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1. 3AT'AJIBHI [TIOJIOXKEHHA

1.1. Ile monmoskeHHS BHU3HA4Ya€ OCHOBHI 3acajau
nistibHOCTI [IpaBninas AKIIIOHEPHOI'O
TOBAPUCTBA «CITIBAHK» (mami -
«IlonoxeHHs»), sKe € KOJCTIAIbHUM
BukoHaBuuM opranom AT «CITIBAHK»
(mami — «baHk»).

1.2. [Toymo>keHHST perjiaMeHTY€e ITOBHOBAKCHHS
ta ¢(ynkuii IlpaBminas banky (mam —
«IIpaBniHHs»), MOPAIOK HOro (hopMyBaHHS,
oprasi3aris pobotu, a TaKOXK
BIJIMOB11aJIbHICTD WieHiB [IpaBiaiHHs.

1.3. TlonokeHHsT € BHYTPIIIHIM HOPMAaTUBHUM
TOKyMEeHTOM baHKy, sikuil € 000B’SI3KOBUM
0 BUKOHAHHS BCIMa CTPYKTYPHUMH
MiIpo3AlIaMH,  TIOCaJIOBUMHU  0cOo0amH,
npamiBHUKaMu baHky.

1.4. TlonoxxeHHst pO3pOoOJICHO Ha  MiJACTaBi
BUMOI YHMHHOTO 3aKOHOJIABCTBA YKpaiHH,
30kpema, LluMBiIBHOTO KOAEKCy YKpaiHw,
I'ocniogapebkoro kojaekcy Ykpainu, 3akoHy

Vkpainu «[Ipo ©OaHkm 1 OaHKIBCHKY
JisUIbHICTEY, 3akoHy  Ykpainu  «lIpo
aKIl10HEepHI TOBapUCTBa, THIIMX

HOPMAaTUBHO-TIPAaBOBUX akTiB Ta CTaryTy
banky.

2. TIOPAJOK OBPAHHA I ITPUTTMHEHHSA
ITOBHOBAXEHb YJIEHIB
I[MTPABJIIHHA

2.1.TonoBa IlpaBniaas Ta Ynenu [lpaBniHHs
MPU3HAYAIOTHCS Ha TIOCAy Ta 3BUTBHSIOTHCS
3 mocaau 3a pimeHHsM HarmsgoBoi Panu
banky (mani — «Harmsimoa Pama). Uinenom
[IpaBninHg Moxe OyTu Oyab-sika (pi3uyHa
ocoba, sKa Mae TOBHY IUBIJIbHY
mi€3JaTHICT, Ta  BIANOBiZA€ BHUMOTaM,
BCTAHOBJIEHUM 3aKOHOJABCTBOM Y KpaiHH Ta
HOPMAaTHBHO-TIPABOBHUMH aKTamMu
HamionansHoro OaHky VYkpaiHu, 1 He €
I'onoBoro a6o uimenoM Harmsimosoi Paan.

2.2. KinbKicTh YJICHIB [IpaBninns
BCTAHOBJIFOETHCS  pillieHHsM  Harnsnosoi
Panu, ane He moBuHHA OyTH MeEHIIA, HIX 3
(Tpm) ocobu. [lo cknany [IpaBiaiHHSI BXOIATH

1. GENERAL PROVISIONS

1.1. This Regulation defines the basic principles
of activity of the Management Board of JOINT
STOCK COMPANY “CITIBANK”
(hereinafter referred to as the “Regulation”),
which is the collegial executive body of JSC
“CITIBANK” (hereinafter referred to as the
“Bank”™).

1.2. The Regulation regulates the powers and
functions of the Management Board of the Bank
(hereinafter - the “Management Board”), the
procedure for its formation, organization of
work, as well as the responsibilities of the
members of the Management Board.

1.3. The Regulation is an internal normative
document of the Bank, which is binding on all
structural units, officials, employees of the
Bank.

1.4. The Regulation is based on the requirements
of current legislation of Ukraine, in particular,
the Civil Code of Ukraine, the Commercial
Code of Ukraine, the Law of Ukraine "On Banks
and Banking", the Law of Ukraine "On Joint
Stock Companies”, other regulations and the
Bank's Charter.

2. PROCEDURE FOR ELECTION AND
TERMINATION OF POWERS OF
MEMBERS OF THE BOARD

2.1. The Chairman of the Management Board
and the Members of the Management Board are
appointed and dismissed by the decision of the
Supervisory Board of the Bank (hereinafter - the
“Supervisory Board”). A member of the
Management Board can be any individual who
has full civil capacity and meets the
requirements established by the legislation of
Ukraine and regulations of the National Bank of
Ukraine and is neither the Chairman nor the
member of the Supervisory Board.

2.2. The number of members of the
Management Board is determined by the
decision of the Supervisory Board but should
not be less than 3 (three) persons. The



YJIICHH

l'onoBa IlpaBminHs Ta  iHMII
i OyTu

[TpaBmiHHS, $KI TaKOX MOXYThb
3actynHukamu ['onosu [IpaBminHS.

