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1. Ipeamert IoaoxeHHA

1.1. Tlonoxenns npo HarmsgoBy Pamy (mami — 1.1

«ITonmoxxeHHsD» Ta «Pama») po3po0IIeHO
BIJIMOBITIHO 10 3aKOHOJAaBCTBa YKpainu, CtaryTy
Axkuionepaoro toapuctBa «[IPABEKC BAHK»
(mamanmi — «baHK») Ta BHU3HAYa€, MOMIK I1HIIHAM,
CKJaJ, TIOBHOBAXEHHS, TMOPSAJAOK CKIMKAHHS,
IUTaHYBaHHS Ta MPOBEICHHS 3acifiaHb, MOPSAO0K
opramizauwii poboTu, mnpaBa, O0OOB’S3KH Ta
BIAMOBimAIbHICTE Pamu.

1.2. SAxmo HOpMmm IlonokeHHS cymepedaTh
MOJIOKEHHM 3aKOHO/ABCTBa, 30KpemMa
HOPMaTHBHO-TIPaBOBUM akTam HarioHampHOTO
banky VYxpaimm (mani — «HbBY») abo Cratyrty,

OCTaHHI MalTh TMEPEeBAXKHE  3HAUYCHHSI, a
BimmoBimHI HOpMu 1poro IlomokeHHS He
3aCTOCOBYIOTHCS.

MeTa Ta IOBHOBAaKE€HHSI

2.1. Paga baHKy € KOJETialbHUM OPTaHOM, IO
3MIACHIOE  KOHTPOJIb 3a AisuibHIcCTIO [IpaBmiHHS
Banky, 3axuct TpaB BKJIAJHUKIB, IHIIUX
KpEIUTOpPIB Ta akiioHepiB baHky.

2.2. 'V cBoiii mismpHOCTI Pama Banky kepyerbcs
3aKOHONABCTBOM YKkpainu, Craryrom banky,
pimeHHsMu 3aranbHUX 300piB akuioHepiB banky
(mam — «3aranbHi 300pu»), M llonoxeHHsIM Ta
nonokeHHsMHU ['pynu  Iareza Canmaono, mo He
cynepedaTh 3aKOHOJABCTBY Y KpaiHH.

2.3. Pama bBanky mpwuiiMae pIilICHHS 100
JisUTbHOCTI BaHKy, sKi BXOASTH 10 i1 KOMITETEeHIII].
Kommnerentis Panun BU3HAYAETHCA
3aKOoHO/MaBCTBOM Ykpainu, Cratyrom banky Ta,
3aJIeKHO BiJl OOCTaBHWH, pIIICHHAMH 3aralbHUX

300piB.

2.4. TlocagoBi ocobu banky 3a0e3meuyioTh
ynenaMm Panm nmoctyn po indopmamii B Mexax,
nepeadadyeHnx 3aKOHOAABCTBOM VYkpainuy,
Craryrom banky Ta mum I[lomoxeHHSIM.

3. Ckuaan, mnpoueaypa
BiTKINKaHus 4ieHis Paan

NPU3HAYCHHA Ta

3.1. Panma
300pamu 3

oOupaeThcs  3arajbHUMU
¢isnyHX 0Ci0, sKi €

banky
yuCIa

1. Subject Matter of the Regulation

The Regulation on the Supervisory
Board (hereinafter the - “Regulation” and the
“Board”) has been elaborated pursuant to the
laws of Ukraine, Articles of Association of Joint
Stock Company “PRAVEX BANK”
(hereinafter the “Bank™) and shall stipulate,
inter alia, composition, competence, the order
of convening, planning and holding of the
meetings, work organization procedures, rights,
obligations and scope of responsibility of the
Board.

1.2.  If the provisions of the Regulation are
contrary to the provisions of the applicable
laws, in particular, regulations of the National
Bank of Ukraine (hereinafter the — “NBU”) or
the Articles of Association, the provisions of the
latter shall prevail and the conflicting provision
of this Regulation shall be disregarded.

2. Mission and competences

2.1. The Board of the “Bank” is a collective
body that performs control over the activity of
the Management Board of the Bank, protection
of the rights of depositors, as well as other
creditors and Shareholders of the Bank.

2.2. In its activity the Board of the Bank shall be
governed by the applicable laws of Ukraine,
Avrticles of Association of the Bank, resolutions
of General Meeting of Shareholders of the Bank
(hereinafter - the “General Meeting”), this
Regulation and provisions of Intesa Sanpaolo
Group providing they are not contrary to the
laws of Ukraine.

2.3. The Board of the Bank takes decisions
regarding the Bank’s activities, which fall under
its competence. The competences of the Board
shall be defined by the laws of Ukraine, by the
Bank’s AoA and, as the case may be, by the
resolutions of the General.

2.4. The officials of the Bank shall ensure that
members of the Board have access to
information to the extent envisaged by the laws
of Ukraine, Articles of Association and this
Regulation.

3. Composition, appointment and recalling
(termination) procedure of the Board
members

3.1. The Board shall be elected by the General
Meeting among natural persons who are the
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aKIioHepaMu Banky, npeacTaBHUKaMH
akionepiB baHky a0o He3aleKHUMH YJICHAMHU
BianoBinHo 0 Craryty baHky.

Ockinpku 100 % akuiii banky Hanmexxats omHOMY
aKIoHepy, pillleHHsS Tpo oOpaHHS wWieHIB Pamm
banky, MIPUITAHECHHS ix IIOBHOBAXXCHb
NpUAMAETHCS TaKUM aKIioHEepOM oe3
3aCTOCYBaHHS KyMYJISITUBHOTO TOJIOCYBaHHS.

3.2. 1o cknany Pagu banky Bxonats ['onosa Paau
banky, 3acrymauk ['onoBm Pamm banky, iHmmi
unenu Panu.

3.3.Pama cxiamaeThcs HMIOHAMMEHIE 3 5 YJIeHIB,
Biimoyatoun ['onmoBy Pamgm. Kinmbkicte wieHiB
Panu Bu3Hawaerhcs 3aranbHUMU 300paMu  MpH
oOpaHnHi uneHiB Paau.

3.4. Pana banky He MEHII SIK Ha OIHY TPETHHY
Ma€ CKJIAaTHUCSA 3 HE3aIC)KHUX WICHIB (mam —
«He3aJIe)KHI AUpeKTOpH»), aie B OyIb-STKOMY
BUNAJKY KIJIBbKICTh HE3aNEXHUX AUPEKTOPIB HE
Moxe OyTu MeHrire 3 ocil.

3.5. Hesanexuuit mupexktop — wieH Paau, Ha
SKOTO BiACYTHiM OyIb-sKMi BIUIMB 3 OOKY 1HIIMX
oci0 y mpomeci NPUHAHATTS pilIEHb M dYac
BUKOHAHHS OOOB’SI3KIB HE3aJICKHOTO JUPEKTOpA.
30kpeMa, HE MOXKE BBAKATHCA HE3AICIKHUM
JTUPEKTOPOM 0c00a, SKIIO BiH/BOHA!

1) BXoauIita mpoTATOM IOTIEPEHIX T’ SITH POKIB JI0
CKJamy opraHiB ympaBmiHHA banky Ta/abo
adiniioBaHNX 3 HUM IOPUAHYHHX OCi0;

2) ognepxye Ta/abo opaepKyBaja IPOTITOM
MOTIepEeIHIX TPHOX PpOKiB Big banky Ta/abo
a¢THOBaHUX 3 HUM IOPUAMYHUX OCIO J07aTKOBY
BUHAropoJgy B pO3Mipi, MO MepeBUIIye 5
BIJICOTKIB CYKYITHOT'O PI4HOTO JIOXOAY TaKoi
0co0M 32 KO)KHHAHN 3 TAKUX POKIB;

3) Bozomie (mpsMo abo OMOCepeAKOBaHO) 5 i
Oiplle  BiCOTKAMM  CTAaTYTHOTO  KarliTay
IOPUINYHOI 0COOM YH € TM0CagoBOI0 0c000r0 abo
0co0010, sKa 3/IHCHIOE YIpaBIiHCHKI (DYHKIIi B
Takid IOpUAMYHIA 0Cc0o0i, a TakoX € (I3UYHOIO
0c00010 - MiANPUEMIIEM, KA TPOTITOM MHHYJIOTO
pPOKy Maja iCTOTHI [ijoBi BiTHOCWHHU 3 bamkom
Ta/abo adinmiiioBaHMMH 3 HHUM OPHIMYHUMHU
ocobaMu;

4) € Ta/abo Oyna TPOTATOM TMOMEPETHIX TPHOX
POKIB He3alle)kKHUM ayautopoMm banky Ta/abo
adiniioBaHNX 3 HUIM IOPUAMYHHX OCi0;

5) € ta/abo Oyna MPOTATOM IMOMEPEIHIX TPHOX

Shareholders of the Bank, representatives of the
shareholders of the Bank or independent
members according to the Articles of
Association of the Bank.

Due to the fact that 100% of shares of the Bank
belong to the sole shareholder, resolutions on
election of Members of the Board, termination
of their authorities shall be adopted by such sole
shareholder without the use of the cumulative
vote.

3.2. The Board shall consist of the Chairperson
of the Board, Deputy Chairperson of the Board
and other members of the Board.

3.3. The Board shall consist of 5 (five) members
at least including Chairperson of the Board. The
number of the Board members shall be
determined by the General Meeting while
electing the Board members.

3.4. For not less than one third of the Board of
the Bank shall consist of independent members
(hereinafter referred to as the “independent
directors”), however in any case the number of
the independent directors shall not be less than 3
(three).

3.5. An independent director shall be a member
of the Board which is not under any influence
from other parties in the decision-making
process while performing the duties of an
independent director. In particular, a person
cannot be considered as an independent director
if he/she:

1) has been within the preceding five years in
the composition of the management bodies of
the Bank and/or legal entities affiliated with it;
2) receives and/or has received during the
preceding three years from the Bank and /or its
affiliated legal entities an  additional
remuneration in excess of 5 percent of the
aggregate annual income of such person for
each of such years;

3) owns (directly or indirectly) 5% or more of
the authorized capital of a legal entity or is an
official or a person who carries out management
functions in such a legal entity and is also and
individual entrepreneur who during the past
year had substantial business relations with the
Bank and /or its affiliated legal entities ;

4) is and/or has been during the preceding three
years an independent auditor of the Bank and/or
its affiliated legal entities ;

5) is and/or has been during the preceding three

3



POKIB TpAI[iBHUKOM ayaUTOpChKOi GipMu, ska
MPOTATOM MOIEPeNHIX TPhOX POKIB HajiaBana
ayJUTOPCHKI MOCITyTH banky Ta/abo
adiniioBaHNM 3 HUM IOPHIUYHUM 0c00am;

6) € Ta/abo Oynma MPOTATOM TMOMEPETHIX TPHOX
POKiB TpamiBHUKOM baHKy Ta/abo adinmiioBaHuX 3
HUM IOPHIUYHUX OCi0;

7) € aKuioOHepOM - BIACHUKOM KOHTPOJIBHOTO
MaKeTa akiii Ta/ad0 € MPeICTaBHUKOM aKIlioHepa
- BJIACHMKA KOHTPOJBHOTO TMakKeTa akiiii banky B
OyJIb-SIKHMX I[UBUIBHUX BiIHOCHHAX;

8) Oyna cykynHo Oinbml sk 12 pokiB 4ieHOM
Panu banky;

9) € Omm3bKOIO 0c000I0 0ci0, 3a3HAYEHUX Y
MyHKTax 1-8 1iei yacTHHH;

10) He BiAmoBimae IOMATKOBHM KPHUTEPIsAM,
BCTaHOBJICHUM Crarytom abo IHIIAMHA
BHYTpIIIHIMH JOKyMeHTaMu baHky.

