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ARTICLE I. GENERAL PROVISIONS

l.l. This Charter shall be the only constituent document of the JOINT STOCK COMPANY "BANK ALLIANCE'

(hereinafter referred to as the ,,Bank") and define the basic principles of the Bank's activity, in particular: the name

of the Bank; the amount of the charter capital; conditions on the categories of shares issued by the Bank, and their

nominal value and number; the rights of shareholders; the members and competence of the management bodies of

the Bank and decision-making process, as well as other information in accordance with the current legislation of

Ukraine.

1.2. Commercial Joint Stock Bank "Alliance-Credit Bank" was established as an open Joint Stock company in

accordance with the decision of the Founding meeting of the Founders (Minutes No.l dated March 09, 1992) and

registered by the National Bank of Ukraine on March 10,1992 under No. 89'

According to the decision of the General meeting of Shareholders (Minutes No.ll dated March 31, 1993),

Commercial Joint Stock Bank "Alliance-Credit Bank" changed its name to Joint Stock Commercial Bank

"ALLIANCE-CREDIT BANK", and the relevant changes were registered by the National Bank of Ulaaine on July

30, 1993. Joint Stock Commercial Bank,,ALLIANCE-CREDIT BANK" became the legal successor in relation to

all rights and obligations of Commercial Joint Stock Bank "Alliance-credit Bank"'

According to the decision of the General meeting of Shareholders (Minutes No.52 dated May 24,1996) Joint Stock

commercial Bank *ALLIANCE-CREDIT BANK" changed its name to Joint Stock commercial Bank "Alliance",

and the relevant changes were registered by the National Bank of Ukraine on July 24, 1996. Joint Stock Commercial

Bank ,,Alliance', became the legal successor in relation to all rights and obligations of Joint Stock Commercial Bank

*ALLIANCE-CREDIT BANK".
To fulfill the requirements of the Law of Ukraine "on Joint Stock companies" and the decision of the General

meeting of Shareholders (Minutes No. 2/2010 dated 23 April 2010), Joint Stock Commercial Bank "Alliance"

changed its name to puBLIC JOINT STOCK COMPANY "BANK ALLIANCE 
" 

and the relevant changes were

approved by the National Bank of Ukraine on 15.06.2010; it became the legal successor in relation to all rights and

obligations of Joint Stock Commercial Bank "Alliance".

To fulfrll the requirements of the law of Ulaaine "On Joint Stock Companies" and the decision of the General

meeting of Shareholders (Minutes ll2}l8 dated April 17,2Ol8) PUBLIC JOINT STOCK COMPANY *BANK

ALLIANCE', changed its name to JoINT STOCK COMPANY ..BANK ALLIANCE',, ANd it bECAMC thE ICgAI

successor in relation to all rights and obligations of PUBLIC JOINT STOCK COMPANY "BANK ALLIANCE"'

1.3. The Bank has been established in the form of a joint stock company. Type of a joint stock company of the Bank

is PRIVATE JOINT STOCK COMPANY.

If the Bank makes a public offering of its shares, the General meeting of shareholders simultaneously with the

decision on the public offering of its own shares shall take the decision to change the type of the Bank from private

to public.

1.4. The Bank shall operate on the basis of the Constitution of Ukraine, the Civil Code of Ukraine, Commercial

Code of Ulaaine, laws of Ulaaine*On Banks And Banking Activity", "On Joint Stock Companies", "On Financial

Services and State Regulation of Financial Services Markets", "On Securities and Stock Market", "On Prevention

and Counteraction to Legalization (Laundering) of the Proceeds of Crime or Terrorist Financing and Financing

proliferation of Weapons of Mass Destuction ", other laws of Ukraine, as well as on the basis of regulatory legal

acts of the National Bank of Ukraine and the National Securities and Stock Market Commission, other effective

legislative and regulatory acts of Ukraine and this Charter.

1.5. When carrying out its activities, the Bank shall interact with the National Bank of Ukraine, state agencies,

enterprises (regardless of ownership), institutions, organizations and public organizations in the manner prescribed

by the current legislation of Ulaaine.

1.6. The Bank has been established for an indefinite period.

ARTICLE 2. NAME AND LOCATION OF THE BANK

2.1. The Bank shall have a full and abbreviated official name in Ukrainian, Russian and English. Full and

abbreviated names of the Bank shall be equivalent.

2.1.1. Full official name of the Bank shall be:

- in Ukrainian- AKUIOHEPHE TOBAPIICTBO (EAHK AJIbflHC>;
- in Russian - AKIIIOHEPHOE OEIIIECTBO (BAHK AJIbflHC>;

- in English - JOINT STOCK COMPAI{Y "BANK ALLIANCE"'
2.1.2. Abbreviated ofiicial name of the Bank:

- inUlaainian-AT 6AHK AJIbflHC>;
in Russian- AO (EAHK AJIb.flHC>;



in English -JSC 
(BANK ALLIANCE".

2.2.Thelocation of the Bank shall be: Ukraine, 04053, Kyiv, 50 Sichovykh Shiltsiv St'

ARTICLE 3. LEGAL STATUS OF THE BANK. THE RIGHTS OF THE BANK

3.1. The Bank shall be a legal entity, have separate property, can acquire property and personal non-properfy rights

on its own behalf, the Bank can make ffansactions, can sue and be sued in any court'

3.Z,TheBank shall be considered to be establishecland acquires the status of a legal entity from the date of its state

registration in accordance with the current legislati,on of Ukraine, and acquires the status of the Bank after obtaining

a Banking license and making by the National Bank of ukaine a relevant entry in the State Register of Banks'

3.3. The Bank shall have civil legal capaciity and legal competence in accordance with the established purpose and

subject of activity, as well as the amount of obligations that can be assumed by the Bank in accordance with the

current legislation of Ukraine and this Chalter'

3.4. The Bank shall be universal and a p'art of the unified banking system of Ukraine' The Bank can carry out

activities throughout the entire territory of Ukraine'

3.5. The Bank shall acquire civil rights and obligations (civil capacity) and exercise them through its bodies acting

in accordance with the current legislation of Ukraine and this charter. The procedure for the establishment of the

Bank,s bodies shall be established by the current legislation of Ukraine and this Charter.

3.6. The Bank shall have its own balance sheet, corespondent accounts with the National Bank of Ukraine and other

banking institutions, official name (full and abbreviated), seals, stamps and letterheads with its official name and

sign for goods and services (emblem), other details, the use of which shall be the exclusive right of the Bank and

shall be subject to legal protection.

3.7. The Bank shall establish relations with customers, correspondent banks and other persons on the basis of

relevant transactions, which determine the conditions necessary for their implementation'

3.g. The Bank,s shareholders shall not be liable for the Bank's obligations and bear the risk of losses related to the

activities of the Bank only within the limits of their shares'

The state shall not be liable for the obligations of the Bank, and the Bank shall not be liable for the obligations of the

state, unless otherwise provided by the current leglislation of Ukraine or the agreement'

The National Bank of Ukraine shall not be liable {br the obligations of the Bank, and the Bank shall not be liable for

the obligations of the National Bank, unless otherwise provided by the current legislation of Ukraine or the

agreement.
public authorities and local self-government bodies shall be prohibited from influencing the management or

employees of the Bank in any way in the course of their official duties or interfering in the activities of the Bank,

except in cases provided for by the current legislation ofUkraine'

The damage caused to the Bank as a result ol such interference shall be reimbursed in accordance with the

procedure established by the current legislation ofUkraine'

3.9. The Bank shall comply with the requirements of the current legislation of Ukraine, in particular, regulatory

legal acts of the National Bank of Ukraine, uses the uniform rules of accounting in banks on the basis of complex

automation and computerization, submit reports and information to the National Bank of Ukraine in the scope and

manner established by the current legislation of Ukraine.

3.10. The official language of the Bank shall be lJkrainian. The working languages of the Bank shall be Ukrainian,

Russian and English. When required, the Bank may use other languages as working languages to ensure the Bank's

day-to-day operations.

3.11. The Bank shall have its own official web pa.ge, which contains information subject to disclosure in accordance

with the current legislation of llkraine, as well as other necessary information'

3.12. The Bank shall be entitled to:

- carry out activities defined by the current legirilation of Ukraine, this Charter, according to the banking license;

general license for currency operations and anne>les thereto; the license for the relevant type ofprofessional activity

in the stock market of the National Securities and Stock Market Commission;

- effect transactions and perform legal acl.ions not prohibited for banks by the current legislation ofUkraine;

- independently choose potential contractors for the purpose ofransactions, advertise their activitiesl

- carry out direct investments and operations ,,,rith securities in accordance with the legislation of Ukraine on

securities, investment activities and in accordance with the regulations of the National Bank of Ukraine;

- open separate divisions (branches, representatirre offices, etc.) in the manner prescribed by the cunent legislation

of Ukraine;
- establish subsidiary banks (including through acquisition), branches and representative oflices in the territory of

other states in accordance with the current legislation of Ukraine;



- be a member of a banking grouP;

- in order to protect and represent the interests of its shareholders, develop interregional and international relations,

ensure scientific and information exchange and professional interests, develop recommendations on banking

activities, the Bank shall be entitled to establish non-profit unions and associations and / or be a member thereof;

- participate in the establishment and establish other legal entities (enterprises, institutions, organizations, etc'),

including foreign-owned ones, in the scope and manner provided for by the current legislation of Ukraine'

- organize and participate in workshops, symposia, conferences, meetings, etc. related to the Bank's activities;

- using its own resources, protect the premises where the Bank is located (including its separate units), property and

valuables, as well as engage in the protection public and non- public organizations that have licenses and other

permits provided for by the current legislation;

- foreclosure the pledged item in accordance with the procedure established by the current legislation ofUkraine;

- independently, within the current legislation of Ukraine, determine the order of hiring and dismissal of employees'

forms and systems of payment for labour.

The Bank shall have other rights in accordance with the current legislation of Ukraine and this Charter'

ARTICLE 4. THE PURPOSE AND SCOPE OF OPERATIONS OF THE BANK

4.1. The purpose of the Bank's activities shall t,e meeting public needs in banking and other financial services

(excluding insurance services), other banking activities, as defined by the current legislation of Ukraine; raising,

accumulation, provision of movement anrl redistribution of money supply, as well as the receipt of profits on the

results of implementation of activities not prohibitr:d by the current legislation of Ukraine'

4.2.Thescope of operations of the Bank shall be the provision of banking and other financial services (excluding

insurance services), the implementation of other activities in accordance with the current legislation of Ukraine on

the basis of the banking license granted bl,the Nal.ional Bank of Ukraine, the general license for currency operations

and annexes thereto, as well as other permits issued in accordance with the requirements of the current legislation of

Ukraine.

4.3. Foreign economic activity of the Barrk shall be carried out in accordance with the requirements of the current

legislation of Ukraine, in particular, the Laws of Ukraine "On Banks And Banking Activity" and "On Foreign

Economic Activity".
4.4. The Bank shall have no right to carr), out activities in the area of material production, trade (excluding the sale

of commemorative, anniversary and investment coins, as well as securities) and insurance' except for the functions

of an insurance intermediary.
ARTICLE 5. THE ACTIVITIES OF THE BANK

5.1. The Bank shall provide banking and other financial services (except services in the area ofinsurance), as well as

carry out other activities in accordance with the requirements of the current legislation of Ukraine'

5.2.To achieve the purpose and implement the scrrpe of the Bank's activities, the Bank shall be entitled:

5.2.1. To carry out banking activities under the banking license by providing the following banking services:

- raising of funds and bank grade metals fiom an unlimited number of legal entities and individuals in deposits;

- op.ni1g and maintenance of current (correspondent) accounts of clients, including in bank grade metals, and

conditional storage accounts (escrow);

- placement of diposits, including on curent acc;ounts, funds and bank grade metals on its own behalf, on its own

terms and at its own risk.

5.2.2.To carry out other credit operations,' namel;l:

- transactions in the securities market on jts own behalf;

- provision of guarantees and sureties anrl other obligations from third parties providing for their implementation in

cash;

- the acquisition of the right to fulhll the obligations in cash for the goods delivered or services rendered' assuming

the risk of fulfilling such requirements an.d acceprling payments (factoring);

- leasing.