2.3. IloBHOBaskeHHs wieHiB [IpaBiiHHSA MOXKYTh
OyTn MPUITUHEHH] y BHIAJIKaX,
nepea0aueHuX YWHHUM 3aKOHOJIaBCTBOM
VYkpaiHu, TMOJOKEHHSIMH JOTOBOPIB, SKi
YKJIaIal0ThCs 3 HUMU, a TAKOXK Y HACTYITHUX
BUTIAJIKAX:

2.3.1. HeMmoxJMBICTh BUKOHAaHHS OOOB’f3KiB

(cMepTh, BU3HAHHS OE3BICTH BIJICYTHIM,

OTOJIONICHO IOMEPJIUM, 3a CTaHOM

3JI0pOB’s, 1HIIE);

2.3.2. Y pasi wnHaOpaHHS 3aKOHHOI CHIIH

BUPOKOM YH PIIICHHSM CY]Ty, SIKHM HOTO

3aCy/DKEHO 10  TIOKapaHHs, IO

BUKJIIOYa€  MOJJIMBICTh  BHUKOHAHHS

000B’s13kiB wieHa [IpaBiinas;

2.3.3. TlomaHHsS MUCHMOBOI 3asBH PO BHXIT 3

[TpaBninns;

2.34.

PoszipBanns BIZIHOCHH 3

bankowm;

TPYAOBHUX

2.3.5. TlpwitasTTs Harnsmosoro Panoro
pilIeHHs PO 3BUILHEHHS (IIPUITUHEHHS

MOBHOBaK€Hb) wieHiB [IpaBiiHHS.

3. KOMIIETEHLIA ITPABJIITHHA

3.1. [IpaBninHs 3xificHioe cBoi (yHKIII Ha
MiJICTaBl YUHHOTO 3aKOHO/IABCTBA Y KpaiHH,
Craryty banky, uporo [lonoxenHs, pimeHb
3aranbHux 300piB  AKLIOHEpiB (nam —
«3aranpHi 3060pu») Ta HarmsimoBoi Pasu.

3.2. llo xowmmeteHnii [lpaBimiHHA HaIEXHUTh
BUDILICHHS  NHUTaHb,  [OB’A3aHUX 3
KEpIBHUIITBOM  TOTOYHOKO  JIISUTBHICTIO
banky, KpiM mnMTaHb, IO HaJIEXaTh [0
BHUKJTFOYHOI KOMITETEHIII1 3arabHuX 300piB
ta HarmsamoBoi Paau BiamoBigHO 10
YHHHOTO 3aKOHOJABCTBa  YKpaiHM Ta
Cratyty banky. IlpaBniHHsS miA3BITHE
3aranpuuMm 300pam Ta Harmsgosiit Pani,
OpraHi3oBy€ BUKOHAHHS IX PIllICHb.

Management Board consists of the Chairman of
the Management Board and other members of
the Management Board, who may also be
Deputy Chairman of the Management Board.

2.3. The powers of the members of the
Management Board may be terminated in the
cases provided by the current legislation of
Ukraine, the provisions of the agreements
concluded with them, as well as in the following
cases:

2.3.1. Inability to perform duties (death,
declared missing, declared dead, health
condition, etc.);

2.3.2. In case of entry into force of a sentence or
court decision sentencing him to punishment,
which excludes the possibility of performing the
duties of a member of the Management Board;

2.3.3. Submission of a written application to
resign from the Management Board;

2.3.4. Termination of labour relations with the
Bank;

2.3.5. Adoption by the Supervisory Board of a
decision on dismissal (termination of powers) of
the members of the Management Board.

3. COMPETENCE OF THE MANAGEMENT
BOARD

3.1. The Management Board performs its
functions based on the current legislation of
Ukraine, the Bank's Charter, this Regulation,
decisions of the General Meeting of
Shareholders (hereinafter - the "General
Meeting") and the Supervisory Board.

3.2. The competence of the Management Board
includes resolving issues related to the
management of the current activities of the
Bank, except for issues within the exclusive
competence of the General Meeting and the
Supervisory Board in accordance with current
legislation of Ukraine and the Bank’s Charter.
The Board is accountable to the General
Meeting and the Supervisory Board, organizes
the implementation of their decisions.



3.3. Mo xomnereHuii [IpaBniHHS HATCKUTh:

3.3.1.

3.3.2.

3.3.3.

3.3.4.

3.3.5.

3.3.6.

3.3.7.

3.3.8.

3.3.9.

3.3.10.

3a0e3MeueHHs MiArOTOBKH TUIS
3aTBep/ukeHHs HarnsmoBoro  Pagnoro
npoekTiB Oropkety banky, cTpaterii Ta
Oi3Hec-IIaHy pO3BUTKY baHKy;

peamizanisi cTparerii Ta Oi3Hec-TUTaHy
pO3BUTKY baHKy;

BU3HAYCHHA q)OpMI/I Ta BCTAHOBJICHHA

MOPSIIKY ~ MOHITOPUHTY  JisSZTBHOCTI
banky;
peamizamisi cTpaTerii Ta  IMONITHKU

yIpaBIiHHSA PU3MKAMHU, 3aTBEPIKEHOI
Harnamosoro Pamoro, 3abe3meueHHs
BIIPOBQ/DKCHHS TPOIICIYpP BHSBICHHS,
OILIHKH, KOHTPOJIIO Ta MOHITOPHHTY
PHU3HKIB;

dbopMyBaHHs BU3Ha4YeHOi HarmsgoBoro

Pagoro  opranizamiiHOi  CTPYKTYpH
banky;

pO3pobIeHHS MOJIO’KEHb, 10
perIaMeHTYIOTh TiSUTBHICTB
CTPYKTYPHHUX 1 BiJTOKpPEMIICHUX
M1IPO3A1TIB banky, 3T1AHO 13