Bumorn myskTiB 1, 2 Ta 6 mi€i yacTWHU HE
MOLIMPIOIOTECS HA BUMAAKW OOiMaHHS Tocanu
HE3JISKHOr0 IUpeKTopa baHKy Ta BigZHOCHHH,
OB’ 513aHi 3 LUM.

3.6. HezanexxHuii qupekTop MOBUHEH BiJMOBiIaTH
TaKOX JOJTATKOBUM BHMOTaM 0710
HE3AJIEKHOCTI, SIK 3a3HaYCHO HUKYE:

1) ocoba He € aknioHepoM baHky;

2) ocoba He € Ta He Oyja NPOTATOM TPHOX
TIONIEPETHIX POKIB BIACHUKOM ICTOTHOI y9acTi B
Banky Ta/abo mpejcTaBHUKOM BJIACHUKA iICTOTHOT
yuacti B banky B Oyap-fIKHX IUBUIBHHX
BiJHOCHHAX;

3) ocoba me € omauM i3 10 HaKOUTBITHMX
OCTaTOYHUX KIIOYOBUX YYAaCHHUKIB Y CTPYKTYpi
BIacHOCTi banky Ta/abo nmpeacTaBHUKOM OJHOTO 3
10 HaHOLTBIIINX OCTaTOYHHUX KJIFOYOBUX
YUYaCHHUKIB y CTPYKTYpi BiacHocTi baHky B Oyxab-
SIKUX LMBUIBHUX BiJHOCHHAX (BuMora
3aCTOCOBYETHCS, SKIIO PO3MIp CYKYITHOI ydYacTi
ocobu B baHKy mepeBHILy€E OUH BiZICOTOK);

4) nemae iHdopmanii npo 3ailicHEHHS 0CO00I0
MMOBHOBaYXEHb HE3aJIe)KHOTO wieHa Pamn banky B
iHTepecax iHmMWX HDK bank oci6 i1/abo  3a
BKa31BKOIO OpraHiB yrpaBiiHHSI baHKy, BlIacHUKIB
icrotHoi yuacti B banky, OKpiM BKa3iBOK,
HaJaHUX pIMICHHAMHA 3aradbHuX 300piB / €UHOTO
aKmioHepa, MPUHHATAMHU B MOPSIKY,
BHU3HAYEHOMY 3aKOHOM.

3.7. Cratyt, iHwmi BHYTpimHi AoKyMeHTH BaHky
MOXYThb BCTaHOBJIOBATH JOJATKOBI BHMOTH JIO
HE3JIC)KHUX THPEKTOPIB .

3.8. 3 METOIO OLIIHKH HE3aJIEKHOCTI1

years an employee of the audit firm which
provided audit services to the Bank and/or its
affiliated entities during the preceding three
years;

6) is and/or has been employed by the Bank
and/or affiliated legal entities during the
preceding three years;

7) is a shareholder owning the controlling
interest and/or is a representative of shareholder
holding the controlling interest in the Bank in
any civil relations;

8) has been in common for more than 12 years a
member of the Board of the Bank;

9) is a close person to the persons specified in
items 1-8 hereof;

10) does not comply with the additional criteria
established by the Articles of Association or
other internal regulatory documents of the Bank.

The requirements of items 1, 2 and 6 of this
clause do not apply to the cases of holding the
position of an independent director in the Bank
pertaining to it relations.

3.6. An independent director shall also meet the
additional requirements on independence as
stated below:

1) the person is not a shareholder of the Bank;

2) the person is not and has not been, during the
previous three years, the owner of a substantial
participation in the Bank and/or a
representative of the owner of a substantial
participation in the Bank in any civil relations;
3) the person is not one of the 10 largest final
key participants in the ownership structure of
the Bank and/or representative of one of the 10
largest final key participants in the ownership
structure of the Bank in any civil relations (the
requirement applies if the amount of the
aggregate participation of the person in the
Bank exceeds one percent);

4) there is no information on exercising by the
person the powers of an independent member of
the Board of the Bank in the interests of any
legal entity other than the Bank and/or at the
instruction of the management bodies of the
Bank, owners of substantial participation except
for the instructions provided by the decisions of
the General Meeting/ sole shareholder adopted
in the manner prescribed by the law.

3.7. The Articles of Association, other internal
documents of the Bank may set additional
requirements for the independent directors of
the Board.

3.8. the
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KaHaugaTta/4iaeHa Pamy, ICTOTHICTh — JIJIOBHX
BITHOCHH 3 Takol o0co00l0 B 3HAYCHHI,
nepenbaueHoMy  3akoHoM — Ykpainm  «IIpo
aKIiOHEpHI TOBapUCTBa», BBAXKAETHCS TaKOIO, IO
iCHYE, SIKIIO:

3aranpHUN 00CAT MPOJaXiB/MPUAOAaHE TOBAPIB Ta
TTOCIIYT Takiit 0cobi/y Takoi ocobu mepesurrye 10
% 3aranpHOTO 00CATY TIponmaxiB/mpuadans banky
Ta/abo adiniioBaHNX 3 HUM IOPUAMYHHX OCI0 3a
OCTaHHIH KaJICHIApHHH piK, a00

3aranpHUl  0OCSAT KOHTPAKTIB IMOJO TIOCTaBKH
TOBapiB ab0 HAJAaHHSA MOCIYT 3 TAaKOI0 0CO0O0I0
nepepuiye 0,1% 3aranbHOi BapTOCTI aKTHBIB
Banky Ta/abo adiniiioBaHHX 3 HUM IOPUIMYHHX
0ci0 3a OCTaHHIN KaJeHIApHUI PiK BiAMIOBIIHO 10
JaHUX LIOPiYHOT ¢inancoBoi 3BITHOCTI
Banky/adinifioBanoi ropuan4Hoi 0cooOH.

IcTOTHICTE IIIOBHUX BIJHOCHMH 3 0CO0aMH, SK
BU3HaueHO B 3akoHi Ykpainm «[Ipo axmioHepHi
TOBapHCTBA», BCTAHOBIIOETECA  baHkoM abo
OyIp-sKot0 aiTidiOBAaHOI0 3 HHM HOPUIUTHOIO
0c00010 Ha JlaTy 0O0paHHs ocoOu 10 ckiany Paawm,
a TaKoX HEe3aJeKHUMH TUPEKTOpaMU CaMOCTIHHO
MPOTSATOM  BCBOTO CTPOKY mepeOyBaHHS Ha
BIAMOBIAHIN Tocazai B Pani.

3.9. HezanexxHuit AupeKTOp MOBUHEH BiIIIOBiAATH
BUMOTaM 3aKOHOJABCTBAa YKpaiHU CTOCOBHO
HE3AJIC)KHOCTI Ha TOCTIMHIA OCHOBI TPOTATOM
BCBOTO CTPOKY 3A1MCHEHHS MMOBHOB&KEHb YJICHA
Pamn bamky. B pasi BTpaTH HE3aJIeKHOCTI
HE3JIC)KHUM TUpEeKTOpoM Pana mpuiimae pimeHHs
LIOA0 BHECEHHS Ha po3risiy 3aralbHUX 300piB
MPOMO3MIIiI CTOCOBHO 3aMiHH  HE3aJIeKHOTO
TUPEKTOpA.

3.10. YUnenn Pagm baHky mMOBHWHHI BiImoBimaTu
KBamidiKamifHuM  BUMOTaM  IOJO  JUIOBOT
pemyTauii  Ta  mpodeciiiHoi  TPUAATHOCTI,
ycraHoBienuM HBY. Unenu Panu banky noBunHi
MaTH 0e3/JoTaHHY AIJIOBY PEIyTaIlifo.

KonexrtnBua mnpumatHicTe Pamu banky 3aBxkau
MMOBMHHA BIATIOBIZATH pO3MIpY, OCOOIUBOCTSAM
nismpHOCTI  banky, xapakrtepy ¥  oOcsram
0aHKIBCBKMX Ta IHIHUX (PIHAHCOBHX ITOCIHYT,
npodinmo pu3uky baHKy, CHCTEeMHOI Ba)KIMBOCTI
banky.

3.11. Yneun Pamm OJTHOYaCHO HE MOXYTh
BXOJMTU J0 CcKkiany [IpaBmiHHA, a TakoX
obifimati iHmi mnocaan B banky Ha ymoBax
TPYAOBOTO IOTOBOPY (KOHTPAKTy) ab0 HamaBaTH
mocIyrd  baHky BIONMOBIZHO 10 IMHMBLIBHO-
MIPaBOBOTO JIOTOBOPY.

independency of a candidate/member of the
Board, the significance of business relation with
such person as specified by the Law “On Joint
Stock Companies” shall be considered as
existing providing that:

The total volume of sales/purchases of goods
and services with such person exceed 10% of
the total volumes of sales/purchases of the Bank
and/or its affiliated legal entities, for the last
calendar year, or

The total value of contracts for the delivery of
goods and services with such person exceeds
0.1% of the total assets of the Bank and/or its
affiliated legal entities for the last calendar year
according to the data of the Bank/affiliated
entity annual financial statements.

The significance of business relations with the
persons as specified in the Law of Ukraine “On
Joint Stock Companies” shall be determined by
the Bank or any of its affiliated legal entities on
the date of election of the person to the
composition of the Board as well as by the
independent directors independently, during the
entire period of occupation of the corresponding
positions in the Board.

3.9. An independent director shall correspond to
the requirements of legislation of Ukraine
regarding independence on the constant basis
within the entire period of fulfilment of
functions of a member of the Board of the Bank.
Should the independent director cease to be
independent, the Board shall take the decision
on submission to the General Meeting of a
proposal to replace such independent director.

3.10. The members of the Board of the Bank
shall comply with the requirements to the
business reputation and professional suitability
set forth by the NBU. The members of the
Board of the Bank shall have irreproachable
business reputation.