5.2.3. To provide its clients (except banks) with financial services, including through the conclusion of agency

agreements with legal entities (commercial agr:nts) on the terms and in the manner prescribed by the current

legislation of Ukraine.

5.2.4.To carry out activities on:

- investments;

- issue of own securities;

- issuance, distribution and holding of lolleries;

- storage ofvaluables or provision for a property occupancy (lease) ofindividual bank safe;

- collection offunds and transportation ofcurrenoy values;



- maintenance ofregisters ofowners ofregistered securities (excluding own shares);

- provision of consulting and information services on banking and other financial services.

5.2.5. The Bank shall be entitled to provide other financial services in accordance with the requirements of the

current legislation of Ukraine, namely:

- issuance of payment documents, payment cards, traveler's checks and / or their maintenance, clearing and other

forms of payment securitY;

- trust management of financial assets;

- cllrency exchange;

- raising of financial assets with the obligation of their subsequent return;

- transfer of funds;

- professional activity in the securities market subject to licensing;

- factoring;
- administration of financial assets for the purchase of goods in groups;

- other operations that meet the criteria defined in paragraph 5 of part one of article I of the Law of Ulraine "On

Financial Services and State Regulation of Financial Services Markets", and the implementation of which is not

prohibited by this Charter of the Bank and/or the current legislation of Ukraine.

5.2.6.To carry out crurency operations on the basis of the General license for currency operations, namely:

- non-trading operations with currency valuables;

- operations with cash foreign currency and cheques (purchase, sale, exchange, acceptance for collection), which are

carried out at cash desks and foreigrr culrency exchange offices ofbanks;

- operations with cash foreign curency (purchase, sale, exchange), which are carried out at foreign curency

exchange offices, operating under agency agreements concluded by banks with resident legal entities;

- maintenance of accounts of clients (residents and non-residents) in foreigr curency and non-resident clients in the

curency of Ukraine;
- maintenance ofcorrespondent accounts ofbanks (residents and non-residents) in foreign curency;

- maintaining correspondent accounts of banks (non-residents) in the crurency of Ukraine;

- opening of correspondent accounts in the authorized banks of Ukraine in foreign crurency and carrying out

operations for them;
- opening of correspondent accounts in banks (non-residents) in foreign culrency and carrying out operations for

them;

- raising and placement of foreign crurency in the foreign exchange market of Ukraine;

- raising and placement of foreign curency in international markets;

- foreign currency trading on the foreign exchange market of Ukraine [excluding operations with cash foreign

_ curency and checks (purchase, sale, exchange), carried out at cash desks and foreign curency exchange offices of
banks and agentsl;

- foreigrr exchange fiading on intemational markets;

- raising and placement of bank grade metal in the foreigrr exchange market of Ulaaine;

- raising and placement of bank grade metal in international markets;

- trade in bank grade metal on the foreigr exchange market of Ukraine;

- rading in bank grade metal on international markets;

- other crrrency transactions in the foreign exchange market of Ukraine that are included in the financial services in

accordance with Article 4 of the Law of Ukraine "On Financial Services and State Regulation of Financial Services

Markets";
- other foreign exchange transactions in international markets that are included in the financial services in

accordance with Article 4 of the Law of Ukraine "On Financial Services and State Regulation of Financial Services

Markets".

5.3. Subject to obtaining the relevant license of the National Securities and Stock Market Commission of Ukraine,

the Bank shall be entitled to carry out the following activities in the securities market:

5.3. l. Securities trading activities including:

- broker activity;
- dealer activity;
- underwriting;

- securities management.

5.3.2. Depository activities, including such activities:

- depository activities of a depository institution;



- activities for storage of assets of institutes ofjoint investment;

- activity on storage of assets of pension firr ds'

5.3.3. Clearing activitY.

5.4. The Bank shall be entitled to make any transactions necessary for the provision of banking and other financial

services and other activities.

5.5. The Bank shall be entitled to start a new type ofactivity or provision ofa new type offinancial services (except

banking) provided that the requirements established by the National Bank of Ukraine regarding this type of activity

or service are fulfilled.

The Bank shall notiff the National Bank of Ukrrrine not later than one month before the start of a new type of

activity or provision ofa new type offinancial services (except banking) in accordance rvith the requirements and in

accordance with the procedure established by the lriational Bank of Ukraine'

5.6. The Bank shall independently set interest rates and bank fees for the services provid'ed'

5.7. Activities subject to licensing or requriring a permit for their implementation shall be carried out by the Bank

after the relevant license or permit are obtained'

5.g. The above list of op".ution, and activities shall not be complete and comprehensi've, and shall not deprive the

Bank of the right to carry out any other activities not expressly prohibited by law'

ARTICLE 6.I'ROPERTY OF THE BANK

6.1. The Bank shall be entitled to own, use and dispose of the properry owned by it.

6.2.The Bank shall own:

- cash transferred to the Bank by its shareholders as payment for shares in the course of formation of and increase in

the charter caPital;

- income received by the Bank as a result of statutory activities in Ukraine and abroad;

- other property, property and non-properly rights acquired on the grounds not prohibited by the current legislation

of Ukraine.

Any increase of the Bank's property that occurred as a result of the Bank activities shall belong to the Bank'

6.3. The property of the Bank may be withdrawn only in cases stipulated by the current legislation of Ukraine'

6.4. The Bank shall be entitled to perfonn any ar;tions in respect of the Bank's propelly that do not contradict the

current legislation of Ukraine.

6.5. The Bank may own immovable properfy with a total value of not more thar,25 (twenty-five) percent of the

Bank's capital. This limitation shall not apply to:

- premises that provide technological implemental.ion of banking functions;

- property ffansferred to the Bank on the tlasis of realization of the rights of the pledgee in accordance with the terms

of the pledge agreemen!

- the property acquired by the Bank for the pu4lose of prevention of losses, provide'd that such properly shall be

alienated by the Bank within one year from the date of acquisition of the property right to it'

ARTICLE 7. RESER.VE AND OTHER FUNDS OF BAI\IK

7.1. The Bank shall form a reserve Fund to cover unforeseen losses on all assets and oflfl-balance sheet liabilities'

The reserve fund of the Bank shall be established up to 25 (twenty-five) percent of the regulatory capital' The

amount ofcontributions to the reserve fund shall not be less than 5 (five) percent ofthe Bank's net profit'

7.2. Special funds shall be established in accordance with the decisions of the Bank's management bodies in

accordance with the powers provided for by this Charter'

The procedure for the establishment o1' special funds of the Bank, formed by decluctions from profit, and the

regulations on them, respectively, shall be determined and approved by the Supervisory Board of the Bank in

accordance with the requirements of the r:urrent legislation and regulations of the National Bank of Ukraine'

7.3. Deductions from prohts for the creation of the Bank's funds shall be made after the approval of the results of

the Bank's activities for the previous year.

T.4.lnaccordance with the requirements and in the manner prescribed by the regulations of the National Bank of

Ukraine, the Bank may create other funds and reserves, including for covering losses firom impairment of assets'

ARTICLE 8. CHARTER CAPITAL AND SHARES OF THI] BANK

g.l. The charter capital of the Bank shall amount to 260,000,000 (two hundred skty mitlion) hryvnias and consist of

16,000,000 (sixteen million) pieces of 6,rdinary registered shares with a nominal value of l6 (sixteen) hryvnias 25

kopiikas each.
g.2. The share shall be indivisible. The proce,dure of exercising the rights of co-owners of share (s) shall be

determined by the legislation of Ukraine.



g.3. The increase in the charter capital of the Bank shall be carried out in accordance with the current legislation of

Ukraine, by increasing the nominal value of shares by transferring to the charter capital of the Bank's profit (part

thereof) or by placing additional shares of the currr3nt nominal value engaging additional contributions of investors'

The Bank may not acquire any of its own slhares placed'

8.4. The Bank's shares shall be issued as uncertificated'

Share of the Bank shall certiff the corporate rights of a shareholder in respect of the Bank. The total number of

shares owned by the shareholder shall be its unit in cash in the charter capital of the Bank'

g.5. A legal entity or individual who intencls to acquire a substantial interest in the Bank or increase it in such a way

that he/she (the shareholder) would directly and / or indirectly, independently or jointly with other shareholders own

10,25,50 or 75 or more percent of the charter capital of the Bank or have the right to vote in the charter capital of

the Bank and / or have a significant impact on the management or operation of the Bank, shall inform the Bank and

the National Bank of Ukraine about their intentions three months prior to the acquisition of a substantial

shareholding or its increase and submit to the National Bank of Ukraine documents attached to the notification

defined by the Law of Ukraine ..on Banks And Banking Activity" and regulations of the National Bank of Ukraine'

Joint investment institutions may be owners of a substantial shareholding in the Bank only provided that such joint

investment institution is a corporate investment fund and more than 75 (seventy-five) percent of shares (investment

certificates) and more than 75 (seventy-fi.re) percent of shares (units) of the asset management company of which

directly and/or indirectly belong to one person or g;roup ofassociated persons.

g.6. The charter capital of the Bank is formed in ac;cordance with the current legislation of Ukraine and provisions of

this Charter.

The Bank shall be entitled to change (increase or decrease) the amount of the charter capital in the manner

determined by the current legislation of Ukraine.

The increase in the charter capital ofthe Bank can be carried out exclusively at the expense of cash contributions

(including profit) by placing additional shares oI the existing nominal value or increasing the nominal value of

shares. Cash contributions for the formation of ernd increase in the charter capital of the Bank shall be made by

residents of Ukraine in hryvnias, and by non-resid,;nts in foreign freely convertible currency or in hryvnias'

The Bank shall be entitled to increase the charter capital after registration of reports on the results of placement of

all previous issues of shares.

The shareholder has a pre-emptive right to purchase additional issue shares. The priority right of the shareholder

shall be the right of the shareholder who is the orvner of ordinary shares to acquire in the process of issue ordinary

shares in proportion to the share of ordinary shares in the total number of issued ordinary shares, except for the case

of adoption by the General meeting of Shareholders of the decision on non-use of such right' Decisions on non-use

of the pre-emptive right of shareholders to purchase additional issue shares in the process of their placement shall be

taken by more than 95 percent of the voters of shareholders from their total number, who registered for participation

in the General meeting. The procedure for exercising the pre-emptive right to purchase additional issue shares shall

be established by the National Securities and Stock Market Commission.

Losses ofthe Bank shall not be an obstacle to increasing the charter capital ofthe Bank.

Reduction in the charter capital of the Bank slnall be carried out by reducing the nominal value of shares or

cancellation of previously purchased shar,es and reducing their total number.

g.7. The decision to change the charter cerpital of the Bank shall be made by the General meeting of Shareholders in

the manner prescribed by the current legislation of Ukraine and this Charter.

g.g. The charter capital of the Bank cann,ct be formed from unl'erified sources. Shareholders shall provide the Bank

with information and relevant documents in accordance with the requirements of the regulatory legal acts of the

National Bank of Ukraine, including documents c;onfirming the sources of funds allocated for the purchase of shares

of the Bank (both in the primary and secondary rnarket).

ARTICLE 9. BANK SHAREHOLDERS

9.1. Shareholders of the Bank may be legal entities and individuals, both residents and non-residents, who are

owners of the Bank's shares in accordance with the current legislation of Ukraine'

9.2. Relations between the state and shareholders, between shareholders, between shareholders and the Bank and its

governing bodies, between the state and the Bank shall be regulated by the current legislation of Ukraine,

regulations of the National Bank of Ukraine and this Charter'

9.3. The owners of a substantial interest in the tlank shall have an impeccable business reputation and satisfactory

financiaVproperty status.



Requirements regarding business reputation and f,rnancial/properry status of shareholders, owners of substantial

shareholding in the Bank and persons who acquiire or increase a substantial shareholding in the Bank shall be

established by the current legislation of Ukraine anrJ regulations of the National Bank of Ukraine.

g.4.Legalentities, public organizations, rerligious and charitable organizations in which the Bank has a substantial

shareholding cannot be Shareholders ofthe Bank.

9.5. Each ordinary share of the Bank provides the shareholder (its owner) with the same set of rights. confirmation

of the rights to the share at a certain time shall br: a record entry in the securities account of the depositor in the

Depository institution. Documentary evidence of rights to shares at a certain time shall be an extract from the

securities account of the shareholder.

