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I. GENERAL PROVISIONS 

 

1.1. JOINT STOCK COMPANY “FIRST UKRAINIAN INTERNATIONAL BANK”, hereinafter referred to as 
“the Bank”: 

- is a legal successor of all rights and obligations of PUBLIC JOINT STOCK COMPANY “FIRST 
UKRAINIAN INTERNATIONAL BANK” (the name of company was changed to JOINT STOCK COMPANY “FIRST 
UKRAINIAN INTERNATIONAL BANK” by decision of the General meeting of shareholders of the Bank (Minutes 
No.79 of April 26, 2018) in accordance with the Law of Ukraine “On Joint-Stock Companies”), which was the legal 
successor of all rights and obligations of Close Joint Stock Company "First Ukrainian International Bank" (type of the 

company is changed to public joint stock company by decision of the Meeting of shareholders (Minutes No.53 of April 

22, 2009), in accordance with the Law of Ukraine “On Joint-Stock Companies”), which was the successor of all rights and 

obligations of Close joint stock company with foreign investments and a share of Ukrainian capital "First Ukrainian 

International bank". Close joint stock company with foreign investments and a share of Ukrainian capital "First Ukrainian 

International bank" was established by the decision of the Meeting of shareholders (Minutes No.2 of September 3, 1996) 

in the form of a close joint stock company (registered with the National Bank of Ukraine on March 7, 1997) through 

transformation of First Ukrainian International Bank as a limited liability company registered with the National Bank of 

Ukraine on December 23, 1991 under registration No.73. 

- is a legal successor of all rights and obligations of PUBLIC JOINT STOCK 

COMPANY “DONGORBANK”, hereinafter referred to as PJSC “DONGORBANK”, as a result of reorganization of 
PJSC “DONGORBANK” by its consolidation with the Bank according to the decision of the General meeting of 
shareholders of the Bank (Minutes No.59 of July 15, 2011) and according to the decision of the sole shareholder of 

PJSC “DONGORBANK” (decision 2/2011 of July 15, 2011). 

PUBLIC JOINT STOCK COMPANY “DONGORBANK” (full name) and PJSC “DONGORBANK” 

(abbreviated name), the type of which was changed by the decision of the General meeting of shareholders (Minutes 

No.51 of September 25, 2009) according to the Law of Ukraine “On Joint-Stock Companies”, is a legal successor of all 
rights and obligations of the Closed Joint Stock Company “Dongorbank”. By the decision of the General meeting of 
shareholders (Minutes No.2 of October 12, 2001) the name of the Closed Joint Stock Company “Dongorbank” was 
changed from Donetsk Joint Stock Commercial City Bank, which became the legal successor of all rights and obligations 

of Donetsk Joint Stock Bank “Acceptbank”. Donetsk Joint Stock Bank “Acceptbank” was reorganized into a closed joint 
stock company by the decision of the Meeting of founders (Minutes No.6 of December 24, 1993) from the Commercial 

Bank “Acceptbank” in the form of a limited liability company registered by the National Bank of Ukraine on April 06, 
1992 under registration No.99 in accordance with the decision of the Meeting of founders (Minutes No.1 of January 21, 

1992). 

- is a legal successor of all rights and obligations of PUBLIC JOINT STOCK COMPANY “RENAISSANCE 
CAPITAL BANK” (full name) and JSC “RENAISSANCE CAPITAL BANK” (abbreviated name), as a result of 
reorganization of JSC “RENAISSANCE CAPITAL BANK” by its consolidation with the Bank, according to the decision 

of the General meeting of shareholders of the Bank (Minutes No.68 of March 14, 2015) and according to the decision of 

the sole shareholder of JSC “RENAISSANCE CAPITAL BANK” (decision No.2 of March 14, 2015). 

PUBLIC JOINT STOCK COMPANY “RENAISSANCE CAPITAL BANK” was established by converting 

Limited Liability Company “Renaissance Capital Bank” in accordance with the decision of the Constitutive meeting of 

founders of August 12, 2009 (Minutes No.1). By the decision of the General meeting of participants of October 05, 2005 

No.4 Limited Liability Company “Renaissance Capital Bank” changed its name from Limited Liability 

Company “Universal Commercial Bank “Leader”, which was established in accordance with the decision of the Constituent 

meeting of June 12, 2001 No.1 and registered by the National Bank of Ukraine on January 29, 2003 under registration 

number 285. As a legal entity, the Bank shall act pursuant to this Charter (hereinafter referred to as “the Charter”), have a 

separate property, an independent balance sheet, can acquire property and non-property rights on its own behalf, including 

make deeds (agreements, contracts) and bear obligations, be a plaintiff and defendant before the court and arbitration court, 

be a founder and participant of business entities, other enterprises, organizations and banking groups according to the 

legislation of Ukraine. 

1.1.1. The Bank is created without limitation of the term of its activity. 

1.1.2. In terms of type and legal form the Bank is a private joint stock company (type: private; legal form: joint 

stock company). 

1.1.3. The Bank has a two-level management structure. 
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1.2. The Bank is a part of the banking system of Ukraine. It is a universal bank, meaning that it can provide 

individuals and legal entities (residents and non-residents) with any services according to the Law of Ukraine “On banks 

and banking activities”, licenses (and permits) of the National Bank of Ukraine. 

Objective of the Bank's activities is to raise, accumulate and use funds to fully contribute to economic development of 

the Bank and earn profit for the benefit of the shareholders. 

1.3. In its activities, the Bank follows the legislation of Ukraine, regulatory legal acts of the National Bank of 

Ukraine and this Charter. 

1.4. The Bank complies with the requirements of regulatory legal acts of the National Bank of Ukraine, uses the 

uniform rules of accounting in banks based on complex automation and computerization and submits reports and information 

to the National Bank of Ukraine in the volumes and forms established by the latter. 

1.5. Economic independence. 

The Bank shall have the right to independently own, use and dispose of the property owned by it. 

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 the state assumes such liability in accordance with the law. 

The National Bank of Ukraine (or other state bodies) shall not be liable for the obligations of the Bank, and the 

Bank shall not be liable for the obligations of the National Bank of Ukraine (or other state bodies). 

The Bank shall not be liable for the obligations of its shareholders, unless the Bank assumes such liability in 

accordance with the juristic acts made by it. 

The Bank and its bodies may not be subject to any sanctions restricting their rights in the event of illegal actions 

committed by the Bank's shareholders, except for cases established by the legislation of Ukraine. 

The shareholders of the Bank shall be liable for the Bank's obligations under the legislation of Ukraine (the 

shareholder shall be liable for the Bank's obligations within the limits of his shares, including the unpaid portion of 

shares). 

The Bank is prohibited from investing in a legal entity, the Charter of which provides for the full responsibility of 

its owners. 

1.6. Name of the Bank. 

1.6.1. Full name of the Bank: 

In Ukrainian - АКЦІОНЕРНЕ ТОВАРИСТВО “ПЕРШИЙ УКРАЇНСЬКИЙ МІЖНАРОДНИЙ БАНК”;  
In English – JOINT-STOCK COMPANY “FIRST UKRAINIAN INTERNATIONAL BANK”; 
1.6.2. Abbreviated name of the Bank:  

In Ukrainian – AT “ПУМБ”; 
In English – JSC “FUIB”;  
1.6.3. Commercial (corporate) name of the Bank:  
In Ukrainian – ПУМБ; 
In English – FUIB;  
1.6.4. Full and abbreviated names can be used as official. 

1.6.5. The Bank has a seal with its full official name and symbols, stamps and forms with the name and symbols. 

1.6.6. The Bank has a mark for goods and services, the legal protection of which is carried out in accordance with the 

legislation of Ukraine. 

1.7. Location of the Bank: 4 Andriivska Str., Kyiv, 04070, Ukraine. 

1.8. Founders of the Bank were the persons defined in the Deed of incorporation of the Bank. The Deed of 

incorporation of the Bank is not a constituent document of the Bank. 
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II. ACTIVITIES OF THE BANK 

2.1. The Bank shall have the right to provide banking and other financial services (except for insurance services), as 

well as to carry out other activities defined in article 47 of the Law of Ukraine “On banks and banking activities”. 
The Bank shall have the right to carry out banking activities under a banking license by providing banking services. The 

Bank carries out professional activities in the capital markets on the basis of a license issued by the National Commission 

on Securities and Stock Market. 

The banking services shall include: 

1) raising refundable funds and banking metals from an unlimited circle of entities and persons; 

2) opening and maintenance of current (settlement, correspondent) accounts of clients, including in banking metals, 

and escrow accounts; 

3) providing funds and banking metals on credit using funds and banking metals raised for investments 

(deposits), including to current accounts, on its own behalf, on its own terms and at its own risk. 

The Bank shall have the right to provide its clients (other than banks) with separate financial services by concluding 

agency agreements with legal entities (commercial agents). The list of financial services, which the Bank is entitled to 

provide to its clients (other than banks) by concluding agency agreements, shall be established by the National Bank of 

Ukraine. The Bank shall notify the National Bank of Ukraine of the agency agreements concluded by it. The Bank shall have 

the right to conclude an agency agreement with a legal entity, which meets the requirements established by the National 

Bank of Ukraine. 

In addition to provision of financial services, the Bank shall have the right to carry out the activities related to: 

1) investments; 

2) issue of own securities; 

3) storage of valuables (including the accounting and storage of securities and other valuables confiscated 

(arrested) in favor of the state and/or declared as ownerless) or provision of an individual bank safe for 

property lease (rent); 

4) collection of funds and transportation of currency values; 

5) provision of consulting and information services on banking and other financial services; 

6) provision of services of a bond issuance administrator in accordance with the legislation of Ukraine. 

The Bank shall carry out currency transactions under the license of the National Bank of Ukraine. The Bank shall 

have the right to make any juristic acts necessary for its provision with banking and other financial services and 

performance of other activities. 

The Bank shall have the right to start a new type of activity or to provide a new type of financial services (other 

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

or service are fulfilled. 

Not later than one month before the start of a new activity or provision with a new type of financial services (other 

than banking) the Bank shall notify the National Bank of Ukraine in accordance with the requirements and procedures 

established by the National Bank of Ukraine. 

2.2. Moreover, the Bank shall have the right to conduct other operations/engage in other types of business 

activities, unless it is expressly and exclusively prohibited by the laws of Ukraine, including, although not exclusively, 

the right to carry out professional activities in the stock market: securities trading activities (dealer activities, brokerage 

activities, securities management activities, underwriting) and custody business (custody activities of a depositary 

institution, activities for storage of assets of joint investment institutions, activities for storage of assets of pension 

funds). 

2.3. Banking operations. 

In order to carry out banking activities, the Bank shall open and maintain correspondent accounts with the 

National Bank of Ukraine and other banks in Ukraine and abroad, bank accounts for individuals and legal entities in 

UAH, foreign currency, banking metals. 

Bank settlements shall be carried out in cash and non-cash forms in accordance with the rules established by the 

regulatory legal acts of the National Bank of Ukraine. 

2.4. The Bank may conclude any civil-law contracts, unless it is directly and exclusively prohibited by the laws of 

Ukraine, in view of the restrictions established by the Law of Ukraine “On banks and banking activity”, including, although 

not exclusively, it shall have the right to conclude contracts for construction or acquisition of movable and immovable 

property, alienation/ sale thereof in its discretion, for rent and leasing of movable and immovable property. 

2.5. The Bank shall not carry out risky activities that threaten interests of depositors or other creditors. The Bank 
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may not carry out activities in the field of material production, trade (except for sale of commemorative, anniversary and 

investment coins) and insurance, with the exception of functions of an insurance intermediary. 

2.6. The Bank shall make direct investments and carry out transactions in securities according to the legislation 

of Ukraine on securities, investment activities and in accordance with the regulatory legal acts of the National Bank of 

Ukraine and the National Securities and Stock Market Commission. 

Activities governed by the regulatory legal acts of the National Securities and Stock Market Commission, which 

require license for carrying out thereof, shall be conducted by the Bank subject to obtaining the appropriate license of this 

Commission issued in the manner prescribed by the legislation of Ukraine. 