CTpaTeriero po3BUTKY baHKy;

3abe3nedeHHs Oe3neku iHpopMaliiHuX
cuctreM banky 1 cucrem, 110
3aCTOCOBYIOTBCA Ui 30epiraHHs
AKTHBIB KIII€HTIB;

iHpopmyBanHs Harnsnosoi Panum mpo
MOKA3HUKH JisNbHOCTI baHKy, BusiBIeH1
MOPYIICHHS 3aKOHOJIaBCTBA,
BHYTpIIIHIX MOJIOKeHb baHky Ta mpo
Oyap-sike ToripuieHHs  (1HaHCOBOTO
crany banky abo mpo 3arpo3y Takoro
MOTIPIIEHHS, NMPO PIBEHb PHU3HKIB, IO
BUHUKAIOTH Y X0/ IisIIbHOCTI baHKy;

oprasizaris BUKOHAHHS pileHb
3aranbaux ~ 300piB  Ta Harnmsmosoi
Panu;

BUPILICHHS IIUTaHb oprasizarii
KpEIUTYBaHH, (hiHaHCYBaHHS,
PO3pPaxyHKIB, TPOLIOBOTO o0iry,

4

3.3. The competence of the Board includes:

3.3.1. providing preparation for approval by the
Supervisory Board of the Bank's draft budget,
strategy, and business plan for the Bank's
development;

3.3.2. implementation of the Bank's
development strategy and business plan;

3.3.3. determining the form and establishing the
procedure for monitoring the Bank's activities;

3.3.4. implementation of the risk management
strategy and policy approved by the Supervisory
Board, ensuring the implementation of
procedures  for  identifying,  assessing,
controlling and monitoring risks;

3.3.5. formation of the organizational structure
of the Bank determined by the Supervisory
Board;

3.3.6. development of regulations governing the
activities of structural and separate divisions of
the Bank, in accordance with the Bank's
development strategy;

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

3.3.8. informing the Supervisory Board about
the Bank's performance indicators, identified
violations of the law, internal regulations of the
Bank and about any deterioration of the Bank's
financial condition or the threat of such
deterioration, the level of risks arising during the
Bank's activities;

3.3.9. organization of execution of decisions of
the General Meeting and the Supervisory Board,;

3.3.10. resolving issues of organization of
crediting, financing, settlements, money
circulation, cash service, preservation of money



3.3.11.

3.3.12.

3.3.13.

3.3.14.

3.3.15.

3.3.16.

3.3.17.

3.3.18.

3.3.19.

KacoBOT'0 00CITyTrOByBaHHsI, 30€peKCHHS
rpomeii 1 minHocTel banky, o6miky i
3BITHOCTI,  BHYTPIIIHHOOAHKIBCHKOTO
KOHTPOJTIO, KOMEPIIHHOTO PO3paxyHKYy,
30BHIITHHOEKOHOMIYHO]T TISIIBHOCTI,
pobOTH 3  LIHHUMH  TalepamH,
3a0e3nevYeHHs IHTepEeCiB KIIIE€HTIB, 1HIII
MUTaHHS TisTbHOCTI baHKy;

KEPiBHHUIITBO po6oToro Gbimii
(npencraBHuNTB) banky, 3a0e3nedyeHHS
BUKOHAHHS  MOKJIQJCHUX HA  HUX
3aBJIaHb,

BHUPIIICHHS MU TaHHS miaoopy,
MiTOTOBKH 1 MEPENiArTOTOBKH KaJIPiB;

PO3TIIsiT MaTepiaiiB peBisiil, mepeBipoxk,
a TaKOX 3BITIB KEPIBHUKIB  (Qiiiit
(npeacraBHuuTB) baHky 1 HpUMHATTA
pIIIEHB TIOJI0 HUX;

PO3TIIsi PiYHOTO 3BITY 1 Oanancy bankys;

BU3HAUCHHS YMOB OIUIATH  IIpaili
npauiBHUKiB baHky;
MiATOTOBKA MIPOMO3UILii 1010

yTBOpPEHHS (uIii, MpercTaBHULTB Ta
JovipHiX mignpuemMcTB baHky, a Takox
iX peoprasizaiiisi Ta JIKBIJAIlIs, PO3TJIS
IPOEKTIB MOJI0KEHb (CTaTyTy) MPO HUX
3 MOJALIINM TomaHHsaM Harmsmosii
Pani nns npuiHATTS pillieHb;

NPUUAHATTS PIIICHHS TNPO YTBOPCHHS,
peopranizariito Ta JKBIJAII IO
0e30aJ1aHCOBUX BIiJIJIIJICHB;

OPUNRHATTSA PiLIEHb PO MPU3HAYCHHS HA
mocajly Ta 3BUIBHEHHS 3 TOCAAH
KepiBHUKIB  (iiif, mnpencTaBHULTB,
JOYIpHIX MNiANpUeMCcTB baHKy, 1HIINX
MPAaIiBHUKIB 3T1THO 3 TIEPETIKOM TOCa,
3aTtBepakeHuM [IpaBiiHHAM;

BUPIIICHHS IHIIUX HHUTaHb AISUIHOCTI
banky, BHecenux Ha posrusaf [IpaBiinnas
3a pimeHHsM ['onoBu [IpaBminHs, Kpim
NUTaHb, 10 HaJleXaTb 10 BUKIIOYHOL
KoMIleTeHIii 3aranpHuUX 300piB Ta
Harasanosoi Pagn.