9.6. Shareholders who are owners of ordirrary shanes of the Bank shall have the following rights in addition to the

rights dehned by this Charter and the norms of the current legislation of tlkraine:

- participate in the management of the Bank in the manner determined by this Charter;

- take part in the distribution of the BanLk's profit and receive its share (dividends), if the General meeting of

Shareholders decides on their payment. Payment of dividends shall be carried out in the manner and in the ways

provided by the current legislation of Ukraine and t;his Charter;

- in case of liquidation of the Bank, receiver a part of its property or the value of a part of the Bank's property;

- receive information on the economic a,ctivities of the Bank in the manner prescribed by this Charter and the

internal regulations;
- in case of issue of additional shares, use the pre-emptive right to purchase ordinary shares placed by the Bank in

proportion to the share of ordinary shares held by them (shareholders) in the charter capital of the Bank;

- sell or otherwise dispose of their shares without tlhe consent of other shareholders and the Bank.

9.7.Inthe event that disagreements and disputes related to this Charter cannot be resolved through negotiations,

each ofthe shareholders shall be entitled to apply to the court in the manner prescribed by the current legislation of

Ukraine.

9.8. Shareholders of the Bank may have: other rights determined by the current legislation of Ukraine and the

General meeting of Shareholders of the Bank.

9.9. Shareholders who are owners of ordinary shares of the Bank shall have the following obligations in addition to

the obligations defined by this Charter and the nonms of the current legislation of Ukraine:

- comply with the requirements of this Ckrarter and other internal regulations of the Bank, implement decisions of

the General meeting of Shareholders, the Supervisory Board and the Management Board;

- perform all its obligations to the Bank, including those related to participation in its activities, as well as pay for

shares in the amount, manner and means provided for by the Charter of the Bank;

- comply with the requirements of the current legislation of LJkraine directly relating to shareholders, including

regulatory legal acts of the National Bank of l-Ikraine regarding the ownership structure of the Bank / legal entity;

- not to disclose Bank and trade secrets, as well as other confidential information about the Bank's activitiesl

- refrain from actions that may damage the Bank, other shareholders or damage their business reputation;

- immediately notifu the Supervisory Board and / or the Management Board of the Bank of any circumstances

preventing the implementation of the provisions olthis Charter;

- make every effort to resolve all disagreements arrd disputes arising or related to this Charter through negotiations;

- fully assist the Bank in its activities;

- perform other duties stipulated by the current leg;islation of Ukraine and the Charter of the Bank.

9.10. The liability of shareholders for nonrperforrnance or improper performance of their duties shall be determined

in accordance with the current legislation of Ukrajne and this Charter.

9.11. None ofthe shareholders shall be entitled to act independently and perform legally significant actions on

behalf of the Bank without a written insffuction (power of attomey) issued to it on behalf of the Bank, signed by the

head of the executive body of the Bank with the Bank's seal affixed, even in the case of obtaining the relevant

powers from the management bodies of ttre Bank and/or the General meeting of Shareholders.

9.12. lt case of change of information about the shareholder (name/sumame, location / place of registration,

telephone, etc.) he/she shall immediately inform rihe Bank thereof by registered mail with return receipt or personal

written statement with the Bank's note of its acceptance.

ARTICLE 10. BANK RELATIONSHIPS WITH CLIENTS

10.1. The Bank's relationships with clients shall be regulated by the current legislation of Ukraine, regulatory legal

acts of the National Bank of Ukraine and agreem€)nts (contracts) between the client and the Bank.

10.2. The Bank shall make every effort to avoid conflict of interests between the Bank's employees and clients, as

well as conflict of interests of the Bank's clients.



10.3. The Bank shall not require the customer to purchase any goods or services from the Bank or from a related or

affiliated person ofthe Bank as a prerequisite for the provision ofbanking services'

10.4. The Bank shall be prohibited from unilaterally changing the terms and conditions of the agreements concluded

with the clients, in particular, to increase the interest rate under the loan agreements or to reduce its size under the

bank deposit agreements (excluding the deposit on demand), except for the cases established by the current

legislation of Ukraine,

ARTICLEII.BANKMANAGEMENTANDCONTROLBoDIES
I 1.1. The supreme governing body shall ber the General meeting of shareholders.

I 1.2. The control body shall be the Supervisory Board'

11.3. The Executive body shall be the Management Board'

The distribution of functions between the Bank's management bodies shall ensure an effective system of internal

conffol.
ARTICLE 12. THE GENEIIAL MEETING OF SHAREHOLDERS OF THE BANK

12.1. The supreme goveming body of the ]lank shirll be the General meeting of Shareholders (hereinafter referred to

as the General meeting).

Individuals included in the list of shareholders entitled to such participation or their representatives may participate

in the General meeting. The list of shareholders entitled to participate in the General meeting shall be drawn up in

accordance with the current legislation oflJkraine.

A representative of an independent auditor (audit firm), Bank officials, regardless of whether they own shares, and

other invited persons may also attend the General meeting at the invitation of the person who convenes the General

meeting.

12.2. The Bank shall convene a General meeting annually (annual General meeting). The annual General meeting

shall be held no later than April 30 of the year following the reporting year.

All other General meetings other than the annual shall be considered extraordinary'

The National Bank of Ukraine shall be entitled to demand an extraordinary convocation of the General meeting.

12.3. The General meeting may decide any issues of the Bank's activities, except those that are within the exclusive

competence of the Supervisory Board by law or the Charter'

The exclusive competence of the General meeting shall include:

12.3.1. Determination of the main activities of the Bank.

12.3.2. Amendments and additions to the (lharter r:f the Bank'

12.3.3. Changes in the charter capital of thLe Bank.

l2.3.4.Election of the Chairman and members of the Supervisory Board of the Bank, approval of the terms of civil,

employment agreements(contracts) to be concluded with them, establishment of the amount of their remuneration'

including incentive and compensation payments, r:lection of a person who is authorized to sign contracts (contracts)

with members of the Supervisory Board.

12.3.5.Termination of powers of the ChajLrman arrd members of the Supervisory Board of the Bank, except for cases

established by the legislation of Ukraine.

12.3.6. Approval of the Bank's annual reprort.

12.3.7. Consideration of the report of the Supervisory Board and approval of measures based on the results of its

consideration.

12.3.g. Review of the report of the Manageme,nt Board and approval of measures based on the results of its

consideration.

12.3.9. Review of external audit hndings and appnoval of measures based on the results of its consideration.

l2.3.lO.Distribution of profit and determination <lf the procedure for covering the Bank's losses, taking into account

the requirements of the current legislation of Ukraine.

l2.3.1L Decision-making based on the results of consideration of the report of the Supervisory Board and the

Management Board.

12.3.12. Approval of the amount of annual dividends.

12.3.13. Approval of the regulations on the General meeting, the Supervisory Board and the Management Board of

the Bank, as well as amendments thereto.

12.3.l4.Approval of the regulations on remunerirtion of members of the Supervisorl' Board of the Bank, as well as

amendments thereto.

l2.3.lS.Approval of the report on remuneration of members of the Supervisory Board of the Bank.

12.3.16. Approval of the Corporate Governance Code of the Bank'

12.3.17. Decision on placement of shares.



12.3.18. Decision on redemption of shares placed by the Bank, except in cases of compulsory redemption of shares'

l2.3.1g.The decision to cancel the purchased shares'

l2.3.2O.Decision on the placement of securities that can be converted into shares'

12.3.21. Decision o, non-ur. of the pre-emptive right of shareholders to purchase additional issue shares in the

process of their placement.

123.22. Decision to split or consolidate shares'

12.3.23.Decision to change the ty'pe ofjoirrt stock company and organizational and legal form of the Bank'

l2.3.z;.Decision on g.uri,irg consent to rnajor transactions and interested party transactions in cases stipulated by

the legislation of Ukaine and the Charter.

When making a decision on gramting consent to interested party ffansactions, shareholders interested in such a

transaction shall have the right to vote in the decisi,on of the General meeting'

12.3.25. Decision on the procedure of General meetings'

l2.3.26.Election of members of the counting comrnission, the decision to terminate their powers'

12.3.27.Decision on the spin-oflland termination of the Bank, liquidation of the Bank, election of the liquidation

committee, approval of the order and terms of liquidation, the order of distribution of property between

shareholders, which remains after meeting the creditors' claims, and approval of the liquidation balance sheet'

12.3.28. Election of committee to cease the Bank's activity'

12.3.29. Resolution of other issues within the competence of the General meeting according to the current

legislation of Ukraine.

12.4. powers to resolve issues u,ithin the exclusive competence of the General meeting may not be transferred to

other bodies of the Bank.

12.5. powers that under the currrsnt legislation of Ukraine are not part of the exclusive competence of the General

meeting may be assigned to the competence of the Board of the Bank.

12.6. The agenda of the annual General meeting shall mandatorily include the matters referred to in subparagraphs

12.3.6,12.3.7,12.3.8,12.3.9,12.3.10, and 12.3.1 I of paragraph l2'3 hereof'

At least once every three years, the agenda of the annual General meeting shall include the issues provided for in

subparagraphs 12.3.4 and 12.3.5 of paragraph 12.3 hereof'

12.7 . Thenotice of the General nneeting and the draft agenda shall be sent to each shareholder specified in the list of

shareholders drawn up in accordiance with the procedure established by the legislation on the depositary system of

Ukraine on the date determinedl by the Supervisory Board, and in the case of convening exffaordinary General

meetings at the request of shareholders in the cases provided for by the current legislation of Ukraine - by

shareholders who require it. The established date may not precede the day of the decision to hold the General

meeting and may not be set earli,:r than 6Ct (sixty) calendar days before the date of the General meeting'

The notice of the General meeting and ttre draft agenda shall be sent to the shareholders personally by the person

who convenes the General meeting, in ther manner provided by the Supervisory Board of the company, no later than

30 (thkry) days before the date of the meeting. 1'he notices shall be sent by the person who convenes the General

meeting, or the person who keeps records of ownership rights to shares of the Bank in the case of convocation of

General meeting of shareholders'

In addition, the Bank shall send a notice of the Ceneral meeting and the draft agenda to the stock exchange, where

the Bank,s securities are admitted to trirding and no later than 30 (thirry) days before the date of the General

meeting, places the information provided for by the current legislation of Ukraine on its own website'

Not later than 30 (thirty) days before the date of the General meeting, the Bank shall place a notice on the General

meeting in the public information database of the National Securities and Stock Market commission on the

securities market or engaging a persorVentity involved in activities with the publication of regulated information on

behalf of the participants of the stock market.

The notice of the General meeting shall be approved by the Supervisory Board and shall contain the information

provided for by the current legislation of Ukraine

The shareholders who convene the extraordinary General meeting, not later than 30 (thirry) days prior to the date of

the extraordinary General meoting, shall place' a notice on the extraordinary General meeting in the public

information database of the National Securities and Stock Market Commission on the securities market or engaging

a persor/entity involved in activities with the purblication of regulated information on behalf of the participants of

the stock market.

Notice on extraordinary General meetings held at the request of shareholders shall contain data provided by the

current legislation of Ukraine, as well as the address to which shareholders may submit proposals to the draft agenda



ofextraordinaryGeneralmeetings.TherLoticeol]theextraordinaryGeneralmeetingshallbeapprovedbythe
shareholders who convene the General meeting'

The General meetings shall be conducted within the territory at the location of the Bank, except as provided by

applicable law.

12,g. From the date the notice on the General meeting has been sent until the date the General meeting is held, the

Bank shall provide the shareholders with the opportunity to review the documents necessary for making decisions

onagendaissuesatthelocationoftheBankonbusinessdays,duringworkinghoursandinanaccessibleplace,and
on the day of the General meeting at the place of the meeting'

12.g. The draft agenda of the General meeting and the ug"ndu of the General meeting shall be approved by the

Supervisory Board of the Bank, and in case o1' convening extraordinary General meetings at the request of

shareholders in cases stipulated by the current legislation, by shareholders who require it'

12.10. Each shareholder shall be entitled tc, make proposals on the issues included in the draft agenda of the General

meeting, as well as in relation to the new candidates as members of the bodies of the Bank in the manner stipulated

by the current legislation of Ukraine and Regulations on the General meeting of shareholders of the Bank'

Proposals for the inclusion ofnew issues in the draft agenda shall contain relevant draft decisions on those issues'

ln case of amendments to the draft agenda of the General meeting, the Bank shall inform about the amendments not

later than l0 days before the date of the General meeting of shareholders and shall send/deliver the agenda with

draft decisions.