Collective suitability of the Board of the Bank
shall always be compliant with the size,
specifics of activity of the Bank, nature and
volume of banking and other financial services,
risk profile of the Bank, systemic importance of
the Bank.

3.11. The members of the Board may not be
simultaneously the members of the Management
Board as well as occupy other positions in the
Bank under the conditions of a labor agreement
(contract), or render services to the Bank in
accordance with a civil law agreement.
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3.12. Paga oOupaeThcst Ha CTPOK He Oifble, HiXK
BH3HAUYCHO 3aKOHOJABCTBOM YKpaiHW. 3araibHi
300pM  MOXYTh NPUUHATH  PINICHHS  IPO
JIOCTPOKOBE TIPUTTAHEHHS ITOBHOBA)KEHB
yneHa\uneHie Pagm Ta ogHOYacHe OOpaHHS
HOBOTO yeHa\ulIeHiB. ITincrasu IS
JIOCTPOKOBOTO MPUMHUHECHHS MMOBHOBAXKCHb YJICHA
Pamy Bu3HAYaroThCSA 3aKOHOMABCTBOM YKpaiHH i
uuM ITonoxeHHsIM.

3aranpHi 300pH MaroTh MPUITUHATH
MOBHOBaXKCHHsST wWieHa Pamu Ta oOpaTu HOBOTO
YIeHa B pasi MOpYyIIEHHS MOKJIaJeHUX Ha HBOTO

000B’a3KiB  BigmoBimHOo g0 1m.4.3.  1BOro
ITonoxxeHHs.
3.13. bez pimenHs 3arampHEX  300piB

MOBHOBAXCHHS 4ieHa Paau NPUNUHSIIOTHCS B
HACTYITHUX BHIIAJKaX:

1) 3a jioro OaxaHHSAM 3a YMOBH OJHOYACHOTO
MUCHMOBOT'O TIOBiIOMJICHHSI Tpo Iie baHk 3a nBa
THXKHI;

2) y pa3i HEeMOXITUBOCTI BUKOHAHHS 000B’SI3KiB 3a
CTaHOM 3JI0POB’S;

3) B pa3i HaOpaHHsS 3aKOHHOI CHJIN BHPOKOM YH
pIIEHHSAM CyZOy, SKAM WOTO 3acyIDKEHO [0
MOKapaHHs, 0  BHKJIIOYAE  MOJKJIMBICTD
BUKOHAHHS 000B'sI3KiB uneHa Paau;

4) B pasi cMepTi, BU3HAHHS HOTO HEIi€3/aTHUM,
0oOMEXeHO mi€3maTHAM, O€3BICHO BIICYTHIM,
MTOMEPJIHM.

3.14. 3 unenom Pamu banky Moxke yKiIaaaTuch
MBITHHO-TIPABOBUI JIOTOBIp, TPYIOBHH IOTOBIp
abo xoHTpakT. B moroBopi (KOHTpakTi) Moxke
Oytu mependaueHa Buriarta wieHy Pagm banky
BHHAropoAu Ta IHIIMX TUIATEXIB, MOB’SI3aHHUX 3
BUKOHAaHHSIM HUM 000B’s3kiB wieHa (["omoBu)
Panu Banky. [lis noroBopy (KOHTPAKTy) 3 4WICHOM
Pagn banky aBTOMaTHYHO NPUNHHSETHCS y pasi
NPUMUHEHHS HOro  TIOBHOBaXKEeHb. Y  pasi
nepeoOpannst wieHa (['omosu) Pamu bBanmky nis
JIOTOBOPY (KOHTpaKTy) MIPOAOBIKYETHCS
ABTOMATHYHO b1 (6] NPUTTHHEHHS foro
MTOBHOBAYKEHb.

4. IlpaBa i 000B’s13ku wieHiB Pagu banky

41. Tonoa Ta wunenu Pamm banky npu
3MIHCHEHHS CBOIX  TMpaB 1 BUKOHAaHHI CBOiX
000B’sI3KIB TIOBMHHI MisITH B iHTepecax baHKy,
3MIACHIOBAaTH CBOI mpaBa 1  JOOPOCOBICHO
BUKOHYBAaTH CBOI OOOB’S3KM Yy BIiJHOIICHHI O
banky.

3.12. The Board shall be elected for the term not
exceeding that established by the Ukrainian
legislation. The General Meeting may decide on
an early termination of the mandate of
member/members of the Board with
simultaneous election of new member/members.
The grounds for the early termination of the
mandate of a Board member shall be defined by
the laws of Ukraine and this Regulation.

The General Meeting may terminate the
mandate of a Board member and elect a new
member in case of violation by the same of
his/her duties set forth in clause 4.3 hereof.

3.13. Without the decision of the General
Meeting the powers of a Board member shall be
terminated in the following cases:

1) as requested by such member, provided that
the Bank is notified in writing two weeks in
advance;

2) the Board member is unable to perform
his/her duties due to health reasons;

3) a court judgement or decision stipulating
punishment for a Board member comes into
effect making it impossible for him/her to
perform duties;

4) a death of a Board member recognition of
him/her disabled, partially disabled, missing or
deceased.

3.14. A civil law agreement, employment
agreement or contract may be concluded with a
Board member of the Bank. The agreement
(contract) may provide for the payment of
remuneration and other payments to a Board
member of the Bank relating to performance of
his/her duties as a member (Chairperson) of the
Board of the Bank. The agreement (contract)
with a Board member of the Bank shall be
automatically terminated in case of termination
of his/her powers. In case of re-election of a
member (Chairperson) of the Board of the
Bank, the validity of the agreement (contract)
shall be automatically extended until
termination of his/her powers.

4. Rights and duties of the Board members of
the Bank

4.1. When exercising their rights and
performing their duties, the Chairperson and
members of the Board of the Bank shall act for
the benefit of the Bank, exercise their rights and
perform their duties in good faith in relation to
the Bank.
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4.2. Unenn Pamu maroTh mpaBo:

1) 6partu yuacts y 3acinanssx Pany;,

2) roJIoCyBaTH il 4ac NPUIHATTS pieHb Panoro;
3) pobOuTH 3anmut moao0 Oyab-akoi iHdopMarlii uu
TIOKYMEHTY, IO TIOB’s3aHi 3 MisTbHICTIO baHKy Ta
OTPHMYBATH TOBHY Ta JIOCTOBiIpHY iH(popMaIliro
npo baHk, HEOOXigHy Ui BUKOHAHHS CBOIX
(yHKIA, BKJIIOYAIOYA JOCTYN OO0 OaHKiBCHKOL
TAEMHULI

4) Opatu yd4cTh y OyIb-sKHX 3ycCTpiyax, IO
OpTaHi30BYIOTbCA Y MEXaxX AisIbHOCTI baHKy;

5) Oparu yuacTe B 3acimanusx IIpaBiiHHS,
KOMITeTiB Ta KoMmiciii banky 0e3 mpaBa rosocy,
3HAWOMUTHCS 3 TPOTOKOJIAMH TaKUX 3aCi/IaHb,

6) BUMaratu CKJIMKaHHS I03aYE€PrOBHX 3acilTaHb
Panu banky;

7) 1iHmi Tpasa,
VYkpainu.

BU3HAYEH] 3aKOHOIABCTBOM

4.3. Ynenu Panu 30008’ s13aHi:

1) BukoHyBaTH CBOi 00OB’s3kM TpOQeciiHO Ta
BIANOBIAHO 10 3aKOHOJAaBcTBa YKpaiHM Ta
1HILIOTO 3aCTOCOBAHOIO0 3aKOHOAaBcTBa, CraTyTy,
BHYTpIIIHIX JOKyMeHTiB baHky Ta pimieHs
3aranpHux 300piB, Airoud B iHTepecax banky
I0OpOCOBICHO, PO3yMHO Ta HE IEPEBUILYIOUU
CBOIX IIOBHOBQKCHb,

2) BUKOHYBAaTH CBOI OOOB’SI3KM OCOOMCTO; IM He
JIO3BOJISIETBCS BUJIABATH JIOBIPEHICTH 1HIIIN 0c00i
3 METOK YydacTi Ha 3acigaHHsx Paan um
3OIICHEHHS I1HINMX ITIOBHOBAXXEHB BiJ iX IMEHI.
IMpu ronocyBanHi winen Paam He Moxe OyTH
NPEACTAaBICHUH 1HIIMM WICHOM 1 TIOBHHEH
0cOOUCTO BUKOPUCTATH CBOE MIPABO TOJIOCY;

3) BUKOHYBaTH OTpUMaHi MEBHI JOpy4YCHHS Ha
migcraBi pimeHHs Paam Ta moBiZOMIITH PO
CTaTyc IOro BHMKOHAaHHS IiJ 4Yac HACTYIHOTO
3aciJaHHs;

4) 30epiratu TaeMHUIIO Bciei  iH(opmaii,
mpencTaBieHoi Ha 3acimaHHsx Pagm  Ta/abo
OTPUMAHOI IHIMUM YWHOM TIiJl 9ac BHUKOHAHHS
CBOIX OOOB’SI3KiB, SKIIO Taka iH(opMallisl HE €
3arajJbHOBIZOMOIO;

5) 3aB4acHO pPO3KpHBaTH iH(OpPMAaIito PO HASBHI
a00 MmoTeHIiiHI KOH(IIKTH iHTEPECiB;

6) BUKOHYBAaTH pilIEHHS, MPUHHATI 3arajJbHUMH
30opamu ta Pagoro banky;

7) BU3HAYATH Ta KOHTPOIIOBATH JIOTPUMAHHS
KOpIOpaTuBHUX wLiHHOCTeW banky Ta mocriiiHO
HNiATPUMYBAaTH BHCOKY KYJIbTYpPY YHPAaBIiHHS
PHU3UKaMH;

8) BukoHyBaTH iHII O0OOB’SI3KH, TOKJIAJICHI
3aranpHUMH  300paMu 200  3aKOHOAABCTBOM
Ykpainu.

4.2. Members of the Board shall have the right
to:

1) Participate in the Board meetings;

2) Vote in the Board decision-making process;
3) Request any information or document related
to activities of the Bank and obtain full and
authentic information about the Bank as
necessary for the performance by the same of
their duties including access to banking secrecy;
4) Take part in any meetings organized within
the Bank’s activities,

5) Take part in any meetings of the
Management Board, any committees and
commissions of the Bank without voting right,
ask for the minutes of such meetings;

6) demand convening of an extraordinary
meeting of the Board of the Bank;

7) other rights as stipulated by the laws of
Ukraine.