and values of the Bank, accounting and
reporting, internal bank control, commercial
settlement, foreign economic activity, work with
securities, ensuring clients' interests, other
issues of the Bank's activity;

3.3.11. managing the work of branches
(representative offices) of the Bank, ensuring
the implementation of the tasks assigned to
them;

3.3.12. solving the issue of selection, training
and retraining of the employees;

3.3.13. consideration of materials of audits,
inspections, as well as reports of heads of
branches (representative offices) of the Bank
and decision-making on them;

3.3.14. consideration of the Bank's annual report
and balance sheet;

3.3.15. determining the terms of remuneration of
the Bank's employees;

3.3.16. preparation of proposals on the
establishment of branches, representative
offices and subsidiaries of the Bank, as well as
their reorganization and liquidation,
consideration of draft regulations (statutes) on
them with subsequent submission to the
Supervisory Board for decision-making;

3.3.17. decision-making on the formation,
reorganization, and liquidation of off-balance
sheet offices;

3.3.18. making decisions on the appointment
and dismissal of heads of branches,
representative offices, subsidiaries of the Bank,
other employees in accordance with the list of
positions approved by the Management Board,

3.3.19. resolution of other issues of the Bank's
activity submitted to the Management Board by
the decision of the Chairman of the Management
Board, except for issues within the exclusive
competence of the General Meeting and the
Supervisory Board.



3.4.IIpaBa Ta 000B’si3ku wieHiB [IpaBniHHS
BU3HAYAIOTBCS UUHHMM 3aKOHOAABCTBOM
VYkpainu, Craryrom banky, UM
[TonoxeHHAM, a  TakoX  TPYIOBUM
JIOTOBOPOM, IO YKIJIAAA€ThCS 3 KOXKHUM
yieHoMm IlpaBminnsa. Bin imeni banky
TPYAOBUH  JOTOBIp MIANUCYE TOJOBa
HarmnsioBoi Pagu un ocoba, ynoBHOBa)keHa
Ha Te Harmsanosoro Panoro.

3.5. [lpaBninHs Ha BHMOTYy OpraHiB Ta
nocaoBux oci6 banky 3000B’s13aHe HalaTH
MO>KJIUBICTh 03HAMOMUTHCS 3 1HPOPMAIIIEIO
npo  aisibHICTE  bamky B Mexax,
BCTaHOBJICHUX 3aKOHOJaBCTBOM, CTaTyTOM
banky Ta BHYTpIIHIMH JOKyMEHTaMU
banky.

4. TIOBHOBAXXEHHA I'OJIOBU
[TPABJIIHHA

4.1.TonoBa IlpaBminHs 3aiiicHIOE QyHKIIT
TOJIOBH  KOJIET1AJIbBHOTO  BHUKOHABYOIO
oprany baHky, opraHizoBye poOOTy
[TpaBniHHA, CKIIMKae 3aciiaHHs, 3a0e3neuye
BCJICHHS TPOTOKONIB 3aciiaHb, a TaKOXK
OprafizoBye Ta 3abe3neuye OIepaTUBHE
BUPIIICHHS TUTaHb YNPABIIHHS A1SUIbHICTIO
banky B Mekax cBO€i KOMIETEHIIii, HaAaHO1

iomy  Cratyrom  banky Ta  1um
[TonoxeHHAM, a  TakoX  pIIIEHHAM
3aranbHuX 300piB, Hece MEPCOHAIbHY

BIMMOBIAATIBLHICTE 3a BUKOHAHHS
noknajieHux Ha [IpaBninHs QyHKIIHN.

4.2. Tonosa [IpaBninus IIPU3HAYAETHCS
(oOupaeThcsl) Ha mocaay 1 BIAKIMKAETHCS
(3BUIBHSAETHCS) Harnmsnosotro Pajoro.

4.3.TomoBa IlpaBiiHHS 3acTymae Ha IOCaay
MIiCJIsl OTPUMAHHS MHUCHMOBOI 3TOAM Ha 1€
HamionansHoro 6anKy YkpaiHu.

4.4. TIoBHOBaXEHHS l'onmosu [IpaBninus
MOXYTh OyTH TNPUNUHEHHI y BUMAAKaX,
nepen0avyeHuX YWHHUM 3aKOHOJIaBCTBOM
VYkpainu, IT0TOBOpOM, IO YKJIANAIOThCA 3
HUM, 2 TAaKOX Y HACTYITHUX BHITaJIKAX:

4.4.1. HeMOXIuBIiCTh BUKOHAHHS OOOB’SI3KIB

(cmepThb, BU3HAHHS 0€3BICTH BIJCYTHIM,

3.4. The rights and obligations of the members
of the Management Board are determined by the
current legislation of Ukraine, the Bank’s
Charter, this Regulation, as well as the
employment contract concluded with each
member of the Management Board. The
employment contract is signed on behalf of the
Bank by the Chairman of the Supervisory Board
or a person authorized by the Supervisory
Board.

3.5. At the request of the Bank's bodies and
officials, the Management Board is obliged to
provide information on the Bank's activities
within the limits established by law, the Bank's
Charter, and the Bank's internal documents.