12.1l. The General meeting shall have a quomm if the shareholders, who together own more than 50 (fifty) percent

ofthe voting shares, registered for participation in it'

The quorum of the General meeting shall be detennined by the registration commission at the end of the registration

of shareholders for participation in the General meeting'

one voting share shall provide the shareholder with one vote for each of the issues put to the vote at the General

meeting, except for the cumulative voting'

voting at the General meeting on issues of the agenda shall be carried out using voting ballots (excluding the

General meeting by absentee voting (polling) rand changing the order of consideration of agenda items and

announcing a break during the General meeting until the next day. The voting ballot, including the cumulative

voting ballot approved by the Supervisory Board, shall be certified by the signature of the Head of the Registration

Commission and the seal of the Bank.

12.12. lf the shareholder does not plan to participate in the General meeting, he / she may issue a written power of

attorney in the manner prescribed by the current legislation of Ukraine to another person (s) or shareholder (s) for

the right to represent such shareholder at the Gen,eral meeting and vote on his / her behalf. The shareholder shall be

entitled to withdraw or replace its representative at any time. The granting of a power of attorney to participate in

and vote in General meetings shall not exclude the right to participate in these General meetings of the shareholder

who issued the power of attomey, instead of the representative. If such shareholder does not issue a power of

attomey or cancels it, it shall be considered that he did not take part in the voting, but all decisions adopted at a duly

convened General meeting shall be bindirrg on all shareholders.

12.13. General meeting may not commence earlier than indicated in the notice of the General meeting'

The person who is etected by the decision of the General meeting shall preside at the General meeting' The person

appointed by the Supervisory Board of the Bank shall open and preside over the General meeting until the Chairman

and Secretary of the General meeting are elected'

l2.l4.Thedecision of the General meeting on th,a agenda item put to the vote shall be taken by a simple majority of

votes of shareholders who have registered for p,articipation in the General meeting and are the owners of shares

voting on this issue, except for those determined 1cy the current legislation of Ukraine.

12.15. Decisions of the General meeting shall relate to:

12.15.1. Amendments to the Charter of the Bank'

l2.l5.z.Changes in the charter capital ol'the Bank (decision to increase the charter capital of the Bank, the decision

to reduce the charter capital ofthe Bank).

12.15.3. Placement of shares.

12.15.4. Cancellation of the redeemed shares.

12.15.5. Decision to change the type ofjoint stock company and organizational and legal form of the Bank'

12.l5.6.Placement of securities that can be converted into shares.

12.15.7. Spin-off and termination of the Bank, on liquidation of Bank, election of a liquidator (liquidation

committee), approval of procedure and lerms of liquidation, procedure for distribution between the shareholders of

property that remains after meeting the creditors' claims, and approval of the liquidation balance sheet, accepted by



more than 314 (tbree fourths) votes of shareholders who registere,d for participation in the General meeting and own

shares voting on the relevant issue.

12.16. The decision to grant consent to a major transaction, if tlhe market value of the property, works or services

that are the subject of such a transaction is 50 (fifty) percent or more of the value of the Bank's assets acc;ording to

the latest annual financial statements of the Bank, shall be takr:n by more than 50 (fifty) percent of the votes of

shareholders

12.1j.lnthe case of the adoption by the General meeting of decision on reorganization of the Bank by rmerger or

affiliation, the agreement of -.rg", or affiliation shall enter into force from the moment of its approval by a

majority of 213 (two thirds) votes of shareholders who registered for participation in the General meeting; and own

shares voting on the relevant issue.

12.1g. Decisions on other issues shall be adopted by a sinrple majority of shareholders who registered for

participation in the General meeting and c,wn shares voting on lhe relevant issue, unless otherwise provicled by the

current legislation of Ukraine.

12.19. The General meeting shall not make decisions on issues that are not included in the agenda, excopt for the

issues of changing the order of consideration o{'the agenda items and announcing a break during the General

meeting until the next day. The decision to change the order of ,;onsideration of issues on the agenda shall be made

by at least three fourths of the votes of shareholders who have registered to participate in the General meeting'

The decision of the General meeting shall be invalid if it is adopted with the use of the right to vote of the persons

who own or control the shares, who are not allowed to use the said right by the National Bank of Ukraine'

12.20. The counting commission shall ensure the conduct of voting and counting of votes at the General meeting'

The powers of the counting commission may be transferred to the depository institution under the agrer:ment, the

terms of which shall be approved by the Supervisory Board of the Bank.

prior to the election of the counting commissio,n, the temporary counting commission shall be formed by the

Supervisory Board which shall explain the votirrg procedure, count of the votes and other issues rela'ted to the

conduct of voting at the General meeting. ln the case of convening extraordinary General meetings at the request of

shareholders in the cases provided for by law, shareholders who require it, a temporary counting commission shall

be formed.

Persons who are the members or candidates fc'r the bodies of the Bank cannot be members of thr: counting

commission.

l2.2l.Thedecision of the General meetirrg shall be considered adopted from the moment the minutes art: drawn up

on the results of voting.

Subsequent to the results of each voting, the Minutes which are signed by all members of the counting c'cmmission

shall be drawn up.

The results of the voting shall be announced at the General meeting during which the voting was held. After the

General meeting session is closed, the results of the voting shall be communicated to the shareholders within 10

business days on the Bank's own website on the Internet.

12.22. Issues related to convocation, holding and decision-making by the General meeting shall be regulated by the

Regulations on the General meeting.

12.23. lf one person is a shareholder of the Bank, the provisions of Art. 33-48 of the Law of Ukraine "On Joint

Stock Companies" and the provisions of this Clharter on the procedure for convening and holding the General

meeting of shareholders of the Bank shallnot apply to the Bank"

The powers of the General meeting of sheLreholders of the Bank provided hereby and internal documents of the Bank

shall be exercised by the shareholder alone.

The decision of the shareholder on matters withi;n the competence of the General meeting shall be made in writing

(in the form of a decision). This decision of the shareholder shall have the status of the minutes of the General

meeting of shareholders.

Election of the members of the Supervisory Board shall be carried out without cumulative voting.

ARTICLE 13. SUPT]RVISORY BOARD OF THE BANK

13. I . The Supervisory Board of the Bank (hereinirfter referred to as the Board) shall be a collegial body that controls

the activities ofthe Board, protects the rights ofdepositors, other creditors and shareholders ofthe Bank.

The Board shall act on the basis of the Regutation on the Board of the Bank approved by the General meeting. The

question of convening, holding and adoption of ,lecisions by the Board shall be regulated by the Regulation on the

Board.

13.2. The procedure of work, payment olremuneration and responsibility of the members of the Board 'cf the Bank

shall be determined by the current legislation of Ukraine, this Charter, Regulation on the Board, Regulation on



remuneration of members of the Supervisory Board of the Bank, as well as civil or employment agreement

(contract) concluded with the members of the Boand. Such civil, employment agreement (contract) on behalf of the

Bank shall be signed by the Chairman of the Board of the Bank or other person authorized by the General meeting

on the terms approved by the decision of the General meeting'

13.3. The Board of the Bank shall be elected by the General meeting from among the Bank's shareholders, their

representatives and independent Directors in the amount of not less than 5 (five) people' The Board shall consist of

the Chairman and other members of the Board'

The number of members of the Board shall be 5 (five) people. The election of the Board of the Bank shall be carried

out exclusively by cumulative voting.

Members of the Board shall be elected by sharetrolders at the General meeting for three years. The powers of a

member of the Board shall be valid from the moment of his,4rer election by the General meeting. [f the annual

General meeting of the Bank has not been held within the period established by the current legislation of Ukraine, or

the decisions provided for in sub-paragraphs 12.3.4have notbeentaken, and 12.3.5 of paragraph 12.3 hereof, the

powers of the members of the Board shall be tenninated, except for the powers to prepare, convene and hold the

annual General meeting.

13.4. Members of the Board of the Bank may not lbe a member of the Management Board or hold other positions in

the Bank under the terms of an employment contract.

The Board of the Bank shall consist of at least onr: third of independent directors, the number of which shall not be

less than three persons.

The National Bank of Ukraine shall detennine the, professional suitability and business reputation of candidates for

the positions of Chairman and members of the Bc,ard. Qualification requirements for the business reputation of the

Chairman and members of the Board of the Bank shall be established by the National Bank of Ukraine.

The Chairman and / or a member of the Board of the Bank shall meet the qualification requirements and

independent Directors shall also meet the requirements for their independence. The Bank shall continuously check

and ensure compliance of the Chairman and / or a member of the Board of the Bank with the qualification

requirements, and with respect to indepenclent Directors, also with the requirements for their independence.

The National Bank of Ukraine shall be entitled to demand the replacement of the Chairman and/or a member of the

Board of the Bank in cases and in the manner pres,cribed by the law "On Banks and Banking Activity".

13.5. The General meeting may decide on earll/ termination of the powers of the members of the Board and

simultaneous election of new members.

Without the decision of the General meeting, the powers of a member of the Board with the simultaneous

termination of the agreement (conffact) shall be terminated early:

13.5.1. At his/her own request and subject to writt,on notice sent to the Board 14 calendar days in advance.

13.5.2. In case of impossibility of performance of duties of the member of Board due to health condition.

13.5.3. In the case ofentry into force ofthejudgrnent or decision ofthe court, under which he/she are sentenced to

punishment, which excludes the possibilify of fulfillment of duties of the member of the Board.

13.5.4.In case of death; if a person is recognized as incapacitated, partially incapacitated, missing, dead.

13.5.5. In case the Bank receives a written notice of replacement of a member of the Board who is the shareholder's

representative.

13.5.6. In cases of other circumstances that, in ac,3ordance with the current legislation of Ukraine, interfere with the

performance of the duties of a member of the Board.

13.6. Inthecasesprovidedforinparagraphs 13.5.2, 13.5.3, l3.5.6hereof,amemberof theBoardshallnotifuthe

Board and the Management Board of the tsank of the occurrence of such circumstances.

13.7. The competence of the Board of the Bank shall include issues stipulated by the current legislation of Ukraine,

this Charter and the Regulation on the Board.

13.8. The exclusive competence of the Board shall include:

13.8.1. Approval of the Bank's development stral;egy in accordance with the main activities defined by the General

meeting.

13.8.2. Approval of the Bank's budget, including the budget of the Internal Audit Service and business development

plan of the Bank.

13.8.3. Determination and approval of risk mana€;ement strategy and policy, risk management procedures, as well as

a list of risks and their limits.

13.8.4. Ensuring the functioning of the Bank's internal conffol system and monitoring its effectiveness.

13.8.5. Control over the effectiveness of the risk rnanagement system.

13.8.6. Approval of the Bank's business recovery plan.



13 .g.7 .Determination of sources of capitalization and other financing of the Bank.

13.8.8. Determination of the Bank's credit policy'

13.g.9. Determination of the organizational stn cture of the Bank, including Intemal Audit Service'

13.8.10. Approval of internal regulations governing activities of the structural divisions of the Bank'

13.g.11. Approval within the scope of its .o*p.t.r,.. of the provisions regulating the Bank's activities' except those

that are within the exclusive competence of the Ge:neral meeting, and those that are transferred by the decision of the

Board for approval of the Management Board'

13.8.12. Appointment (election) and dismissal (termination of powers) of the chairman and members of the

Management Board of the Bank, Head of the Intemal Audit Service'

l3.S.l3.Approvalofthetermsofcivil,employmentagreements(contracts)tobeconcludedwiththeMembersof
the Management Board of the Bank, und e.ploy.., oi th" Internal Audit Service' fixation of the amount of their

remuneration, including incentive and compensation payments'

13.8.14. Approval of Regulations on remuneration ofmembers of the Management Board of the Bank'

13.8.15. Approval of the Report on remuneration of members of the Management Board of the Bank'

13.8.16. Decision on the remoual of the chairman of the Management Board or a member of the Management

Board from the performance of their p.wers and the appointment (election) of a person who will temporarily

exercise the powers of the Chairman of the Managlement Board'

13.8'lT.ControlovertheactivitiesoftheManage-mentBoardof'theBank,makingproposalsforitsimprovement.
l3.g.lg. consideration of the report of the lvtanaplement Board of the Bank and approval of measures on the results

onbringingtoresponsibilitytheChairmanandMembersoftheManagementBoardof

13.8.20. Determination of the operatingproceduresandplansofthelnternalAuditServiceandcontroloverits

of its consideration.