4.3. Members of the Board shall be obliged to:

1) exercise their duties with due professional
care and in compliance with laws of Ukraine,
other applicable laws, Articles of Association,
internal documents of the Bank and resolutions
of the General Meeting acting always in favor
of the Bank, in a reasonable manner and in good
faith within the scope of authorities granted:;

2) exercise their duties personally; they shall not
be allowed to grant a proxy to any other person
to attend a Board meeting or perform other
authorities on their behalf. In voting any Board
member may not be represented by any other
member and must exercise his/her voting rights
personally;

3) carry out certain instructions received on the
basis of the Board decision and inform on the
status of its execution during the next meeting;
4) keep confidential all information presented at
the meetings of the Board and/or learned
otherwise during execution of their function
unless such information is available in the
public sources.

5) disclose in advance information on existing
or potential conflicts of interest;

6) implement the decisions adopted by the
General Meeting and the Board of the Bank;

7) determine and control the observance of the
corporate values of the Bank and constantly
maintain a strong culture of risk management;

8) perform other duties assigned by the General
Meeting or legislation of Ukraine.



4.4. Ynenn Pagy moBHHHI HOTPHUMYBATUCh BUMOT
HOPMAaTHBHO-TIPAaBOBUX AaKTIiB, SIKi PETYIIOIOIOThH
MUTaHHS KOHKYPEHIIi.

4.5. Yned Pany He moBUHEH:

1) 3miiicHIOBaTH orepartii Bii CBOro iMeHi abo Ha
CBOIO KOPHCTbH, AKIIO TaKi Omepaiii BiTHOCATHCS
1o cdepu AisutbHOCTI baHKy;

2) BUCTYMATH MOCEPETHUKOM IJIs IHIMUX OCi0 B
JTOBUX oreparlisix 3a yuacti bankys;

3) OpaTtu y4acTh SIK mapTHep B Oi3HeC-IisUTbHOCTI
iHIIOT FOPUAWYHOI O0COOM, siKa TOB’s3aHa 3
IistTbHICTIO BaHKYy;

4) Buctynatu gk wieH [IpaBninns baHky;

5) Oyt OopraHoM ynpaBiiHHS a00 YJIEHOM OpraHy
YIIpaBIiHHA, a00 IHIIOTO KOJETialbHOTO OpTaHy
1HOl FOPUAUYIHOI 0CO0M 3 TOMIOHOI0 cdeporo
JUSUTBHOCTI, 32 BUHATKOM IOPUIUYHOI OCOOH, IO
BXOJIUTh JO CKJIany TpynH KOMIIaHiid, IO SKOi
BXOJIUTH baHK.

4.6. Yiren Panu moBuHEH npoiHGOPMYBATH IHIIAX
wireniB Pagu mpo cBoi minoBi, ciMedHi 4w iHTIII
BITHOCHHU, $KI MOXYTh BIUIMHYTH Ha HOro
pImIEHHS MIONO IIEBHOI oOmeparii 9 MHTaHHS
banky. Inmi unenn Pagy moOBWMHHI BHPIIATH
LUISIXOM MPUUAHATTS PillIeHHs! OUIBIIICTIO TOJOCIB
yneHiB Paam (3a BUHATKOM wieHa Pamu, skuit
MOBIIOMUB TIPO CBilf TMOTEHIIHHUN KOHQIIKT
IHTEpECIB 3TiJHO 3 TOMNEPEIHIM PEUYCHHSM), PO
Te, 44 MOXKE OpaTH y4yacThb B TOJOCYBaHHI
CTOCOBHO BiAIOBIHOI omeparii 41 MUTaHHS TOH
qwieH Pagm, sKkuii  TOBIZOMHB TIPO  CBilt
MOTEHIIHHUA KOH(IIKT IHTEpECiB.

4.7. TonoBa Pagu Banky o4ontoe Ta opraHizoBye
pobory Pamu Ta Hece BimmoBimadbHICTH 3a ii
e eKTUBHY pOOOTY.

4.8. TomoBa Pamu banky 3abesmeuye, 1100
pimenHss Pagu banky mnpuiitmanucst Ha mifcTaBi
JIOKyMeHTIB Ta iH¢opmarii, axi Pama orpumye
3aBYaCHO Iepel] 3aciJaHHsM, a0l MaTH 3MOTry
BUBYMTH TNHUTAaHHS (3OIMCHUTH BCEOIUHY OLIHKY
HagaHol iHdopMarlii) Ta MPUHHATH MO0 HBOTO
BUBa)KCHE PIllICHHS.

4.9. T'onoBa Pamu 3abe3nedye, mo0 crpareridi
nuTaHHgS baHky Mamu mpiopuTeT B 0OTOBOpEHHI
Ha 3acimanHi Pamu. TomoBa Pagu 3aoxouye Ta
crpusie BIIKPUTOMY Ta KPUTHIHOMY
OOrOBOpEHHIO THTAaHb Ha 3aciaHHi, a TaKOX
3abe3medye, MO0 AyMKa, SKa PO3XOAUTHCS 3
noryisigaMu  OibIIOCTi, OyJa BHCIIOBIIEHa Ta
00roBoOpeHa JI0 MPUHHSITTS OCTATOYHOTO PIllICHHS.

4.4. Members of the Board shall be bound by
the legal acts regulating the issues of non-
competition.

4.5. A member of the Board shall not:

1) Carry our transactions in his/her own name or
on his/ her own behalf if such transactions relate
to the scope of business of the Bank;

2) Act as an intermediary for other persons for
business transactions involving the Bank;

3) Take part in the business activity related to
the scope of business of the Bank of another
entity as a partner;

4) Act as a member of the Management Board
of the Bank,

5) Be a statutory body or a member of a
statutory body or other collective body of
another legal entity with a similar scope of
business, save for a legal entity which is
included in the same group of companies as the
Bank.

4.6. A member of the Board shall inform other
members of the Board of its business, family or
other relations, which could affect his/her
decisions on a particular transaction or matter of
the Bank. Other members of the Board shall
decide by means of a resolution adopted by the
majority of all members of the Board (except
for the member of the Board who notified of
his/her potential conflict of interests under the
previous sentence), whether the member of the
Board who notified of his/her potential conflict
of interests shall or shall not take part in the
decision-making on the relevant transaction or
matter.

4.7. The Chairperson of the Board of the Bank
shall preside over and organize work the Board
and shall bear responsibility for its efficiency.

4.8. The Chairperson of the Board shall ensure
that all decisions of the Board of the Bank are
taken on the basis of the documents and
information which the Board receives in
advance prior to the meeting so that to be able
to study the items (perform comprehensive
assessment of the information provided) and
adopt a well- reasoned decision on such item.

4.9. The Chairperson of the Board shall ensure
that the strategic issues of the Bank have
priority in the discussion at the meeting of the
Board. The Chairperson of the Board shall
encourage and facilitate open and critical
discussion of issues at the meeting, as well as
ensure that the opinion that disagrees with the
views of the majority is expressed and discussed
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5. llopsimox mpoBeneHHs 3acinannb Paan

5.1. 3aciganas Pamm MoxyTh OyTH 4Yepromi Ta
rmo3aueproBi. 3aciganHs Pamu ckiImMKaioThCS 3a
iniiaTuBoro ['onoBu Pamu abo Ha BUMOrY uieHa
Pagu, kepiBHMKa Migpo3AiTy BHYTPIIIHBOTO
aynuty, [IpaBiaiHHS 9M HOro WiIeHa, iHIIHUX OcCi0,
Bm3HaueHnX Crarytrom banky, siki OepyTh y4acTh
y 3aciganHi Pamu. [lo3aueprose 3aciganns Panu
TAaKOXX CKIMKaeTbcsi Ha BuMory HBY. Yeprosi
3acimanHs Pamu cKIMKaloThes 3a OTpeOH, ane He
piamie omqHOTO pa3y Ha KBapTail.

5.2. Tonosa Pagu (abo y pasi fioro BificyTHOCTI —
3actynauk T'omoBu Panm) 3a  gomomororo
KOpIIOPaTUBHOI'O  cekperaps, abo  1HIIOro
cnemianicTa (YHKII] TeHepaIbHOTO CeKpeTapiaTy
JernapTaMeHTy  OpUAWYHOI — MIATPUMKH  Ta
TCHEPAJIbHOIO0 CEKpeTapiaTy  CKIIMKAE YeproBe
abo Tmo3adeproBe 3acimaHHa  Pamm TmIIXOM
HalpaBJICHHSA IMHCBMOBHUX 3allpOLICHb 3aco0aMu
CJIEKTPOHHOI ~MOWITH. 3ampolleHHs MOBHHHI
LIOHAWMEHIIIE MIiCTUTH:

1) maty, 9ac i Miciie MpOBEACHHS 3aCiTaHHS;

2) 3a3HaYeHHs1 OCOOM/KOJIET1aJbHOTO OpraHy, LIO0
3aIUTY€E PO CKITMKAHHS 3aciiaHas Pamu;

3) IpUYHHY TaKOTo 3aMuTY;

4) 3anpOoNOHOBaHi MUTAaHH MOPSIKY IEHHOTO;

5) cnociO NpUIHATTS pillieHHS.

3a pimennsm [omoBu Pamm (abo y pasi #oro
BiicyrHocTi — 3acrymHuka [onoBu Pamwm),
pimenns npuiimatotscs Pagoro:

Ha 3aCiJaHHSX 3 OCOOMCTOIO0 IMPUCYTHICTIO WIEHIB
Paqu (B TOMy wuHCIHi, NOUISXOM JMCTaHI[iHHOI
ydacTi 3a JOTNOMOroro TeledoHHOI 4YM Bimeo-
KoH(epeHuii ), abo

[UIIXOM 3a04YHOTO TOJIOCYBaHHs (OMUTYBaHHS) B
MOPSZIKY, iepeadaueHoMy 1M [1010KeHHSIM.

5.3. Paga moxe 30upatuca B OyIb-KMH dac,
SKIIO TOTO BHUMAaramTh OOCTaBWHHU. IHiIiaTOp
CKIIMKAHHS 3acimanas Pagu majcuiae 3acobaMu
CJICKTPOHHOI TMIOINTH 3alHuT A0 JAeHapTaMeHTy
IOpUINYHOI  TIATPUMKA  Ta  TE€HEpaJbHOTO
CeKpeTapiary IIOJ0 HAmpaBlICHHS 3alpOIICHb
yneHaMm Paam.

5.4. 3anpomeHdas Mae OyTH HAIICIaHO YJeHAM
Panu He miznime Hix 3a 10 pobounx mHIB 10 AaTH
MPOBE/ICHHS 3aCiIaHHs €ICKTPOHHOIO MOIITOK YU
IHIUM 3pydHAM criocoboM. JlokyMeHTallis, Mo

before taking the final decision.
5. Procedure for holding the Board meetings

5.1. The Board meetings may be regular and
extraordinary. The Board meetings shall be
convened at the initiative of the Chairperson of
the Board or at the request of a Board member,
head of internal audit unit, Management Board
or member thereof, other persons stipulated by
the Articles of Association of the Bank as
participating in the Board meeting. An
extraordinary meeting shall be also convened at
the request of the NBU. Regular meetings shall
be convened when necessary but not less than
once a quarter.