2.7. The Bank shall independently set interest rates and commission fees for the services provided. 

2.8. The Bank shall carry out foreign economic activities in accordance with the legislation and regulations 

governing the relevant legal relations. 

 

III. AUTHORIZED CAPITAL AND SHARES OF THE BANK 

3.1. The authorized capital of the Bank shall be formed in accordance with the requirements of the Law of 

Ukraine “On banks and banking activities”, the legislation of Ukraine and the Charter of the Bank. 

Formation and capitalization can be carried out exclusively by cash contributions. Residents of Ukraine shall make 

cash deposits in UAH, and non-residents – in foreign freely convertible currency or in UAH. 

Recalculation of the amount of authorized capital in UAH at the time of its formation and in case of its further 

increase shall be carried out according to the legislation of Ukraine. 

The authorized capital of the Bank may not be formed from unconfirmed sources, at the expense of budgetary funds, 

if these funds have a different purpose, banking metals as well as funds received on credit and pledge, and other prohibited 

sources. 

3.2. The authorized capital of the Bank is equal to four billion seven hundred eighty million five hundred 

ninety-four thousand nine hundred fifty UAH 00 kopecks (UAH 4,780,594,950.00) and consists of fourteen million 

three hundred twenty-three thousand eight hundred eighty (14,323,880) ordinary registered shares with a 

nominal value of three hundred and thirty-three UAH 75 kopecks (UAH 333.75) each. 

The Bank's shares exist exclusively in electronic form. 

Preferred shares are absent. The decision on their issue shall be made simultaneously with the decision on 

amendments to this Charter of the Bank, which would provide for the possibility of such issuance; the nominal value, 

number and classes of such shares; conditions and procedure for converting the preferred shares of a certain class into 

the ordinary shares of the Bank or the preferred shares of another class; the rights of shareholders under the preferred 

shares, amount of dividends therefore, etc. 

The ordinary registered shares of the Bank shall not be subject to conversion into the preferred shares of the Bank 

(if the decision on placement thereof would be made) or other securities of the Bank. 

3.3. Increase or decrease of the authorized capital of the Bank shall be carried out in accordance with the legislation 

of Ukraine, this Charter.  

Any losses available in the Bank shall not prevent from increase of the authorized capital. 

The Bank shall have the right to increase the authorized capital after registration of reports on results of placement of 

all previous issuances of shares. Increase of the authorized capital of the Bank shall not be allowed in case of availability 

of any shares repurchased by the Bank. 

Increase of the authorized capital of the Bank to cover losses shall not be allowed, except as otherwise permitted 

by the law. 

Prior to approval of the results of shares placement by the authorized body of the Bank, the placed shares shall 

be fully paid in full. 

The authorized capital of the Company's Bank is reduced by reducing the nominal value of shares or by canceling 

shares previously repurchased by the Bank and reducing their total number. 

The General Meeting shall be empowered to decide on the repurchase of the Bank's own shares without further 

reducing the size of the Bank's authorized capital, subject to the condition that, on the day of such repurchase, the Bank 

will establish reserve capital equivalent to the total nominal value of the shares to be repurchased. This reserve capital 

cannot be distributed among the Bank's shareholders and is solely intended to increase the nominal value of shares. 

 

3.4. The Bank shall issue its own shares in accordance with the legislation of Ukraine. The Bank shall issue only 
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ordinary registered shares. 

The Bank cannot directly or indirectly purchase its own shares during the process of issuance. The Bank may 

not place any of its shares at a price below its nominal value. 

The market value of the Bank's shares shall be determined in accordance with the requirements of legislation. 

The Bank may not directly or indirectly provide loans for the purchase of its own securities, shares of other 

banks, offer surety or security for borrowings or loans provided by a third party for the purchase of the Bank's shares. 

Additionally, the Bank shall not be allowed to provide subordinated debt to other banks. 

3.5. The shareholders of the Bank may be participants of civil relations as well as the state represented by the body 

authorized to manage state property. 

The shareholders of the Bank shall be the persons, who have the right of ownership for the Bank's shares. 

The Bank may have one shareholder in case of his/her acquisition (other appropriation of ownership) of all shares of 

the Bank. 

The shareholders of the Bank cannot be legal persons, in which the Bank has a substantial interest, public associations, 

political parties, religious and charitable organizations. The obligation, risk and responsibility for compliance with the above 

restrictions shall be borne by the respective shareholder of the Bank. 

3.6. The shareholders of the Bank (holders of the ordinary shares of the Bank) shall have the right to: 

1) participate in management of the Bank in the manner prescribed by the legislation of Ukraine and this Charter; 

2) participate in distribution of the Bank's profits and receive share (dividends) thereof; 

3) receive information about the Bank's business activities in the scope and manner determined by the current 

legislation of Ukraine, this Charter and relevant internal regulations of the Bank; 

4) pre-emptive right to purchase ordinary shares of the Bank and other securities that can be converted into shares 

(in proportion to the percent of the Bank's ordinary shares owned by them of the total ordinary shares of the Bank) in the 

process of ordinary shares’ issue by the Bank (except for the case of a decision made by the General meeting of shareholders 

on non-exercise of such right) in the manner prescribed by the law; 

5) withdraw from the Bank's shareholders through alienation of the Bank's shares; 

6) in case of liquidation of the Bank receive a part of the Bank's property or value of the part of Bank's property; 

7) other rights prescribed by the legislation of Ukraine and this Charter.  

3.7. The shareholders shall be obliged: 

1) to comply with the Charter of the Bank, other internal documents of the Bank and implement the decisions of 

the General meeting of shareholders and other bodies of the Bank; 

2) to fulfill their obligations to the Bank, including those related to property participation; 

3) not to disclose trade secrets and confidential information about the activities of the Bank; 

4) to pay for the shares of the Bank in the amount, manner and using the means provided for by this Charter, the 

decision on issue of the Bank’s shares and agreements of purchase and sale of the Bank's shares in the process of issue 

thereof made between the Bank and the shareholders; 

5) to meet requirements of the legislation of Ukraine (including requirements of the regulatory legal acts of the 

National Bank of Ukraine, the National Securities and Stock Market Commission) to the shareholders of banks (both 

existing shareholders and the persons, who acquire ownership for the Bank's shares); 

6) to ensure availability and provision of the documents and information to the Bank or the National Bank of 

Ukraine as required by the legislation of Ukraine (including by the regulatory legal acts of the National Bank of Ukraine, 

the National Securities and Stock Market Commission), in particular in cases of confirmation by the shareholders of their 

business reputation, financial position, sources of origin of the funds, out of which the Bank's shares were purchased, etc.; 

7) to fulfill other obligations prescribed by the legislation of Ukraine and this Charter. The risk of possible 

negative consequences and responsibility for them in case of non-fulfilment or improper fulfillment of these obligations 

shall be borne by the Bank's shareholder. 

3.7.1. A corporate agreement may be concluded among the Bank's shareholders, wherein the shareholders commit 

to exercising their rights and powers in a specific manner or refrain from exercising them. 

3.8. The shareholders of the Bank shall exercise the right of ownership for the shares in accordance with the laws 

of Ukraine. The person acquiring the right of ownership for the Bank's shares shall unconditionally accept the provisions of 

this Charter. 

3.9. The shareholders of the Bank may transfer their shares without requiring the consent of other 

shareholders of the Bank. 

3.10. The Bank may acquire its own shares subject to notification of the National Bank of Ukraine in the manner 
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prescribed by the legislation of Ukraine. The Bank may not acquire (otherwise obtain) its own shares, if it may cause the 

regulatory capital to fall below the minimum level. Voting and quorum determination at the General meeting of 

shareholders shall be made without taking into account the own shares purchased by the Bank. 

The Bank may cancel its shares bought out by it and reduce the authorized capital or increase the nominal value of 

the remaining shares, without changing the amount of authorized capital, in accordance with the procedure established 

by the legislation of Ukraine. 

Transactions related to the Bank's shares shall be made in writing. 

The Bank is entitled to pledge its own securities in accordance with the procedure established by the laws of 

Ukraine. 

 

IV. FUNDS OF THE BANK. DISTRIBUTION OF PROFITS AND COVER FOR LOSSES 

4.1. The Bank shall form a reserve fund (capital) to cover unprovided losses on all items of assets and off-balance 

sheet liabilities and to be used in other cases specified by the legislation of Ukraine. The amount of contributions to the 

reserve fund shall be at least 5 percent of the Bank's profit before they reach 25 percent of the Bank's regulatory capital. If the 

amount of contributions to the reserve fund reaches 25 percent of the Bank's regulatory capital, the expediency of further 

contributions and the amount of such contribution shall be determined by the decision of the General meeting of 

shareholders. 

The Bank may establish and utilize the reserve fund (capital) for other purposes as determined by the General Meeting 

of Shareholders. 

The Bank shall form other funds in accordance with the regulatory legal acts of the National Bank of Ukraine. 

4.2. After payment of taxes, fees and other statutory charges in accordance with the laws of Ukraine, the Bank's 

profit shall be distributed in accordance with the decision of the General meeting of shareholders. The General meeting 

of shareholders may decide to retain the Bank's profit undistributed or to use it to increase the authorized capital of the Bank 

in accordance with the legislation of Ukraine. 

4.3. Dividends on the Bank's shares may be paid once a year at the end of the year, by decision of the General 

meeting of shareholders. The Bank shall pay dividends exclusively in cash. The Bank pays dividends on shares, the 

results of the issuance of which have been registered in accordance with the procedure established by law. 

Dividends on the shares of the same type and class shall be paid in proportion to the number of shares owned by 

the shareholders. 

4.4. The decision to pay dividends and their amount on the common shares shall be made by the General meeting 

of shareholders of the Bank. 

The dividends on ordinary shares are paid from the net profit of the reporting year and/or retained earnings and/or 

reserve capital, based on the resolution of the General Meeting of Shareholders of the Bank within six months from the 

date of the resolution on the payment of dividends by the General Meeting of Shareholders. 

4.5. For each dividend payment, the Supervisory Board of the Bank shall determine the date for preparing the 

list of persons entitled to receive dividends, procedure and term of payment thereof. The date for compilation of the list 

of persons entitled to receive dividends on the ordinary shares shall be determined by the decision of the Supervisory Board 

of the Bank, but not earlier than 10 working days from the date of such decision by the Supervisory Board of the Bank. 

4.6. The Bank shall notify the persons entitled to receive dividends of the date, amount, procedure and term of 

payment thereof in accordance with the procedure established by the Supervisory Board. 

4.7. In case of alienation by a shareholder of the Bank of its shares after the date of compiling the list of persons 

entitled to receive dividends, but before the date of dividend payment, the right to receive dividends shall remain with the 

person specified in such list. 

4.8. Dividends shall be paid in the way and manner prescribed by the legislation of Ukraine. 

4.9. The term and procedure for payment of dividends may be changed by the decision of the General meeting of 

shareholders. 

The Bank may not pay dividends or distribute its income in any form, if such payment or distribution will lead to 

non-compliance with the level of capital required to meet the requirements established by legislation. 

4.10. In the cases stipulated by the legislation of Ukraine, the Bank may not: make the decision on payment of 

dividends and/or pay dividends on the ordinary shares; make the decision on payment of dividends and/or pay dividends on 

the preferred shares. 

 

4.11. The procedure for covering losses of the Bank shall be determined by the legislation of Ukraine and 
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relevant decision of the General meeting of shareholders of the Bank. 

 

V. MANAGEMENT AND CONTROL BODIES OF THE BANK 

5.1. Under the two-level management structure, the Bank's management bodies are as follows: 

The General meeting of shareholders (hereinafter referred to as “the General meeting” or “the Meeting”) is the 
supreme management body; 

The Supervisory Board (hereinafter referred to as the Supervisory Board) is the body responsible for supervision, 

supervises the activities of the Management Board, protection of the rights of depositors, other creditors and shareholders of 

the Bank; 

The Management Board is the executive body responsible for the current management of the Bank. 

