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1. Ipeamet Ilon0:keHHSs

1.1. Ilonoxenns npo HarnmsmoBy Pany (mami —
«llonoxennss» Tta  «Pama»)  po3pobieHO
BIJIITOBITHO 10 3aKOHOMaBCTBa YKpainu, CtaryTy
Axmioneproro toBapucta «IIPABEKC BAHK»
(mamam — «Craryt» i «baHk») Ta BH3HaYae,
MMOMDXK 1HIIMM, CKJaJ, TOBHOBa)KCHHS, MOPSIOK
CKJIMKAHHS, IUIAHYBaHHI Ta  IPOBEACHHS
3acijaHb, TMOPSJIOK OpraHizamii poOOTH, MpaBa,
000B’A3KH Ta BIAIOBINAILHICTE Pamu.

1.2. Sxmo wopmu IlomokeHHS cymnepedarhb
MOJIOKEHHSIM 3aKOHO/IABCTBA, 30KpeMa
HOPMATHBHO-TIPAaBOBUM akTaM HalioHampHOTro
banky Ykpaiam (mam — «HBY») abo Cratyrty,

OCTaHHI MAalOTh IEPEBAXHE 3HAYCHHS, a
BINOBiHI HOpMHU 1bOro  [loNOXKeHHST  He
3aCTOCOBYIOThCS.

2. MeTa Ta IOBHOBAKEHHS

2.1. Paga € KoJyerialbHUM OpTraHOM, IO
3MIMCHIOE  KOHTPOJIb 3a MisUTbHICTIO [IpaBitiHHS
banky (mami — «[IpaBmiHHA»), 3aXHCT mpaB
BKJIQJHHKIB, IHIINX KPEIUTOPIB Ta akIiOHepiB
banky.

2.2. 'V cBoiii pmispHOCTI Pama xepyerbes
3aKOHOJIaBCTBOM VYkpainu, Crartytom,
pimennsamu 3aransHux 300piB akuioHepiB banky
(mami — «3aranpHi 300pu»), M [lonoxeHHsIM Ta
nonoxkeHHs MU I'pyrn  IaTesa Cannaoso, mo He
cynepeyaTh 3aKOHOAABCTBY Y KpaiHHU.

2.3. Papa npuiimae pilmieHHS 3 THTaHb LIOAO
nmispHOCTI  Bamky, ski  BXOmsaTh Q0 il
kommerennii. Kommerennis Pagu BH3HAYaeThCA
3aKOHONABCTBOM  Ykpaiam, CraTyroM  Ta,
3aJICKHO BiJ 0OCTaBUH, PINICHHSAMHU 3arajbHUX
300piB.

2.4. TlocamoBi ocobu banky 3a0e3neuyioTh
wreHam Pamm noctyn no iHdopMmarmii B Mexax,
nepeadaueHuX 3aKOHOJABCTBOM YkpaiHu,
CraryTtoMm Ta M [lonoskeHHSIM.

3. Ckuaax, mnpoineaypa
BiakanKkanuga 4ieHiB Pagu

NPpU3HAYECHHA Ta

1. Subject Matter of the Regulation

1.1.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
“Articles of Association” and 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 is a collective body that performs
control over the activity of the Management
Board of the Bank (hereinafter - the
“Management Board™), protection of the rights of
depositors, as well as other creditors and
Shareholders of the Bank.

2.2. In its activity the Board shall be governed by
the applicable laws of Ukraine, Articles of
Association, 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 takes decisions regarding the
matters of 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 Articles of Association and, as the case
may be, by the resolutions of the General
Meeting.

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,
Avrticles of Association and this Regulation.

3. Composition, appointment and recalling
(termination) procedure of the Board
members
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3.1. Unemm Pamu oOuparoThcs 3araJlbHUMH
300opamMu 3 uymciaa (i3MYHEX OcCi0, SKI €
aKIioHepamMu Banky, npeacTaBHUKaMU
akuioHepiB banky a0o He3aleKHUMH YJICHAMHU
(manmi — «He3aNIeXHI TUPEKTOPHU») BIAMOBIAHO IO
CratyTy.

Ockinsku 100 % axniit banky HanexxaTe OTHOMY
aKIioHepy, pillieHHsS Mpo OOpaHHs 4ieHiB Panu,
OPUIMHEHHS I1X [OBHOB&KEHb INPHUMAETHCS
TaKuM aKIioHepOM 0e3 3aCTOCYBaHHS
KyMYJIATUBHOTO TOJIOCYBaHHSI.

3.2. HNo cxmamy Pamm Bxomsare [omoa Pamm,
3actynnauk ["onoBu Panu, inmi wienu Paau.

3.3. Paga cknagaerbes moHaimente 3 5 (’saTn)
uieHiB, BKIrowaroun [omoBy Pamu. Kinbkicts
yineHiB Pamy Bu3HagaeThCs 3araabHUMU 300paMu
npu oOpaHHi wieHiB Pagm.

3.4. Paga He MeHII SK Ha OJHY TPETHUHY Mae
CKJIaJaTuCsl 3 HE3AICKHUX JAUPEKTOpiB, aie B
OyIb-IKOMY BHIIQAKy KIJIBKICTh HE3aIeKHUX
TUPEKTOPIB HE MOXe OyTr MeHme 3 ocil.

3.5. Heszanexuuii nupekrop — wieH Panu, Ha
SIKOTO BiJICYTHIH OyAb-SKHiA BIUIUB 3 OOKY 1HIITUX
ocid y mpomeci NPUHHATTA pilIeHs Mg dYac
BUKOHaHHs 000B’s3kiB wieHa Panu. 3okpema, He
MOKE€ BBQKATUCS HE3AICKHHUM JHUPEKTOPOM
0co0a, SKIIo BOHA:

1) BXoAMJIa MPOTATOM TONEPEIHIX I’SITH POKIB
JO CKJIaay oprasiB ympasiiHHA banky Ta/a0o
a¢iniiioBaHUX 3 HUM IOPHIUYHUX OCi0;

2) omepxye Ta/abo omepXKyBaia MPOTATOM
nomnepeaHix TproX pokiB Bix banky Ta/abo
a¢iniiioBaHUX 3 HUM IOPHIUYHHAX OCI0 TOJTATKOBY
BUHAropoAy B po3Mipi, MO TepeBuHrye 5
BIZICOTKIB CYKYIIHOTO PI4HOTO JOXOAY TaKol
0CO0H 3a KOXKHHUH 3 TAaKUX POKIB;

3) Bomomie (mpsmMo abo omocepeaKoBaHO) 5 i
OimpIe  BIICOTKAMH  CTaTyTHOTO  KamiTaiy
IOpUINYHOI 0cO0M abo € MocagoBOI0 0CO00I0 Un
0c00010, sIKa 3IIMCHIOE yMpaBIiHCHKI QyHKIIT B
Takii FOPUIUYHIA 0c00i, abo € (iI3UYHO
oco0or0 - TWiAOpUEMIEM, SKa  [POTATOM
MUHYJIOTO POKY Maja iCTOTHi AiJIOBI BiTHOCHHHU 3
bankom Ta/abo  adimiioBaHMMH 3  HHM
IOPUIUIHIME 0CO0aMH;

4) € Ta/ab0 Oyna MPOTIATOM IOMEPEAHIX TPHOX

3.1. The members of the Board shall be elected
by the General Meeting among natural persons
who are the Shareholders of the Bank,
representatives of the shareholders of the Bank or
independent members (hereinafter -
“independent directors™) according to the Articles
of Association.

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. Not less than one third of the Board shall
consist of 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 a member of the
Board. 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 or is an individual
entrepreneur who during the past year had
significant business relations with the Bank and
for its affiliated legal entities;

4) is and/or has been during the preceding three
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POKIB  KJIIOYOBHM  MapTHEPOM,  MOCATOBOIO
0Cc00010 YH TPAIliBHUKOM CY0’€KTa ayTUTOPCHKOT
JISUTLHOCTI, 110 OpaB y4acTh y HaJiaHHI MOCIYT 3
000B’SI3KOBOr0  ayAWUTy (iHAHCOBOI 3BITHOCTI
banky Ta/abo adinmiioBaHMX 3 HUM FOPUIMIHUX
oci0;

5) € Ta/abo Oyma MPOTATOM MOMEPEeNHIX TPHOX
POKIB MpaliBHUKOM ayAMTOPCHKOI (ipMH, sKa
MPOTATOM TIOTIEPEAHIX TPHOX POKIB HagaBaia
ayIUTOPCHKI MOCITYTH Bbanky Ta/abo
a¢iniioBaHUM 3 HUM IOPHIUYHIM 0c0o0am;

6) € Ta/abo Oyna mpPOTATOM MOMEPEIHIX TPHOX
pokiB mpauiBHrKoM baHky Ta/abo adimifioBaHuX
3 HUM IOpUJUYHHX OCi0;

7) € aKUiOHEpOM - BIIACHUKOM KOHTPOJBHOIO
MakeTa aKIlii Ta/abo MpeACcTaBHUKOM aKIlioHepa -
BJIACHWKAa KOHTPOJIBHOTO TakeTa akmii baHky B
OyIb-SIKMX IIUBUIBHUX BiJIHOCHHAX;

8) Oyna cykymHO Oinbine 12 pokiB uieHOM Panw;

9) € o0coboro, TOB’A3aHOI0 POIUHHUMHU
BiTHOCHMHAMH 3 0c0o0aMu, 3a3HAYCHUMH Y
miamyHKTax 1-8 1boro myHKTY;

10) He BIANOBiNAE AOAATKOBUM KPUTEPISIM,
BCTAHOBJIEHUM Cratyrom abo IHIIMMU
BHYTPIIIHIMH TOKyMEHTaMH baHky.