13.8.19. Making a decision

the Bank.

activities.
13.8.21. Creation of permanent or temporary committees of the Supervisory Board' determination of their staff'

powers and other issues of functioning, cons:ideration of reports (conclusions) of temporary and permanent

committeesoftheBank,sBoard.Approvaloftheprovisionsonsuchcommittees.
13.8.2z.Election of the Corporate Secretary and approval of the Regulations on the corporate Secretary'

13.8.23. Determination (election) of the audit finn to conduct an external audit of the Bank' approval of the terms of

the contract to be concluded with it, fixation of ttre amount of payment for its services'

13.8.24. Consideration of the conclusion of the Bank,s extenral audit and approval of recommendations to the

General meeting for decision adopted on it'

13.g.25. Control overthe elimination ol'deficiencies identified by the National Bank of Ukraine and other public

authorities and management bodies, which within their competence exercise supervision over the activities of the

Bank, the Internal Audit Service and the audit firm, based on the results of the external audit'

13.g.26.Decision on the establishment of subsidiaries and participation in them, their reorganization and liquidation'

creation of separate divisions of the Bank, approval of their Charters and regulations'

13.8.27.Decision on participation of the' Bank in banking unions and associations, establishment and termination of

participation in other legal entities'

l3'8.28.DecisionontireBank'sparticipationingroupsandotherassociations.
13.g.29.Ensuring timely provision (putrlicationfby irre nant of reliable information on its activities in accordance

with the current legistation of Ukraine, publication of the Corporate Governance Code of the Bank'

13.8.30. Decision on convening (holding) ordinary and extraordinary General meetings' preparation of the agenda of

the General meeting, adoption of a decision on the date of their holding, except for extraordinary General meetings

convened bY the shareholders.

13.8.3 1. Determination of the date of drawin6; up the list of'shareholders who shall be notified of the General

meeting and entitled to participate in the GeneraLl meeting'

13.8.32.Notification of the General meeting in accordance withthe current legislation of Ukraine'

13.8.33. The decision to include proposals in the agenda, except for the convening of extraordinary General

meetings by shareholders.

13.8.34. Adoption of a decision on the formaLtion of a temporary counting commission in the case the General

meeting is convened by the Supervisory Board'

13.S.35. Approval of the form and text of the voting ballot'

13.8.36. Election of the regisffation commission, except

Ukraine.

for the cases established by the current legislation of



13.g.37. Determination of the date of drawing up the list of persons entitled to receive dividends, the procedure and

terms of payment of dividends within the time limils defined by the current legislation of Ukraine'

13.8.38. Decision on placement of securities by the Bank, except for shares'

13.8.39. Decision on redemption of securities placed by the Bank, except for shares'

13.8.40. Decision to sell shares previously bought try the Bank'

13.g.41. Decision on $anting consent to enter into interested parfy transactions in cases stipulated by the current

legislation.

When deciding to grant consent to interested

interested party transaction for compliance of
party transactions, the requirements for the need to evaluate the

its terms and conditions with the usual market conditions shall not

apply.

13.g.42.A decision to grant consent to a major transaction, if the market value of the property, works or services

that are the subject of such transaction is between 10 (ten) and 25 (twenty-five) percent of the value of the Bank's

assets according to the latest annual financial statements of the Bank'

Making a decision to grant consent to a major transaction if the market value of the properfy, works or services that

are the subject ofsuch ffansaction exceeds 25 (twenty-five) percent, but less than 50 (fifty) percent ofthe value of

the Bank,s assets according to the latest annual financial statements of the Bank. The decision provided for in this

paragraph shall be *ud" Ly the Board of the Eiank in case .f compliance of the Supervisory Board with the

,.qrri."."nt, of the legislation on the number of independent Directors on the date of this decision'

In case the Board of the Bank fails to adopt the dlecision on granting the consent to major transaction provided by

the first and second items of this paragraph, the question of such transaction shall be submitted for consideration of

the General meeting.

13.g.43. Decision on the election (replacement) of a depository institution' including providing additional services to

the Bank and/or a clearing institution and approving the terms of the agreement to be concluded with such

institutions, establishing the amount of payment fcrr their services'

13.g.44.The decision on the election of the appraiser of the Bank's properfy and the approval of the terms of the

contract to be concluded with it, the fixation of the amount of payment for its services.

13.g.45. Approval of the market value rrf the rlank's property in cases stipulated by the current legislation of

Ukraine.
13.g.46. Sending an offer to shareholders to purchase ordinary shares (offer) owned by them in accordance with the

requirements of the current legislation of lJkraine'

13.8.47.Approval of the procedure for transactiotlLs with persons related to the Bank'

13.g.4g. Determination of the probability of recog;nition of the Bank as insolvent as a result of its obligations or their

performance, including as a result of payment of dividends or redemption of shares'

13.g.4g. lssues related to the current legislation of Ukraine to the competence of the Board in case of merger,

affiliation, split-up, spin-off or transformzLtion of the Bank'

13.g.50. Other powers related to the e>lclusive competence of the Bank Board in accordance with the current

legislation of Ukraine, this Charter, Regulations on the Bank Board and decisions of General meetings'

13.9. Issues related to the exclusive competence c,f the Board o{'the Bank may not be resolved by other bodies of the

Bank, except for the General meetings, except in cases established by the current legislation of Ukraine'

13.10. powers that under the current legislation of ukraine are not assigned to the exclusive competence of the

Board may be delegated to the Board of the Bank'

13.11. The organizational form of the Eloard's'work shall be a meeting. Meetings of the Board shall be held as

necessary, but at least once a quarter. The meeting ofthe Board for the next year shall be planned and approved by

the Board in advance.

Meetings of the Board shall be convened at the initiative of the chairman of the Board or at the request of one of the

members of the Board, the head of the Internal /,udit Service of the Bank, the Chairman of the Management Board,

one of the members of the Management lloard or the National Bank of ukraine'

13.12. At the request of the Board, memtrers of the Management Board of the Bank and other persons determined by

the Board, in particular employees of the Bank, shall participate in its meeting or in consideration of certain issues

of the agenda of the meeting.

13. I 3. A meeting of the Board shall be duly constituted if more than half of its members participate in it'

In case of early termination of the powers of one or more rnembers of the Board and before the election of all

members of the Board required, the meeting of the Board of the Bank shall be duly constifuted to resolve issues in

accordance with its competence, provid.ed that the number of members of the Board, whose powers are valid, is

more than half of its members.



13.14.Ifthenumberofmembersofthel}oard,whosepowersarevalid,ishalforlessthanhalfofitsmembers
elected in accordance with the requirements of the current legislation of Ukraine by the General meeting, the Board

cannot adopt any decisions except for decisions on the convening of an extraordinary General meeting for the

election of all members of the Board required'

13.15. The meetings of the Board may be held in the form of a meeting where the chairman and members of the

Board in one place (their physical presence), or by telephone, video conference' web conference or other means of

telecommunication or rnternet communication. Suc,h meetings shall be equivalent, and the decisions adopted at them

shall have the same legal effect'

The chairman and the member (s) of the Board participating in the meeting of the Board by telephone' video

conference, web conference or other means of cornmunication shall be taken into account to determine the quorum

of the meeting of the Board, and his / hen vote shall be taken into account when voting on issues included in the

agenda of the meeting of the Board. To hold suctr meetings, the chairman of the meeting is elected directly at the

meeting, who by the decision of the Board shall be insffucted to hold the meeting, sign the minutes of the meeting of

the Board and transfer it to the chairman of the Nlanagement Board of the Bank or another person' by the decision

of the Board.

13.16. By decision of the Board, the course of the meeting or consideration of a particular issue may be recorded by

technical means.

The decision adopted at the following meetings of the Board shall be formalized in the manner stipulated by the

current legislation of Ukraine and the Regulation on the Board o[the Bank.

13.17. Decisions of the Board may be taken by abr;entee voting (polling)'

The procedure for absentee voting (polling) shall be determined by the Regulation on the Board'

13.18. Decisions of the Board shall be taken by a simple majority of the votes of the members of the Board

participating in the meeting and having the right io vote. During the voting, the Chairman and each member of the

Board shall have one vote.

In the case of absentee voting, decisions shall br: taken by a simple majority of the members of the Board' from

whom the completed and signed ballots for absentee voting have been received within the prescribed period'

In case of equal distribution of votes in the decision-making, the vote of the chairman of the Board shall be

decisive.

13.19. The Board may establish regular or provisional committees from among its members to pre-examine and

prepare for consideration at the meeting of matters within the competence of the Board'

The Bank may establish an audit committee, committee for determining remuneration of officials (hereinafter

referred to as the ,.remuneration committee") and an appointment committee. The audit committee, remuneration

committee and appointment committee shall be headed by members of the Board who are independent Directors'

The majority of the members of these cornmittees;, if established, shall be independent members of the Board'

13.20. The procedure for the formation, a.ctivities and functions of the committees shall be determined by the current

legislation of Ukraine, the Charter and the Regulations on the Board of the Bank, as well as the regulations on such

committees apProved bY the Board.

The decision to establish such committees and the list of issues to be referred to them for review and preparation

shall be taken by a simple majoriry of the members of the Board'

13.21. Upon the proposal of the Chairman of th,: Board, the Board shall be entitled to elect a Corporate Secretary,

who shall be responsible for the interaction of'the Bank with shareholders and/or investors' The procedure for

election of the corporate Secretary, requirements for candidates, competence of the corporate Secretary shall be

established in the Regulations on the Cotporate Siecretary'

Article 14. MANAGEMENT BOARD OF BANK

14.1. The Management Board of the Ilantr shall be a permanent collegial executive body of the Bank, which

manages the current activities of the Bank, resolves the issue within the competence defined by the current

legislation of Ukraine, this Charter and the Regulation on the Management Board, and shall be responsible for the

efficiency of the Bank in accordance lvith the principles anrl the procedure determined hereby, decisions of the

Ceneral meeting and the Board of the Bank'

14.2.TheManagement Board shall act on behalf of the Bank within the powers provided by the current legislation

of Ukraine, the Charter of the Bank and this Relgulation, shall be accountable to the General meeting and the Board

of the Bank and organize the implementation of their decisions.

The Management Board shall act on the basis of the regulations approved by the General meeting' The issues of

convening, holding and making decisions by the Board shall be regulated by the Regulation on the Management

Board.



14.3. The Management Board shall consist of the Chairman, his deputies and members of the Management Board

appointed by the Board of the Bank in the amount of not less than 3 (three) people.

The number of the Management Board shall be determined by the decision of the Board. Deputy Chairmen of the

Management Board shall be members of the Mana6lement Board by position'

Any individual who has full legal capacity and is not a member of the Board may be a member of the Bank's

Management Board.

The chairman and members of the Management f]oard of the Bank are prohibited from holding positions in other

legal entities (except parent and subsidiary companies, banking unions and associations)'

14.4. The National Bank of Ukraine shall define th,r professional suitability and business reputation of candidates for

the positions of Chairman, his deputies and Members of the Management Board of the Bank'

eualification requirements for business reputation and professional suitability of the Chairman, his deputies and

Members of the Management Board of the Bank shLall be established by the National Bank of Ukraine'

The Chairman of the Management Board of the Bank shall enter upon office after its approval by the National Bank

of Ukraine.

14.5. The Chairman, his deputies and members of the Management Board may not simultaneously be the Chairman

or members of the Board of the Bank.

A member of the Management Board may not be a person who is a member (shareholder) of a legal entity

competing with the activities of the Bank.