5.2. The Chairperson of the Board (or, in his/her
absence, the Deputy Chairperson of the Board)
with the help of the Corporate Secretary or
another specialist of the general secretariat
function of the Legal Support and General
Secretariat Departments shall convene a regular
or extraordinary meeting of the Board by
sending  written invitations by e-mail. The
invitations must contain at least:

1) date, time and place of holding of the
meeting;

2) indication of the person / collective body
requesting the convening of the Board meeting;
3) the reason for such a request;

4) proposed issues of the agenda;

5) the method of decision making.

By decision of the Chairperson of the Board (or
in his absence - the Deputy Chairperson of the
Board), decisions are made by the Board:

at meetings with personal presence of members
of the Board (including by remote participation
by telephone or video conference), or

by absentee voting (polling) in the manner
prescribed by this Regulation.

5.3. The Board may be convened at any time
when the circumstances so require. The initiator
of the convening of the meeting of the Board
sends by e-mail a request to the Legal Support
and General Secretariat Department to send
invitations to members of the Board.

5.4. The invitation must be sent to members of
the Board no later than 10 business days before
the date of the meeting by e-mail or other
convenient means. The documentation to be
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Mae OyTH mepefaHa Ha po3mian Paau, HajgaeTbes
BIIMOBIIHUMHU  mimpo3fidamMu  baHky o
JCMapTaMeHTy  IOPUAWYHOI  MIATPUMKA  Ta
TCHEPAIILHOTO  CEeKpeTapiaTy YKpaiHChbKOK Ta
aHIIIMCBKOI0O MOBaMM He Mmi3HiIe, HDK 3a 15
poboYMX IHIB 10 TIPOBEACHHS BiATIOBIIHOTO
3aciaHHs. Y pa3i BUHUKHCHHS HEBIIKJITHOT
CTpaBH CKIMKaHHS BiOyBaeThca 0e3 TOTpUMaHHS
BH3HAYEHOI'O CTPOKY.

5.5. Yci JMOKyMEHTH, MIO CTOCYIOThCS IHTaHb
MOPSIIKY JICHHOTO KOPIOPATUBHUN cekperap abo
IHITMA  CITEIIaIicT JenmapTaMeHTy FOPHINIHOL
MIATPUMKHA ~Ta  TEHEPaJbHOIO  CEKpeTapiaTy
Hajacwiae wieHamM Panu He mi3HINIE HDXK 3a 5
poOOYHMX MHIB O IaTH MPOBEICHHS BiANOBIIHOTO
3aciTaHHs.

5.6. Y BUmagKy NpPUHHATTI PILICHHS LUIIXOM
3a09HOTO TOJIOCYBaHHS (OMUTYBaHHS), yCi YJICHH
Pagu moBMHHI TpPOrojocyBaTH 3 YCiX MNHUTaHb
MOPSJKY JEHHOTO TPOTSIroM 3 poOodux IHIB 3
TTHS, HACTYITHOTO ITiCs OTPUMAHHS BiIITOBiTHOTO
OroyieTeHsl JJIsi  TOJIOCYBaHHSA ab0 IPOTArOM
CTPOKY, BKa3aHOTO B OFOJIETEHI JUIS TOJOCYBaHHSI.
Bci moxkymeHTH 3 TMTaHh TOPSAKY JEHHOTO,
HAJalOThCd 10  JCMAPTAMEHTY  HOPUIAMYHOL
MIATPUMKHA ~Ta TEHEPaJbHOIO  CEKpeTapiaTy
BIJIMOBITHUMU MiIpO3aiiaMu baHKy yKpaiHCBEKOIO
Ta aHTIHCHKOI0O MOBaMHM HE ITi3HINIE HiX 3a 5
poOouux JHIB J0 HaANpaBJCHHsS OJCTCHIB ISl
rojocyBaHHs wieHam Panu.

5.7. Ha 3acimannsx Pamm maroTe OyTH TpUCYTHI
ynenn Panu, KopropaTWBHHI cekpeTap Ta/abo
CHEeIIaJliCT JenapTaMeHTy IOPUANYHOI TiATPUMKH

Ta TEHepaJpHOro cekperapiaty banky, sxuit
BECTHME MIPOTOKOI 3acijaHHs, lomnosa
[paBninus, WIEHU [IpaBninns Ta/abo

chiBpoOiTHUKH baHKy, y BHUNAAKY 3ampOIIEHHS
ocranHix Pajor s mpeseHTanii BiAMOBIIHUX
MUTaHb MOPSAJKY JCHHOTO 1 HAJaHHS HEOOXiTHOI
iHpopmarii. MarepuHchka KoMraHig Ta/abo Pana
MOJXKE TPHU3HAYUTU TOCTIHHHUX 3alpolICHUX Ha
3acimanHs Pamu, y TakoMy BHUMAaJKy OCTaHHIX
3alpoIlyBaTUMYTh Ha KOXXHE 3acimaHHs. Pana
MOJK€ 3ampollyBaTH IHIIMX OcCi0, fKi He €
mpaiiBHuKamMu baHKy, Ha CBOi 3acijaHHs, 3a
yMOBH 3a0e3neucHHs 30epekeHHs OaHKiBCHKOT
TAEMHMII, KOMepIiiHOT TaEMHUI Ta
KoH¢ineHmiiHo1 iHpopmamii banky.

5.8. Ha 3acimanni Panu romosye 'oosa Pamu, a 'y
pasi Horo/fi BigcyTHOcTi - 3acTymHuK [0y0BH
Pamu, a y pasi #oro/ii THM4YacoBOi BiJICyTHOCTI -
wiedH Pagwm, oOpaHwii 3 dmciaa TPUCYTHIX Ha

submitted for consideration by the Board shall
be submitted by the corresponding units of the
Bank to the Legal Support and General
Secretariat Department in  Ukrainian and
English languages no later than 15 business
days before the relevant meeting. In the event of
an urgent case, the convocation of the meeting
takes place without meeting the deadlines set
forth herein.

5.5. All documents related to the issues of the
agenda shall be sent by the Corporate Secretary
or another specialist of the Legal Support and
General Secretariat Department to members of
the Board no later than 5 business days before
the date of the relevant meeting.

5.6. In case of the absentee voting all members
of the Board shall vote on all items of the
agenda within 3 business days following the
date of receipt of the relevant voting ballot or
within the period specified in such ballot. All
documents on the agenda shall be submitted to
the Legal Support and General Secretariat
Department by the relevant units of the Bank in
Ukrainian and English languages no later than 5
business days before the voting ballots are sent
to members of the Board.

5.7. The meetings of the Board shall be attended
by members of the Board, Corporate Secretary
and / or a specialist of the Legal Support and
General Secretariat Department of the Bank
who will keep the minutes of the meeting, the
Chairperson of the Management Board,
members of the Management Board and / or
employees of the Bank based on invitation of
the latter by the Board in order to present
relevant items of the agenda and provide the
requested information. The Parent Company
and / or the Board may appoint permanent
invitees to the Board meetings, in which case
the latter will be invited to each Board meeting.
The Board may invite other persons who are not
employees of the Bank to its meetings, provided
that none of the banking secrecy, trade secrecy
and confidential information of the Bank is
breached.

5.8. The meeting of the Board shall be chaired
by the Chairperson of the Board, and in his/her
absence - the Deputy Chairperson of the Board,
and in case of his/her temporary absence - a
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3aciganui wieHiB Pajau.

5.9. 3aciganns Pagm Moke MPOBOOWTHUCH SIK B
VYkpaiHi, Tak i 32 KOpJOHOM.

6. FostocyBanus

6.1. Koxen uren Pagm mae omgmH roioc. Unenu
Pagu TOBMHHI TPOroJIOCYBAaTH BKa3aBIIM «3ay,
«IIpoTH» a0 «YTPUMAaBCS» MIOAO  KOXHOTO
MUTaHHS TOPSAJKY JIEHHOTO TIpU MPOBEICHHI
OYHOTO 3acimaHHsA a00 MpU TPHUHATTI PIlICHHS
LUIIXOM 320YHOT0 IOJI0CyBaHHS (ONUTYBAaHHS).

JLtst IpUHATTS pilieHb 3acimanas Paqu moBHHHO
Matu KBOpyM. KBOpyM €, SIKIT0 OiTbITe TIOJIOBUHU
3arajibHOT KUIBKOCTI WiIEHIB OepyTh ydYacTb Yy
3acimaHHi. SIKImo 3acigaHHA HE Mae KBOPYMY,
TOJIOBYIOYHMI Ha 3acCiJaHHI MOBHHEH ITOBTOPHO
CKJIMKATH 3acifiaHHs Oe3 3BOJIIKAHHS, Ha JaTy He
panime HDX yepe3 3 poboui IHI micns garu
3aciaHHsg, SKe He BimOYJOCh, SKIIO TiIBKH
inTepecu banky, 3akonomaBcTBo abo CtaryT He
nepeadayvaroTh OUIBII KOPOTKUH Mepiox vacy.

[Ticns migTBEpIKEHHS HASBHOCTI KBOPYMY IS
MPaBOMIPHOTO TIPOBEACHHS 3acimaHHs Panaw,
OCTAaTOYHHWI TOPSAJOK JIEHHUH BU3HAYAETHCS HA
mizcrasi po3iciaaHoro MOPSAJKY JIIEHHOTO,
norojpkeroro  [omoBoro  Pamu.  Jlogatkosi
MUTaHHS, 3alpOTIOHOBAaHI HAa TOYATKYy 3acCiaHHA
Panu, BKJIFOYAIOTHCS IO TOPSIIKY JEHHOTO, SKIIO
BKJTFOUCHHSI TIATPUMAHO BciMa dieHamu Pamu. Y
MPOTHJICKHOMY BUMAJKY PO3IIIS]l TAaKUX MUTAHb
BIJIKJIQIA€THCS 10 HACTYITHUX 3aciganb Pamu.
[TyaxT «Pi3He» He MoOke BKIIFOYATH MHUTAHHS, SKi
MOBHHHI TPEJICTABIATH OKPEMi IYHKTH MOPSAKY
JICHHOT'0, 110 BUMAraroTh OKPEMOTO BUPIIICHHS 32
CBOIM XapaKkTepoM.