Bumorn mianyHkTiB 1, 2 Ta 6 IBOr0 MyHKTY HE
HOIIUPIOIOTHECS HAa BHIAJIKU OOIMMaHHS MOCaIH
HE3aJIe)KHOTO JupekTopa baHky Ta BiJHOCHHH,
OB’ 3aH1 3 LIUM.

3.6. Hezanexuuit TIUPEKTOP MTOBUHEH
BIZMOBIZATA TAKO JTOJATKOBHUM BHMOTaM IIOJIO
HE3aJIe)KHOCTI, SIK 3a3HAYEHO HIDKYE:

1) ocoba He € akIioHepoM baHky;

2) ocoba He € Ta He Oynma TPOTITOM TPHOX
MOTEPEIHIX POKIB BIACHUKOM iCTOTHOI ydacTi B
Banky Ta/abo npeacTaBHUKOM BJIACHHKA 1CTOTHOT
ygactTi B bamky B Oymp-fKHX IUBUIBHHUX
BIIHOCHHAX;

3) ocoba He € omuuM i3 10 HaHOLIBIIMX
OCTAaTOYHUX KIFOYOBHX YYACHHKIB Yy CTPYKTypi
BIacHOCTI banky Ta/abo mpeacTaBHUKOM OJHOTO

3 10 HaHOIIBIIUX OCTATOYHUX  KIFOYOBHX
YYacCHUKIB y CTPYKTYpi BnacHOCTi baHky B Oy/b-
SIKAX LUBIIBHUX BITHOCHHAX (Bumora

3aCTOCOBYETBCS, SIKIIO PO3MIp CYKYMHOI ydacTi
ocoOu B baHKy mepeBUINy€e OJHH BiJICOTOK);

4) Hemae iH(opMamii Mpo 3MiIHCHEHHS 0CO0OI0
MOBHOBA)KEHb HE3aJIEKHOTO YJICHA HAarjsiIoBO1
pamu opuIudHOi 0coOu B iHTepecax iHIINX, HiX
1151 FOPUIUYHA 0c00a, /200 3a BKa3iBKOIO OpPraHiB
VIPaBTIHHAS ITi€l FOPUIUIHOI OCOOM, BIIACHUKIB
ICTOTHOT y4acTi B Hill (OKpiM BKa3iBOK, HaJIaHMX
pIIIICHHSAMH  3araJbHUX 300piB  aKIiOHEPiB

years a key partner, official or employee of the
subject of audit activity who participated in the
provision of mandatory audit services of financial
statements of the Bank and/or its affiliated legal
entities;

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

9) is a person connected by family relations with
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 supervisory board of a legal entity in the
interests of persons other than that legal entity
and/or under the instructions of the management
bodies of that legal entity or the holders of the
qualifying  shareholding  interest  thereof
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(eaMHOTO aKILiOHEepa) Takol FOPUIUYHOI 0COOH,
OPUHHATEMH B TOPSAAKY,  BH3HAYCHOMY
3aKOHOM).

3.7. CraryTt, iHII BHYTpIlTHI JOKYMEHTH baHKy
MOXXYTh BCTaHOBJIIOBATH JOJATKOBI BHMOIH [0
HE3aJIeKHUX JUPEKTOPIB.

3.8. 3 METOIO OLIIHKH HE3aJIEKHOCTI
KaHauaaTta/diaeHa Pany, I1CTOTHICTH — OIIOBHUX
BIZIHOCHH 3 TakKoro 0C000I0, BBAXKACTLCS TAKOIO,
110 iICHYE, SKIIO:

1) zarajpHui 00CAT IMpoaKiB/IpHUaOaHb TOBAPIB
Ta MOCHYT TaKiii 0co0i/y Takoi 0coOu IEepeBHUIITYE
10% 3arampHOTO OOCSrYy mHpOAAXiB/IpUAOGAHD
banky Ta/abo adingifioBaHUX 3 HUM IOPHIHIHUX
ocib 3a ocTaHHIN KaJleHIApHUN PiK, a00

2) 3aranbHHUH OOCST KOHTPAKTIB IOJO0 MMOCTABKU
TOBapiB a00 HAJaHHS IMOCIYT 3 TaKOK OCOOO0
nepeBumtye 0,1% 3arampHOi BapTOCTI aKTHBIB
Banky Ta/abo adiniioBaHMX 3 HUM FOPUIUYHUX
oci0 3a ocTaHHIN KalneHIapHHN PiK BiJIOBiTHO
0 MaHWX IOpiyHOi (iHAHCOBOI 3BITHOCTI
banky/a¢inifioBanoi ropuauaHOi 0COOH.

IcToTHICTS OUJIOBHX BIZHOCHMH 3 0co0amu,
BCTAHOBJIIOETHCS bankom abo Oyab-IKoOrO
aginiioBaHOI0 3 HUM IOPUAMYHOI0 0COOOI0 Ha
JnaTy oOpaHHsi ocobu jno ckiany Paam, a Takox
HEe3aIEKHUMHA JTUPEKTOPAMHU CaMOCTIMHO
MPOTSTOM BCHOTO CTPOKY IepeOyBaHHS Ha
BiAmoBigHiN nmocaxni B Pani.

3.9. Hezanexuuit TUPEKTOP MTOBHHEH
BiJITIOBIIATH BUMOTaM 3aKOHOJABCTBAa YKpaiHH
CTOCOBHO HE3aJIe)KHOCTI Ha TIOCTIHHIA OCHOBI
MPOTSTOM BCHOTO CTPOKY 3MIACHCHHS
MOBHOBaXkeHb wieHa Pamu. B pasi Brparu
HE3aJIeKHOCTI HEe3aJe)KHUM AupekTopoMm Pana
pUiiMae PilIeHHs 010 BHECCHHS Ha PO3TJIs
3aranbHUX 300piB MPOMO3UIlii CTOCOBHO 3aMiHH
HE3aJIeKHOTO TUPEKTOpA.

3.10. Yygenum Pagu 1oBHHHI  BiAIOBiAaTH
KBai(iKalmiiHAM  BUMOTaM  IIOAO  JIUIOBOI
pemyramii Ta  mpodeciiiHOi  TPHUIATHOCTI,

ycranoBienuM HBY. Unenu Paau noBuHHI MaTH
0e3oraHHy IiIOBY pemyTalifo.

KonextuBHa mpumatHicTs Pagu 3aBxau OBHHHA
BIIMIOBIIaTH PO3MIipy, OCOOIMBOCTSIM [IisSUTBHOCTI
Bbanky, xapaktepy # oOcsram OaHKIBCBKHX Ta

(excluding instructions given by the general
meeting of shareholders (sole shareholder) of
such legal entity adopted under the procedure
prescribed by 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. For the purpose of assessing the
independency of a candidate/member of the
Board, the significance of business relation with
such person shall be considered as existing
providing that:

1) 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

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

Collective suitability of the Board shall always be
compliant with the size, specifics of activity of
the Bank, nature and volume of banking and
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IHIIUX (IHAHCOBUX TMOCIYT, NPO(diII0 pPH3HUKY
banky, cructeMHil BaKIMBOCTI banky.

3.11. Unenn Pamu  omHOYAaCHO HE MOXKYTh
BXOMUTH [0 ckimaxy llpaBmiHHS, a Takox
obiiimMatm iHmI mocagn B baHKy Ha yMoBax
TPYIOBOTO OTOBOPY (KOHTPAKTy) abo HaJgaBaTH
nmocnyrd baHKy BIANOBIAHO /0O IHMBIIBHO-
npaBoBoro aorosopy. Unen Pagu banky He Mmoxe
OyTH KEepiBHHMKOM, IIOCaJ0BOIO0 0c000r0 Ta/abo
YIeHOM paad OaHKy UM IHIIOTO OpraHy
YIOpaBIiHHS IHIIOTO OaHKY, 3apeecTPOBAHOTO B
VYkpaini, KpiM  BHNAAKiB, mepeadaYeHux
3aKOHOJABCTBOM Y KpaiHHU.