5.2. The managers of the Bank are: 

- Chairman and members of the Supervisory Board, 

- Chairman, Deputy Chairmen and members of the Management Board, Chief Accountant. 

Chairman, members of the Management Board of the Bank and the Chief Accountant of the Bank may not hold 

positions at other legal entities (except for the bank's controller, legal entities that have a joint controller with the bank, 

banking unions and associations). 

The managers of the Bank shall meet qualification requirements for business reputation and professional suitability 

during the entire period of holding the relevant positions, while independent members (independent directors) shall also meet 

the requirements for their independence. 

The National Bank of Ukraine shall have the right to demand termination of powers of any of the Bank's managers, 

if it do not meet the qualification requirements and/or if the manager of the Bank does not ensure proper fulfilment of 

his/her official duties, which leads to the Bank's breach of requirements of the legislation revealed during the bank 

supervision. At the request of the National Bank of Ukraine, the Bank shall take measures to terminate the powers of such 

head of the Bank, as well as the election/appointment of another person to the appropriate position, if required by the 

legislation of Ukraine. 

The Board of the Bank and the Management Board of the Bank shall have a collective suitability that corresponds 

to the size of the Bank, complexity, volume, types, nature of the Bank's operations, organizational structure and risk 

profile of the Bank, and also considers the peculiarities of the Bank's activities as systemically important and the 

activities of the banking group, where the Bank is a part. 

The managers of the Bank shall act in the interests of the Bank, comply with requirements of the legislation, 

provisions of this Charter and other documents of the Bank. 

The Bank's management shall be obliged to prevent conflicts of interest in the Bank and to facilitate their 

settlement. The Bank's management shall be obliged to refrain from taking actions and/or making decisions if this may 

lead to a conflict of interest and/or impede the proper performance of such duties by such persons in the interests of the 

Bank. 

The Bank's management shall be obliged to refuse to participate in decision-making if the conflict of interest 

does not allow it to fully perform its duties in the interests of the Bank, its depositors and shareholders of the Bank. 

The managers of the Bank shall be liable to the Bank for losses caused to it by their actions (inaction), according 

to the law. If several persons are liable under this paragraph, their liability to the Bank shall be joint and several. 

5.3. The managers of the Bank may not disclose banking and commercial secrets, as well as confidential 

information about activities of the Bank, except as provided by the legislation of Ukraine. 

 

VI. GENERAL MEETING OF SHAREHOLDERS 

6.1. The supreme governing body of the Bank is the General meeting of shareholders. 

The exclusive competence of the General meeting of shareholders shall include the resolution of matters related 

to: 

1) determination of the main areas of Bank's activities; 

2) amendments to the Bank's Charter (except for cases stipulated by the legislation of Ukraine); 

3) change of the Bank's type; 

4) changes in the management structure; 

5) cancellation of the Bank's shares bought out, or otherwise acquired shares of the Bank; 

6) emission of the shares (except for cases stipulated by the legislation of Ukraine); 

7) sale by the Bank of its own shares, which were repurchased from the shareholders or acquired in another 

manner; 

8) emission of securities convertible into shares as well as concerning the issuance of securities for an amount 

exceeding 25 percent of the value of the Bank's assets; 

9) increase or decrease in the size of the authorized capital of the Bank, except for cases stipulated by the 
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legislation of Ukraine 

10) splitting or consolidation of the shares; 

11) approval of the Regulations on remuneration for members of the Supervisory Board of the Bank; 

12) approval of the report on remuneration for members of the Supervisory Board of the Bank; 

13) consideration of the report of the Supervisory Board, making a decision based on the results of the 

consideration of such a report; 

14) considering the conclusions of the audit report from the auditing entity and approving measures based on the 

results of the review of such a report; 

15) approving the results of financial and operating performance for the relevant year and the distribution of the 

Bank's profit or approving the procedure for covering the Bank's losses; 

16) non-use by the shareholders of the pre-emptive right to purchase shares of the additional issue 

17) election and termination of powers of the Chairman and members of the Supervisory Board, approval of terms 

and conditions of the civil-law or labor agreements (contracts) concluded with them, determination of the amount of their 

remuneration, including incentive and compensatory payments, election of the person authorized to sign civil-law 

agreements (contracts) with members of the Supervisory Board (if the decision on conclusion of such agreements 

(contracts) and/or payment of remuneration is made); 

18) approval of the Regulations on the General meeting of shareholders, Regulations on the Supervisory Board, 

as well as amendments; 

19) approval of the Bank's annual report; 

20) payment of dividends on ordinary shares of the Bank, approval of the amount of annual dividends in view 

of the requirements stipulated by the legislation of Ukraine; 

21) procedure for conducting the General Meeting and the approval of the regulations of the General Meeting; 

22) spin-off, termination of the Bank (except for cases stipulated by the legislation of Ukraine), liquidation of 

the Bank, election of the liquidation commission (liquidator), approval of the procedure and terms of liquidation, 

procedure for distribution between the shareholders of the property remained after satisfaction of creditors, approval of 

the liquidation balance; 

23) election of members of the commission for the termination of the Bank; 

24) adopting a resolution to approve significant transactions and related-party transactions at the request of the 

Supervisory Board, as provided by the applicable laws of Ukraine and the Charter of the Bank; 
25) the Bank’s repurchase of the shares placed by it, except for the cases of compulsory repurchase of the shares 

stipulated by the legislation; 

26) approval of the Bank's corporate governance principles (code) or adoption of a resolution to apply the 

corporate governance code approved by the National Securities and Stock Market Commission, or the corporate 

governance code of an organized capital market operator, association of legal entities, or other corporate governance 

code; 

27) solution of other issues related to the exclusive competence of the General meeting according to the 

legislation and/or the Charter. 

The General meeting of shareholders as the supreme governing body of the Bank may consider and resolve any 

matters of the Bank's activities, except those referred to the exclusive competence of the Supervisory Board of the Bank 

by the legislation or the Charter.  

If the Supervisory Board is not formed in the minimum required in accordance with the legislation of Ukraine, 

the Management Board of the Bank shall have the right to decide on consideration by the General meeting of any issue, 

which according to the legislation or the Charter is referred to the exclusive competence of the Supervisory Board, the 

General meeting shall have the right to consider such an issue and make the decision on it. 

The resolutions of the General Meeting shall be binding for all management bodies, officials, managers, and 

employees of the Bank. 

6.2. The General Meeting can be annual (regular) or extraordinary. 

The Supervisory Board shall be obligated to convene a regular General Meeting every year (to adopt resolutions 

on approving the annual results of the Bank's performance and other matters defined by the laws and necessarily included 

in the agenda of the regular annual General Meeting). The annual General Meeting shall be held no later than April 30 

following the reporting year. 

All other meetings, except the annual ones, shall be considered extraordinary. 

 

6.3. The General Meeting can be held by: 
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1) in-person voting (hereinafter referred to as the in-person General Meeting) with the joint presence of 

shareholders (their representatives) on the day and time of the General Meeting at the place of its holding or by 

electronic absentee voting through an authorized electronic system, in the manner established by law, for 

discussion and decision-making on matters of the agenda; 

2) electronic voting (hereinafter referred to as the electronic General Meeting) by electronic absentee voting of 

shareholders using an authorized electronic system in accordance with the procedure established by the legislation 

and the Regulations on the General Meeting of Shareholders of JSC “FUIB”; 
3) polls (hereinafter referred to as the remote General Meeting) by allowing shareholders to remotely fill in ballots 

and send them to the Bank through the depository system of Ukraine, in accordance with the procedure 

established by the legislation and the Regulations on the General Meeting of Shareholders of JSC “FUIB”. 
The person convening the General Meeting may decide to hold a remote General Meeting if holding an in-person 

or electronic General Meeting is impossible, or if the interests of shareholders require it. 

6.4. If the shareholders, who collectively own 100 percent of the voting shares, have gathered in one place, they 

shall have the right to make any decision on matters that fall within the competence of the General Meeting in accordance 

with the law and/or the Charter of the Bank. 

6.5. Other persons may also participate in the General Meeting at the invitation of the person convening the 

General Meeting. 

The Meeting (by the decision of the Supervisory Board) may be attended by an interpreter (if necessary – at the 

request of at least one of the shareholders/representatives of the shareholders) and other employees of the Bank. 

6.6. The list of shareholders entitled to participate in the Meeting shall be drawn up within the terms, on the date 

and in the manner established by the legislation on the depository system of Ukraine. 

Upon the shareholder's request, the Bank shall be obliged to provide information regarding their inclusion in the 

list of shareholders entitled to participate in the General Meeting. 

6.7. After preparation the list of shareholders entitled to participate in the meeting of the Bank may not be 

amended. 

6.8. The Meeting notification and draft agenda of the Meeting shall be sent to each shareholder specified in the 

list of shareholders or handed to the shareholder personally in any way that allows to confirm the fact of sending such 

a notification. 

6.8.1. The notice of the General Meeting and the draft agenda of the General Meeting shall be sent to each 

shareholder specified in the list of shareholders drawn up in accordance with the procedure established by the laws on 

the depository system of Ukraine, on the date determined by the person convening the General Meeting. 

If the entity convening the General Meeting is the Supervisory Board of the Bank, notices of the General Meeting 

and the draft agenda shall be sent to the shareholders in the manner determined by the Supervisory Board. 

If the person convening the General Meeting is the shareholder (shareholders), the notice of the General Meeting 

and the draft agenda shall be sent to the shareholders through the depository system of Ukraine. 

The Bank places on its website, and the shareholders convening the General Meeting place on the website 

specified in the notice of the General Meeting, the information required by the laws of Ukraine. 

The Bank or shareholders convening the General Meeting shall post a notice of the General Meeting in the 

database of the person engaged in the activity of disclosing regulated information on behalf of capital market participants 

and professional participants of organized commodity markets. 

The notice of the General Meeting shall be sent and made public no later than 30 days before the date of its 

holding. 

In case of holding the Meeting in accordance with paragraph 6.31 of this Charter, the shareholders shall be notified 

of convening of the Meeting not later than 15 days before the date of holding thereof. 

In the event of holding an electronic General Meeting, sending notices regarding the holding of the General 

Meeting, making changes to the draft agenda, sending proposals by the shareholders for inclusion in the draft agenda, 

sending a notice of refusal to include certain matters in the draft agenda shall be performed in compliance with the 

requirements and time limits specified by the law through the depositary system of Ukraine and/or an authorized 

electronic system, in accordance with the procedure established by the National Securities and Stock Market 

Commission. 

6.8.2. Notification of the Bank's Meeting shall contain the data specified by the legislation. 

6.8.3. The notice of the General Meeting, the draft agenda of the General Meeting and the agenda of the General 
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Meeting shall be approved by the person convening the General Meeting. 

6.8.4. The in-person General Meeting shall be convened within the territory of Ukraine, at the registered office 

of the Bank (as registered on the date of posting the notice of the General Meeting), except in cases where, on the date 

of the decision to convene the General Meeting, 100 percent of the Bank's shares are owned by foreign individuals, 

stateless persons, foreign legal entities, and/or international organizations. 

6.9. From the date of sending the notice of the General Meeting until the date of the actual General Meeting, 

the Bank or the shareholders convening the General Meeting shall ensure that shareholders have the opportunity to 

review the necessary documents required to make decisions on the matters listed in the draft agenda and the agenda. 

These documents shall be available at the Bank's registered office during business days and working hours, at an 

accessible place specified in the notice of the General Meeting. On the day of the General Meeting, the documents shall 

also be available at the meeting venue. 

Upon the shareholder's request, documents can be provided in electronic form, in compliance with the 

requirements established by the legislation on electronic document management. 

6.10. After sending the notification of the General meeting to the shareholders, the Bank may not amend the 

documents provided to the shareholders or which they had the opportunity to examine, except for making changes to these 

documents in connection with changes in the agenda or correction of errors In this case, changes shall be made no later than 

10 days before the date of the General Meeting, and for candidates nominated for the Bank's bodies, changes shall be made 

no later than 4 days before the date of the General Meeting. 

