence, are
mandatory for all members of the Bank's
Supervisory Board, the Chairman and members of
the Management Board, structural units, and
employees of the Bank.

9.17. Pimenns HarmsimoBoi  panu banky
JOBOJISATHCS 10 iX BUKOHABI[IB Y BHIJISIII BUTATIB 13
MIPOTOKOJTy OKPEMO i3 KOXHOTO MUTaHHA. Butsaru i3
mpoTokoiy 3acimaHHs Harmsamooi pamm  banky
odopmitoroThes cekpeTapeM Harnsnosoi paau banky
Y eNeKTpOHHINA (OpMi i HAaIIPABIISIOTHCS BUKOHABIISIM
KOPIIOPATHBHOIO €JIEKTPOHHOIO MOIMITO0 MPOTATOM 2
(mBOX) poOOUYMX IHIB 3 JAaTH CKJIAAAHHS MPOTOKOIY
3acimanHs HarmsmoBoi pagu banky.

9.17. Decisions of the Bank's Supervisory Board
are forwarded to their performers in the form of
extracts of the minutes separately on each issue.
Extracts of the minutes of the Bank’s Supervisory
Board meeting shall be drawn up by the Secretary
of the Bank’s Supervisory 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 Supervisory Board.

9.18. KoHTpomp 32  BUKOHAaHHSM  DiIlIEHB,
npuiiHaTux Harnsgooro panmoro banky, 3ailicHroe
l'omoBa HarmsimoBoi paam banky i (abo), 3a ioro
JOpy4eHHsIM, cekperap Harnmsanosoi pagu banky.

9.18. Implementation of decisions approved by
the Bank's Supervisory Board is supervised by the
Chairman of the Bank’s Supervisory Board and
(or), on his/her behalf, by the Secretary of the
Bank's Supervisory Board.

9.19. [Ilporokonu 3aciganb HarmsmoBoi paau
banky rpymyroThcs cekperapeM y COpaBy 3a
HOMEpaMH y XpoHoJIorigHoMy ropsaaky. ChopmoBani
CTpaBH TepenaroThes cekperapeM HarnsinoBoi paan
1o apxiBy baHKyY y CTpOKH Ta B MOPSAIKY, TepenoadeHi
3aKkoHOMaBcTBOM Ykpainn. Cekperap Harmsgosoi
pamd Bele ENEKTPOHHUH JKypHAJI MPOTOKOJIB
HarnsnoBoi pamu Ta 30epirae eneKTpOHHI KOl
MPOTOKOJTIB.

9.19. Minutes of meetings of the Bank’s
Supervisory Board shall be attached to the minutes
book by the Secretary of the Supervisory Board.
The minutes book shall be forwarded by the
Secretary of the Supervisory Board to the Bank's
archive within the terms and in accordance with
the procedure stipulated in Ukrainian laws. The
Secretary of the Supervisory Board maintains e-
journal of the minutes of the Supervisory Board
and keeps electronic copies of the minutes.

9.20. Iudopmarris, 1110 MICTUTBCS B MPOTOKOJIAX Ta
nokymenrtax — HarmsgoBoi  pamm  bamky, €
KOH(DIICHIIIIHOIO iH(pOpMAaIIi€r0.

9.20. Information contained in the minutes and
documents of the Bank's Supervisory Board is
confidential.

10. 3AKJIFOYHI ITOJIOKEHHSA

10. OTHER PROVISIONS

10.1. e ITonoxxeHHs 3aTBEPIKYEThCS Ta 3MIHH JIO
HBOTO BHOCSATBHCSI 3arajlbHUIMHU 300paMu aKLiOHEPiB.
3mian 1o IlonoxeHHs OGOPMITIOIOTBCS Y BUITISAL
[onoxenHs y HOBil penakuii.

10.1. This Regulation is approved and amended by
the  General Meeting of  Shareholders.
Amendments to the Regulation are formalized in
the form of a new version of the Regulation.

10.2. 3miau no IosokeHHs HAOyBalOTh YUHHOCTI 3
MOMEHTY IX 3aTBEp/DKEHHS 3araibHUMHU 300pamMu
aKI[IOHEPIB.

10.2. Amendments to the Regulations come into
force from the moment of their approval by the
General Meeting of Shareholders.

10.3. VYV Bumagky BHECEHHS 3MiH 1O YHHHOTO
3aKOHO/JABCTBA YKpaiHHM, BHACIIJOK YOro HOPMH
[lomoxkeHHsT cymepedaTh 3aKOHOJABCTBY YKpaiHH,
3aCTOCOBYIOTHCS HOPMH 3aKOHOJIaBCTBA Y KPaiHU.

10.3. 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.




10.4. HeniiicHICTP OKpeMHX TIOJOXKECHb JaHOTO
[TonoskeHHs BHMOTaM YHHHOTO 3aKOHOJIABCTBA
VYkpaiHu He COPUYMHSIOTH HEAIMCHICTD 1HIIUX HOTO
mosiokeHs abo [lonmoxkeHHs B 1itomy.

10.4. 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.

10.5. Lle IlonoxeHHs BHKIageHe YKpPAiHCHKOIO Ta
AHTIIACHKOIO MOBaMH. Y BHUIIAJIKY PO30IKHOCTEH Mixk
YKPaiHCHKUM Ta AHTTIHCBKUM TEKCTaMH,
YKPaiHCHKHUI TEKCT Ma€ MPiOpUTET.

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

I'osoBa IlpaBiainas
Hinbc Jlennapt Kpictian Angepccon

Chairman of the Management Board
Nils Lennart Kristian Andersson