4, POWERS OF THE CHAIRMAN OF THE
MANAGEMENT BOARD

4.1. The Chairman of the Management Board
performs the functions of the Chairman of the
collegial executive body of the Bank, organizes
the work of the Management Board, convenes
meetings, maintains Minutes of meetings, and
organizes and ensures prompt management of
the Bank's activities within its competence
granted to it by the Bank's Charter and this
Regulation, as well as by the decision of the
General Meeting, bears personal responsibility
for the performance of the functions assigned to
the Management Board.

4.2. The Chairman of the Management Board is
appointed (elected) and recalled (dismissed) by
the Supervisory Board.

4.3. The Chairman of the Management Board
shall take office after obtaining the written
consent of the National Bank of Ukraine.

4.4. The powers of the Chairman of the
Management Board may be terminated in the
cases provided for by the current legislation of
Ukraine, the agreement concluded with him, as
well as in the following cases:

4.4.1. Inability to perform duties (death,
declared missing, declared dead, health
condition, etc.);



Or'0oJIOMICHO IIOMEPJIMM, 3a CTaHOM

3JI0pOB’s, 1HIIE);
442. Y pa3i nHaOpaHHS 3aKOHHOI CHIIU
BUPOKOM YH PIiIIEHHSIM Cyy, SKHM HOTO
3aCy[DKEHO 70  [OKapaHHs, IO
BUKJIIOYA€  MOXIIUBICTh ~ BUKOHAHHS
000B’s13kiB I'ontoBu [IpaBninus;
4.4.3.

PozipBanns BITHOCHH 3

bankowm;

TPYILOBHX

4.4.4, TlpuniHATTA Harsimosoro Panoro
pilIeHHs PO 3BUILHEHHS (MIPUITUHEHHS
MMOBHOBAYKCHb, B TOMY quCIIi

noctpokose) ['onoBu [1paBiiHHS.

45.B wmexax cBoei kxoMmiereHmii I'ososa
[IpaBiinHs:
45.1. Bumae Haka3u Ta iHII HOpPMATHBHI

BKa31BKM 3 IUTaHb IisUIbHOCTI baHKy;
45.2. Tlogae Harmsanosiii Pami mpomnoswmmii
I0JI0 TPU3HAYEHHS Ha TMocaay Ta
3BUILHEHHS 3 mocajau YJIEHIB
[TpaBninns;
4.5.3. Posmominse 000B’I3KH MIX
3acTynHUKaMu [0oBH Ta dJIeHAMH
[TpaBniHHs;
4.5.4. be3 nmoBipeHOCTI i€ Bix iMeHi baHky,
IIPEICTABIISIE bank y BCIX
MiAIPUEMCTBAX, yCTaHOBAX,
oprasizauisix sk B YKpaiHi, Tak 1 3a ii
MEKaMU, BHUJIA€ JOBIPEHOCTI,
BCTAHOBITIOE HOPSIIOK HAIUCY
JIOTOBOPIB, 1HIIUX YTOJ 1 3000B’sI3aHb,
HaJaHHs J0BIpeHocTel B iMeH1 baHky;
4.5.5. IlpuzHayae 1 3BUIbHAE TPAI[iBHUKIB
banky, BCTaHOBIIO€ MOCAJ0OBI OKIIaH,
3a0X04y€ MpalliBHUKIB, K1
BlI3HAYMIINCS, HaKJIagae
JTUCIUATITIHAPH] CTATHEHHS;
4.5.6. 3aTBep/pKye MTATHUN PO3KIIA] arapary
ynpaininHsa baHky;
4.5.7. 3nmiiicHIOE 1HII TOBHOBAYKEHHS BIJT IMEH1
banky.

4.4.2. In case of entry into force of a sentence or
court decision sentencing him to punishment,
which excludes the possibility of performing the
duties of a member of the Management Board;

4.4.3. Termination of labour relations with the
Bank;

4.4.4. Adoption by the Supervisory Board of the
decision on dismissal (termination of powers,
including early) of the Chairman of the
Management Board.

4.5. Within his competence, the Chairman of the
Board:

45.1. Issues orders and other normative
instructions on the Bank's activities;

45.2. Submits to the Supervisory Board
proposals for the appointment and dismissal of
members of the Management Board;

4.5.3. Distributes responsibilities between the
Deputy Chairmen and members of the
Management Board;

45.4. Acts on behalf of the Bank without a
power of attorney, represents the Bank in all
enterprises, institutions, organizations both in
Ukraine and abroad, issues powers of attorney,
establishes the procedure for signing
agreements, other agreements and obligations,
granting powers of attorney on behalf of the
Bank;

4.5.5. Appoints and dismisses employees of the
Bank, establishes salaries, encourages
employees who have distinguished themselves,
imposes disciplinary sanctions;

4.5.6. Approves the staffing schedule of the
Bank's management staff;

4.5.7. Exercises other powers on behalf of the
Bank.



4.6.TonoBa IlpaBniHHA MOXe JOpydaTH
BUPILICHHS OKPEMHX MHUTaHb, K1 HAJEKaTh
JI0 KOT0 KOMIIeTeHIIii, 3acTynmHukam [ ooBu
[IpaBniHHS, KepiBHUKAM  CTPYKTYPHHX
migpo3AuUTiB, KepiBHUKaM i  banky,
iHmuM npaniBaukam banky. Lli ocobu, Ha
MiJACTaBl  ITOBHOBa)XKEHb, HAaJZaHUX IM
['onoBoto  IlpaBninHs Ta odopMiIeHHUX
JIOBIPEHICTIO, MOXYTh 3IHCHIOBATH il BiJl

iMmeni banky, mpexacraBiATH HOro |y
BIJTHOCHHAX 3 TpETIMU ocobamu,
HiNUCYBaTH  JIOKYMEHTH (moroBopwu,

MO30BH, I[IHHI MAllepy Ta 1HIIIE).