6.11. Each shareholder shall have the right to make proposals on the items included in the draft agenda of the 

Meeting, as well as on the new candidates to the Bank's bodies, the number of which may not exceed the number of members 

of each of the bodies. 

The Supervisory Board shall be entitled to submit proposals on matters included in the draft agenda of the General 

Meeting. 

6.11.1. Proposals shall be submitted (received by the Bank) no later than 20 days before the date of the General 

Meeting, and for candidates nominated for the Bank's bodies - no later than 7 days before the date of the General 

Meeting. Proposals to include new matters in the draft agenda of the General Meeting must contain relevant draft 

decisions on these matters (except for cumulative voting). The proposals regarding candidates to the Board of the Bank 

shall contain information on whether the proposed candidate is a representative of the shareholder (-s) or the candidate is 

proposed for the position of the Bank's board member – an independent director. Such information shall be included in 

the form for cumulative voting. 

6.11.2. A proposal for the draft agenda of the General Meeting must be submitted in writing, indicating the 

details of the shareholder making it, the number, type, and/or class of shares owned by them, the content of the proposal, 

which may include new matters for the draft agenda and/or new draft resolutions, as well as the number, type, and/or 

class of shares owned by the candidate nominated by such shareholder to the Bank's bodies. 

6.11.3. The person convening the General Meeting shall decide to include proposals (new matters on the agenda 

and/or new draft resolutions on agenda matters) in the draft agenda of the General Meeting and approve the agenda of 

the General Meeting no later than 15 days before the date of the General Meeting, and in relation to candidates 

nominated for the Bank's bodies - no later than 4 days before the date of the General Meeting. 

6.11.4.  Proposals from shareholder(s) collectively owning 5 percent or more of the Bank's voting shares, as well as proposals from 

the Supervisory Board, shall be mandatory to include in the draft agenda of the General Meeting, except for cases stipulated by the legislation 

of Ukraine. In such instances, the decision of the person convening the General Meeting to include the matter in the draft agenda shall not be 

required, and the proposal shall be considered included in the draft agenda if it is submitted properly within the appropriate period. 

6.11.5. Shareholders may submit proposals to the draft agenda of the General Meeting only by introducing new 

draft resolutions on matters already included in the draft agenda, and proposing new matters along with draft resolutions 

on those matters, as well as by nominating candidates for the Bank's Supervisory Board to the list of candidates, for 

voting at the General Meeting. The Bank is not allowed to make changes to matters or draft resolutions proposed by the 

shareholders, nor to information about candidates for the Bank's Supervisory Board. 

6.11.6. The decision to refuse to include proposals in the draft agenda of the General Meeting from the 

shareholder(s) collectively owning 5 percent or more of the voting shares or proposals of the Supervisory Board can 

only be taken in cases provided for by the legislation of Ukraine. 

 

6.11.7. A duly reasoned decision to refuse the inclusion of a proposal in the draft agenda of the General Meeting 
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shall be sent to the shareholder in writing. 

6.11.8. In the event of any changes to the draft agenda of the General Meeting, the person convening the 

General Meeting shall inform the shareholders and other concerned parties about such modifications no later than 10 

days before the scheduled date of the General Meeting. The notice shall be sent in the same manner as the original notice 

of the General Meeting. 

6.12. The Bank shall post information about changes in the agenda of the Meeting on its Internet website not later 

than 10 days prior to the date of the Meeting. 

6.13. Representation of the shareholders at the Meeting shall be performed in accordance with requirements of the 

legislation of Ukraine. 

6.14. Specifics of the procedure for holding the Meeting may be set by the decision of the Meeting. 

6.14.1. Both in-person and remote General Meeting shall be presided over by either the Chairman of the 

Supervisory Board, a member of the Supervisory Board, or another individual authorized by the Supervisory Board. 

Alternatively, a person may be elected by the decision of the General Meeting itself to assume the role of chairperson. 

At the electronic General Meeting, the chairman and secretary shall be individuals designated by the person 

convening the General Meeting. 

6.14.2. The Meeting may not begin earlier than indicated in the notification of the Meeting. 

6.15. Registration of the shareholders (their representatives) shall be carried out according to the list of 

shareholders entitled to participate in the Meeting, drawn up pursuant to the legislation on the depository system of 

Ukraine. The registration of the shareholders (their representatives) shall be conducted by the registration commission 

appointed by the person convening the General Meeting. Prior to registration, the shareholders (their representatives) 

must provide identification. 

6.15.1. The registration commission shall have the right to decline registration to the shareholder (or their 

representative) only if the shareholder (or their representative) fails to present documents confirming the shareholder's 

identity. (his/her representative), and in case of participation of the shareholder's representative – also documents 

confirming the representative's authority to participate in the General meeting. 

6.15.2. The head of the registration commission is elected by a simple majority vote of its members prior to 

the commencement of registration. The shareholder (his/her representative), who has not registered, may not participate in 

the General meeting of shareholders. 

6.15.3. The powers of the registration commission for the duration of the General Meeting may be 

transferred, by agreement, to the Central Securities Depository or a depository institution. In such a case, the head of 

the registration commission shall be a representative of the Central Securities Depository or a depository institution, 

respectively. 

6.15.4. The reasoned decision of the registration commission on refusal to register a shareholder or his/her 

representative for participation in the Meeting, signed by the Chairman of the registration commission, shall be attached 

to the Minutes of the Meeting and issued to the person, who was denied registration. 

6.15.5. Shareholder(s) who, as of the date of drawing up the list of shareholders has(have) the right to 

participate in the General Meeting, collectively owning 5 (or more) percent of voting shares, as well as the National 

Securities and Stock Market Commission may appoint their representatives to oversee the registration of shareholders, 

holding the Meetings, voting and summarizing its results. The Bank shall be notified of the appointment of such 

representatives in writing prior to registration of the shareholders. 

Bank officials and/or the person convening the General Meeting shall be obliged to assist the representatives of 

the shareholder(s) and/or the National Securities and Stock Market Commission in supervising the registration of 

shareholders, conducting the General Meeting, voting, and summarizing its results. 

6.16. Upon the decision of the person convening the General Meeting or the General Meeting itself, recording 

of the General Meeting or consideration of a separate matter may be conducted using technical means. Relevant records 

shall be appended to the minutes of the General Meeting. 

6.17. The presence of a quorum at the General Meeting shall be ascertained at the conclusion of the registration 

of shareholders for participation in the General Meeting, based on the list of shareholders (their representatives) who 

have registered to participate in the General Meeting. 

 

 

 

6.17.1. The Meeting shall have a quorum subject to registration of the shareholders (representatives of the 
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shareholders), who collectively own more than 50 percent of the voting shares. 

Restrictions in determining the quorum of the General meeting and voting rights at the General meeting may be 

established by the legislation of Ukraine. 

6.18. Each shareholder holding one ordinary voting share of the Bank is entitled to one vote to resolve each 

matter included in the agenda and put to the vote at the General Meeting, except for cumulative voting. 

6.19. Shareholders who have the right to vote at the General Meeting are owners of ordinary voting shares of 

the Bank as of the date of drawing up the list of shareholders entitled to participate in the Meeting. The shareholder, which 

is included in the list of shareholders entitled to participate in the Meeting, may not be deprived of the right to vote, 

except in cases provided for by the legislation of Ukraine. 

6.20. Decision of the Meeting on the question put to the vote shall be taken by a simple majority of votes of the 

shareholders, who have registered to participate in the Meeting and are owners of shares voting on the specified matter, 

unless otherwise provided by this Charter or the legislation of Ukraine. 

6.20.1. Election of the members of the Supervisory Board of the Bank shall be carried out by cumulative voting. 

When electing members of the Bank's Supervisory Board by cumulative voting, such voting shall be carried out 

in respect of all candidates at the same time. 

Those candidates, who receive the largest number of votes of shareholders in comparison with other candidates, shall 

be considered elected. 

In case two or more candidates receive the same number of shareholders' votes, making it impossible to determine 

the final composition of the Supervisory Board according to the quantitative limit of its members, the Supervisory Board 

shall be considered unconstituted. 

The members of the Supervisory Board of the Bank shall be considered elected, and the Supervisory Board of the 

Bank shall be deemed formed only provided that all members of the Supervisory Board of the Bank are elected by cumulative 

voting. 

6.20.2. Decisions of the Meeting on the matters provided for in sub-paragraphs 2-9, 22, 25 of paragraph 6.1 of 

this Charter shall be adopted by more than three-quarters of the votes of shareholders, who have registered to participate 

in the Meeting and hold the shares voting on the relevant question. 

6.20.3. The decision of the General Meeting on the matter stipulated in subclause 16 of Clause 6.1 of this 

Charter shall require approval by over 95 percent of the votes cast by shareholders who have registered to participate in 

the General Meeting and are owners of shares voting on the relevant matter. 

6.21. The Meeting may change priority of the agenda items during the meeting, provided that not less than three-

quarters of the votes cast by shareholders who have registered to participate in the General Meeting. 

6.22. The Meeting may not take decisions on the matters not included in the agenda, except for the matters of 

changing priority of the agenda items and announcing a break during the General meeting until the next day. Voting shall 

be held at the Meeting on all agenda items put to the vote, except for cases stipulated by the legislation.. 

6.23. The Meeting may be adjourned until the next day. The decision to adjourn the meeting until the next day 

shall require approval by at least three-quarters of the votes cast by shareholders, who have registered to attend the 

Meeting and are the owners of shares voting on at least one matter to be considered on the next day. The shareholders 

(their representatives) shall not be re-registered on the next day. 

The number of votes of the shareholders registered to participate in the Meeting shall be determined on the basis 

of the registration data of the first day. 

After the adjournment, the in-person General Meeting shall resume at the same place specified in the notice of the 

General Meeting.  

The number of breaks during the Meeting shall not exceed three. 

6.24. Voting at the Meeting on the agenda items shall be conducted exclusively with the use of voting ballots, 

except for: 

- voting on the matter of changing the priority of the agenda items and announcing a break during the General 

meeting until the next day; 

 

 

 

 

6.24.1. The person convening the General Meeting shall approve the form and text of the ballot for voting no 
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later than 15 days before the date of the General Meeting, and for the election of candidates nominated for the Bank's 

bodies - no later than 4 days before the date of the General Meeting. The shareholders shall have the right to familiarize 

themselves with the form of ballot before the Meeting in accordance with the procedure established by the legislation 

of Ukraine. 

6.24.2. The ballot for voting at the in-person General Meeting (including for cumulative voting) issued by the 

registration commission, certified by the signature of the Chairman of the registration commission after the registration 

of the shareholder (shareholder's representative) to participate in the Meeting. 

The ballot for voting at the electronic or remote General Meeting shall be certified by a qualified electronic 

signature of the shareholder (their representative) and/or another means of electronic identification that meets the 

requirements defined by the National Securities and Stock Market Commission. 

If the voting ballot consists of several sheets, its pages shall be numbered. In such a case, each sheet of the bulletin 

shall be signed by the shareholder (the shareholder's representative). 

6.24.3. The ballot for voting issued by the registration commission, shall be deemed invalid if: 

- it differs from the officially produced sample of the Bank; 

- it does not contain signature (signatures) of the shareholder (representative of the shareholder); 

- it consists of several sheets that are not numbered; 

- the shareholder (representative of the shareholder) did not choose anything in the bulletin or chose more than one 

voting option in respect of one draft decision. 

The cumulative voting ballot shall be deemed invalid, if the shareholder (the shareholder's representative) has 

exercised greater number of votes in the ballot as compared to those, to which he is entitled under such voting. 

The voting ballots recognized as invalid on the grounds provided for in this paragraph shall not be taken into account 

during the vote counting. 

6.24.4. After drawing up the minutes by the results of voting, the ballots for voting issued by the registration 

commission, shall be sealed by the counting commission (or the person, who is delegated with powers of the counting 

commission), namely bound, enumerated and certified by signatures of the members of counting commission and kept in 

the Bank within the term of its activity, but not less than four years.. 

6.25. The counting of votes at the General Meeting, providing explanations regarding the voting procedure, 

vote counting, and other matters related to ensuring voting at the in-person General Meeting, shall be carried out by the 

counting commission, which is elected by the General Meeting. 