14.6. Shareholders, members of the Board and the Chairman of the Board shall have the right to nominate

candidates for the Management Board. Shareholders shall have the right to nominate their own candidacy'

The number of candidates proposed by one shareholder and/or a member of the Board may not exceed the number

of members of the Board.

14.7. Candidates who are nominated for the position of the Chairman of the Management Board and member of the

Management Board shall meet the following requirements:

- complete higher education;

- have at least five years of experience in the banking and/or financial sector in total, including management

positions, at least three years (for the Chairman of the Board);

- experience in the banking and / or financial sectcrr for at least three years in total (for a member of the Management

Board);
- meet the qualification requirements for business reputation and professional suitability;

- have an impeccable business reputation.

The professional competence of the Chairman and members of the Management Board shall be defined as a set of

knowledge, professional and managerial experience ofthe individual necessary for the proper performance ofduties

by the Chairman and members of the Management Board, taking into account the business plan and strategy of the

Bank, as well as the functional load and responsibilities of a particular head of the Bank'

14.g. The proposal of a shareholder, a member of the Board or the Chairman of the Management Board to nominate

candidates for the Management Board shall be sutrmitted directly to the Board of the Bank.

The proposal of a shareholder, member ol'the Bozrrd or Chairman of the Management Board shall contain:

- surname, name and patronymic (for an individual) or name (for a legal entity) of the shareholder making the offer;

- information on the number, type and category o1'shares owned by the shareholder who makes the offer;

- name of the body to which the candidate: is nomlinated;

- name, surname and patronymic of the candidate;;

- consent of the candidate for appointment as the rShairman or member of the Management Board of the Bank;

- information about the candidate,s compliance with the qualification requirements for business reputation and

professional suitability.
The data specified in the proposal of the shareholder, member of the Board or Chairman of the Management Board

shall be confirmed in writing by the person nominated.

The proposal must be signed by each person who submits it. If the proposal is signed by the shareholder's

representative, the proposal shall be accompaniedl by a power ofattorney (duly certified copy thereoO containing the

information provided for by the current legislation of Ukraine.

14.9. The decision to include or refuse to include a candidate in the list of candidates for the Management Board of

the Bank shall be made bY the Board.

The decision to refuse to include a candirlate in the list of candidates for the Management Board of the Bank may be

taken by the Board only in the case of:

- failure to provide data provided for in paragraph 14.8 hereof;



- if the person who is nominated to the Board does not meet the requirements established hereby and the provisions

of the current legislation, including regulatory legal. acts of the National Bank of Ukraine'

14.10. The candidate nominated to the Nfanagement Board of the Bank shall be entitled to withdraw his / her

candidacy at any time by notiffing the Bank and the Board in writing.

14.1l. The decision on the appointment of the Chairman and members of the Management Board shall be made by a

simple majority of votes of the members of the Board participating in the meeting of the Bank, and the vote of the

Chairman of the Board shall be decisive if case of equal distribution of votes. Voting shall be held separately on the

candidacy of each of the candidates to the Management Board of the Bank.

14.12. If the number of candidates exceeds the number of the Management Board members determined by the

Board, the persons with the highest numbe:r of votes shall be deemed elected.

14.13. The rights and obligations of the members of the Management Board of the Bank shall be determined by the

current legislation of Ukraine, this Charten and Regulations on the Management Board of the Bank, as well as the

agreement (contract), which is concluded with eac;h member of the Management Board. Such agreement (contract)

shall be signed on behalf of the Bank by ttre Chairman of the Board or a person authorized to do so by the Board on

the terms approved by the Board of the Bank.

14.14. The competence of the Management Boarcl, in particular (but not limited to), shall include the resolution of

all issues related to the management of the day-to-day operations of the Bank, except for issues related to the

exclusive competence of the General meeting and rthe Board of the Bank:

14.14.1 . preparation for approval by the Iloard o1'the Bank of the draft budget of the Bank, strategy and business

development plan of the Bank.

14.l4.2.Implementation of the strategy and busine'ss plan of the Bank'

14.l4.3.Determination of the form and establishment of the procedure for monitoring the Bank's activities'

l4.l4.4.Implementation of the risk management strategy and policy approved by the Board of the Bank, ensuring

the implementation of risk identification, assessm€:nt, control and monitoring procedures.

l4.l4.S.Formation of the organizational structure of the Bank determined by the Board of the Bank.

14.14.6. Development of regulations gol'erning lhe activities of structural and separate divisions of the Bank in

accordance with the development strategy of the Eank.

14.14.7. Approval of internal documents of the Ilank, except for those referred to the competence of the General

meeting and the Board of the Bank.

14.14.8. Security of the Bank's information systems and systems used to store the assets of the clients.

l4.l4.9.Informing the Board of the Bank about the performance of the Bank, revealed violations of the current

legislation of Ukraine, internal regulations of the Bank and any deterioration of the financial condition of the Bank

or such potential deterioration, the level ofrisks arising in the course ofthe Bank.

14.14.10. Organization of implementation of decisiions of the Board and the General meeting of the Bank.

14.14.11 . preliminary consideration of all issues that are subject to consideration by the General meeting or the

Board ofthe Bank according to the Charter, preparation ofrelevant materials and proposals on these issues.

14.14.12. Determination of the list of information constituting a ffade secret and confidential information on the

Bank,s activities, determination of the orcler of their use and protection. Implementation of the Bank's mode of work

with information with restricted access, in particular on the maintenance of Bank secrecy, trade secrets and

confi dential information.

14.14.13. Resolution of issues on the cun'ent marragement of the Bank, its separate divisions, ensuring perlbrmance

of the tasks assigned to them and observance of thre General budget (estimate) of Bank.

14.14.14. Making decisions on write-off of financial insffuments and accounts receivable from the Bank's balance

sheet at the expense of formed reserves, as well as fixed assets or other assets within the limits of authority

established by the Supervisory Board.

14.14.15. Approval of the staff of the regular boards/committees, commissions of the Bank, appointment of their

heads and deputy heads, and resolution olorgani;uational issues on their activities in accordance with the regulations

approved by the Management Board.

14.14.l6.Approval of the staff schedule and its changes within the budget approved by the Board.

14.14.17. Resolution of other issues related to the management of the Bank's day-to-day operations, except for

matters within the exclusive competence of the General meeting and the Board of the Bank'

14.15. The competence of the Management Board may be changed by amending the Charter or by a decision of the

General meeting or the Board.

14.16. The organizational form of the Management Board's work shall be meetings. The meeting of the

Management Board shall be convened to resolrre issues related to day-to-day operations on the initiative of the



Bank's Board, Chairman of the Management Board or one of the members of the Management Board' The

Management Board of the Bank shall meel; as necessary, but at least 2 (two) times a month'

A meeting of the Management Board shall be deemed duly constituted if at least half of its members participate in it.

At the invitation of the Management Boeud, members of the Board and employees of the Bank's stmctural units

have the right to participate in its meeting r:r in corrsideration of certain issues on the agenda of the meeting'

The Management Board and the Board may hold -ioint meetings. The joint meetings of the Management Bc'ard and

the Board shall be presided over by the clrairman of the Board and, in the absence of the chairman, by a member of

the Board who, in accordance with the d,ecision of the Board, is entrusted with the duties of the Chairmarn of the

joint meetings.

14.17. Decisions of the Management Board shall be made by a simple majority of votes of the members of the

Management Board participating in the mr;:eting. Each member of the Management Board shall have one votrl'

14.1g. Decisions of the Management Board shall be recorded in the minutes of the meeting, which shall be signed

by the Chairman and Secretary of the Marragement Board'

14.19. The Management Board shall be presided over by the Chairman of the Management Board, who manages the

work of the Management Board of the Bank and shall be entitled to represent the Bank without an instruction

(power of attorney).

The chairman of the Management Board shall be responsible for the effective operation of the Managemetrt Board

and the Bank as a whole, coordination olthe Management Board with the Board and other collegial bodies. The

Chairman of the Management Board shall be entitled to submit proposals to the General meeting and the lloard of

the Bank in all areas of the Bank's activities.

14.20. The competence of the Chairman r:rf the Management Board (the person performing his duties), in particular

(but not limited to), shall include to the following functions:

14.20.1. Without a power of attorney, to represent the interests of the Bank in relations with the state' bodies,

enterprises, institutions, organizations oli'all fonns of ownership and organizations, in all law enforcenrent and

regulatory bodies; execute on behalf of the Bank any transactions and perform all legally significant actions; sign

any agreements and foreign economic contracts; implement other legal actions within the competence defintld by the

Charter of the Bank, decisions of the General meetings and Board of the Bank.

14.20.2. Without a power of attorney to represent the interests of the Bank in relations with others business entities,

citizens of Ukraine and other countries, arnd any ttrird parties both in the territory of Ukraine and abroad'

14.2O.3.lssue power of attorney on behalf of the llank.

14.20.4. Convene meetings of the Management Board, determine their agenda and vote on the agenda issuesi'

14.20.5. Distribute responsibilities amon,g members of the Management Board, deputy chairmen, members of the

Management Board and determine their functional powers and within the limits of their powers definerl by this

Charter, the Regulations on the Managernent Boirrd and the current legislation of Ukraine, delegate certain powers

to members of the Management Board and deputy chairmen of the Management Board of the Bank, as wellas other

employees of the Bank, including on the basis of issued powers of attorney.

14.20.6. Hire and dismiss employees of the Bank, take measures to reward them according to the result; of their

work and impose disciplinary sanctions in accordance with the current legislation of Ukraine, the Charter and

internal documents of the Bank.

14.20.j. Within the scope of its competence, to issue orders, orders and give instructions binding on all employees

of the Bank, including separate divisions (branchr:s, representative offices).

l4.2o.g.Represent the interests of the employer trc the labour collective, sign a Collective agreement on behalf of the

administration.

l4.20.g.Require the convening of extrar:rrdinary meetings of the Board of the Bank, to take part in meetirrgs of the

Board with the right of consultative vote.

14.2O.lO. Take part in the General meetirrg.

14.20.|L Approve job descriptions of Bank empl,oyees.

l4.ZO.l2. Dispose of the Bank's assets and funds in accordance with the current legislation of Ukraine and the

Bank's Charter.

14.2O.l3.Take measures for pre-ffial settlement of disputes, sign claims and complaints, sign all documenls relating

to litigation claims and complaints, reprosent the interests of the Bank in courts with all rights granted by r.aw to the

plaintiff, the defendant, a third party to the pror:eedings, including in whole or in part waive the claim, admit the

claim, change the subject of the claim, c,rnclude settlement agreement, appeal the decision of the court, hlc a writ of

execution to recover or issue a power of attorney to perform the relevant actions to another person.



14.2l.14.Submit issues related to the acti'vities of the Bank to the Management Board' the Board of the Bank' the

General meeting in accordance with the established procedure'

l4.2O.l5.Submit proposals to the Board o1'the Bank on candidates for election to the Management Board'

l4.2O.16.Perform other functions necessary to ensure the current activities of the Bank'

14.21. The chairman of the Management lloard shall be personally responsible for the activities of the Bank'

14.22.lncaseoftemporaryabsenceofthechairmanoftheManagementBoard(fortheperiodofvacation'business
trip, illness, etc.), his duties shall be performed by one of the members of the Board' which in accordance with the

established procedure has been agreed by the National Bank for the position of head in the Bank. Performance of

duties shall be carried out on the basis ofthe relevant order'

The person who is temporarily assigned to perform the duties of the chairman of the Management Board during his

/ her absence shall have all the powers of the chairman of the Board provided by the current legislation of IJkaine'

the charter of the Bank and the Regulation on the Board, including acting without a power of attorney on behalf of

the Bank and representing its interests in all institutions, enterprises and organizations of all forms of ownership'

14.23. lfthe chairman of the Management Board is not appointed to the position, the acting chairman of the

Management Board shall be appointed by the Supervisory Board' The acting chairman of the Management Board of

the Bank in its absence, after coordination with the National Bank of Ukraine, shall have all the powers of the

chairman of the Management Board of the Bank provided by this charter, this Regulation and the current

legislation of Ukraine, including acting .without a power of attorney on behalf of the Bank and representing its

interests in all institutions, enterprises and organizations'

14.24. The powers of the Chairman, his deputies and members of the Management Board of the Bank shall be

terminated by the decision of the Board of the Bank'

ARTICI,E 15.INTERNAL AUDIT IN A BANK

15.1. The Bank shall establish a regular Internal Audit Service of the Bank, which shall be part of the Bank's

internal conffol system.