4.7.Tonoa IlpaBninHs ™Mae mpaBo OpaTu
ydacThb y 3acimaHHsx HarnsmoBoi Pamm 3
opaBoM  Jlopaayoro  rojocy. I'osnoBa
[lpaBniHHSI ~ HEe  MOXE  OYOJIOBATH
CTPYKTYpHI miapo3aiinu banky.

4.8.Y pasi BiacyrHocti ['omoBu IlpaBiiHHS
HOro IMOBHOBaXKECHHS 3JIHCHIOE OAMH 13
3actynHukiB ['onosu [IpaBiinas abo 4ieHiB
[IpaBniHHsg, Ha sKOro Haka3zoM [ '0y0BH
[IpaBniHHS TOKJIAJEHO BUKOHAHHS HOTO
000B’s13KIB. Y pa3i HEMOXKJIMBOCTI BUIAHHS
TAKOro Hakazy oco0a, sika BUKOHYBaTHMeE

000B’s3KH I'onosu [IpaBniHHs
npu3HavaeTscsi  pimieHHAM  [IpaBmiHHS.
Bukonyrouuit 000B’sA3KH I'onosu

[TpaBniHHA Mae mpaBo, OOOB’SI3KU Ta Hece
BIAIIOBIZAIBHICT, B 00cCsrax, BH3HAUYEHUX
Craryrom banky Ta YUHHAM
3aKOHOJIAaBCTBOM  YKpaiHu i ['onoBu
[TpaBiliHHS TPOTATOM CTPOKY BHKOHAHHS
000B’s13kiB I"ontoBu [IpaBiniHHS.

4.9.3a pimennsm llpaBmiHHA mTpaBa Ta
000B’s3ku  ['onmoBu IIpaBiiHHS MOXYTb
Oytu neneroBaHi. Take JeneryBaHHS
oopmisieTbest mpoTokosioM IlpaBiiHHS.

5. OPI'AHIZALIIA POBOTH ITPABJIIHHA

51.V CBOIH TISITBHOCTI [IpaBninHs
3000B’s13aHe BIACTOIOBATU 1 MPEICTABIATU
inTepecu banky 1 Horo AKuioHepiB,
KepyBaTucs pilieHHsIM 3araibHuX 300piB Ta
Harnsanosoi Panu.

4.6. The Chairman of the Management Board
may entrust the resolution of certain issues
within its competence to the Deputy Chairmen
of the Management Board, heads of structural
divisions, heads of branches of the Bank, and
other employees of the Bank. These persons,
based on the powers granted to them by the
Chairman of the Management Board which are
confirmed by a power of attorney, may act on
behalf of the Bank, represent it in relations with
third parties, sign documents (agreements,
lawsuits, securities, etc.).

4.7. The Chairman of the Management Board
has the right to participate in the meetings of the
Supervisory Board with the right of an advisory
vote. The Chairman of the Management Board
may not head the structural divisions of the
Bank.

4.8. In the absence of the Chairman of the
Management Board, his powers are exercised by
one of the Deputy Chairmen of the Management
Board or members of the Management Board,
who are entrusted with the performance of his
duties by order of the Chairman of the
Management Board. If it is impossible to issue
such an order, the person who will perform the
duties of the Chairman of the Management
Board shall be appointed by a decision of the
Management Board. The Acting Chairman of
the Management Board has the right, duties and
responsibilities to the extent determined by the
Bank's Charter and current legislation of
Ukraine for the Chairman of the Management
Board during the term of office of the Chairman
of the Management Board.

4.9. By decision of the Board, the rights and
responsibilities of the Chairman of the Board
may be delegated. Such delegation shall be
recorded in the minutes of the Board.

5. ORGANIZATION OF THE WORK OF
THE BOARD
5.1. In its activities, the Management Board is
obliged to defend and represent the interests of
the Bank and its Shareholders, to be guided by
the decisions of the General Meeting and the
Supervisory Board.



5.2.Jlns  BemeHHA  TPOTOKOIIB  3aciJiaHb
[TpaBninas lomoBa IlpaBnmiHHA — MOXe
npuzHauntu  Cekperaps IlpaBmiaHsS 13
CKiany nepcoHaiy banky.

5.3. OcHoBHOWO  opranizamiiiHoro  (Gopmoro
[IpaBninua € 3acimanHg.  [IpaBmiHHS
NPOBOJIUTH SIK YEProBi, TaK i MO3a4yepro.i
3acigaHHs.

5.4.IlpaBmiHHs Ma€e KBOPYM 3a YMOBH

npucyTHOCTI OunbmocTi wieHiB [lpaBiaiHas
Ta MPUMMAE PIICHHS MPOCTOI OLIBIIICTIO

rojociB HOro wieHiB, TPUCYTHIX Ha
3acimanHl. Y pa3i  piBHOI  KUIBKOCTI
po3moniny  rojociB  ronoc  ['onoBu

[IpaBiiHHS € BUPIIATBHUM.