In the case of remote meeting, the composition of the counting commission shall be determined by the person 

convening the General Meeting. The powers of the counting commission may be transferred under an agreement to the 

Central Securities Depository or a depository institution that provides additional services to the Bank, including the 

functions of the counting commission. The counting commission cannot include persons who are members of the Bank's 

bodies or candidates for the Bank's bodies. 

Before the election of the counting commission, the counting of votes at the General Meeting, the provision of 

explanations regarding the voting procedure, vote counting, and other matters related to voting at the General Meeting 

shall be carried out by a temporary counting commission established by the person convening the General Meeting. 

The person convening the General Meeting shall be obliged to prioritize the election of the counting commission 

as the first item on the agenda of the Bank's General Meeting. 

6.26. Following the results of each voting, the minutes shall be drawn up, signed by all members of the counting 

commission of the Bank, who participated in the vote counting. 

If the powers of the counting commission are transferred to the Central Securities Depository or a depository 

institution with which a service contract has been concluded, specifically for the performance of counting commission 

functions, the minutes on the voting results shall be signed by a representative of the Central Securities Depository or 

the respective depository institution. 

6.26.1. The decision of the Meeting shall be deemed adopted from the moment of drawing up the minutes by the 

results of voting. 

6.26.2. The results of voting shall be announced at the Meeting, during which the voting is held.  

6.26.3. The minutes by the results of voting shall be attached to the Minutes of Meeting.  

 

 

 

6.27. The Minutes of the General Meeting shall be prepared within 10 days from the conclusion of the General 
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Meeting. Each sheet of the Minutes shall be signed by the Chairman and Secretary of the General Meeting and bound 

together. 

The Minutes of the General Meeting shall be published on the Bank's website within 5 business days from the 

date of its completion, but no later than 10 days from the date of the General Meeting. 

6.28. The decision of the Meeting shall be void, if it is made through exercise of the voting rights under the shares 

owned or controlled by the persons, whom the National Bank of Ukraine banned to use the voting rights under the owned or 

controlled shares. 

6.29. The Extraordinary Meeting shall be convened by the Supervisory Board: 
1) on its own initiative; 

2) at request of the Board – in case of initiation of the proceedings for the Bank’s recognition as bankrupt or the 
need to make a major transaction; 

3) at the request of shareholder(s) who, on the day of the request, collectively own 5 percent or more of the 

Bank's voting shares; 

4) at the request of the National Bank of Ukraine; 

5) in other cases, stipulated by the legislation of Ukraine. 

6.29.1.1. If the Supervisory Board fails to adopt a resolution to convene an extraordinary General Meeting upon the 

request of the shareholder(s) who collectively own 5 percent or more of the Bank's voting shares within 10 days from the 

day the Bank receives such a request or decides to refuse to convene such a meeting, the shareholder(s) who submitted the 

request in accordance with the law may proceed to hold the extraordinary General Meeting within 90 days from the day of 

the request sent to the Bank by such shareholder(s) for convening the General Meeting. 

6.29.1.2. Shareholders convening an extraordinary General Meeting shall be responsible for implementing the 

measures related to the organization and conduct of the said extraordinary General Meeting, as stipulated by the laws 

and internal documents of the Bank. 

In the case of an extraordinary General Meeting convened by the shareholders, a notice of the General Meeting 

shall be sent to all shareholders of the Bank through the depository system of Ukraine. 

6.29.2. The refusal to convene an Extraordinary Meeting may be taken only in cases provided for by the legislation 

of Ukraine. The decision of the Board to refuse to convene an Extraordinary Meeting at the request of shareholders may 

be appealed by the shareholders to the court. 

6.29.3. The Supervisory Board's resolution to convene an extraordinary General Meeting or a duly reasoned 

decision to refuse such a meeting shall be submitted to the Bank's Management Board or shareholders who request their 

convening within three days of its adoption. 

6.29.4. The Supervisory Board shall not have the right to amend the draft agenda of the General Meeting contained 

in the requirement to hold an extraordinary General Meeting, except for the inclusion of new matters or draft resolutions in 

the draft agenda. 

6.29.5. The Extraordinary Meeting convened by the Supervisory Board shall be held within 45 days from the date 

of receipt by the Bank of the request to convene it. 

6.30. The National Bank of Ukraine may demand an extraordinary convocation of the Bank's meeting. 

6.31. In case the interests of the Bank require it, the person convening the General Meeting, when making a 

decision to convene an extraordinary General Meeting, may stipulate that the notice of an extraordinary General Meeting 

shall be given no later than 15 days before the date of its holding, following the procedure established in clause 6.8 of 

this Charter. In this case, the Supervisory Board shall approve the agenda. However, the person convening the 

extraordinary General Meeting cannot make such a decision if the agenda of the extraordinary General Meeting includes 

the election of the Supervisory Board members. 

6.32. If an owner of the Bank is represented by a shareholder, the requirements of the provisions of the Charter 

regarding the procedure for convening and holding the Meeting do not apply, and powers of the Meeting shall be exercised 

by such shareholder alone. The shareholder's decision on the matters within the Meeting competence shall be made by it 

in writing (in the form of a decision). Such shareholder's decision shall have status of Minutes of the General meeting 

of shareholders of the Bank. 

The sole shareholder of the Bank shall elect the Board personnel individually without cumulative voting. 

 

 

6.33. The Chairman of the in-person General Meeting: 

1) direct the work of the Meeting; 
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2) announce items on the agenda and accord the right to speak; 

3) organize the voting on the agenda items and announce its results; 

4) close the Meeting; 

5) perform other functions provided by this Charter or the legislation of Ukraine. 

 

VII. SUPERVISORY BOARD 

7.1. The Supervisory Board of the Bank is a collective body safeguarding the rights of all shareholders of the 

Bank, managing the Bank, as well as overseeing and regulating the activities of the Bank's Management Board within 

the boundaries of authority specified in the Bank's Charter and legislation. The Board of the Bank shall not participate 

in current management of the Bank. 

7.2. The members of the Bank's Supervisory Board are elected from among the Bank's shareholders, their 

representatives, and independent directors, totaling eight individuals. The Bank's Supervisory Board must consist of at 

least one-third independent directors, with a minimum of three independent directors. 

Only a natural person can become a member of the Board of the Bank. 

The independent directors of the Bank shall comply with the requirements established by the legislation regarding 

independence of the directors of joint stock company. 

For the purposes of ascertaining compliance of the independent directors of the Supervisory Board (the candidate 

to the relevant position) with the requirements for independence pursuant to the legislation, “substantial business 

relationship” with the independent director of the Supervisory Board (a candidate for the position) shall be understood by 

the Bank as the business relationship between the member of the Supervisory Board and the Bank and/or legal persons 

affiliated with the Bank, the market value of the subject whereof for a fiscal year exceeds five percent (5%) or more 

of the value of the Bank's assets according to its latest annual financial statements. 

At least half of the Board members of the Bank, including the Chairman of the Board, shall have experience in 

the banking and/or financial sector for at least three years. 

For the duration of holding the relevant position the Board members of the Bank shall meet qualification  

requirements, and the independent directors – also the requirements for their independence. 

The Bank's Board shall annually assess effectiveness of the Board in general and its committees in accordance 

with the procedure established by it. 

The Board member shall perform his/her duties personally and may not delegate his/her powers to another person. 

The members of the Bank's Board shall be responsible for the Bank's activities within their competence. 

The Chairman and the Bank’s Board members shall take office after their approval by the National Bank of 

Ukraine, except in cases where such approval is not required by law. A member of the Board in respect of which the 

National Bank of Ukraine has demanded the termination of powers due to refusal to approve it, shall refrain from taking 

action, making decisions and terminate his/her duties from the moment the bank receives a written request from the 

National Bank of Ukraine. 

The members of the Supervisory Board of the Bank shall be elected only by cumulative voting, except for acquisition 

of the Bank's shares by one shareholder. 

The members of the Supervisory Board shall be elected by the shareholders at the Meeting for a term of three years. 

The persons elected as the Board members may be re-elected for an unlimited number of times. 

7.3. In the event that the number of members on the Supervisory Board, whose powers are valid, falls below 

half of its required composition, the Bank (Supervisory Board) is obligated to convene the General Meeting within three 

months to elect the full membership of the Supervisory Board.  
The member of the Board may not be the head, official and/or member of the board of a bank or other governing 

body of another bank registered in Ukraine, except as provided for by the legislation of Ukraine. 
If the number of members of the Supervisory Board with valid powers is less than half of its quantitative composition, 

the Bank (Board) shall convene an Extraordinary Meeting within three months to elect the entire Board. 

7.4. During the election of the members of the Supervisory Board, the ballot for cumulative voting includes 

information about each candidate (shareholder's details and the size of the block of shares owned by them), specifying whether 

the candidate is a shareholder, a representative of a shareholder or a group of shareholders (including information about this 

shareholder or shareholders), or if they are a candidate for the position of an independent director. 

 

 

7.5. The Board member elected as a representative of the shareholder or group of shareholders may be replaced by 

such shareholder or group of shareholders at any time. 
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In the event of replacing a member of the Supervisory Board - a representative of a shareholder, the powers of 

the member whose appointment was revoked shall be terminated, and the newly appointed member of the Supervisory 

Board assumes their powers from the day the Bank receives a written notification from the shareholder(s) whose 

representative the new member is (subject to prior approval of the Supervisory Board member by the National Bank of 

Ukraine). 

The notification about replacement of the Board member, who is the representative of shareholder, shall contain 

information stipulated by the legislation of Ukraine. Such notification shall be addressed to the Chairman of the Board or the 

person performing his/her duties and sent to the Bank not later than 5 working days prior to the date of replacing the Board 

member – representative of the shareholder. 

The shareholder (a group of shareholders) may not withdraw its representative without appointing a new 

representative to the Board of the Bank. 

The shareholders and the Board member, who is their representative, shall be jointly and severally liable for 

damages caused to the Bank by such Board member. 

7.6. By the decision of the General meeting or at their own wish powers of the member of the Supervisory Board 

(including the Chairman) may be terminated at any time and for any reason. 

Powers of the member of the Supervisory Board elected by cumulative voting may be terminated prematurely 

by the decision of the General meeting only if the powers of the entire Board of the Bank are simultaneously terminated. 

In such a case, the decision to terminate powers of the members of the Bank's Board shall be adopted by the Bank's 

Meeting by a simple majority of votes of shareholders, who have registered for participation in the Meeting and are 

holders of voting shares on the relevant question. This provision shall not apply to the right of the shareholder (-s), whose 

representative (-s) is (are) elected to the Supervisory Board, to replace such representative – member of the Supervisory 

Board. 

The National Bank of Ukraine may demand termination of powers of the member of the Bank's Board in cases, if 

he/she improperly performs his/her functions. 

Powers of the Board member shall be terminated prematurely without the decision of the General meeting of 

shareholders and in other cases provided for by the legislation of Ukraine. 

7.7. The functioning of the Supervisory Board, the rights and responsibilities of its members, and the procedure 

for remunerating them are defined by Ukrainian legislation, this Charter, the Regulation on the Supervisory Board, and 

any civil law or labor agreements (contracts) entered into with each Supervisory Board member. The specific terms of 

such agreements (contracts) are decided by the General Meeting and shall be signed on behalf of the Bank by a person 

duly authorized by the General Meeting. If a civil law contract is used, it may be either gratuitous or non-gratuitous. 

The payment procedure for remuneration to members of the Supervisory Board is determined by the Regulation 

on the remuneration of Supervisory Board members. 