15.2. The National Bank of Ukraine shall establish requirements for professional training of employees of the

lnternal Audit Service.

15.3. The Internal Audit Service shall be accountable to the Board of the Bank, report to it and act on the basis of the

Regulations approved by the Board of the Bank'

15.4. The Internal Audit Service shall perform the following functions:

- checking and evaluating the effectiveness of risk management systems, compliance of these systems with the types

and scopes of operations carried out by ttre Bank and internal control of the Bank;

- checking the capital adequacy assessment process taking into account the Bank's risks;

- monitoring compliance of the Bank's managers and employees with the requirements of the legislation and internal

regulations of the Bank approved by the Bank's Iloard;

- evaluating information technology managemenl' and operations;

- checking correcoless and reliability ofaccounting and financial statements;

- checking financial and economic activities of thre Bank;

- checking compliance with qualification requirements and performance of professional

Bank;

- identifying and checking of cases of abuse c,f authority b)' Bank officials and the

interest in the Bank;

- checking the accuracy and timeliness of the provision of information to public authorities and management bodies'

which exercise supervision over the activities of the Bank within their competence;

- other functions related to the supervision of the Bank'

15.5. The Internal Audit Service shall assess the types of activities of the Bank, the execution of which is ensured by

engaging legal entities and individuals on a contnactual basis (outsourcing).

15.6. The Internal Audit Service shall prepare and submit to the Board of the Bank reports and proposals on

elimination of the revealed violations based on the results of the conducted inspections'

15.7. The head of the lnternal Audit Service shatl be appointed by the Board of the Bank'

The National Bank of Ukraine shall approve the candidacy of the head of the Internal Audit Service' Requirements

to professional suitability and business reputation of the head of lnternal Audit Service shall be established by the

National Bank of Ukraine.

15.8. The head of the Internal Audit Service cannot hold positions in other banks'

duties by emploYees of the

occlurence of a conflict of



15.9. The decision to dismiss the head of the Internal Audit Service shall be made by the Bank's Board' The

decision to dismiss the head of the lnternal Audit Service not initiated by him'rher shall be mandatory agreed with

the National Bank of Ukraine.

15.10. The head of the Internal Audit service shall be entitled to demand an extraordinary meeting of the Bank's

Board.

15.11. The Bank shall be obliged to submit to the National Bank of Ukraine a report on the work of the Internal

Audit Service and other documents on the results of the internal audit in accordance with the procedure defined by

the regulatory legal acts of the National Bank of Ukraine'

15.12. Employees of the Internal Audit Service in the course of performance of their functional responsibilities may

review the documents, information, wlitten explanations on the Bank's activities, including all divisions of the Bank

regardless of the country of their location, and affiliated companies of the Bank, the right to access to the system of

automation of banking op".ution, and to receive u'ritten explanations from the managers and employees of the Bank

on issues arising during the audit and its results'

ARI'ICLE 16. RISK MANAGEMENT

16.1. The Bank shall create a comprehensive and adequate risk management system, which should take into account

the specifics of the Bank, and risk management requirements established by the National Bank of Ukraine' The risk

management system shall ensure the detection, identification, assessment, monitoring and control of all types of

risks at all organizational levels and assess the adequacy ofthe Bank's capital to cover all types ofrisks'

16.2. The Bank shall establish a permanent unit for risk analysis and management, which is responsible for the

development and implementation of inter:nal risk management regulations and procedures in accordance with the

risk management sffategy and policy defirred by the Bank's Board'

The structural unit for risk analysis and management shall report to the Board of the Bank and shall be separated

from the lnternal Audit Service, as well as from other structural units of the Bank carrying out and/or registering

operations.

The structural unit of the Bank for risk analysis and management shall informs the Management Board of the Bank

about the risks, the acceptability of their level and provides suggestions on the need for decision-making by the

Management Board of the Bank.

16.3. In order to provide additional measures for risk management, the Bank shall establish regular committees in

accordance with the current legislation of Ukraine'

16.4. The same person may not be the chairman of the credit committee and head of the Bank's risk analysis and

management division.
ARTICLE 17. T}IE BANK'S ACCOUNTING AND REPORTING

17.1. The Bank shall organize accounting in accordance with the internal accounting policy developed on the basis

of the rules established by the National Bank of Ukraine in accordance with national and international accounting

standards (regulations) on the basis of cornplex automation and computerization.

Accounting shall ensure that all banking transactions are recorded in a timely and complete manner and that reliable

information is provided on the Bank's asr;ets and liabilities, financial performance and changes in them'

17.2. Financial, statistical and other reports on thre work and economic condition of the Bank, as well as the Bank's

affiliates established by the current legislation shall be submifted to the National Bank of Ukraine and other bodies

in the manner and form determined by tlhe current legislation of Ukaine. Such reporting, in cases stipulated by the

current legislation of Ukraine, shall be ar[rually checked by the audit firm.

17.3. Each shareholder who is the owner of a:iubstantial shareholding in the Banli, which is a legal entity, shall

provide annual reporting in the manner and form provided by the regulations of the National Bank of Ukraine'

17.4. The results of the Bank's activities shall be reflected in the monthly balance sheets' reports on financial results

for the interim period, as well as in the report on financial results for the year, which are submitted to the National

Bank of Ukraine in the amount and forms that are established for this purpose'

17.5. Every month, within a certain period of time specified by the National Bank of Ukraine. in order to provide

investors, depositors, customers, other users with financial information about the Bank's activities for the month' the

Bank shall publish on its own web page information about the balance sheet for the month and the performance of

the Bank, which are determined by the National Bank of Ukraine.

17.6. No later than the 30ft day of the month following the reporting period, the Bank shall publish interim financial

statements, the content of which is determined by the National Bank of Ukraine, by posting it on the website of the

Bank.

17.7. No later than April 30 of the year follou,ing the reporting year, the Bank shall publish the annual financial

statements with the uudito.', report, as well as information in the scope determined by the National Bank of Ukraine



on the owners of substantial shareholding in the Bank through placement in the media, provided by the current

legislation of Ukraine.

17.g. The Bank shall submit to the National Bank of Ukraine and publish on its own website, with the annual

financial statements, the Management Report no later than 30 April following the reporting year'

17.9. Other reports provided by the legislation of Ukaine shall also be published (disclosed) by the Bank in the

maffrer and form provided by the current legislation of Ukaine'

17.10. The financial year of the Bank shall correspond to the calendar year and begin on January 01 and end on

December 31.

l7.ll. The Bank shall independently carry out accounting of its activities in accordance with the current legislation

of Ukraine.
ARTICLE 18. EXTERNAL AUDIT OF THE BANK

lg.l. The Bank shall ensure the annual audit of financial statements and other information on financial and

economic activities by the audit f11.m in accordance with the tegislation of Ukraine, including legal acts of the

National Bank of Ukraine, norms and standards of audit approved by the Audit Chamber of Ukraine in accordance

with international standards of audit and ethics.

The right to conduct an audit of the Bank shall be given to an audit firm entered into the Register of audit firms that

have the right to conduct audits of banks, rvhich is maintained by the National Bank of Ukraine.

1g.2. The Bank shall be entitled to conclude contracts for audit of annual financial statements with the same audit

firm for no more than 7 (seven) consecutive years'

The Bank shall have no right to conclude contracts for audit of the annual financial statements with the audit firm,

which is prohibited to audit the Bank according to the current legislation of Ukraine.

1g.3. The Bank shall provide the National Bank of Ukraine with an audit report and other documents on the results

of the audit in accordance with the procedure and requirements defined by the regulatory acts of the National Bank

of Ukraine.

1g.4. Audit of financial and economic activities of the Bank may also be carried out at the request of the

shareholder(s), who is (are) the owner (s) of more than l0 (ten) percent of the voting shares of the Bank in the

manner and under the conditions specified by the current legislation of Ukraine.

An audit at the request of a shareholder (s') who is (are) the owner of more than l0 (ten) percent of the Bank's voting

shares may be conducted no more than 2 (two) tinLes in a calendar year.

1g.5. A special audit of financial and economic activities of the Bank, when required, shall be carried out in

accordance with the requirements of the current legislation of Ukraine.

ARTICLE 19. DISTRIBUTION OF PROFITS AND COVERING LOSSES OF THE BANK

19.1. The main summary indicator of the financial results of the Bank shall be the profit, which is formed from the

proceeds from its activities (operations) after covering material and equivalent costs, labor costs and other costs

provided for by the current legislation oflJkraine-

19.2" The Bank's profit shall be determinerd in the manner prescribed by the current legislation of Ukraine.

19.3. Taxes and other payments to the buclget provided by the legislation of Ukraine shall be made from the profit of

the Bank.

19.4. Following the results of the year, the Bank's profit received after deductions to cover the above costs and

deductions of amounts intended for the creation and replenishment of the Bank's funds, as well as amounts assigned

by the General meeting for other purposes, shall be distributed among shareholders in the form of dividends in

proportion to the number of shares owned by thenr.

The decision on payment of dividends and their amount shall be made by the General meeting of Shareholders of

the Bank. payment of dividends to shareholders of the same type and class may occur in proportion to the number of

securities owned by them, and the conditions fi:r payment of dividends (in particular with respect to the terms,

method and amount of dividends) shall be the sanre for all shareholders of the same type and class.

19.5. Dividends on the Bank's shares shall be paid once a year within a period not exceeding six (6) months from

the date of adoption of the decision on payment of dividends by the General meeting and exclusively in cash.

19.6. In the case of adoption by the General meeling decision on dividend payment in a period of less than pursuant

to paragraph 19.5 hereof, the payment of dividends shall be carried out within the period specified by the General

meeting.

19.7 . In case of non-payment of dividend,s within the period specified in paragraph 19.5 hereof, or within the period

established by the General meeting in accordance with paragraph 19.6 hereof for the payment of dividends, provided

that it is less than the period provided f<lr in paragraph 19.5 hereof, the shareholder shall be entitled to apply to a



notary regarding the notarial writ of execut.ion on the documents for which debt collection shall be carried out in an

undisputed manner in accordance with the lList established by the Cabinet of Ministers of Ukraine'

19.g. Restrictions on the payment of dividends by the Bank shall be established by the current legislation of

Ukraine. In particular, the Bank shall not be entitled to pay dividends if:

- report on the results of the placement of s.hares is not registered in accordance with the legislation of Ukraine;

- the Bank has an obligation to redeem shares in accordance with the cunent legislation of Ukraine;

- if such payment leads to a breach of the standard of sufficiency (adequacy) of regulatory capital and/or capital

asset.

19.9, For each dividend payment, the Bank's Board shall fix the date of drawing up a

entitled to receive dividends, the procedure and the term of their payment.

The date of drawing up the list of shareholders who are entitled to receive dividends shall be determined by

decision of the Board, but not earlier than 10 (ten'1 business dayr; after the date of adoption of such decision by

Board. The procedure for notification of shareholders entitled to receive dividends shall be determined by

Supervisory Board ofthe Bank'

Within l0 (ten) days after the decision to pay dividends, the Bank shall notiff the stock exchange where the shares

are admitted to trading of the date, amount, procedure and terms rcf payment of dividends'

In case of alienation by the shareholder of the shares belonging to it after the date of drawing up the list of

shareholders who have the right to receive dividends, but before the date of payment of dividends, the right to

receive dividends remains with the shareholder specified in such list.

19.10. payment of dividends shall be carried out by the Bank through the depository system of Ukraine, in

accordance with the current legislation of Ukraine.

l9.l l. possible losses of the Bank shall be covered by the reserve fund, other funds and reserves.

The procedure for covering losses and sources of their coverage that are not related to the reduction of the charter

capital of the Bank shall be determined by the General meeting of Shareholders'

ARTICLE 20. BANKING SECRECY AND CONFIDENTIAL INFORMATION

20.1. Information about the activities and financial condition of the client, which became known to the Bank in the

course of servicing the client and relations with him/her or third parties in the provision of services to the Bank and

the disclosure of which may cause material or moral damage to the client shall constitute a banking secrecy.