Paga oOroBoproe mHTaHHS MOPSAAKY IEHHOTO Y
BCTaHOBJIEHIN mocmigoBHOCTI. [lo  KOXHOMY
MTyHKTY TIPOTIO3HIIisS TTIOBHHHA CYTIPOBOKYBATHCH
obroBopenHsM. Ha mizncTaBi 00roBopeHuX MUTaHb
rOJIOBYIOUMIA (hOPMYJTIOE 3aMPOIIOHOBAHI PIIICHHS
Ta BUHOCHUTH 1X Ha FOJIOCYBaHHS OJHE 32 OJTHUM.
Sxmo Oyap-AKe i3 3alMpONOHOBAHWX INHTAaHb HE
OyJe TPUHHATO y 3B’A3KYy 3 HEJIOCTATHICTIO
cynpoBizHoi iHQopMalii, TroJoByIOUMIl MOXKe
MPUHHATH PIlIEHHS BIiIKJIACTH TOJIOCYBaHHS Ha
HacTymHe 3acimaHHs Pamm Ta B TOM ke wYac
BUMaratd, 1mo0 CTOpOHa, sKa  BHOCHTh
MIPOTO3UIIif0, Hajala 0AaTKOBI MaTepiay.

6.2. Panma npuiimMae pilieHHs] IPOCTOIO OUTBILICTIO
TOJIOCIB MPHUCYTHIX wieHiB Pamgu, skmo iHme He
nepenbadeHo CrarytoMm abo mum IlomoxxeHHSIM.

member of the Board elected from among the
members of the Board present at the meeting.

5.9. The meeting of the Board may take place
either in Ukraine or abroad.

6. Voting

6.1. Each Board member shall have one vote.
Members of the Board shall vote by voting "in
favor"”, "against" or "abstained" on each agenda
item during meetings with physical presence or
in case of the absentee voting (polling).

The meeting of the Board shall have quorum for
taking decisions. The quorum shall be deemed
present if more than half of the total number of
members take part in the meeting. If the meeting
does not have a quorum, the Chairperson of the
meeting shall call the meeting again without
delay for a date at least 3 business days
following the date of the meeting that did not
take place, unless the interests of the Bank, laws
or the Articles of Association prescribe a shorter
period of time.

After the quorum for validly holding the Board
meeting has been confirmed, the definite agenda
shall be established on the basis of the
distributed agenda agreed with the Chairperson
of the Board. The additional items suggested at
the beginning of the Board meeting shall be
included in the agenda if supported by all
members of the Board. In the opposite case such
items shall be adjourned until the next Board’s
meetings.

The item “Miscellaneous” may not contain
issues that should represent separate items on
the agenda requiring a separate resolution by
their nature.

The Board shall discuss the agenda items in the
established order. With respect to each item, the
proposal shall be followed by a discussion.
Based on the discussed items, the Chairman of
the meeting formulates the proposed decisions
and puts them to vote one by one.

Should any of the proposed items be not passed
due to the insufficient supporting information,
the Chairman of the meeting may decide to
postpone the voting to the next Board meeting
and require at the same time that additional
materials shall be submitted by the party
proposing the item.

6.2. The Board shall take decisions by a simple
majority of votes of the present members unless
otherwise is provided in the Articles of

11



VY Bumagky piBHOI KIJTBKOCTI TOJOCIB «3a» 1
«mpotu» tonoc ['omoBu Pamu (abo, mpu ioro
BigcyTHOCTi - 3actynHuka [omoBu  Pamm) €
BUPILIATILHUM.

VY pa3si, Ko y 3B’SA3Ky 3 KOH(IIKTOM iHTEpeciB
qyren Pamum  3000B’s3aHMIA  yTPUMATHUCh  Bif
TOJIOCYBaHHS IMOJO IEBHOTO TMHUTAHHS MOPSAKY
JIEHHOTO, TAaKOTO 4ieHa Pagy He BpaxoBYIOTh IpH
BH3HAYCHHI HEOOXIITHOTO KBOPYMY IpPH PO3TIIAIL
TaKoOro MUTaHHA. Y TaKOMy pa3i Takuil wieH Pamu
MOJXKE 3aMINATHCh B MPUMIIIEHHI NPOBEICHHS
3acijlaHHs BIIPOJIOBXK OOTOBOPEHHS BiAMOBITHOTO
IIYHKTY MOPSIIKY I€HHOTO.

6.3. Y TepMiHOBMX BHMAaJKax, pimeHHs Pamun
MPUAMAETHCS [UIIXOM 3a04YHOIO TI'OJIOCYBaHHS

(omuTyBaHHS) IPYHTYIOYHCH Ha  IPOIO3MUINT
lomoBu Pagm, sikwmii po3cuiae momrTor ado
€JIEKTPOHHOIO MOLITOIO OroneTeHi st

TOJIOCYBaHHSA, SIKI MICTATH TPOEKTH pIIIeHb 3
BKJIQJICHHSM TPOMO3MLIi AN PO3MISAY Ta yciel
HaJIeKHOI JOKyMeHTauii BciM uneHam Panm.
TNonora Pagu nepegae mpoTokoiu 3 pe3yiabTaTaMu
rojocyBaHHs BciM wieHam Paam. ['omoBa moxe

JeNieTyBaTd  MOBHOBKEHHs LIOAO  Iepenadi
OIOJICTCHIB I TOJIOCYBAaHHs TAaNpPOTOKOJIB 3
pe3yJbTaTaMyd  TOJIOCYBaHHS  KOPIOPAaTHBHOMY
CeKpeTapio abo IHIIOMY creniamicry
JerapTaMeHTy  IOpUAMYHOI — MIATPUMKH — Ta
TeHepasibHOrO cekperapiaty banky. Pimenns,
OpPUHAHATI  UUSIXOM  3a0YHOTO  T'OJIOCYBaHHH,
oopmiorOTHCS MPOTOKOJIOM 320YHOTO
rOJIOCYBaHHS.

6.4. Pimenns, npuitaari Pagoro barky B Mexax ii

KOMIIETEHIIII, € O00OB’SI3KOBUMM ISl BHUKOHAHHS
yneHamu Paau banky, ['onoBoro Ta uineHamu
[IpaBninHs, CTPYKTYpHUMH TiAPO3IiTaMH  Ta
npaniBHiuKamMu banky. KoHTponb 3a BUKOHaHHSM
pimens, npuiiHsaTux Panoto banky 3xilicHioe
lonoBa Paagm abo iHmA yHOBHOBaXK€HA HUM
ocoba.

6.5. Pimennss Pagu MoxyTh OyTH CKacOBaHUMH
a0 3MIHEGHHMH TITBKM ULUISIXOM TPUAHATTS
iHmoro pimenHs Pagoro banky.

7. IIpoTokosu 3acinans Pagu

7.1. Pesyneratm 3acimanHs Pamm maiote OyTH

HQJIC)KHUM YHHOM 3aHEeceHi JI0 MPOTOKOIY
3acigaHHsl. ITpoTokon 3acijaHHs Pangu
oQOpMIIIETBCSI  MPOTATOM S5  AHIB  TiCIsA

TIPOBEICHHS 3acigaHHsg. Y MPOTOKOJI 3acigaHHsS
Panu 3a3HavaroThes:

1) micrre, mara i yac mMOYaTKy Ta 9ac 3aBEpIICHHS

Association or in this Regulation. In case of a
tie of votes the Chairperson of the Board shall
have a casting vote (or the Deputy Chairperson
if the Chairperson is absent).

In case a Board member is obliged to abstain
from voting on a given agenda item due to the
conflict of interests, such member shall be
disregarded for the purposes of determining the
required quorum while considering the given
item. In such event the said Board member may
remain in the room for the period of discussion
of the given agenda item.

6.3. In urgent cases, a decision of the Board
shall be taken by an absentee voting (polling)
based on the proposal of the Chairperson of the
Board who sends by mail or e-mail voting
ballots containing draft decisions with a
proposal for consideration and all relevant
documentation to all members of the Board. The
Chairperson of the Board shall transmit the
Minutes with the voting results to all members
of the Board. The Chairperson may delegate the
authority to transfer voting ballots and Minutes
with the wvoting results to the Corporate
Secretary or another specialist of the Legal
Support and General Secretariat Department of
the Bank. Decisions made by the absentee
voting shall be formalized by the Minutes of the
absentee voting.

6.4. Decisions made by the Board of the Bank
within its competence shall be binding on the
members of the Board of the Bank, the
Chairperson and members of the Management
Board, structural units and employees of the
Bank. The Chairperson of the Board or another
person authorized by him/her shall exercise
control over the implementation of decisions
adopted by the Board of the Bank.

6.5. Decisions of the Board may be revoked or
amended only by a different decision of the
Board of the Bank.

7. Minutes of the Board’s meeting

7.1. The meetings of the Board shall be duly
recorded in the minutes of the meeting. The
minutes of the Board meeting shall be drawn up
within 5 days after holding the meeting. The
minutes of the Board meeting shall contain
information on:

1) venue, date, start and end time of holding the
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MPOBEIEHHS 3aCiaHHS;

2) ¢dopma MIPOBEACHHS 3aciaHHs
(BimKpHTE/3aKpHTE, OUHE, YeProBe/03aueproBe);
3) npucyTHi Ha 3acigaHHi wieHn Pagu Banky Ta
3arpoIieHi ocoou;

4) iH(popMaIlis Mo10 KBOPYMY;

5) mopsI0K AeHHMIA 3aciTaHHs;

6) momoBigad Ta CTHCIMH OIJISA] PO3TIISTHYTHX
IIHTaHb;

7) BucTOBJICHI TyMKU wWieHiB Pagu banky momo
0OTOBOPEHOTO MHUTAaHHA Ta OKpeMa IyMKa 4ieHa
Panu banky, ska Bimpi3HSETbCA Bill AYMKH
O1IBIIOCTI;

8) MpHIAHATI PINICHHS M0JI0 OOrOBOPEHUX MUTAHb
(13 3a3Ha4YeHHSIM  pe3yibTaTy  TOJOCYBAaHHS
KOXKHOTO 4ieHa Paaw)

9) irndopmariiro moOm0 BiAMOBH WieHIB Pamgm Bix
y4acTi B IPUHHATTI pillleHb BHACIIJIOK HAsSBHOTO
a00 moTeHUiHOro KOHMIIKTY iHTEpeCiB.

7.2. IlpoTokoa TOTye CeKpeTrap 3acigaHHi,
MITACY€E TOJOBYIOUMI Ha 3acijaHHI Ta cekperap
3aciJjaHHs.

7.3. TIpoTOKOJ CKIIAmA€ThCSA AHTIMCHKOIO Ta
YKpaiHCHKOI0 MOBaMH, KOXEH TEKCT Ma€ piBHY
IOpUJUYHY CUIYy. YKpPAiHCBKMH TEKCT IIOBUHEH
TOYHO CIHIBIIAJATH 3 aHIVIIHCHEKUM.