3.12. Pama obupaeThcs Ha CTPOK HE OibITe, HiX
BH3HAYCHO 3aKOHOJABCTBOM YKpaiHU. 3araibHi
300pM  MOXYTh TPHUHHATA  PIIIEHHA TIPO
JIOCTPOKOBE MIPUITAHEHHS MTOBHOBaXXEHb
uyneHa/wieHiB Paau Ta omHOwacHe OOpaHHsS
HOBOI'O yjeHa/dseHiB. ITincraBu JUIS
JIOCTPOKOBOTO TIPUITMHEHHS MOBHOBAXKEHb YJICHA
Pann BHM3HAUYAIOTHCS 3aKOHOJABCTBOM YKpaiHH i
uM IlonoxxeHHsIM.

3aranbHi 300pu MaloTh NPUIMHUTH
MOBHOBaXeHHA wieHa Paam Ta oOpatn HOBOTO
YyjieHa B pa3i MOPYILICHHs MOKIAJACHUX Ha HbOTO
00O0B’SI3KIiB BIAMNOBIMHO a0 MyHKTY 4.3 I1HOTO
[TonoxxeHHsl.

3.13. bes pimenHs 3arampHUX  300piB
MOBHOBAXKCHHSI wWieHa Pajau NpUNUHSAIOTBCS B
TaKUX BUIMAJKaX:

1) 3a ioro OaaHHAM, 32 YMOBH IHCBMOBOTO
HOBiToMJIeHHs Tpo 1ie baHky 3a aBa THXHI;

2) 3a i#oro OaxkaHHSAM Y pa3i HEMOXKJIMBOCTI
BUKOHAHHS 000B’SI3KiB 32 CTAHOM 3JI0pPOB’S;

3) v pasi HaOpaHHS 3aKOHHOI CHJIM BUPOKOM YH
pilleHHAM CyZOy, SKUM HOro 3acyIKeHO [0
NMOKApaHHs, 10  BHKIIOYAaE  MOXKIHBICTh
BHKOHAHHs 000B's13KiB wieHa Pamu;

4) y pa3i HaOpaHHS 3aKOHHOI CHJIM PIICHHSAM
Cyay Yy BHWIIQJKaX, BU3HAYEHHX 3aKOHOM IIpO
aKIiOHEepHI TOBAPHCTBA,

5) y pasi cMmepTi, BU3HAHHS HOTO HEIi€3JaTHHUM,
oOMeXeHO [ie3qaTHUM, Oe3BICHO BIJICYyTHIM,
TIOMEPJIHAM,;

6) y pasi oTpuMaHHs bBaHKOM MHCHBMOBOIO
MOBiJOMIJICHHS TPO 3aMiHy uineHa Pamu, sikuii €
NPEICTaBHUKOM aKI[IOHepa;

7) skumo wieH Paau € mocamoBoo 0co00r0
IHIIIOTO CY0’€KTa TOCIOJAPIOBAHHS, 1110 3A1HCHIOE
IiSUTBHICTE Yy cdepi AisutbHOCTI baHKy, SKIIO
iHIIe He mepeadadeHo CTaTyToMm;

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. A
member of the Board may not be a manager,
official, and/or member of the bank's board or
other management body of other bank registered
in Ukraine, except in cases provided for in
Ukrainian laws.

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) at his/her own will, provided that the Bank is
notified in writing about this two weeks in
advance;

2) at his/her own will, in case 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) if a court decision comes into force in cases
provided by the law on joint-stock companies;

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

6) if the Bank receives a written notification on
the replacement of a member of the Board who is
a shareholder representative;

7) if member of the Board is an official of other
business entity, which carries out activities in the
sphere of activities of the Bank, unless otherwise
provided for in the Articles of Association;
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8) y pasi BiUyKEHHS aKIioHepOM
(akmioHepamu), MPEACTABHUKOM SKOTO (SKHUX) €
wieH Pamu, Bcix HamexHux #omy (iM) akmii
banky.

3.14. 3 umenom Pamm Moke yKIagaTHCh
[UBUIHHO-TIPABOBUH JIOTOBIpP, TPYIOBHUH TOTOBIp
abo koHTpakT. B noroBopi (KOHTpaKTi) MoOxe
Oytm mepembavueHa BHIDIaTa wWieHy Pamgu
BUHArOpOAM Ta IHIINX IUIATEXiB, OB SA3aHUX 3
BUKOHAaHHsIM HUM 000B’sa3kiB wieHa (['omosu)
Pagu. [lis noroBopy (KoHTpakTy) 3 wieHoM Panun
ABTOMATUYHO MPHUIUHIETHCS Y Pa3i MPHITUHEHHS
HOro MOBHOBaXkKEHb. Y pasi mepeoOpaHHs dieHa
(T'onmoBu) Pamm nis  goroBopy (KOHTpakTy)
HPOJOBXKY€ETHCSI ABTOMAaTHUYHO JO IPUIIMHEHHS
HOT0 IOBHOBAXXEHB.

4. IIpaBa Ta 000B’s13KkH wieHiB Paau

4.1. TonoBa Ta unenn Pamu npu 3aiCHEHHS
CBOIX TIpaB 1 BHUKOHAHHI CBOIX O0OOB’s3KiB
NOBHHHI  JiATH B iHTepecax  banky,
JOOpOCOBICHO Ta PO3YMHO 3AIMCHIOBaTH CBOi
mpaBa 1 BHKOHYBaTH CBOi OOOB’S3KH, MiSITH B
MEKaxX CBOiX TOBHOBAXEHb.

4.2. Unenn Pamm MaroTh mpaBo:

1) 6partu yuacth y 3acinannsx Panu;

2) TOJOCYBaTW Wi 4Yac NPHUHHATTS pillICHb
Pagmoro;

3) pobutu 3anut 1010 Oyab-sAK0i iH(pOpMAIIiT Yu
JIOKYMEHTY, III0 TOB’si3aHi 3 AisUIbHICTIO baHKy,
Ta  OTpUMYyBaTW IMOBHY Ta  JIOCTOBIpHY
indpopmamito npo bamk, HeoOximHy A
BUKOHAHHS CBOIX (PYHKIH, BKIIOYAIOUU JOCTYII
10 0AHKIBCHKOI TAEMHHUIII;

4) Opatu yd4acTh y OyAb-SIKMX 3ycTpivax, IO
OpraHi30BYIOTECS Y MeXax NisiIbHOCTI baHKy;

5) Oparm yuacte B 3acigaHHsax [IpaBiiHHS,
komiteriB ~ banmky  6e3  mpaBa  TONOCY,
3HaHOMUTHCS 3 TIPOTOKOJIAMU TAKUX 3aCiIaHb;

6) BUMaraTH CKJIMKaHHS [103a4€ProBUX 3acCilaHb
Panu;

7) iHmi
Ykpainu.

IpaBa, BHM3HAYECHI 3aKOHO/JJaBCTBOM

4.3. Ynenu Pagu 3000B’s13aHi:

1) BUKOHYBaTu CBOi OOOB’sI3KM mMpodeciitHo Ta
BIJIMOBIZIHO 710 3aKOHOJABCTBA YKpaiHu Ta
IHITIOTO 3aCTOCOBAHOTO 3aKOHOAABCTBa, CTaTyTy,
BHYTpIIIHIX JOKyMeHTiB baHky Ta pimeHs
3aranbHHX 300piB;

2) BUKOHYBaTH CBOi O0OB’SI3KM OCOOHCTO; iM HE

8) in case of alienation by the shareholder(s),
whose representative(s) is a member of the
Board, of all Bank shares belonging to him/her.

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

4. Rights and duties of the Board members

4.1. When exercising their rights and performing
their duties, the Chairperson and members of the
Board shall act for the benefit of the Bank,
exercise their rights and perform their duties in
good faith and reasonably, act within the limits of
the powers granted.