20.2. The Bank shall maintain banking rsecrecy on all transactions and information that became known to it in

connection with and in the course of its activities, in accordanc,e with the requirements of the current legislation of

Ukraine.

20.3. Shareholders, employees of the Bank, as u'ell as persons and organizations that in the performance of their

functions or provision of services to the Bank rJirectly or inclirectly received confidential information shall not

disclose such information and not use it fcrr their own benefit or for the benefit of third parties.

20.4. The procedure for disclosure of barking secrecy shall be determined by the Law of Ukraine "On Banks And

Banking Activity".
Persons guilty of violation of the order

legislation of Ukraine.

qf disclosure and use of banking secrecy shall be liable under the current

list of shareholders who are

the

the

the

legislation20.5. The issues related to confidential inlormation and banking, secrecy shall be regulated by the current

of Ukraine, this Charter, as well as the relevant internal regulations of the Bank'

Articte 21. pREVENTION OF LEGALIZATION (LAUNDTERING) OF THE PROCEEDS OF CRIME OR

TERRORIST FINANCING AND FINANCING

PROLIFERATION OF WEAPONS OF MASS DESTRUCTION

21.1. In order to prevent the legalization (laundering) of proceeds from crime, the financing of terrorism and the

financing of the proliferation of weapons of mass destruction, the Bank shall establish an internal banking system to

prevent the legalization of criminal proceeds/the {inancing of terrorism.

2l.2.The Chairman of the Management .Board oIthe Bank, or the person performing its duties shall be responsible

for the organization of compliance with the requirements o1 the current legislation of Ukraine in the area of

prevention of legalization of criminal income/financing of terr,orism and the organization of the internal system of

prevention of legalization of criminal incr:me,/financing of terrorism.

21.3. The internal banking system for preventing the legalization of criminal proceeds/financing of terrorism shall

be headed by a designated employee of the Banl., who is indeprendent in his / her activities and is accountable only

to the Chairman of the Management Board of the Bank or the pr:rson performing its duties.

The designated employee of the Bank shall be a Member of the Management Board of the Bank by position, shall be

appointed and dismissed from office in the manrner provided for by this Charter for appointmenVdismissal of the



members of the Management Board. The candidacy of the designated employee of the Bank shall be agreed by the

National Bank of Ukraine.

2l.4.lncase of absence (due to temporar5r disability, vacation, business trip' removal from office according to the

decision of the National Bank of Ukraine, dismissal from work in the cases provided by the current legislation) of

the Bank,s designated employee for up to 4 (four) months, Chairman of the Management Board of the Bank shall

appoint an employee to perform the duties of a temporarily absent (suspended) designated employee of the Bank'

Such an employee shall meet the requirements provided by the regulatory acts of the National Bank of Ukraine' and

have the appropriate experience for the ternporary performance ofthese duties'

The person who temporarily performs the duties of the designated employee of the Bank shallbe assigned with all

the duties and all the rights of the designated employee of the Bank provided by the current legislation of Ukraine'

regulations of the National Ilank and interrral documents of the Bank on the implementation of hnancial monitoring'

In case of temporary absence of the designated employee of the Bank for more than 4 (four) months, the approval of

the candidacy for the position of the designated employee of the Bank by the National Bank of Ukraine shall be

carried out in accordance with the requirements of the current legislation of Ukraine'

21.5. The Bank shall devebp, implement and continually update the rules of financial monitoring and programs of

implementing financial -uritoring and other internal documents on financial monitoring taking into account

requirements- of laws of IJkraine "On Banks And Banking Activity", "On Prevention and Counteraction to

Lelalization (Laundering) of the proceeds of crime or Terrorist Financing and Financing Proliferation of weapons

of Mass Destruction", rJiulatory legal acts of the National Bank of Ukraine and other legislative acts of Ukraine,

regulating relations in the-area of privention and counteraction to legalization (laundering) of proceeds from crime,

firiancinfof terrorism and financing proliferation of weapons of mass destruction'

21.6. Rules of financial monitoring, progFams o{'financial monitoring and other intemal documents on financial

monitoring shall be approved by the management bodies of the Bank in accordance with the procedure established

by this charter upon submission of the designated employee of the Bank.

ARTICLE 22.'IERMINATION OF'THE BANK'S ACTIVITY. THE PROCEDURE OF

REORGANIZATION AND LIQUIDATION OF THE BANK

22.l.TheBank shall terminate its activity as a result of the transfer of all its property, rights and obligations to other

business entities - successors (by merger, affiliation, split-up) or as a result of liquidation'

22.2. Reorganization of the Bank by merger, affiliation, spin-off or ffansformation of its legal form (transformation)

shall be carried out by the clecision ofthe shareholders ofthe Bank'

In case of reorganization of the Bank by means of transformation, the provisions of the current legislation of

Ukraine on termination of a legal entity shall not apply to such legal relations. During the reorganization of the Bank

by transformation, creditors have no right to demand from the Bank termination or early discharge of the obligation.

22.3. Reorganization of the Bank by the clecision of the Bank's shareholders shall be carried out in accordance with

the current legislation of Ukraine, subject to the prior permission of the National Bank of Ukraine for the

reorganization of the Bank and approval c'f the National Bank of Ukaine reorganization plan.

In the case of reorganization of the Bank b1, the, decision of the shareholders of the Bank by transformation, the

reorganization plan of the llank shall not be composed.

22.4.The reorganization of the Bank shall start after the approval of the reorganization plan by the National Bank of

Ukaine, which in addition to other necessary' measures should provide for the submission of relevant documents to

the National Bank of Ukraine, necessary for the approval of the Charter of the new Bank or for approval of changes

to the Charter of the Bank.

22.5. The Bank shall be cc,nsidered to be reorganized from the date the relevant entry is made into the Unified State

Register of Legal Entities, Individual Entr:epreneurrs and Public Organizations'

22.6.The Bank can be liquidated:

- by decision ofthe Bank's shareholders;

- in case of revocation of the banking license by the National Bank of Ukraine on its own initiative or upon the

proposal of the Deposit Guarantee Fund.

22.7.TheNational Bank of Ukraine shall be entitled to revoke a banking license on its own initiative if:

- it has been found that the documents submitted lor obtaining a banking license contain inaccurate information;

- the Bank has not performed any banking operations within a year from the date of receipt of the banking license.

- detected repeated violation by the Bank of legislation in the area of prevention and combating the legalization

(laundering) of proceeds fiom crime or the financing of terrorism and the financing of the proliferation of weapons

of mass destruction.

The National Bank of Ukraine shall decirle on revocation of the Bank's license and liquidation of the Bank upon the

proposal of the Deposit Ggarantee Fund',rrithin 5 (five) days from the date of receipt of such proposal"



No later than the day following the day of the decision to revoke the banking license and liquidation of the Bank, the

National Bank of ukraine shall inform the Bank and send the decision to the Deposit Guarantee Fund'

22.g. Liquidation of the Bank on the initiative of the shareholders of the Bank shall be carried out in the manner

prescribed by the legislation of Ukraine on liquidation of legal entities, if the National Bank of Ukraine after receipt

of the shareholders' decision on liquidation of the Bank, finds no signs on which the Bank can be classified as

problematic or insolvent.

Shareholders of the Bank have the right to start the procedure of liquidation of the Bank by the decision of the

General meeting only after the consent of the National Bank of Ukraine and the revocation of the banking license'

If the Bank is classified by the National Bank of Llkraine as problematic or insolvent, the National Bank of Ukaine

and the Deposit Guarantel Fund shall appty the measures provided for by the current legislation of Ukraine against

it.

22.9. onthe day of receipt of the decision of the National Bank of Ukraine on liquidation of the Bank, Deposit

Guarantee Fund shall u"qui.. the rights of the liquidator of the Bank and begin the procedure of its liquidation in

accordance with the current legislation of Ukraine'

22.10. The procedure of liquidation of the Bank shall be considered to be completed, and the Bank shall be

liquidated from the date the relevant entry is made into the Unified state Register of Legal Entities, Individual

Entrepreneurs and Public Organizations.

The National Bank of Ukraine shall make an entry in the state Register of Banks on liquidation of the Bank on the

basis ofthe decision received from the Deposit Guarantee Fund on approval ofthe liquidation balance sheet and the

report of the liquidator.

22.11. After the liquidation of the Bank its documents shall be archived by the National Bank of Ukraine in

accordance with the regulations of the National Rank of Ukraine.

ARTICLE 23. AMENDMENTS AND ADDITIONS TO THE CHARTER OF THE BANK

23.1. Amendments and / or additions to the charter of the Bank shall be made on the initiative of the shareholders of

the Bank, the Board of the Bank, the Management Board of the Bank in the manner prescribed by the current

legislation of Ukraine, including regulations of the National Bank of Ukraine and this Charter'

23 .2. The decision to make amendments and / or additions to the Charter of the Bank shall be made by the General

meeting of shareholders of the Bank.

23.3. Amendments and / or additions to the charter of the Bank shall be subject to mandatory agreement with the

National Bank of Ukraine and state registration by making an appropriate entry in the Unified State Register of

Legal Entities, lndividual Entrepreneurs and Public organizations in the manner prescribed by the legislation of

Ukraine.
ARTICI-,E 24. FINAL CLAUSES

24.1. This Charter shall become effective from the date the relevant entry is made into the Unified State Register of

Legal Entities, Individual Entrepreneurs and Public organizations.

24.2. Amendments to this Charter shall be made by means of its new wording which shall become effective from the

date the relevant entry is made into the Unified State Register of Legal Entities, Individual Entrepreneurs and Public

Organizations in accordance with the procedure established by the current legislation of Ukraine.

24.3.Theprocedure and terms for amen<ling the Charter of the Bank shall be determined by the current legislation

of Ukraine.

24.4 lf one of the provisions of this CLrarter is, or becomes null and void, then this shall not give grounds for

declaring the other provisions invalid. The invalid position shall be replaced by a legally permissible and similar to

the meaning of the substituted one'

In case of a conflict between the provisions of tLre charter and the applicable law, the provisions of the applicable

law shall prevail.

Acting Chairman of Management

Board

/signed/ Yu.M. Frolova

/SeaV: Kyiv * Ukraine * public Joint Stock Company * "Bank Alliance" * Identification number 14360506

Kyiv



IJkraine, the seventeenth of April two thousund eighteen'

I, Kravchuk O.P., private notary of Kyitt i:ity Notarial District' hereby certifu the authenticity of

signature of Acting Chairman of Managemeril Board of P(JBLIC JOINT STOCK COMPANY *BANK

ALLANCE" - Frolova Yuliia Mykolaivna, who affixed her signature before me'

Heridentityhasbeenestablished,herlegalcapacityandpowershavebeenverffied.

Recorded in the register under No'743

Collectedfees under art. 3t of the Low of Ukraine "On Notaries"

PMVATE NOTARY /signed/ O'P' KRAVCHUK

/official Seau: Notary private * Kravohuk olha Petrivna * Kyiv city Notarial District

/Stamp/: Total bound, numbered and sealed 33 (thirty-three) sheets'

Notary Private /signed/

/official SeaV: Notary private * Kravchuk olha Petrivna * Kyiv City Notarial District

/SeaU:DepartmentofMaintenanceofActivityofNationalBankofUkraine*l*Recordkeeping
Directorate

/Stamp/: Total bound, numbered and sealed 33 (thirty-three) sheets'

P iatnytska A'Yu. /signed/

on July 05, 2018, I, Kravchuk o.ll., private notary of Kyiv city Notarial District' hereby certify

that this is a true c"r, "t the originar document. The ratter does not contain any erasures,

additions, crossed out words and oGr nonspecific alterations or any distinctions'

Recorded in the register under No' 21 13

collected fees undzr art. 31 0f the Law of Ukraine "on Notaries"

Private notary /signed/ O.P' Kravchuk

/official SeaV: Notary private r Lravchuk olha Petrivna * Kyiv City Notarial District

/Stamp/:Totalbound,numberedanclsealed33(thirty.three)sheets.
Notary Private /signed/

/official SeaV: Notary Private * Kravchuk olha Petrivna * Kyiv city Notarial District
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