7.4. Bwurar i3 nporokoiy 3acimanb Pagu rotye
cekperap 3acijaHHa a0o0 IHIMK MpaIliBHUK
JEeMapTaMeHTy  OPUAWYHOI — MIATPUMKH  Ta
TFeHEPaIbHOTO cekperapiaTty, Bursr
mianucyetbess  abo  [omoBoro  Paam,  abGo
CeKpeTapeM 3aciliaHHs, ab0 KOPIOpaTHBHUM
cekperapeM. Korii mpoTokosiB, KOITii BHTATIB 3
MPOTOKOJY  3aCBIAYYHOTbCS  KOPIOPATHBHUM
cekperapeM baHky a0o iHIIOIH YHOBHOBa)XKCHOIO
0c00010.

7.5. KopmoparuBhuii cekperap abo iHmUI
CHEeiaJiCT JenapTaMeHTy IOPUANYHOI TiATPUMKH
Ta TeHepalbHOTO cekperapiaTy baHky po3cuiae
BIANOBiAHI BUTATM 3 NOPOTOKOIY  YEHaM
[IpaBninass ~ Ta/abo  cmiBpoOiTHUKAM,  SIKi
OTPUMYBAJIM BIAMOBIAHE JOpYyUeHHS Bix Paju min
qac 3acijaHus, MOJJINBUM NOCTITHUM
3aMponIeHrM YW iHIIAM oco0am, BIATIOBIAHO 10
piteHHs Pamu, 3a ymoBH 3a0e3medeHHs
JNOTPUMAaHHS BHUMOTH TPO  HEPO3TOJIOLICHHS
KoH(QineHmiiHOT iHdopMarlii, OaHKIBChKOi Ta
KOMEPITIHHOT TAEMHHIII.

7.6. Ta x cama mpoleaypa, o OMKucaHa BUIIE Y
ITYHKTI 7.5 IIHOTO ITonoxenns, Mae

meeting;

2) format of holding the meeting (open/closed,
with personal presence, regular/extraordinary);
3) present at the meeting members of the Board
of the Bank and invited persons;

4) information about the quorum;

5) the agenda of the meeting;

6) speakers and a brief overview of the items
considered;

7) the opinions of members of the Board of the
Bank on the discussed items and a separate
opinion of a member of the Board of the Bank
in case it differs from the opinion of the
majority;

8) decisions made on the items discussed
(indicating the results of voting by each member
of the Boad);

9) information on the refusal of members of the
Board to participate in decision-making due to
an existing or potential conflict of interest.

7.2. The minutes shall be prepared by the
Secretary of the meeting and signed by the
Chairperson and the Secretary of the meeting.

7.3. The minutes shall be prepared in English
and Ukrainian languages, each of the versions
shall have equal legal force. The Ukrainian text
shall exactly coincide with the English text.

7.4. Extracts from the minutes of the Board
meetings shall be prepared by the Secretary of
the meeting or another employee of the Legal
Support and General Secretariat Department.
The extract shall be signed either by the
Chairperson of the Board, or the Secretary of
the meeting, or the Corporate Secretary. Copies
of the minutes, copies of extracts from the
minutes shall be certified by the Corporate
Secretary of the Bank or another authorized
person.

7.4. The Corporate Secretary or  another
employee of the Legal Support and General
Secretariat Department shall distribute relevant
extracts from the minutes to the Management
Board members and/or employees who were
assigned specific tasks by the Board during the
respective meeting, eventual permanent invitees
or other persons based on a decision of the
Board provided that all duties on keeping
confidential information, the banking and trade
secrecy are met.

7.6. The same procedure as described in clause
7.5. of this Regulation shall be applied for the
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3aCTOCOBYBATHCh [0 PO3CWJIAHHS PE3yJIbTaTiB
3a0YHOTO TOJIOCYBaHHS (OMUTYBaHHS) BiIMOBITHO
1o 11. 6.3 poro ITonoxeHHs.

7.7. Tlporokonmm 3acimaHb Pagu, a Takox
MIPOTOKOJIM 3a09HOTO TOJOCYBaHHS 30€piraroThCs
B JICIAPTAMEHTI FOPUAUYHOI MIATPUMKH Ta
TeHEePAJILHOTO  CeKpeTapiaTy. 3 MPOTOKOJIaMHU
MOXYTHh O3HAHOMHUTHCS 30BHIIHI ayIUTOPH,
akmioHep abo yIOBHOBaKeHa ocoba akIoHepa,
30BHIIIHI 1HCHEKTOPH, IHINI OCOOH, SKIIO TOTrO
BHMarae 3aKOHOJIaBCTBO, 32 iX 3aIIUTOM.

7.8. Tlportokonu 3acimanb Pamu 30epiraroThcs
MIPOTATOM BCHOT'O CTPOKY JisUTbHOCTI BaHKy.

7.9. 3aciganus Pamu abo po3risin OKpeMoro
nuTaHHS 3a ii pimieHHsSM Moxe (ikcyBarucs
TEXHIYHUMH 32CO0aMH.

7.10. Pimenns Pagu HaOupae 4YMHHOCTI 3 JaTH
HOro TpPHHHATTS, SKIO iHIIA jgata He Oynae
BKa3aHa B IIbOMY PIIICHHI.

8. Bunaropoaa i Butpatu Pagu

8.1. Unenn Panu € mocamoBuMu 0co0aMu OpraHy
ynpasniHas ~ banky. Umenam Pagm  moxe
BUILIAYyBaTHCS BUHATOpOJa 3a TXHIO MisIIBHICTb.
Ilopsimoxk BuUIUIATM BUHAropojau ujieHam Paau
BCTAHOBITIOETHCS  TTOJIOKEHHSAM TPO BHHATOPOTY
wieHiB Panu, mo 3aTBepmkyeThcs 3araibHUMU
300opamu baHky.

8.2. 3aranpHi 300py MOXKYTh MIPUAHATH PIilICHHS,
mo wieHn Pagu  OTpUMYBaTHMYyTh PEryJSpHY
¢dikcoBany Ta/abo 3MiHHY BHHAaropogy, sK
KOMITeHCalilo 3a iX poOOTy miJ 4ac BHKOHAHHS
GbyHKIi  uneHa Pagu. Pimrtenns 3arajisHuX
300piB  TakoX Mae  MICTUTH  po3Mip 1
NEpIONMYHICTh  BUIUIAT  Takoi  BUHArOPOIM.
Binmosinne pimenHs 3araipHHX 300piB  Mae
BIJIMTOBIZIaTH 3aKOHOAABCTBY Y KpaiHM.

8.3. 3arampHi 300pH MOXYTb BHUPIIIATH, IO
BHUTpATH HA OpraHizariio 3acimanb Pamm, Taki sk
JIOPOXKHI BUTPATH Ta BUTPATH HA MPOKHUBAHHS,
Mae Hectd baHk. VYV Oyabp-siIKOMy BHUIAJIKy, BCi
BUTpaTH, II0 MAalTh TOKpUBaTUCI baHkoM,
MarOTh OyTH PO3IOIICHI 32 CTATTSIMH OIOJDKETY 1
oopmileHi  BIAMOBITHO JO  3aKOHOJABCTBA
VYkpainu.

9. BinnoBigaapHicTes 4iieHiB Pagu

9.1. TomoBa Ta YIeHHU Pamn  HecyTh

distribution of the results of the absentee voting
(polling) pursuant to clause 6.3 hereof.

7.7. The minutes of the meetings of the Board
and minutes of the absentee voting shall be kept
at the Legal Support and General Secretariat
Department The said Department shall make
the minutes available to the external auditors,
Shareholder or authorized representative of the
Shareholder, external inspectors, other parties if
required by the laws upon their request.

7.8. The Board minutes shall be kept safe the
whole period of the Bank’s activities.

7.9. The meeting of the Board or consideration
of an individual issue may be recorded by
technical means by its decision.

7.10. Decision of the Board shall be effective
from the date of its adoption or from another
date to be established by the decision.

8. Remuneration and costs of the Board

8.1. Board members shall be officials of the
governance body of the Bank. Members of the
Board may receive remuneration for their
activities. The procedure for payment of
remuneration to the members of the Board shall
be established by the regulation on
remuneration of the members of the Board to be
approved by the General Meeting of the Bank.

8.2. The General Meeting may decide that
members of the Board will receive regular fixed
and/or variable remuneration in order to
compensate their work while executing the
function of a Board member. The resolution of
the General Meeting shall also include the
amount and frequency of such remuneration.
The respective decision of the General Meeting
shall be in compliance with the laws of Ukraine.

8.3. General Meeting of Shareholders may
decide that costs related to organization of the
Board meetings, such as travel and
accommodation costs, shall be borne by the
Bank. In any case all costs eligible for
disbursement by the Bank shall be itemized
according to the budget and dully documented
in accordance with Ukrainian legislation.

9. Responsibility of the Board members

9.1. Chairperson and members of the Board
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BIIIOBINANBHICTE Tiepes; baHkom 3a 30UTKH,
3apnaHi baHky ix mismu (0€3MisTIBHICTIO), 3TiTHO
3 3aKOHOIaBCTBOM Ykpainu. SIkmio
BIAMIOBIZAJABHICTG 3TIAHO 13 3aKOHOZABCTBOM
VYkpainu HecyTh KiJibKa 0ci0, iX BiMOBiNaIbHICTH
riepen barakowm € courimapHoro.

9.2. Pana Oanky Hece BiAMOBINAIBHICT 3a:

1) Gesrieky Ta ¢iHAHCOBY CTIMKICTh OAHKY;

2) BIJAIIOBIAHICTH IISUIBHOCTI banky
3aKOHO/IaBCTBY, CTaHmapTaMm npodeciitHux
00’ eHaHD, Tis AKUX MOIIUPIOETHCSA Ha baHK;

3) ympoBamkeHHS crparerii po3BuTKy baHky
BIJIMOBIIHO 10 OCHOBHHX HAMpPSMIB MisSUIBHOCTI,
BH3HAYCHUX 3araJbHUMH 30opamu  (mami —
«ctparerisi banky»), Ta Oi3Hec-IIJIaHy PO3BHUTKY
0aHKy (maii — «Oi3Hec-TuIany);

4) 3abe3medyeHHS  eEKTUBHOI
KOPIIOPATUBHOTO YIIPaBIiHHS;

5) ¢yHKIIOHYBaHHS Ta KOHTPOJb €(PEKTHBHOCTI
CHCTEMH BHYTPIIIHHOTO KOHTPOJIO, CHCTEMH
YOpaBIiHHSA  pH3MKaAaMH Ta  KOHTPOIIO  3a
JIOTPUMAaHHAM HOPM (KomIutaeHc) banky;

6) Tpu3HAuYeHHS TOJOBH Ta WICHIB NPaBIiHHI

oprasizarii

banky, a TakoX KEpiBHUKIB IiAPO3ILTIB
KOHTPOJTIO.