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 of the Bank without
voting right, ask for the minutes of such
meetings;

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

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;

2) exercise their duties personally; they shall not
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JTO3BOJISIETHCS BU/IaBATH JOBIPEHICTH 1HIIIH 0CO01
3 METOI0 ydacTi Ha 3acimaHHsx Pamum 9u
3Q1MCHEHHS IHIIUX IMOBHOBAXKEHb BIiJg IX IMEHI.
IIpu romnocyBanui wien Pamu He Moxe OyTH
MPEJCTABIICHU 1HIIMM YIEHOM 1 TIOBHHEH
0COOWCTO BUKOPHUCTATH CBOE TIPABO T'OJIOCY;

3) BHKOHYBaTH OTPHUMaHi TMEBHI JIOPY4YCHHS Ha
mifcTaBi pimieHHs Panu Ta moBimomisTH TIpo
cTaryc HOro BUKOHAHHA IIJl 4Yac HACTYHMHOTO
3acCiJaHHs;

4) 30epirath TaeMHUILIO Bciei  iHpopMarii,
nmpejcTaBlieHoi Ha 3acimaHHsx Pamm Ta/abo
OTPUMAHO1 I1HIIMM YWHOM IIiJl Yac BHUKOHAHHSA
CBOIX O0OB’s3KIB, fKIO Taka iH(pOpMAIlisi HE €
3arajxbHOBIIOMOIO;

5) 3aBYaCHO PO3KpHUBATH iH(GOPMAIIiIO TIPO HASBHI
a00 MOTeHIIiIHI KOH(DIIKTH IHTEPECIB;

6) BUKOHYBAaTH DIiLICHHS, NIPUHAHATI 3arajJbHUMHU
30opamu Ta Pamoro;

7) BU3HAYAaTH Ta KOHTPOJIIOBATU JOTPUMAaHHS
KOPIIOpAaTUBHUX IiHHOCTeH BaHky Ta moctifiHO
MiATPUMYBATH BUCOKY KYyIBTYPY YIpPaBIiHHS
pHU3UKaMU;

8) BHKOHyBaTH iHIII OOOB’SI3KH, TOKJAJICHI
3aranbHUMH  300paMH  a00  3aKOHOAABCTBOM
Ykpainu.

4.4, Unenu Pagy moBUHHI TOTPUMYBAaTUCh BUMOT
HOPMAaTHUBHO-TIPABOBUX AaKTiB, fKi PEryJOI0Th
MUTaHHA KOHKYPEHIIi.

4.5. Ynen Pagy He TTOBUHEH:

1) 3aiiicHIOBaTH omepartlii Bij cBoro iMmeHi abo Ha
CBOIO KOPHWCTH, SKIIO TaKi ormeparii BiAHOCATHCS
1o chepu nisuibHOCTI BaHKy;

2) BUCTyNaTH TMOCEPEIHUKOM JUIsl iHIIMX OCi0 B
JUTOBUX omeparisx 3a ygacti bankys;

3) OpaTu y4acTh Sk mapTHep B Oi3HeC-IisSUTBHOCTI
iHIIOI IOpPMAMYHOI o0coOM, sAKa TIOB’si3aHa 3
nisutpHICTIO BaHKYy;

4) Buctynaru sik wieH [IpaBniHas;

5) Oyru opraHoM ympaBiiHHS a00 UICHOM
OpraHy YIpaBIiHHS YH IHIIOTO KOJETiaJbHOTO
opraHy IHIIOI IOPUANIHOI 0coOW, 3 TOJIOHOI0
cheporo IiSUIBHOCTI, 3a BHHSITKOM HOPUIMYHOI
0co0w, 0 BXOAUTH /IO CKIIAy TPYNH KOMIIaHii,
0 SIKOI BXOIUTEH baHK.

4.6. Unen Pagu noBuHeH noiHGOpMyBaTH iHIINX
uneHiB Pagu npo cBoi minoBi, cimeitHi um iHm
BIJTHOCHHH, $IKi MOXYTh BIUIMHYTH Ha HOro
pIlICHHS IIOJ0 TEBHOI omepallii 4Yu NUTaHHS
banky. Iami unenn Pamu moBWHHI BUPIUTH
MIUISTXOM TIPUHHATTS PillIeHHsI O1TBIMICTIO TOJOCIB
yieHiB Pagu (3a BUHATKOM uieHa Pamu, sxwuit
MOBITOMHMB IPO CBI MMOTCHIIHHWA KOHQIIIKT

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,;

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. 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,

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
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iHTEepeciB 3riTHO 3 MOMEpeIHIM PEYEHHSIM), PO
Te, Y MOXe OpaTh ydacTb B TOJIOCYBaHHI
CTOCOBHO BIiJIMIOBIHOT omepailii Y MUTaHHSA TOU
yieH Pagu, sxkuii  TOBiIOMHB TpO  CBIiHd
MOTCHITITHII KOH(IIIKT iHTEpECiB.

4.7. T'onosa Pagu o4omnroe Ta opraHizoBye poOoTy
Pamu Ta Hece BimMOBiNaNbHICTE 32 11 €PEKTUBHY
poboTy.

4.8. TonoBa Pamu 3abe3neuye, mo0 pimeHHS
Pamu mpuiimanucs Ha MiACTaBi JHOKYMEHTIB Ta
iHopwmarii, ski Paga oTpumye 3aB4acHO mepen
3acijaHHsIM, a0M MaTH 3MOT'Y BUBYUTH MUTAHHS
(3mivicHuTH BCeOIUHy OIIIHKY HaAIaHO1
iH(opMmarrii) Ta IPUHHATH MO0 HHOTO BUBAKCHE
pimeHHs.

4.9. T'onoBa Pamm 3abe3mnedye, mob cTpareriddi
NUTaHHA baHKy Manu mpiopuTeT B 0OTrOBOpEHHI
Ha 3aciganHi Pamu. TomoBa Pamm 3aoxouye Ta
crpusie BiJIKPUTOMY Ta KPUTHYHOMY
0OrOBOpEHHIO TMTaHh HA 3acCimaHHI, a TaKOX
3a0e3neuye, MO0 JyMKa, sSKa PO3XOJUTHCA 3
norysiiaMu - Oimbmiocti, Oyna BHUCIOBJIEHAa Ta
0o0roBopeHa /10  TPUHHATTA  OCTATOYHOTO
pimeHHs.

5. Illopsimok mpoBeneHHst 3acinannb Paau

5.1. 3acimanns Pagm MoxyTh OyTH 4epromi Ta
no3ayeproBi. 3acizaHHs Pamu ckiMkaioThCs 3a
iHimiaTuBoo ['onoBu Panu abo Ha BUMOTY 4ieHa
Pamu, kepiBHMKa mMiIPO3ILTYy BHYTPIIIHBOTO
aynury, IlpaBninas yu unena [IpaBninHs, iHIINX
oci0, Bu3HaueHnx CTaTtyToM, sIKi OepyTh y4acTb
y 3aciganni Paan. [lo3aueprose 3acimannas Paam
TaKOX CKJIMKaeThcsl Ha BuUMory HBY.

3acimanHs Pagu ckiamMkaroThCs 3a MOTpeOH, aie
HE PiJIIe OJTHOTO pa3y Ha KBapTall.

5.2. Tonosa Panu (abo y pa3i Horo BigCyTHOCTI —
3actrymauk ['omoBu Pamgn) 3a  gomomororo
KOPIIOpaTUBHOTO  cekperaps  abo  iHIIOTrO
crneniamicra (QyHKIIi reHepalbHOTO CeKpeTapiaTy
JIENapTaMeHTy  IOPUAWYHOI  MITPUMKH  Ta
Te€HEpANBHOTO CEKpeTapiaTy CKIIMKAae YeproBe
a0o mo3aueproBe 3acimaHHs ~ Pagu nuisxom
HampaBJieHHS MHCbMOBHX 3allpOILlEHb 3aco0aMu
EIIeKTPOHHOI TIOMITH. 3alpolleHHS [TOBHHHI
[IOHAIMEHIIe MiCTHUTH:

1) naty, 4ac i Miciie IPOBEICHHS 3aCiTaHHs;

2) 3a3HAaYCHHS O0COOM/KOJICTIaIbHOTO OpraHy, IIo

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 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 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 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.

The 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 and General Secretariat
Department 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

9



3aMuTy€E PO CKIUKaHHA 3acizaHus Pamu;

3) IpUUYMHY TaKOTO 3aMuTy;

4) 3anpOIOHOBaHI MUTAHHS MOPSAAKY JACHHOTO;
5) croci0 MpUHHATTS PilICHHS.

3a pimenasm ['onoBu Pamm (abo y pasi ioro
BificytHocTi — 3actymHuka [omoBu Pamwm),
pimenns npuiitmarotscs Pagoro:

- Ha 3acigaHHAX 3 OCOOHMCTOI0 IPHUCYTHICTIO
YIIEHIB Pagm (B ToMy umcHi, LUIIXOM
JIUCTAHIIIMHOT ydYacTi 3a JOMOMOIOK ayJio- 4H
BifieokoH(pepeHIlii), abo

- IUISIXOM  ONHUTYBaHHS, 30KkpemMa 3
BUKOPUCTaHHIM MPOTrPaMHO-TEXHIYHOTO
KOMIUIEKCY, B TOPSIKY, NepeadadyeHoMy M
IomoxxeHHAM.