5.5. 3acimanns IlpaBiaiHHA MOXKE MPOBOJAUTHCS
HMIIIXOM MIPOBEICHHS 3a049HOT'0
rOJIOCYBaHHS (OMUTYBAHHS).

5.6. 3aciganns [IpaBiiHHS MPOBOAUTHECS y pasi
HeoOXxigHoCTi, X Bene ['onosa I[lpaBmiHHs.
Koxen wnen [IlpaBmiHHA Mae TIpaBo
BUMAaratu POBEICHHS 3aciaHHs
[IpaBniHHS Ta BHOCHTH INUTAHHS IMOPSIKY
JICHHOTO 3aCiJIaHHS.

5.7. [lo3zaueprosi 3acijaHHs IPOBOAATHCS y pasi
HEOOXIZTHOCTI 1  MOXYTb  CKJIMKATHCS
['onoBoro IIpaBniHHA, HOro 3acTymHUKaMu
abo Ha BuMory 3aranbHux 300piB,
Harnmsgosoi Pagu, a TakoX 3a BHMOTOIO
Oyab-skoro uieHa [IpaBiiHHs.

5.8.1lix dac ronoOCyBaHHA KOX€H WIEH
[IpaBninHg Mae oAuH Tonoc. PimeHHs
[TpaBiiHHS BBa)Ka€ThCSl MPUHUHATUM, SIKIIO
3a HBOT'O MIPOTOJIOCYBANIX O1JIbIIIE TOJOBUHU
wieHiB [IpaBiiHHA, NPUCYTHIX Ha 3aCiAaHHI.

5.9. Pimennss  [lpaBiiHHS  OQOPMITIOETHCS
POTOKOJIOM, sIKMM  mignucye ['onosa
[TpaBninns Ta Cekperap IIpaBninns (y pasi
HOro nMpu3HaYeHHs).

5.10. 3 meroro yHUKHEHHs (1) HEHAJIEKHOTO
BukopuctanHs CytreBoi, HenyOmiyHoi Ta
Incaitnepcokoi iHdopmarnii (pazom CHII) a

9

5.2. The Chairman of the Management Board
may appoint the Secretary of the Management
Board from among the Bank's staff to keep the
Minutes of the Management Board meetings.

5.3. The main organizational form of the Board
is a meeting. The Board holds both regular and
extraordinary meetings.

5.4. The Board has a quorum in case of presence
of the majority of the members of the
Management Board and makes its decisions by
a simple majority of its members present at the
meeting. In case of equal distribution of votes,
the vote of the Chairman of the Management
Board is decisive.

5.5. The meeting of the Management Board may
be held by absentee voting (poll).

5.6. Meetings of the Management Board are
held if necessary, chaired by the Chairman of the
Management Board. Each member of the
Management Board has the right to request a
meeting of the Management Board and to put
issues on the agenda of the meeting.

5.7. Extraordinary meetings are held if
necessary and may be convened by the
Chairman of the Management Board, his
deputies or at the request of the General
Meeting, the Supervisory Board, as well as at the
request of any member of the Management
Board.

5.8. Each member of the Management Board has
one vote during the voting. The decision of the
Management Board is considered adopted if
more than half of the members of the
Management Board present at the meeting have
voted for it.

5.9. The decision of the Management Board is
recorded in the Minutes, which are signed by the
Chairman of the Management Board and the
Secretary of the Management Board (if
appointed).

5.10.To prevent (i) the misuse of Material, Non-
public Information and Inside Information
(together, “MNPI™), and (ii) arising of conflict



Takok (1) BUHUKHEHHS  KOH(IIIKTIB
IHTEpeciB i dYac BHUKOHAHHS CBOIX
MocaJIoBUX 000B’s3KiB wieHu [IpaBiiHHS,
mo € [IpaniBaukamu [lyGniunoi CtopoHu
(Public -Side Employees) ue 6ypyTh y4acri
B 3acimanHsx [lpaBmiHHg, Ha  AKHX
po3risimaeTbes iHGopMmaris, mo € CHII 3a
BUHSATKOM BUMAJKIB, KOJIU Yy4acTh TaKOTO
yineHa [IpaBnmiHHS € HEOOXigHOW Ta
BiMOBiIHE  TOoro/KeHHS  KOHTpONBHOI
I'pymmu  (Control Group) Oyno orpumano
BiamoBigHO 10 IlOJNITHKU BCTAHOBJIEHHS
OapepiB MOMIUPEHHS CYTTEBOT HEIyOJIIYHOT
iHpopMartii (ICG MATERIAL,
NONPUBLIC INFORMATION BARRIER
POLICY) (i3 3minamu). Ynenu IlpaBuinss,
o € IlpauiBaukamu [ly6miunoi Ctoponu
(Public -Side Employees) ta ne 6epyTth
y4acTi B 3aciganHi [IpaBiiHHS 3 IpUYKH, 110
3aHA4YeHI BHINE y I[bOMY  ITyHKTI
[TonoxeHHs, HE BPaXOBYHOThCS IIiJ| Yac
BHU3HAYCHHS HASBHOCTI KBOPYMY Ha TaKOMY
3acijmanHi [IpaBmiHHS.