7.8. Within its exclusive competence, the Supervisory Board shall: 

1) approve and monitor the implementation of the Bank's strategy and business plan; 

2) approve and monitor the implementation of capital adequacy and liquidity adequacy plans, the Bank's 

recovery plans, continuity plan and contingency funding plan; 

3) approve and control implementation of the Bank's budget, including financing of risk management unit, 

compliance unit and the internal audit unit; 

4) approve and monitor compliance with risk management strategies and policies, declarations of risk appetite, 

list of limits (restrictions) on the Bank's risks; 

5) ensure functioning and control over the effectiveness of comprehensive and adequate of the Bank's internal 

control system, including risk management system and internal audit system; 

6) determine the Bank's credit policy; 

7) be responsible for creating and ensuring the functioning of the Bank's effective process of managing 

distressed assets, including approve and control implementation of the distressed assets management strategy and the 

operational plan for implementation of the distressed assets management strategy, define the powers of the Board on 

management of distressed assets and retained property; 

 

8) supervise elimination of deficiencies identified by the National Bank of Ukraine and other bodies of state power 

and management, which supervise activities of the Bank, internal audit unit and audit firm within its competence based 

on the results of the external audit; 
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9) monitors that the Bank provides (publishes) accurate information about its activities in a timely manner, in 

accordance with the laws of Ukraine, including information related to the Bank's corporate governance code; 

10) ensure organization of the effective corporate governance in accordance with the principles (code) of 

corporate governance approved by the General meeting of the Bank; 

11) makes decisions on convening annual (regular) and extraordinary General Meetings in accordance with this 

Charter and as required by legislation; 

12) convenes the General Meeting, prepares and approves the draft agenda and agenda of the General Meeting, 

notice of the General Meeting, makes decisions on the date of the General Meeting and inclusion of proposals in the 

agenda, except in cases of convening extraordinary General Meeting by shareholders; 

13) determine the date of compiling the list of shareholders, who must be notified of the Meeting in accordance 

with the legislation of Ukraine and have the right to participate in the Meeting pursuant to the laws of Ukraine; 

14) select the registration commission, except for the cases established by the legislation of Ukraine; 

15) form the temporary counting commission in case of convocation of the General meeting by the Supervisory 

Board; 

16) elects the Chairman of the General Meeting and the Secretary of the General Meeting in case of convening 

the General Meeting by the Supervisory Board; 

17) approve the form and text of the ballot for voting at the General meeting in accordance with the legislation; 

18) prepare proposals to the General meeting regarding cover for the Bank's losses; 

19) approve the Bank's annual report prior to its submission to the General Meeting for approval; 

20) determine the date for compiling the list of persons entitled to receive dividends, order and terms of dividend 

payment within the deadline determined by the legislation of Ukraine; 

21) determine the sources of capitalization and other financing of the Bank; 

22) makes a decision on the placement by the Bank of securities other than shares, as well as a decision on the 

repurchase of securities other than shares placed by the Bank; 

23) send proposals (offers) to the shareholders on acquisition of their shares in the manner prescribed by the 

legislation of Ukraine; 

24) approves the overall organizational structure of the Bank, including the structures of subdivisions for risk 

management, compliance control, and internal audit. Additionally, it decides on the creation, reorganization, and/or 

liquidation of structural subdivisions within the Bank's general organizational structure; 

25) appoints (elects) and terminates the powers of the Chairman and members of the Bank's Management Board; 

approves the terms of employment agreements (contracts) concluded with the Chairman and members of the Management 

Board, sets the amount of their remuneration, including incentive and compensation payments, determines the person 

authorized to sign employment agreements (contracts) on behalf of the Bank with the Chairman and members of the 

Management Board; 

26) at any time and on its own initiative, in accordance with the laws of Ukraine, makes a decision to remove 

the Chairman of the Management Board or a member of the Management Board from exercising their powers, and to 

elect a person who will temporarily exercise the powers of the Chairman of the Management Board; 

27) approve the Regulations on the Management Board; 

28) supervise the activities of the Bank's Management Board, make recommendations for its improvement; 

29) examine the report of the Management Board and approve the measures based on the results of 

consideration thereof; 

30) perform an annual assessment of the effectiveness of Bank's Management Board as a whole, members of 

the Bank's Management Board in general and each member of the Management Board of the Bank in particular, 

assessment of compliance of members of the Management Board with qualification requirements, assessment 

of compliance of collective suitability of the Management Board of the Bank with the size of the Bank, 

complexity, volume, types and nature of the operations performed by the Bank, organizational structure and 

risk profile of the Bank, considering the peculiarities of the Bank's activities as systemically important and the 

activities of the banking group, where the Bank is a part, and take measures to improve the mechanisms of the 

activity of the Management Board of the Bank based on such assessment; 

31) approve the Regulations on remuneration for the members of the Bank's Management Board, the Bank's 

influential persons; 

32) approve the report on remuneration for the members of the Bank's Management Board, the Bank's 
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influential persons; 

33) appoint and terminate the power (dismiss) the head of the internal audit unit, approve terms and conditions 

of labor contracts concluded with employees of the internal audit unit, set the amount of their remuneration, 

including incentive and compensation payments; determine the working procedure and plans of work of the 

internal audit unit and control its activities, as well as regularly, at least once a year, hear a report on its activities 

monitor the activities of internal audit and makes recommendations for its improvement; 

34) appoint and terminate powers (dismiss) of a person acting as the main risk manager of the Bank (CRO) 

and the main compliance manager of the Bank (CCO) in accordance with the requirements of the legislation, 

approve the terms of employment agreements (contracts) concluded with the person performing the functions 

of CRO and CCO of the Bank, set the amount of their remuneration; monitor the activities of risk management 

and compliance units, and make recommendations for their improvement; 

35) carry out an annual assessment of the effectiveness of risk management unit, compliance unit, and internal 

audit unit, compliance assessment of the persons performing the functions of main risk manager and main 

compliance manager, head of internal audit unit, employee of the Bank responsible for conducting financial 

monitoring of the Bank, qualification requirements, and take measures to improve the activity mechanisms of 

risk management unit, compliance unit, and internal audit unit based on the results of such assessment; 

36) annually assess the effectiveness of the Board of the Bank in general and each member of the Board of the 

Board in particular, committees of the Board of the Bank, assess the compliance of the Bank's collective 

suitability with the size of the Bank, complexity, volume, types, nature of the operations performed by the 

Bank, organizational structure and risk profile of the Bank as systemically important and the activities of the 

banking group, where the Bank is a part, and take measures to improve the activity mechanisms of the Board of 

the Bank based on the results of such assessment; 

37) make decisions on election of the Corporate Secretary; 

38) make decisions on establishment of the permanent and temporary committees of the Supervisory Board for 

examination and preparation of the matters within its competence, elect and terminate powers of the heads of 

the committees, as well as approve the regulations on the committees of the Supervisory Board; 

39) appoint and terminate powers of the head and members of other bodies of the Bank in cases stipulated by the 

legislation of Ukraine; 

40) make the decision on provision of consent for conclusion of major transactions by the Bank and giving 

consent to conclude related-party transactions or presenting these matters for consideration by the Meeting, as 

provided by the applicable laws of Ukraine and the Charter of the Bank; 

41) approve the procedure for transactions with parties related to the Bank and monitor compliance with it; 

42) approve the decisions on granting a loan to the parties related to the Bank in cases provided by regulations of 

the National Bank of Ukraine; 

43) makes decisions regarding the creation, reorganization, and liquidation of legal entities, the establishment 

of branches and representative offices of the Bank in the territory of other states, as well as approving the 

charter and regulations of these entities, and also decides on the Bank's participation in other legal entities; 

44) decide on establishment, reorganization and liquidation of legal entities, establishment of branches and 

representative offices of the Bank in other countries, approval of their charters and regulations, as well as on 

the Bank's participation in legal entities; 

45) makes decisions on matters related to a merger, consolidation, division, spin-off, or transformation of the 

Bank, as attributed to the competence of the Supervisory Board in accordance with the Law of Ukraine "On 

Joint Stock Companies," excluding matters that fall under the authority of the General Meeting; 

46) is responsible for selecting the auditing entity to conduct an external audit, including the annual audit of 

financial statements. It also approves the terms of the agreement for audit services, determines the payment 

amount, designates the authorized signatory for the agreement, and approves recommendations based on the 

conclusions of the audit report from the auditing entity concerning the Bank's financial statements, for the 

General Meeting to make a decision on this report; 

47) designate the audit firm to conduct an external audit, including for conducting an annual audit of financial 

statements, approve terms and conditions of the contract with it, set the amount of payment for its services, 
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approve recommendations to the General meeting by the results of consideration of the audit firm's conclusion to 

make the decision on it; 

48) approve the report and conclusions of the Internal Audit Department; 

49) make the decision on election of the appraiser of the Bank's property and approval of terms and conditions of 

the contract to be concluded with such appraiser, establishment of the amount of payment for its services; 

50) approve the market value of property in cases stipulated by the legislation of Ukraine; 

51) make the decision on election (replacement) of a depository and/or clearing institution and approve terms 

and conditions of the agreement concluded with it, establish the amount of payment for its services; 

52) make the decision on appointment, revocation of the manager (-s) of the securities account of the Bank, as 

well as on issuance or cancellation of the power (-s) of attorney to such manager (-s); 

53) approve the internal regulations governing the Bank's activities, except for those, approval of which falls 

within the exclusive competence of the General meeting, and those delegated to the Management Board for 

approval by the decision of the Supervisory Board; 

54) approve internal regulations on risk management unit, compliance unit, and internal audit, on other units 

directly subordinated to the Board of the Bank, which, namely, shall include the procedure for reporting to the 

Board of the Bank; 

55) approve the code of conduct (ethics) of the Bank and monitor compliance therewith; 

56) approve the policy of prevention, detection and management of conflicts of interest in the Bank and 

monitor its compliance; 

57) introduce and monitor the functioning of the mechanism of confidential notification of unacceptable 

behavior in the Bank and response to such notifications; 

58) determine and approve the remuneration policy in the Bank in accordance with the requirements 

established by the National Bank of Ukraine, as well as evaluate and monitor its implementation; 

59) exercise other powers delegated by this Charter or legislation of Ukraine to the exclusive competence of the 

Supervisory Board. 

Matters that fall within the exclusive competence of the Board cannot be resolved by any other management 

bodies of the Bank, except in the case of presenting the matter of approval of the significant transaction for consideration 

by the Meeting in accordance with sub-clause 39 of this clause. 

7.9. The General Meetings of the Supervisory Board can be regular (following the approved plan of meetings 

by the Supervisory Board), or extraordinary (initiated by the Chairman of the Supervisory Board, any member of the 

Supervisory Board, the Management Board or its member, the National Bank of Ukraine, or the head of the Bank's 

internal audit subdivision). The Board meetings shall be held at least once a quarter. 

7.10. The General Meetings of the Supervisory Board can be held: 

- in-person with members of the Supervisory Board being present at a designated location; 

- in-person via audio and/or video conference; 

- remotely through polls using electronic communication (e-mail). 

The procedure for conducting such meetings is specified in the Regulation on the Supervisory Board. 

7.11. Upon the request of the Supervisory Board, the relevant members of the Management Board or other 

individuals designated by the Supervisory Board, if separately invited, shall be obligated to participate in its meetings 

or in the discussion of specific agenda items. 

7.12. The meeting of the Board shall be competent, if more than half of its members participate in it. 

In the event of early termination of the powers of one or more Supervisory Board members and before the election 

of the full Supervisory Board membership, the meetings of the Supervisory Board can resolve matters within their 

competence, provided that the number of members of the Supervisory Board with valid powers is more than half of its 

total membership. 

Each member of the Supervisory Board shall have one vote. 

The decisions of the Supervisory Board shall be adopted by a simple majority of the Supervisory Board members 

who are eligible to vote. 

In case of an equal distribution of votes among the Supervisory Board members during decision-making, the 

Chairman of the Supervisory Board (or the Chairman of the General Meeting of the Supervisory Board) shall have a 

casting vote. 

7.13. The decision of the Supervisory Board shall be formalized in the Minutes of the Meeting, which are 
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signed by all members of the Supervisory Board, or by the Chairman of the Supervisory Board (in case of his/her absence 

at the General Meeting, by the Chairman of the General Meeting of the Supervisory Board who fulfills his/her duties), 

and the Secretary of the Supervisory Board. The minutes of the Supervisory Board's meeting shall be prepared within five 

working days after the meeting. 