5.3. Paga moxxe 30upaTtucs B OyIb-sIKHil dYac,
SIKILIO TONO BUMAararoTh OOCTaBUHH.

5.4. 3anpomenHs mae OyTH HAAiCIaHO WICHAM
Pamu wHe mizmime Hik 3a 10 poOoumx nHIB 10

JaTH TPOBEIEHHS 3acilaHHSd  eNeKTPOHHOIO
NOWITOI0 YW IHIIMM 3pyYHHM  CIHOCOOOM.
JlokyMeHTamis, mo wMae OyTH TmepelaHa Ha
posrisinm  Pamm, HamaeThcsAd  BiIITOBITHUMH
migpo3ainamu  baHky JI0  JeNapTaMEeHTy
IOPUONYHOI ~ TIATPUMKHA Ta  TeHEepallbHOTO
cekperapiaTy yKpaiHCBKOIO Ta aHTIIKHCHKOIO

MOBaMH He Mi3HiIIe HiX 32 15 pobounx mHIB 110
MPOBEJICHHS BIAMOBIAHOTO 3acifaHHsI. Y pasi
BUHUKHCHHS HEBIJIKJIAJHOI CIPaBU CKJIWKAHHS
abo HampaBiieHHs1 OIOJIETEHIB JUIS TOJOCYBAaHHS
BimOyBaeThcsl 0e3 MOTpUMaHHS BH3HAYEHOTO
CTPOKY, aine B OyIap-AKOMY pa3i He mi3Hiuie 2
poOouux IHIB [0 TpOBeIEHHS 3acigaHHi abo
MPUUHATTS PIICHHS [UITXOM OIUTYBaHHI.

55. Yci nokyMeHTH, IO CTOCYIOThCS IHUTaHb
MOPAKY JEHHOT0, KOPIOPATUBHUI cekpeTap abo
IHIIWH  CcremiallicT JenapTaMeHTy IOpUAHYHOT
MIATPUMKA ~Ta TEHEPaJIbHOTO  CEKpeTapiaTy
HAICWIAE wieHaM Pangyu He mi3Hime HIX 3a 5
poOOYHX THIB IO TaTH MPOBEICHHS BiAIMOBITHOTO
3aciaHHs/maTy  HampaBJieHHS OIOJETEHIB IS
roJIOCYBaHHS WwieHaMm Panw.

5.6. YV Bumagky NpUHAHATTI PIMICHHS IUIIXOM
ONUTYBaHHS, BCi TOKYMEHTU 3 NHUTaHb MOPSAKY

JCHHOTO  HaJgalThCd /IO  JEHapTaMeHTy
IOPUIUYHOI ~ TIATPUMKH Ta  TEeHEpallbHOTO
CeKpeTapiaTy  BIINOBIZHMMH  MiApO3AiIaMu

BaHky yKpaiHCHKOIO Ta aHTTIHCHKOK MOBAMHU HE
Mi3HINIE HiX 32 5 poO0OYMX IHIB 10 HAIIPABICHHSI
OroJieTeHIB /I TOJIOCYBaHHS WwieHaMm Pajw.

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 audio- or video conference), or

- by polling, in particular through the use of a
software and technical means, in the manner
prescribed by this Regulation.

5.3. The Board may be convened at any time
when the circumstances so require.

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
submitted for consideration by the Board shall be
submitted by the corresponding units of the Bank
to the Legal 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 or sending the voting ballots take
place without meeting the deadlines set forth
herein, but in any case not later than two business
days prior to the holding of the meeting or
polling.

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

5.6. In case of polling all documents on the
agenda shall be submitted to the Legal 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.
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5.7. Ha 3acimannsax Pagu maroTe OyTH mpHCYyTHI
ynean Pamu, KopropaTWBHHN cekpeTap Ta/abo

croeriaiicTt JierapTaMeHTy FOPUIUYIHOT
MIATPUMKA ~ Ta TEHEPAIBbHOTO  CeKpeTapiaTy
baHky, sKWi BecTMME MPOTOKOJ 3acijaHHS,

I'onosa Ilpammiaas. Unenwm I[lpamiinHs Ta/abo
inmi  cmiBpoOitHukn  banky MoxyTh OyTH
NPUCYTHI y pa3i 3ampolueHHs ocTaHHiX Pamoro
JUIS TIpe3eHTAaIlil BiAMOBITHUX NHUTaHbL IOPSIKY
JNIEHHOTO 1 HamaHHsI HeoOximHoi iHdopmarrii.
MarepuHceka KommaHiss Ta/abo Pama Mmoxe
NPU3HAYUTH  TOCTIMHMX  3ampoIICHWX  Ha
3acimaHHs Pamu, y TakoMy BHIQAKY OCTaHHIX
3alpollyBaTUMYTh Ha KOXHE 3acimaHHs. Pana
a6o ['omoma um 3actynHuk ['omoBu Pamwm, skwii
CKITMKA€ 3acilaHHsA, MOJKE 3aIlpOITyBaTH IHIITHX
oci0, ski He € mpauiBHWKaMu baHky, Ha cBOIi
3acilaHHs, 32 YMOBH 3a0e3ledyeHHs 30epeKeHHS
0aHKIBCHKOT TAEMHHUIT, KOMEPITIHOT TAEMHMIII Ta
iHIIO01 KOH(iAeHiitHOI iHpopMmanii baHky.

5.8. Ha 3aciganni Pagu ronmosye ['omosa Pamu, a
y pasi Horo/ii BiICyTHOCTI/BaKaHTHOI ITO3HINII -
3actymauk [omoBum  Pamm,a y pasi ioro/ii
BiICyTHOCTI - wieH Paamu, oOpaHuii 3 uucia
MPHUCYTHIX Ha 3acigaHHi wieHiB Pamqu.

5.9. 3aciganns Pagm Moke MpOBOAWUTHCH SIK B
YkpaiHi, Tak i 32 KOPJJOHOM.

6. l'otocyBanHs

6.1. Koxxen unen Pagm mae onun ronoc. UneHu
Pagu moBMHHI MPOTOJIOCYBaTH, BKa3aBLIM «3a,
«potn» ab0 «yTpHMaBCsS» MIOAO KOKHOTO
NUTaHHS TOPSAKY JCHHOIO TPH TPOBEJCHHI
3acifiaHHs abo0 MpU NPUUHATTI PILICHHS IUIIXOM
OTUTYBaHHS.

6.2. [ns npudHATTSA pilieHb 3acimaHHs Pagu
NOBHHHO MaTH KBOpyM. KBopyM €, sikiio Oinbiue
[IOJIOBHHM 3arajbHOI KUIBKOCTI wieHiB Paau
OepyTh y4acTh y 3acimanHi. Koo 3acimaHHs HE
Ma€e KBOPyMy, TOJIOBYIOUMI Ha  3acifaHHi
MOBHHEH TIOBTOPHO CKJIMKATH 3acijaHHs 0e3
3BOJIIKaHHS, Ha JaTy HE paHime HDK depe3 3
poOoui JHI micias JaTv  3acifiaHHs, sKe He
BinOynock, SKIIO TUIBKM iHTepecH baHKy,
3aKoHO/MaBcTBO abo CraTyT He mepeadavyaroTh
O1ITBII KOPOTKHUH Mepiox vacy.

6.3. Ilicns migTBepIKEeHHS HASBHOCTI KBOPYMY
JUISL TIPAaBOMIPHOTO TIPOBENCHHS 3acigaHas Pamm,
OCTaTOYHUI TOPSANOK [I€HHUI BU3HAYAETHCA Ha
MIACTaBl  PO3ICIIAHOTO  TIOPSAAKY  JIEHHOTO,

5.7. The meetings of the Board shall be attended
by members of the Board, Corporate Secretary
and / or a specialist of the Legal 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 other employees of
the Bank may attend the meeting 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 or the Chairperson or the Deputy
Chairperson, who convenes the meeting 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 absence/vacant position - a
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 indicating
"for", "against" or "abstained" on each agenda
item during meetings or in case of the polling.

6.2. 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
Acrticles of Association prescribe a shorter period
of time.

6.3. 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
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noromxkenoro  ['omoBoro  Pamu.  Jlomatkosi
MMATAHHs, 3alPOIIOHOBAHI Ha MOYATKy 3aciTaHHsI
Paau, BKItOUarOThCA 10 HOPANIKY JEHHOIO, SKIIO
BKIIFOYCHHSI TIIATPUMAHO BCcima uineHamu Pamu. Y
MPOTHIICKHOMY BUTAJIKY PO3TIISA TaKUX MHUTaHb
BIJIKJTAJTAETHCS IO HACTYITHHX 3acimanb Pamu.

6.4. ITynkt «Pi3He» He MOXe BKIIIOYaTH MMUTaHHS,
SKi TIOBUHHI TPEACTABIITH OKPeMi ITyHKTH
MOPSIIKY JEHHOTO, IO BHMAaraltTh OKPEMOI0O
BUPIIIICHHS 32 CBOIM XapaKTEpOM.

6.5. Paga 00roBoproe muTaHHs MOPSAIKY JCHHOTO
Yy BCTaHOBJIEHIH TMOCTIAOBHOCTI. 3a KOXHHM
MUTaHHIM MIPOTIO3HITIS MMOBUHHA
CYNIPOBOKYBAaTHUCh 00roBOpeHHsAM. Ha mimcraBi
00TOBOpEHUX TMHTaHb TOJOBYIOUUN (HOPMYITIOE
3aMporoOHOBaHI pIlIEHHSs Ta BUHOCUTH IX Ha
TOJIOCYBaHHS OJTHE 33 OJTHUM.