5.11. TlpamiBHuk, sKud Hamgae iHGOPMAIIiO
I pO3TIIsiAy/3aTBep/uKeHHsT [IpaBiiHHAM
MOBMHEH BHM3HAYUTU Y iH(pOpMAIis, IO
Hagaecreess Mictute CHIl ta moBimomutu
KopmoparuBHoro cekperaps banky a6o
Cekperapst IlpaBminag (y pasi  #Horo
MPU3HAYEHHS) BIAMOBIAHO. Y  BUMNAIKY
CYMHIB 100 kinacudikamii iHpopmariii
nuTaHHg kinacudikamii 1HOpMaIi Mae
BUPIILITYBATUCh CHIBpOOITHUKAMU
Kommiaenc a0o  perioHanbHOi  Tpynu
Control Group.

6. BIAIIOBIAAJIBHICTD YJIEHIB
I[TPABJIIHHA

6.1. Unenn I[lpaBmiHHS  BUKOHYIOTH  CBOI
000B’SI3KM BIAMOBITHO 10 BUMOT YHHHOTO
3aKkoHO/aBcTBa YKpainu, Cratyty banky,
uporo [lomoxkenHs, pimeHs 3araabHUX
360piB Ta Harnsinosoi Panu.

6.2. Unenn IlpaBimiHHS HECYyTh NEpPCOHAIBHY
BIJIMOBIJAJIbHICTh 32 BUKOHAHHS pILLICHb
3aranpHux 30opiB Ta HarmspoBoi Panwm,
SKII0O BOHM HE Cylepedyarb YHUHHOMY
3aKOHO/IaBCTBY YKpainu Ta CraryTy baHnky.
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of interests while performing his/her job duties,
members of the Management Board who are
Public -Side Employees shall not take part in the
meetings of the Management Board on which
MNPI is shared unless involvement of such
member of the Management Board is reasonably
necessary and respective approval of Control
Group has been received according to ICG
MATERIAL, NONPUBLIC INFORMATION
BARRIER POLICY (as amended from time to
time). Public-Side members of the Management
Board who do not take part in the meeting of the
Management Board due to the above-mentioned
provision shall not be counted when quorum of
such Management board meeting is determined.

5.11. Employee, who is submitting information
to the Management Board review/approval
should define whether it contains MNPI or not
and advise Corporate secretary of the Bank or
Secretary of the Management Board (if
appointed) accordingly. In case of any doubts
regarding information classification ICRM or
regional Control Group advice should be
requested.

6. RESPONSIBILITY OF MEMBERS OF
THE BOARD

6.1. Members of the Management Board
perform their duties in accordance with the
requirements of the current legislation of
Ukraine, the Bank's Charter, this Regulation,
decisions of the General Meeting and the
Supervisory Board.

6.4. Members of the Management Board are
personally responsible for the implementation of
the decisions of the General Meeting and the
Supervisory Board if they do not contradict the
current legislation of Ukraine and the Bank's
Charter.



6.3. Unenn [lpaBniHHS HeCyTh MaTepialbHy

BIIMOBIANIbHICTG  Tepes;  banky  3a
3anoiisiHy HOMY IIKOAY.
6.4. Unenn IlpaBninHs OepyTh yd4acTb Yy

KBapTaJbHUX 3acifanHax Harnsmosoi Pamy,
Ha  AKUX  iHQOPMYIOTH  (3BITYIOTb)
Harmsimosiit Paai mpo cTan cnpaB B Mexax
HANPSIMKY CBO€1 MiSUTBHOCTI. 32 OKpeMUM
3amuToM [onoBm abo wiena HarmsmoBoi
Pagu, Ynen (u) IlpaBmiHHSA 3BITYIOTH
Harmsimosit Pami y crpok He mi3Hime 5
(m’siTv) poOOYKMX HIB 3 JaTH OTPUMAHHS
3aIuTy.

7. 3AKJIFOYHI ITOJIOKEHHA

7.1. 3MiHM Ta JONOBHEHHS JIO I[HOTO
[TonoxxeHHs HAOUPAIOTh YUHHOCTI 3 MOMEHTY X
3aTBepmkeHHs Harmsnosoro Panoro banky.
7.2.Y BUNIaIKy BHECEHHS 3MiH B 3aKOHOJJaBCTBO
VYkpainu, mo MaTuMe HaciIKOM BUHUKHEHHS
OpOTUPIY MK UYMHHUM  3aKOHOJIABCTBOM
Vkpainn Ta 1uMm [lonokeHHSAM, MOJIOKEHHS
YHHHOTO 3aKOHOJABCTBA MalOTh MpiopuTeT. B
TaKoOMy BUIIAJIKY bank Kepy€eThCS
MOJIOKEHHSAMU YMHHOTO 3aKOHO/IaBCTBA.
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6.4. The members of the Management Board are
materially liable to the Bank for the damage
caused to it.

6.5. Members of the Management Board
participate in quarterly meetings of the
Supervisory Board, at which they inform
(report) to the Supervisory Board on the matters
within the scope of their activities. Upon a
separate request of the Chairman or a member of
the Supervisory Board, the Member (s) of the
Management Board shall report to the
Supervisory Board no later than 5 (five) working
days from the date of receipt of the request.

7. FINAL PROVISIONS

7.1. Changes and additions to this Regulation
shall enter into force upon their approval by the
Supervisory Board of the Bank.

7.2. In case of changes in the legislation of
Ukraine, which will result in contradictions
between the current legislation of Ukraine and
this Regulation, the provisions of the current
legislation have a priority. In this case, the Bank
is guided by the provisions of the current
legislation.