7.14. The Chairman of the Board shall be elected by the Meeting. 

The Chairman of the Supervisory Board organizes its work, convenes and holds meetings of the Supervisory 

Board, presides over them, and shall be responsible for its effective functioning, as well as exercises other powers 

provided for by this Charter and the Regulation on the Supervisory Board. 

In case the Chairman of the Supervisory Board is unable to fulfill his/her duties, his/her powers shall be assumed 

by one of the members of the Supervisory Board, who shall be elected by the members of the Supervisory Board from 

among those present at the meeting, by a simple majority of votes at the commencement of the meeting. 

7.15. If the Bank has the status of systemically important one, the Board shall be obliged to form following 

permanent committees from among its members for preliminary study and preparation for consideration of issues within 

the competence of the Supervisory Board: 

1) audit committee; 

2) risk management committee; 

3) remuneration and appointments committee. 

The procedure for formation and operation of committees shall be established by the regulations on committees 

approved by the Board. 

The Board shall have the right to form other committees of the Supervisory Board also. 

7.16. The Supervisory Board, based on the proposal of the Chairman of the Supervisory Board and in 

accordance with the procedure outlined in the Regulation on the Supervisory Board, appoints the Corporate Secretary. 

The Corporate Secretary is an official responsible for ensuring effective ongoing communication between the Bank and 

its shareholders and other investors. The Corporate Secretary also coordinates the Bank's efforts to safeguard the rights 

and interests of shareholders, ensures the effective functioning of the Supervisory Board, and carries out other functions 

specified by the legislation of Ukraine and this Charter. 

7.17. The Board (Board members) shall act in accordance with this Charter and the Regulations on the 

Supervisory Board. 

7.18. The Board of the Bank shall take measures to prevent the occurrence of conflicts of interest at the Bank 

and contribute to settlement thereof. 

The Board of the Bank shall inform the National Bank of Ukraine about conflicts of interest arising in the 

Bank. 

7.19. The Board of the Bank shall ensure maintenance of the effective relations with the National Bank of 

Ukraine. 

7.20. The Supervisory Board of the Bank shall be responsible for: 

1) ensuring strategic management of the Bank; 

2) compliance of the Bank's activities with the legislation; 

3) implementation of the Bank's development strategy in accordance with the main activities defined by the 

General meeting of shareholders of the Bank and the business plan of Bank development; 

4) ensuring effective organization of corporate governance; 

5) functioning and control of the effectiveness of the internal control system, risk management system and 

compliance control of the Bank; 

6) appointment of the Chairman and members of the Management Board of the Bank, as well as heads of 

control units. 

7.21. Annually, not later than April 30, and at the request of the National Bank of Ukraine the Bank shall provide 

information about questions discussed at the meeting of the Bank's Board, including the status of implementation of the 

strategy, business plan, strategy and operational plan for managing the bank's problem assets, and decisions made thereat, 

as well as a list of the Board members present at the meeting(s) to the National Bank of Ukraine within its powers on 

implementation of the banking supervision. 

 

VIII. MANAGEMENT BOARD 

8.1. The Management Board is a collective executive body responsible for managing the day-to-day operations 

of the Bank. 
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Competence of the Management Board includes all matters related to the management of the current activities of 

the Bank, except for matters falling within the exclusive competence of the Meeting and the Board. 

The Management Board acts on behalf of the Bank and operates within the boundaries set forth by this Charter 

and the applicable legislation. It is accountable to the General Meeting of Shareholders and the Supervisory Board of 

the Bank, ensuring the execution of their resolutions. The members of the Bank's Management Board hold accountability 

for the Bank's activities within their respective competence. 

The Management Board shall act in accordance with the legislation of Ukraine, this Charter and the Regulations on 

the Management Board. 

The Chairman of the Management Board of the Bank shall direct activities of the Board, report on the activities of the 

Board to the Meeting and the Supervisory Board, have the right to represent the Bank without orders. 

The Deputy Chairmen of the Bank's Management Board shall be members of the Bank's Management Board 

according to their position. 

The Chairman of the Management Board of the Bank shall have the right to participate in meetings of the Bank’s 
Board with the right of advisory vote. The Chairman of the Management Board may not head structural divisions of the 

Bank. 

 

The members of the Supervisory Board may not be appointed as members of the Management Board. The member 

of the Management Board may be a person, who meets the criteria defined by the legislation of Ukraine. 

The quantitative and personal composition of the Management Board and the term of office for the Management 

Board members shall be determined by the Supervisory Board. 

The work procedure, rights, and obligations of the members of the Management Board, as well as their 

remuneration, are determined by this Charter, the Regulation on the Management Board, the Remuneration Policy, the 

Regulation on the remuneration of the Management Board, the laws of Ukraine, and the employment agreement 

(contract) concluded with each member of the Management Board. The employment agreement (contract) on behalf of 

the Bank is signed by the Chairman of the Supervisory Board or a person authorized by the Supervisory Board to do so. 

The Management Board comprises the Chairman of the Management Board, the First Deputy Chairman of the 

Management Board (if appointed by the Supervisory Board), the Deputy Chairmen of the Management Board, and other 

members of the Management Board. The Supervisory Board may, at any time and for any reason, in accordance with 

the legislation of Ukraine, make a decision on the suspension, early termination of powers (dismissal) of a member of 

the Management Board in compliance with the requirements of the laws of Ukraine. The affected member of the 

Management Board shall be notified of the decision within the time limit specified in their employment agreement 

(contract). 

The persons appointed by the Supervisory Board of the Bank as acting Chairmen of the Management Board, First 

Deputy Chairman of the Management Board, Deputy Chairman of the Management Board shall be vested with all the rights 

and obligations stipulated under the legislation of Ukraine, this Charter and internal documents of the Bank in respect of 

the Chairman of the Management Board, First Deputy Chairman of the Management Board, Deputy Chairman of the 

Management Board respectively. 

8.2. As a collegial body, the Management Board shall have the following competence: 
1) to preliminarily consider the matters within its powers submitted to the Meeting or the Board and submit 

proposals and draft decisions on these matters;  

2) to ensure preparation of the draft budget, strategy and business plan of the Bank for approval by the 

Supervisory Board;  

3) to implement the Bank's development strategy and business plan;  

4) to ensure development of the distressed asset management strategy and operational plan, to ensure 

implementation of the distressed asset management strategy and operational plan;  

5) to implement the risk management strategy and policy approved by the Supervisory Board, perform risk 

management functions, to ensure implementation of the risk identification, assessment, control and monitoring 

procedures; 

6) to organize development, to review and to preliminarily approve the financial, marketing and credit plan 

(credit policy), estimates of income and expenses; 

7) to develop the measures for operational elimination of deficiencies in functioning of the risk management system, 

implementation of recommendations and comments on the results of risk assessment, audits by the internal audit unit, 

external auditors and supervisory authorities; 
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8) to define the forms and to establish the procedure for monitoring the activities of the Bank; 

9) develops the general organizational structure of the Bank, the separate and structural subdivisions of the Bank, 

handles general matters concerning their management, including the approval of internal changes within the 

organizational structure of separate and structural subdivisions of the Bank; 

10) to form the organizational structure of the Bank defined by the Supervisory Board; 

11) to approve regulations on the units that are not directly subordinated to the Board of the Bank; 

12) to ensure development and approval of the Bank's internal regulations, including the right to approve which 

is delegated to the Management Board based on the decision of the Supervisory Board; 

13) to decide on establishment of separate divisions of the Bank (branches, offices, representative offices, and 

etc.) in Ukraine and approval of their provisions; 

14) to ensure security of the Bank's information systems and systems used to store customer assets; 

15) to ensure compliance of the Bank with the legislation (in the process of operational management of the Bank's 

activities) and compliance of the Bank's activities with the legislation of Ukraine; 

16) to inform the Supervisory Board about the Bank's performance indicators, revealed violations of legislation, 

internal regulations of the Bank and any deterioration in the financial condition of the Bank or threat of such deterioration, 

level of risks arising in the course of the Bank's activities; 

17) to create permanent committees and other collegial bodies of the Management Board of the Bank, determine 

the procedure for their activities, monitor implementation of the delegated powers of the Management Board of the Bank, 

review reports on the results of work and evaluate their activities; 

18) to make decisions on the general issues related to conduct of the Bank's operations, accounting, conclusion of 

interbank agreements and other issues of the Bank's activities; 

19) to establish the general conditions and procedure for issuing Bank’s obligations, signing settlement 
documents and correspondence; 

20) to make decisions on write-off of receivables recognized as uncollectible, and impaired financial assets; 

21) to make decision to enter into a transaction for acquisition/sale of assets, except for those that are within the 

powers of other bodies and managers of the Bank, if the market value of the asset is up to 10 percent of the value of assets 

according to the latest annual financial statements of the Bank; 

22) to approve decisions on settlement of debts of debtors/counterparties, on management of retained property, 

including its sale, within the powers delegated by the Supervisory Board of the Bank; 

23) to perform the functions on management of distressed assets established by the legislation of Ukraine; 

24) to solve general issues related to personnel management: selection, training, payment and work with staff; 

25) to approve the list of persons whose professional activities have a significant impact on the Bank’s risk 

profile; 

26) to enter into a collective agreement in accordance with the legislation of Ukraine; 

27) to consider the issues that the Chairman of the Management Board or members of the Management Board 

consider appropriate or necessary to refer to the collegial decision by the Management Board or other issues that are 

not within the competence of the Meeting or the Supervisory Board; 

28) to decide other matters related to management of the Bank's current activities, except for matters falling within 

the exclusive competence of the General meeting of the Bank and/or the Supervisory Board of the Bank. 

8.3. The Management Board of the Bank shall be responsible for: 

1) security and financial stability of the Bank; 

2) compliance of the Bank's activities with the legislation of Ukraine; 

3) ensuring current management of the Bank; 

4) implementation of the decisions of the General meeting of shareholders and the Supervisory Board of the 

Bank; 

5) day-to-day management and control of the Bank's operations; 

6) implementation of the Bank's strategy and business plan; 

7) compliance of the Bank's activities with the risk appetite declaration.  

The responsibility of the Chairman and members of the Management Board shall be governed by the Regulations 

on the Management Board. 

The Chairman of the Management Board shall be personally responsible for performance of the tasks assigned 

to him/her and for the activities of the Bank. The Deputy Chairmen and members of the Management Board shall be 
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personally responsible for performance of the tasks assigned to each of them. 

The members of the Management Board may be authorized by the decision of the Management Board to 

personally make decisions on the matters within the competence of the Management Board. 

8.4. The Management Board is entitled to delegate the examination of specific matters to the committees of the 

Management Board or other collective bodies established by the Management Board.  

8.5. Decisions of the Management Board issued within its competence shall be binding on all employees of the 

Bank.  

8.6. The same person may be appointed as a member of the Management Board for an unlimited number of 

times.  

8.7. The Chairman of the Management Board is an official of the Bank, who manages all activities of the Bank 

in accordance with the powers granted to him/her by this Charter and the Regulations on the Management Board. 
8.8. The Chairman of the Management Board shall have such duties and powers: 

1) to issue powers of attorney to perform any actions on behalf of the Bank, both in Ukraine and abroad; 

2) without the need for a power of attorney, represents the Bank in its dealings with state authorities, Ukrainian 

and foreign companies, institutions and organizations, officials, and other individuals; 

3) to organize the work of the Board, convene meetings of the Management Board, preside at them; 

4) ensures the maintenance of the Minutes of the Meetings of the Management Board, which are available for 

review to shareholders, the Chairman, members of the Supervisory Board, and the members of the Management Board 

at any time. The Chairman of the Management Board shall provide certified extracts from the Minutes upon request 

from shareholders or members of the Supervisory Board of the Bank; 

5) to manage current activities of the Bank between meetings of the Management Board following decisions and 

instructions of the Management Board and in accordance with the requirements of the legislation of Ukraine and 

regulatory documents of the National Bank of Ukraine; 

6) to act on behalf of the Bank in all legal relations with the Bank's employees in accordance with the labor legislation 

(with the right to delegate these powers), set the amount of remuneration of the Bank's employees, except for employees 

referred to in paragraph 7.8 sub-paragraphs 25, 33, 34 of this Charter, approve the staffing table of the Bank; 

7) shall have the right to independently (without prior or additional coordination with the management bodies 

of the Bank) make decisions to conclude (including, to conclude or delegate to other persons the right to conclude) any 

transactions/agreements, to make transactions, unless the decision on conclusion of certain agreements/contracts or 

transactions is referred by this Charter or legislation of Ukraine to the exclusive competence of the Supervisory Board or 

the General meeting of shareholders; 

8) other powers provided for in the Regulations on the Management Board. 