6.6. fdxmio Oyab-ske i3 3aMpPONOHOBAHUX PilllEHb
He Oyne NMpUHHATO y 3B’SI3Ky 3 HEIOCTaTHICTIO
CyHpoBimHOI iH(pOpMAIlii, TOJOBYIOUHH MOXKE
NPUAHATH pilIeHHS BiAKIACTH TOJOCYBaHHS Ha
HAaCTynHe 3acimaHHs Pagum Ta B TOM ke wHac
BUMaratd, Imo0 CTOpOHa, sKa BHOCHTHb
MIPOMO3HIIiI0, HAjaja T0IAaTKOBI MaTepiaiy.

6.7. Pama npuiimae pilieHHsT TPOCTOO OLTBIITICTIO
rojiociB uneniB Paau Bix 1i 3araiabHOT KUIBKOCTI,
SKi MalTh IPaBO TOJIOCY,  SIKIIO IHIIE HEe
nependaueno CratyroMm abo muM IlonosxkeHHAM.
Y Bunmanky piBHOI KINBKOCTI TOIOCIB «3a» i
«tpotu» rosnoc T'omoBu Pamu (abo, mpu #oro
BincyTHOcTi - 3actynmHuka [omoBu Pagm) €
BHPITITAIEHAM.

6.8. ¥V pa3i, skmo y 3B’S3Ky 3 KOHQIIKTOM
iHTepeciB wieH Pagu 3000B’s3aHUI yTpUMaTHCh
Bil rosiocyBaHHs (HE Mae mpaBa ToJoCy) IIO0JI0
NEBHOTO IMUTAHHS TMOPSAKY JAEHHOTO, PIIlIeHHS
MPUIMAEThCS OUTBIIICTIO TOJIOCIB wiieHiB Panw,
SKi MalOTh NPaBO TOJIOCY 3 TaKOTO NMUTAHHA. Y
TaKOMYy pa3i Takui WieH Pagn Moxe 3aIhIaTuCh
Ha 3acigaHHi BIIPOJIOBK 00OTOBOPEHHS
BIIMOBIZTHOTO ITYHKTY HOPSAKY JEHHOTO, SIKIIO
inmn wienn Pagy He mporojocyBanu 3a Te, Mmoo
BiH He OyB MPHUCYTHIH.

6.9. YV TepMiHOBHX BHIagkax pimeHHs Pamn
MOXe OYTH MNPHUHSATO IUISIXOM  ONUTYBaHHS,
IpyHTYyIOUnCh Ha mpomno3uuii ['onosu Panm abo,
B pasi Horo BincyTHocti, 3actynmHuka [ omoBu
Pagn, axuii po3cuiae  €JEKTPOHHOKO MOIITOIO
OronereHi I TOJIOCYBaHHS, IO  MICTATh
NPOCKTH PillleHb 3 BKJIAACHHIM HPOMO3ULIT A

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.

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

6.5. 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.

6.6. Should any of the proposed decisions 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.

6.7. The Board shall take decisions by a simple
majority of votes of the members of the Board
out of their total number, who have the right to
vote, unless otherwise is provided in the Articles
of 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).

6.8. In case a Board member is obliged to abstain
from voting on a given agenda item due to the
conflict of interests (has no voting right on such
agenda item), the decision is taken by the
majority of votes of Board members, who have
voting right on the given item. In such event the
said Board member may remain at the meeting
for the period of discussion of the given agenda
item if other Board members did not vote for
his/her absence.

6.9. In urgent cases, a decision of the Board shall
be taken by an polling based on the proposal of
the Chairperson of the Board or, in case of his
absence, the Deputy of the Chairperson of the
Board, who sends e-mail voting ballots
containing draft decisions with a proposal for
consideration and all relevant documentation to
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PO3TJIsIY Ta YCi€l HAaJNeXKHOI JOKYMEHTAIll BCiM
yneHaM Pagu. T'onosa Panu nepenae nmpoTokon 3
pe3yibTaTaMu TOJIOCYBaHHSI BCiM wieHam Panw.
l'onoBa Moxke JieneryBaTtu MOBHOBRXKEHHS IOJI0
nepenadi  OOJNETEHIB JUIA  TOJOCYBaHHS —Ta
MPOTOKOIY 3  pe3yibTaTaMH  TOJIOCYBaHHS
KOPIIOPaTUBHOMY  CeKperapio abo  iHIIOMY
CHeIialicTy JeTapTaMeHTy FOPUIUYHOT
MIITPUMKHA Ta TEHEpaJbHOTO CEeKpeTapiaTy
banky. Pimenns, npuifHATI MUITXOM ONUTYBaHHS,
0 OPMITIOIOTHCS IPOTOKOJIOM OIUTYBAHHSI.

6.10. V Bumagky NpUAHATTS PIICHHS MUITXOM
ONUTYBaHHs, yci uieHn Paau  moBHWHHI
MPOTOJIOCYBATH 3 YCiX MUTAHb MOPSIKY JIEHHOTO
nporaroM Tpeox (3) poGounmx mHIB 3 JOHA,
HACTYITHOTO TIiCJII OTPHMAaHHSA BIATOBITHOTO
OromereHss Uil TOJOCYBaHHs, ab0 MPOTATOM
CTPOKY, BKa3aHOTO B OIOJIETEHI )T TOJIOCYBaHHS.
PimteHHs BBaXKAETHCS MPUHHATHM, SKIIO 32 HHOTO
MPOroJIoCyBajia OLIbINICTh WieHiB Panu.

6.11. Pimenns, npwitHari Pagoro B Mexax ii
KOMIIETEHIIII, € 00OB’I3KOBUMU JISI BUKOHAHHS
wiedamMu  Pagu, TonoBoro Ta  WwieHaMH
[IpaBiHHA, CTPYKTYPHUMH MOPO3AIAMH Ta
npaniBHKamMu bauky. KoHTpob 32 BUKOHAHHAM
pimens, npuitHatux Pagoro, 3aiiicHioe ['omoBa
Panu abo iHmIa ynmoBHOBaXkeHa HUM 0co0a.

6.12. Pimenns Pagu MoxyTh OyTH CKacOBaHUMHU
a00 3MIHEHUMH TIJIbKM IDISIXOM TPUHHATTA
iHIIoTO pimeHHs Pagoro.

7. IlIpoTokoau Paan

7.1. PesynbraTu 3acimanHs Pagu/onuTyBaHHS
MaloTh OYyTH HaJeKHUM YHMHOM 3aHEceHi M0
npoTtokoiy. [Iporokon ohopMisieTbes MPOTATOM
st (5) poboyMx [HIB Micis TPHAHSTTS
pimeHHs. Y IpOTOKOJIi 3a3HaYar0ThCS:

1) Mmiciie, Jata 1 Yac TMOYaTKy Ta d4ac
3aBEpIICHHS IPOBEJCHHS 3acijiaHHsi, a B pasi
ONUTYBAaHHA — MiClle CKJIaJaHHA HPOTOKOMY 1
JlaTa MPUHHATTS PilICHHS;

2) ¢bopma npuitHATTA pimieHHs (Ha 3acizanHi abo

IUISIXOM  OINMTYBaHHs); QopMa NpOBEICHHS
3acimaHHs  (BiAKpUTE/3aKpUTE,  MPUCYTHICTH
(6e3mocepesiHst MPUCYTHICTh 200 JUCTAHIIIHO),
4eproBe/mo3a4ueprone);

3) npucyTHi Ha 3acinanHi uienu Pamu banky Ta
3ampoITeHi 0co0H;

4) indopmamis 1IOAO
MIPOBEICHHS 3aCiTaHHs);

kBopymy (B  pasi

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
voting results to the Corporate Secretary or
another specialist of the Legal and General
Secretariat Department of the Bank. Decisions
made by the polling shall be formalized by the
Minutes of the polling.

6.10. In case of the polling, all members of the
Board shall vote on all items of the agenda within
three (3) business days following the date of
receipt of the relevant voting ballot or within the
period specified in such ballot. The decision is
adopted if the majority of the Board members
voted for it.

6.11. Decisions made by the Board within its
competence shall be binding on the members of
the Board, 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.