10. KopnopaTuBHuii cexperap

10.1. Paga bamky 3 wMeroro 3a0e3nedeHHs

edexTuBHOI oOpraHizamiiHoi Ta iH(opMamiifHOT
NiIATPUMKA Opra”iB ympasniHHs banky, ¥oro
aKIiOHEepiB Ta IHMMX 3alliKaBIeHUX oOci0 3a
mporno3uriero  l'omoBm  Pagm  banky y
BCTaHOBJICHOMY 3aKOHOM TOPSIJIKY MOXe o0patu
KOPIIOPaTHBHOTO CEKpeTapsl.

10.2. KopmopatuBHuii cexperap He MoOXe OyTH
YIeHOM OYIb-SIKHUX OpraHiB ymnpaBiiHHS baHKy
abo moB’s3aHuUM i3 baHKoM, KpiM SK depe3
BUKOHaHHS (QYHKIII KOPIOPATUBHOTO CEKPETaps.

10.3. KopnopaTtuBHu#i cekpeTap MOBHHEH MaTu
HaJIeXKHY KBaui(ikaiiro, Oe370oraHHy penyTaIito
Ta TOBIpYy aKkiioHepa. Sk MIPaBHIIO,
KOPIIOPATUBHUM CeKpeTap MOBHHEH MaTH BHIIY
OCBITY y cdepi eKoHOMIKH, (iHaHCIB abo mpaBa i
HE MEHIIe IT'STH POKIB 1ocBimy pobotu B
OankiBChKill abo Qinancosiit cdepi. Iluranns
o0 TpU3HAuYeHHA, KBamidikamii, mpaB Ta
000B’SI3KiB, 3BITYBaHHS KOPIIOPAaTUBHOTO
ceKpeTapsi MaloTh 3aTBepKyBaTHCS Panoro.

shall be responsible before the Bank for the
losses caused to the Bank by their acts
(omissions) in accordance with the legislation of
Ukraine. If several persons are liable under the
legislation of Ukraine, their liability to the Bank
is joint.

9.2. The Board of the Bank is responsible for:

1) security and financial stability of the Bank;

2) compliance of the Bank’s activities with the
legislation, standards of professional
associations, the effect of which extends to the
Bank;

3) implementation of the Bank's development
strategy in accordance with the main areas of
activity defined by the General Meeting
(hereinafter the “Bank's Strategy”) and the
Bank's business development plan (hereinafter
the “Business Plan);

4) ensuring the effective organization of
corporate governance;

5) functioning and control of the effectiveness
of the internal control system, risk management
system and control over compliance with the
norms (compliance) of the Bank;

6) appointment of the Chairperson and members
of the Management Board of the Bank, as well
as heads of controlling divisions..

10. Corporate Secretary

10.1. The Board of the Bank may appoint a
Corporate Secretary based upon the submission
of the Chairperson of the Board in accordance
with the procedure established by the law in
order to provide effective organizational and
informational support to the governing bodies of
the Bank, its shareholders and other interested
persons.

10.2. The Corporate Secretary may not be a
member of any of the governing bodies of the
Bank or be in any way affiliated with the Bank,
except through the performance of the functions
of the Corporate Secretary.

10.3. The Corporate Secretary must have the
appropriate qualifications, impeccable
reputation and trust of the shareholder. As a
rule, the Corporate Secretary should have a
university degree in economics, finance or law
and at least five years of experience in banking
or finance. The appointment, qualification,
rights and responsibilities, reporting of the
Corporate Secretary shall be approved by the
Board.

15



10.4. KopmnopatuBHuil  cekpeTap MOBHHEH
3BiTyBatn mepen Panoo mpo cBoo  poboty
HIOKBapTaJIBHO.

10.5. 1o 000B’s3KiB KOPIIOPATHBHOTO CEKpeTaps
HaJICKUTHh:

1) mamaBatn momomory Pami bamky, xomiteram
Panu (y pasi yTBOpeHHS) Yy BUKOHAHHI HUIMHU CBOiX
000B’s13KiBUepe3 3AiIMCHEHHsI PYHKIIHN cexpeTaps,
HaJaHHs  JONOMOTM Ta  KOHCyIbTamid  ix
IIPeICTaBHUKAM;

2) po3po0JieHHs, YHECEHHS 3MiH Ta BHECEHHS Ha
po3risn 1 3arBepmkeHHsA Pami banky pidHOTO
mIa"Hy 3acigans Pagm baHky, HamaHHS Takux
npono3ulii Pagi banky Ha mo4atky 3BITHOTO
POKy, ajie He Mi3Hille JaTh HepIIoro 3aciJaHHs
BIJIMOBIHOTO OpraHy ynpaBiiHHA baHKy;

3) TicHo cmiBmpamroBatd 3 [onoBoro Panwm,
3abe3mnedyBaTu MIrOTOBKY  1i  3acimaHs,
HAQJICWIaHHS TOPSAKY JEHHOTO 3aciliaHb Ta
MaTepiajiiB, BeICHHS BHYTPIIIHbOI JOKYMEHTaLil,
a TaKoX OpPraHi30BYBaTH 3B’S30K 3 aKIIIOHEPOM,
BEIICHHS pEECTPY TPOTOKOIIB  3acimaHb 1
3OifiCHEHHsI apxiBalii MarepianiB 3acigaHb 1
€JIEKTPOHHOTO JIUCTYBAaHHS TOIIIO;

4) BUKOHAHHS 1HIIWX (QYHKIIIH.

11. Pizne

11.1. V Bunanky, sKmo OyIp-sKHH i3 ITyHKTIB
uporo llomoskeHHST BTpPAaTUTh YHMHHICTH dYepe3
3MIHH BIJIIOBIJHOIO 3aKOHOJABCTBA, MOJIOKEHHS

3aKOHOJIaBCTBAa MAaTUMYTh IIEPCBAKHY CUITY.

usoro  IlonoxxeHus
HNEPEBaXHY CHIY Mae

11.2. Sxmo  ymoBu
cynepeuats CraryTy,
CrartyrT.

11.3. 3aromnoBku BXXHBAIOTBCS B  I[BOMY
[MonoxeHHi nume 3 METOK 3pYyYHOCTI Ta HeE
MOBHHHI OpaTUCs 1O yBark IpH TIIyMadeHHi foro
3MicTy.

114. o uporo IlomokeHHS MOXYyTb OyTH
BHECEHI 3MiHM pIlIeHHAM 3arajgbHuX 300piB.
Panma Ganky 3abe3medye MOCTIHHY aKTyalli3aIliio
nonoxenHss npo Panxy bawky Ta  Horo
BIJIMIOBIIHICT, HOpPMaM 3aKOHOAABCTBA YKpaiHU
ta Craryty banky.

11.5. Le IlonoxxeHHs Habupae YMHHOCTI 3 NaTH
HOro 3aTBEPIKEHHS.

10.4. The Corporate Secretary shall report to the
Board on a quarterly basis.

10.5. The following shall fall within the scope
duties of the Corporate Secretary:

1) provide assistance to the Board of the Bank,
committees of the Board (if created) in the
performance of their duties through the
performance of the functions of the Secretary,
providing assistance and advice to their
representatives;

2) development, amendments and submission
for consideration and approval of the Board of
the Bank of the annual plan of meetings of the
Board of the Bank, submission of such
proposals to the Board of the Bank at the
beginning of the reporting year, but not later
than the first meeting of the Bank's governing
body;

3) cooperate closely with the Chairperson of the
Board, ensure preparation of its meetings, send
the agenda of meetings and materials, internal
documentation, as well as organize
communication with the shareholder, maintain a
register of minutes and archive meeting
materials and e-mail correspondence, etc;

4) performance of other functions.
11. Miscellaneous

11.1. In the event any of the clauses of the
present Regulation becomes invalid due to the
change in applicable laws, the provisions of the
laws shall prevail.

11.2. If the terms of this Regulation contradict
the Articles of Association, the Articles of
Association shall prevail.

11.3. The titles in the Regulation are used for
reference purposes only and should not be taken
into account in the interpretation of its content.

11.4. This Regulation can be amended by a
decision of the General Meeting. The Board of
the Bank shall ensure constant updating of the
Regulation on the Board of the Bank and its
compliance with the legislation of Ukraine and
Avrticles of Association of the Bank.

11.5. The present Regulation shall become
effective from the moment of its due approval.
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11.6. B nenp HaGpaHHs 4MHHOCTI  LMM
Tonosxennsm, IMonoxenns npo Harnagosy Pany
AT «IIPABEKC BAHK» Bix «12» rpynns 2019

POKY, BTpayae YMHHICTb.

IlucpMOBHI nepekiia] TEKCTY IMOJOXKCHHS 3
yKpaiHCbKOT MOBH Ha aHIJIHCLKY MOBY
3po0JieH0 MHOIO, IepekiajiadeM bapumiesoro
Osenoro BikropisHoIO.

11.6. On the day of the entering into force of
this Regulation, the Regulation on the
Supervisory Board of “PRAVEX BANK” JSC
dated December 12, 2019 shall cease to be
valid.

Written translation of the text of the
regulation from Ukrainian into English was
done by me, translator Barysheva Olena
Viktorivna.

7

£
/7
YuosHnoBaxennii npeacrasnuk Bijt Intesa Cannaosio CoA.
Authorized representative on behalf of Intesa Sanpaolo S.p.A.

4

Credano Bypani / Stefano Burani

Micmo
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Kuis, Ykpaina, uomupnadyamozo ciuna 08i mucaui deaoyams opy2020 poxy.

S, KIPFOXOBA H.C., npupatuuii Hotapiyc KHiBCBKOrO MiChbKOro HOTapiasiibHOro
OKpYry, 3acBIIMYI0 CNpamkHICTh nianucy epomadsnuna Imaniucexoi Pecnybniku Credano
bypani, skuii 1ie Ha nijcrasi aoBipenocri, Buganoi Bix imeni Inresa Cannaono C.n.A., skuii
3po6JieHO y MOTH NPUCYTHOCTI.

Ocoby epomaoanuna Imaniicexoi Pecnybnixu Credpano Bypani, sxuii nignucan
AOKYMEHT, BCTAHOBJIEHO, HOTO Ai€34aTHICTh Ta IOBHOBAaXKEHHS TEpEBipeHo.

[TucbMoOBMEA nepeknan TEKCTY MONOMKEHHS 3 YKpaiHCbKOI MOBM Ha aHIUIIHCBKY MORY
3pobneHo nepexnazavem bapuumesolo Ousienoo BikTopiBHOW0, CrpaBxkHiCTL mignucy skoi
3aCBIYYIO. »

Ocoby neperiafada BCTaHOBIIEHO, iT Al€3aTHICTh Ta KBanigikalliio nepesipeno.

3apeectposaHno B peectpi 3a NeNe ‘/Q 5@ .

HP“”*‘“WE!W}B%KOF P
MleKo_ apIATEHOTD DKPYTY
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