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

7. Minutes of the Board

7.1. The results of the meetings of the
Board/polling shall be duly recorded in the
minutes. The minutes of the Board shall be drawn
up within five (5) business 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
meeting; in case of polling- place of the minutes
drafting and the date of the decision adoption;

2) format of the decision adoption (on the
meeting or by polling), format of holding the
meeting (open/closed, with personal presence
(direct participation or distant),
regular/extraordinary);

3) present at the meeting members of the Board
of the Bank and invited persons;

4) information about the quorum (in case of the
meeting);
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5) mopsa0K ACHHUIA;

6) momoBigau Ta CTHCIHMA OTIISA PO3TISHYTHX
MUTaHb,

7) BuUCIOBNEHI JayMKW wieHiB Pagu 1miono
0OroBOPEHOr0 MUTAHHS Ta OKpeMa JAyMKa uieHa
Panu, sika BiApI3HIAETHCS BiA TyMKA OLTBIIIOCTI;

8) mnpuiHATI pilleHHS OI0A0 OOrOBOPEHHX
MTATaHb (i3 3a3HAYCHHAM pe3ynbTaTy
TOJIOCYBaHHS KOXKHOTO WwieHa Pamn);

9) iHdopmariro 1070 BiAMOBU WieHIB Pamu Bin
y4acTi B MPUHHATTI pillleHb BHACIIAOK HASBHOTO
a00 TOTEHIIIITHOTO KOH(IIIKTY iHTEpECiB.

7.2. TlpoTokon TrOTye cekperap,  MiANUCYE
TOJIOBYIOUMM Ha  3aciaHHi Ta  ceKperap
3acifiaHHs, a B pa3l NMpPOBEICHHS ONUTYBAHHS -
T'onoa Pagu Tta cexperap. IIpoTokon Moxe
CKIIafmaTuCs Vv GopMi eIEKTPOHHOTO MTOKyMEHTA 3
KBaJIi()IKOBAaHUMH  €JIEKTPOHHHMH  IiJIHCAMHU
l'onoBu Pamu (abo iHmioro uieHa Pamu, skwid
rOJIOBYBAaB Ha 3aciZlaHHi) Ta ceKpeTaps.

7.3. TIpoTOKON CKIAJa€eThCS aHTIIHCHKOI Ta
YKpaiHCBKOI0 MOBaMH, OOHWIBAa TEKCTH MAalOTh
piBHY IOPHAWYHY CHIy. YKpPaiHCBKMHA TEKCT
[IOBHHEH TOYHO CIIIBIIAJATH 3 aHIVIIICHKUAM.

7.4. Burar i3 TpPOTOKOIYy TOTYy€E CeKpeTap
3aciaHHs a0o IHIIMK TpamiBHUK JENapTaMEHTY
IOpUONYHOI ~ MIATPUMKM Ta  TE€HEpaJbHOTO
cekperapiary. Burar minnmucye a6o ['onosa
Pann, abo  cekperap  3acimaHHSA, abo
KopriopaTuBHHI cekperap. Komii mpoTokoiis,
KOmii BUTATIB 3 TPOTOKONY 3aCBiMUYIOTHCS
KOPIIOpaTUBHUM cekperapeM baHky abo iHIIOIO
YIOBHOBaXkeHOI0 ocobor0.  Komii mporokosis,
BUTSITH 3 IPOTOKOJIB, KOMIi BUTSTIB 3 MPOTOKOIIiB
MOXYTh  CKJIamaTtucs y ¢opMi eJIeKTPOHHOTO
JOKyMEHTa 3 KBalli)ikOBAaHUM EJIEKTPOHHHM
MiAMCOM YHOBHOBaXXEHOI 0COOM, 3a3HauyeHOl
BUIIIC.

7.5. KopnoparuBauii cexperap abo iHmIUI
CIeriangicT JenapTaMeHTy FOPUTAIHOL
HiATPUMKH Ta TeHEepalbHOTO cekpeTapiary banky
po3cuiiae  BIANOBiAHI BHUTATH 3 MHPOTOKOIY
uneHam [lpasninHs Ta/abo cmiBpoOiTHHKAM, sIKi
OTPUMYBAJIM BIJAMOBIZAHE JOpy4YeHHsI Binm Paam
O d4ac 3acijaHHsd, MOXJIMBUM IOCTIMHHUM
3aMpoIeHNM YH IHIIMM 0c0o0aM, BiATIOBIAHO IO
piTeHHS Pamu, 3a ymoBM 3abe3medcHHS
JMOTPUMAaHHS BHMOTH IPO  HEPO3TOJIOUICHHS
KoH(DimeHIiHHOT iH(opMallii, OaHKIBCHKOI Ta

5) the agenda;

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

7) the opinions of members of the Board on the
discussed items and a separate opinion of a
member of the Board 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 and signed by the Chairing person and
the Secretary of the meeting, and in case of
polling — the Chairperson of the Board and the
Secretary. The minutes may be drawn up in the
form of an electronic document, signed with the
qualified electronic signatures of Chairperson of
the Board (or other member who chaired the
meeting) and the Secretary.

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 shall be prepared
by the Secretary of the meeting or another
employee of the Legal 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. Copies of the minutes, extracts from the
minutes, copies of extracts from the minutes may
be drawn up in the form of an electronic
document, signed with the qualified electronic
signature of the authorized person as mentioned
above

7.5. 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.
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KOMEPIIHHOT TAEMHHIII.

7.6. Ta x cama mporieaypa, 1o ONMKUCaHa BUIIE Y
MYHKTI 7.5 IILOT0 ITonoxxeHHs, Mae
3aCTOCOBYBaTHCh JI0 PO3CHJIAHHS pe3yJbTaTiB
ONHUTYBAaHHS BIANMOBiZHO g0 1. 6.9 1BOTO
TTonoxenHs.

7.7. Tlpotokonm 3acimanp Pamm Ta TpoTOKONH

ONHUTYBaHHS 30epiraloTbcs B  JEMapTaMEHTI
IOPUINYHOI  MIATPUMKA Ta  T€HEPAJIBHOIO
cekperapiaty. 3 TPOTOKOJIAaMH  MOXYTh

O3HAOMUTHCS 30BHIIIHI ayAWTOPH, aKIIOHEP
abo YMOBHOBaK€Ha 0c00a aKIioHepa, 30BHIIIHI
IHCIIEKTOPH, 1HII OCOOH, SKIIO TOTO BHMArae
3aKOHOJIABCTBO, 34 iX 3alIMTOM.

7.8. IIpoTokonu 30epiratoTbesl MPOTITOM YCHOTO
CTPOKY JisTbHOCTI baHKy.

7.9. 3acimanns Paam abo po3risg OKpPeMoro
OUTaHHS 3a ii pilleHHsAM Moxke (ikcyBaTucs
TEXHIYHUMH 3aCO0aMH.

7.10. Pimennst Pagu HaOupae YUHHOCTI 3 AaTH
Horo TPHUHHATTS, SKIIO iHINA Jara He Oyae
BKa3aHa B IbOMY PIIICHHI.

8. Bunaroponaa i Burpatu Paan

8.1. Unienu Panu € mocamoBuMu ocobamMu oprany
ynpasininHs ~ banky. Unemam Pagum  moxe
BUTUTAYYBATHCS BUHATOPO/A 32 iXHIO MisIIBHICTB.
Tlopsanok Bumnatd BUHAropojgu wieHam Paau
BCTAHOBJIKOETHCS TOJIOKEHHAM IPO BUHArOpoAy
uneHiB Pajgy, mo 3aTBepKyeThcs 3araibHUMHU
300pamu.

8.2. 3araipHi 300pH MOXKYTh NPUHHSTH PIlICHHS,
mo 4wieHd Paan  OoTpUMyBaTuMyTh pPEryJspHY
(ikcoBaHy BHMHAropoiy SK KOMIIEHCAlilo 3a iX
poOOTy i Yac BHWKOHaHHS (YHKIIA dJeHa
Pamu. Pimenns 3aramsHuX 300piB TaKOXK Mae
MICTUTH PO3MIp 1 NEpIOJUYHICT BHILIAT TaKOl
BUHAropoau. BiamoBigHe pimeHHs 3araibHUX
300piB Mae€ BIJNOBIAATH 3aKOHOJIABCTBY Y KpaiHU.

8.3. 3arampHi 300pM MOXYTh BHUPIIIUTH, IO
BUTPATH HA OPraHizailiio 3acijianb Pamu, Taki sk
JIOPOKHI BHTpPATH Ta BUTPATU HAa TMPOKUBAHHS,
Mae HecTH baHK 3rifHO 3 3aCTOCOBaHHMH
IMomiTukamu/ KepiBaUMEI JIOKyMEHTaMHU
MaTePUHCHKOT ~ KOMIIaHii, Y  Oynb-skomy
BUTAJAKY, BCI BUTPATH, IO MAalOTh IMOKPUBATHUCS

7.6. The same procedure as described in clause
7.5. of this Regulation shall be applied for the
distribution of the results of the polling pursuant
to clause 6.9 hereof.

7.7. The minutes of the meetings of the Board
and minutes of the polling shall be kept at the
Legal 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.

8.2. The General Meeting may decide that
members of the Board will receive regular fixed
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 according to the
applicable Policies/Guidelines received from the
Parent Company. In any case all costs eligible for
disbursement by the Bank shall be itemized
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Bankom, MaroTh OyTH PO3MOIiNEHI 3a CTATTSIMU
Oromkery 1 odopmileHi  BIONOBIAHO [0
3aKOHOJIaBCTBA Y KpaiHH.

9. BignmosigaapHicTh wieHiB Paan

9.1. TomoBa Ta weHH Panun  HecyThb
BiNOBilaNbHICT, Tiepen baHkom 3a 30uTKH,
3aBHaHi banky ix mismu (Oe3isIBHICTIO), 3T1IHO
3 3aKOHOIaBCTBOM Ykpainn. SIkmio
BIAMOBIZAJBHICTS 3TIAHO 13 3aKOHOJABCTBOM
VYkpainu HECYTh KiJIbKa oci0, ix
BiNOBiIaNbHICTh NIepes; bankoM € comiapHoIo.

9.2. Pana Hece BiAIOBINAILHICTS 34:

1) Gesmeky Ta (hiHAHCOBY CTIMKICTH OAHKY;
2)BiAMOBITHICTH IISTIBHOCTI baunky
3aKOHO/IaBCTBY,  CTaHmapTtaM  mnpodeciiHux
00’ eHaHb, Mis AKUX MTOIIHPIOETHCS Ha baHK;

3) ympoBamkeHHS cTparerii po3BUTKYy banky
BIJINIOBITHO JI0 OCHOBHUX HAIPSMIB JiSUTBHOCTI,
BU3HAUEHUX 3aradbHuMH 300pamu, Ta Oi3Hec-
MJIaHy PO3BUTKY baHKYy;

4) 3a0e3neyeHHsT  e(PEKTHBHOI
KOPIIOPATUBHOTO YIIPABJIiHHS,

5) dyHKmiOHYBaHHSA Ta KOHTPOJHL €(HEKTHBHOCTI
CUCTEMH BHYTPIIIHBOIO KOHTPOJIIO, CHUCTEMHU
VOpaBIiHHS ~ pU3MKaMH Ta  KOHTPOJIO 32
JIOTPUMAaHHSM HOpM (KoMIutaeHC) baHKy;

6) npusnadenna ['omosu, [lepmoro 3actymHuka
lonosu, 3acrynHuka [0J0BM Ta IHIIMX 4YJICHIB
IIpaBninas baHky, a TakoX TOJIOBHOTO PH3UK-

oprasxizariii

meHemkepa (CRO), TromoBHOrO KOMIUIA€HC-
Mernemkepa (CCO), kepiBHHKA  MiIPO3ALTY
BHYTPIIIIHBOTO ayJuTy, KOPIIOPATUBHOTO
cekperapsi.

10. KopnopaTuBHuii cexperap

10.1. Paga banky 3 MeTor0 3a0e3meucHHS
epexTrBHOI TOTOYHOT B3aemoxii banky 3
aKioHepamH, THIIUMH iHBECTOpaMH,
KoopIuHalilo Ai banky mono 3axucry mpas Ta
IHTepeciB akIiOHEpiB, MATPUMaHHS e(PeKTHBHOI
pobotu Pamu, a Takox s BUKOHAHHS I1HIIUX
GYHKIIM, BU3HAYEHUX 3aKOHOM IO aKIiOHEpHi
toBapuctBa Ta CTaryToMm, 32 TPOIO3UIIIEI0
l'osmoBu Papu baHky, y BCTaHOBIEHOMY 3aKOHOM
NOPSIIKY, 0OMpae KOPIOPaTUBHOTO CEKpETapsl.

10.2. Ilopsmox poGoTH, mpaBa Ta OOOB'S3KH
KOPIIOPAaTHBHOTO CEKpeTaps, a TaKOX ITOPSIOK
BUIUIATH HOMY BHHArOpOIY  BH3HAYAIOTHCS
3aKOHOM ITPO aKIiOHEpHi ToBapHucTBa, CTaTyToM,

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 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 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 and the
Bank's business development 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, the First
Deputy Chairperson, the Deputy Chairpersons
and the other members of the Management Board
of the Bank, as well as Chief Risk Officer (CRO),
Chief Compliance Officer (CCO), the head of
internal audit function, Corporate Secretary.

10. Corporate Secretary

10.1. The Board, in order to provide effective
current  interaction of the Bank with
Shareholders, other investors, coordination of
actions of the Bank regarding the protection of
the rights and interests of Shareholders,
maintenance of the efficient work of the Board,
as well as performing other functions set by the
Law on joint-stock companies and the Articles of
Association, appoints a Corporate Secretary upon
the proposal of the Chairperson of the Board in
accordance with the procedure established by the
law.

10.2. The procedure for work, rights and
obligations of the Corporate Secretary, as well as
the procedure for paying him(her) remuneration
shall be defined by the Law on joint-stock
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MIOJIOKEHHSIM TIPO KOPIOPATHBHOTO CEKpeTapsi, a
TaKOX TPYIOBHM JOTOBOPOM (KOHTpakToM) abo
[IUBUTEHO-TIPABOBUM JIOTOBOPOM, 110
YKJIaJIA€EThCS 3 KOPIIOPATUBHUM CEKPETapeM.

10.3. IToBHOBaX€HHSI TMMOJO0 KOHTPOJIO Ta
pETYNIOBaHHA  JISUIBHOCTI  KOPIIOPATUBHOTO
cekperaps Paga 3miiiCHIOE IITITXOM:

1) 3aTBEPIKEHHS [Tonoxenus po
KOPIOPaTUBHOTO CEKpeTaps;

2) 00OpaHHS KOPIIOPATUBHOTO CEKPETaps;

3) yKJIajaHHs Bil iMeHi BaHky 3 ocoboro,

00paHOI0 Ha TIOcaxy KOPIOPAaTHBHOTO CeKpeTaps,
TPYJ0BOT0 a00 UBIILHO-TIPABOBOTO JIOTOBOPY;
4) HamaHHsA  Oe3mocepedHiX yCHHX Ta
IMUCBbMOBHUX PO3IOPAIKEHb IMOAO BHUKOHAHHA
KOPIIOPaTUBHUM CEKpeTapeM Horo o0oB'sI3KiB;

5) 3aTBEPKEHHS 3BITY KOPIIOPATHBHOTO

ceKpeTaps;
6) OPUAHATTS PILIEHHS NP0 NPUIHHEHHS
MOBHOBaXCHb Ta PpO3IpBaHHS JOTOBOPY 3
KOPIIOPATUBHUM CEKpETapeM y pa3i HeBUKOHAHHS
a00 HEHAJIE)KHOT'O0 BHMKOHAHHS HHM  CBOIX
00OB'SI3KIB.
11. Pizne
11.1. 3aromnoBku BXXKUBAIOTBCS B  I[bOMY

[lomoxxeHHi nHme 3 METOI0 3PYYHOCTI Ta HE
MOBHMHHI Opartucsi 1O yBaru TpH TIIyMadeHHi
HOTO 3MiCTYy.

11.2. JJo uporo IlonoxkeHHS MOXYTh OyTH
BHECEHI 3MiHM pilleHHAM 3araJbHUX 300piB.
Paga 3abe3nedye  TmoOCTiHHY — akTyami3allito
MOJIOKEHHS TIpo Pagy Ta #oro BiANMOBIAHICTH
HOpMaM 3aKOHOAaBCTBa YKpainu Ta CTaryTy.

11.3. Lle ITonoxenuss HaOWpae YMHHOCTI 3 JATH
HOT0 3aTBEPAKEHHS.

114, B onenp HaOpaHHA YHHHOCTI M
TTonoxenusm, [Tonoxenns npo HarnsanoBy Pany
AT «ITPABEKC BAHK» Bix 17 nmucromana 2023
POKY BTpayae YHHHICTb.

YnosHoBaxeHa ocoda/
Authorized person

company, the Articles of Association of the
Bank, the Regulation on the Corporate Secretary,
as well as the Employment Agreement (Contract)
or Civil Law Agreement concluded with the
Corporate Secretary.

10.3. The Board exercises powers to control and
regulate the activities of the Corporate Secretary
by:

1) approval of the Regulation on the Corporate
Secretary;

2) election of the Corporate Secretary;

3) conclusion of an employment or civil contract
on behalf of the Bank with a person elected to the
position of Corporate Secretary;

4) providing direct verbal and written orders
regarding the Corporate Secretary's performance
of his/her duties;

5) approval of the Corporate Secretary's report;

6) deciding on termination of powers and
termination of the contract with the Corporate
Secretary in case of non-fulfillment or improper
fulfillment of his/her duties.

11. Miscellaneous

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

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

11.3. The present Regulation shall become
effective from the moment of its due approval.

11.4. On the day of the entering into force of this
Regulation, the Regulation on the Supervisory
Board of “PRAVEX BANK” JSC dated
November 17, 2023 shall cease to be valid.

Cemen baoaesn/
Semen Babaiev
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