8.9. The Chairman of the Management Board shall ensure protection of the state secrets in accordance with the 

requirements of secrecy mode in the Bank and monitor the process of ensuring protection of the state secrets during 

implementation of the Bank's activities related to the state secret, guarantee avoidance of familiarization with the 

information constituting a state secret by the persons, who do not have corresponding admission to the state secret, 

granted according to the Law of Ukraine “On state secrets”. Any other persons, including the members of the 
Management Board or Supervisory Board, may not be empowered to organize and monitor the Bank's activities related 

to the state secrets. 

8.10. Instructions and orders of the Chairman of the Management Board issued within his/her powers, as well as 

instructions and orders of the Deputy Chairmen of the Management Board issued within the framework of Bank's activities, 

supervised by them according to the order of the Chairman of the Management Board, shall be binding on all or relevant 

employees of the Bank. 

8.11. During the absence (including, in connection with a business trip, illness, vacation) of the Chairman of the 

Management Board, his/her duties shall be the performed by the First Deputy Chairman of the Management Board (if 

appointed), in the absence of whom (including in connection with non-appointment, business trip, illness, vacation) – the 

Chairman of the Management Board shall appoint the acting Chairman of the Board by its order from among the Deputy 

Chairmen of the Management Board. 

During the absence of the Chairman of the Management Board, the acting Chairman shall carry out duties and 

powers of the Chairman of the Management Board and have all the relevant rights of the Chairman of the Management 

Board. 

8.12. First Deputy Chairman of the Management Board (if appointed by the Supervisory Board), Deputy 

Chairman of the Management Board - Financial Director, Deputy Chairman of the Management Board for Risk 
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Management (CRO), Deputy Chairmen of the Management Board, information about each of which is entered into the 

Unified State Register of Legal Entities, natural persons-entrepreneurs and public formations, each acting separately 

without a power of attorney on behalf of the Bank: 

- represent the Bank in relations with the third parties, namely, but not exclusively, in public authorities, the National 

Bank of Ukraine, local government bodies, courts, Ukrainian and foreign enterprises, institutions, organizations, regardless 

of subordination and form of ownership, before other business entities, notaries, private performers, and etc.; and 

- considering the restrictions established by this Charter and the legislation of Ukraine, make transaction (-s) (conclude, 

change, terminate contracts, agreements) and any kind of actions aimed at execution of the transaction (-s). 

The managers of the Bank specified in this paragraph of the Charter have the right to transfer their powers by 

issuing powers of attorney on behalf of the Bank, both in Ukraine and abroad. 

8.13. All official correspondence of the Bank with state bodies, officials and other persons shall be signed by the 

Chairman of the Management Board and his/her deputies, as well as other authorized persons (on the basis of the power 

of attorney). 

8.14. The organizational form of the Management Board's work as the collegial body is the meeting of the 

Management Board. Meetings are held as necessary, but at least once a month. Each member of the Management Board 

shall have the right to request a meeting of the Management Board and to include items in the agenda of the meeting of the 

Management Board. 

 

8.14.1. The General Meetings of the Management Board can be held: 

- in-person with members of the Management Board being present at a designated location; 

- in-person via audio and/or video conference; 

- remotely through polls using electronic communication (e-mail). 

8.14.2. Members of the Board, as well as a representative of the body authorized by the labor collective shall have 

the right to be present at the meetings of the Management Board. 

8.14.3. Minutes are kept at the Management Board meeting. The minutes of the meeting of the Management 

Board shall be signed by the Chairman and the Secretary of the Management Board. 

8.15. The procedure for preparing and holding meetings of the Management Board is determined by the 

Regulations on the Management Board which are approved by the Supervisory Board. The Management Board is 

authorized to decide on issues if more than half of its members participate in the meeting. Decisions of the Management 

Board are taken by a majority of votes of the members of the Management Board present at the meeting, except when 

the current legislation of Ukraine requires a different (larger) number of votes (2/3, etc.). Each member of the Management 

Board has one vote. In the case of equality of votes, the vote of the Chairman of the Management Board (presiding the 

meeting of the Management Board) is decisive. 

 

IX. ACQUISITION OF A SIGNIFICANT, CONTROLLING AND DOMINANT CONTROLLING 

INTEREST IN THE BANK  

 

9.1. Acquisition of significant and majority shareholding in the Bank shall be carried out in accordance with the 

legislation of Ukraine. 

 

X. REPURCHASE AND COMPULSORY REPURCHASE OF SECURITIES PLACED BY THE BANK 

10.1. The procedure for repurchase as well as cases and procedure for mandatory repurchase of the Bank’s 
securities placed by it shall be determined by the legislation of Ukraine. 

 

XI. MAJOR TRANSACTIONS AND OTHER TRANSACTIONS REQUIRING DECISION-MAKING BY 

THE BANK'S BODIES 

11.1. A transaction conducted by the Bank is considered significant if the market value of the subject matter of 

the transaction equals or exceeds 10 percent of the Bank's total assets, based on the most recent annual financial 

statements. 

11.2. The resolution to approve a significant transaction shall be made by the Board if the market value of the 

subject matter of the transaction equals or exceeds 10 percent of the Bank’s total assets, based on the most recent annual 
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financial statements of the Bank. 

If the Supervisory Board fails to reach a decision on the execution of a significant transaction, the matter of 

carrying out such a transaction may be presented for consideration by the General Meeting. 

11.3. The Board shall have the right to decide to present the matter of approving a significant transaction for 

the consideration by the Meeting if such a proposal is made by the member of the Board or if the Board does not adopt 

a resolution to approve a significant transaction. 

11.4. The resolution to approve a related-party transaction shall be made by the Bank's Board if the market 

value of the subject matter of the related-party transaction does not exceed 10 percent of the Bank’s total assets, based 
on the most recent annual financial statements of the Bank. 

11.5. The resolution to approve a related-party transaction shall be made by the General Meeting at the request 

of the Bank's Board if the market value of the subject matter of the related-party transaction exceeds 10 percent of the 

Bank’s total assets, based on the most recent annual financial statements of the Bank, or if all members of the Bank's 

Board are persons interested in this transaction. 

 

11.6. Shareholders of the Bank who are interested in the transaction shall have the right to vote at the Meeting 

regarding the related-party transaction. 

11.7. The decision to conduct a transaction with a person related to the Bank shall be made by the relevant body 

of the Bank within its competence in accordance with the applicable laws of Ukraine. 

 

XII. INTERNAL AUDIT OF THE BANK 

12.1. The Bank shall set up an internal audit unit, which is an independent structural unit of the Bank and an 

integral part of the Bank's internal control system, as well as one of the subjects of the Bank's risk management system. The 

internal audit unit can have any name: department, management, subdivision, and etc. Based on the principle of the 

predominance of essence over form, this body is evaluated not by its name, but by its functions. 

The internal audit unit operates in accordance with international standards of professional practice of internal audit, 

which are documents (requirements) adopted by the International Internal Audit Standards Board (IIASB) and approved 

by the International Professional Practices Framework Oversight Council (IPPFOC). 

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

audit unit. 

12.2. The internal audit unit shall act on the basis of regulations approved by the Supervisory Board of the Bank. 

The head of the internal audit unit shall be subordinated and report to the Supervisory Board of the Bank. 

12.3. Organization of the internal audit in the banking group, of which the Bank is a member and a responsible 

person, shall be carried out in accordance with the requirements of the legislation as well as internal regulations of the Bank 

and other members of the banking group. 

12.4. The internal audit unit shall perform the following functions: 

1) to assess the effectiveness of corporate governance in the Bank, internal control systems, including risk 

management systems, and their compliance with the size of the Bank, complexity, volume, types, nature of the 

operations performed by the Bank, organizational structure and risk profile of the Bank, considering the 

peculiarities of the Bank's activity as systemically important one and/or the activity of the banking group, where 

the Bank is a part; 

2) to review the Bank's management processes, including the assessment of capital adequacy and liquidity 

adequacy; 

3) to check the Bank's managers and employees compliance with the requirements of the legislation and internal 

provisions of the Bank; 

4) to assess information technology support for management and operations; 

5) to verify correctness and reliability of the accounting and financial statements; 

6) to check financial and economic activities of the Bank; 

7) to check compliance with qualification requirements and performance of professional duties by the Bank 

employees; 

8) to identify and verify cases of abuse of authority by the Bank officials and conflicts of interest in the Bank; 

9) to verify reliability and timeliness of providing information to the bodies of state power and management, which 

supervise the Bank's activities within their competence; 

10) other functions related to supervision of the Bank. 

12.5. The internal audit unit shall evaluate the Bank's activities, performance of which is ensured by 



27 

 

involvement of legal entities and individuals on a contractual basis (outsourcing). 

12.6. The internal audit unit shall prepare and submit reports and proposals on corrective actions to the 

Supervisory Board based on the results of conducted inspections. 

12.7. The Bank shall submit report on the work performed by the internal audit unit and other documents by 

results of the internal audit to the National Bank of Ukraine in the order specified by regulatory legal acts of the National 

Bank of Ukraine. 

12.8. The National Bank of Ukraine shall approve the candidacy of the head of the internal audit unit. 

Qualification requirements to the professional suitability and business reputation of the head of the internal audit unit 

shall be established by the National Bank of Ukraine. 

The head of the internal audit unit shall take office after approval of his/her candidacy by the National Bank of 

Ukraine. The National Bank of Ukraine shall have the right to request the replacement of the head of the internal audit 

unit if his/her professional suitability and/or business reputation do not meet the qualification requirements established 

by the National Bank of Ukraine. At the request of the National Bank of Ukraine, the Bank shall take measures to 

replace such a person. 

The head of the internal audit unit shall be prohibited from holding positions in other banks. 

 

12.9. The decision to dismiss the head of the internal audit unit shall be made by the Supervisory Board. The 

Bank shall be obliged to agree with the National Bank of Ukraine on dismissal of the head of the internal audit unit, 

except in cases of dismissal of such a person at its own request, with the consent of the parties or due to expiration of 

the employment agreement (contract). 

12.10. The head of the internal audit unit may demand convocation of the extraordinary meeting of the 

Supervisory Board. 

12.11. During performance of their functional duties the employees of internal audit unit shall have the right 

to familiarize themselves with documents, information, written explanations on the Bank's activities, including all 

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

the banking automation system and to receive written explanations from managers and employees of the Bank on the 

matters arising during the audit and its results. 

 

XIII. INTERNAL CONTROL AND RISK MANAGEMENT 

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

account the specifics of the Bank, requirements for risk management established by the National Bank of Ukraine. The 

risk management and compliance control system of the Bank shall ensure identification, measurement, monitoring, 

control, reporting and mitigation of all material risks of the Bank's activities. 

If the Bank is determined as a systematically important bank, in view of lines of its activity and inherent risks, the Bank 

shall develop a plan for renewal of its activities in accordance with the requirements established by the National Bank of 

Ukraine. 

The Bank shall set up a permanent risk management units and compliance control units and ensure that these 

units perform their duties independently, objectively and effectively. 

The risk management units shall be accountable to the CRO, while the compliance unit shall be accountable to 

the CCO. Organisationally and functionally, these units shall be separated from the units (heads of units) of the first 

and third lines of defense. 

The CRO and CCO shall be subordinated to and accountable to the Bank's Supervisory Board. 

The CRO and CCO shall have the right to impose a ban (veto) on decisions made by the Bank’s Management 

Board, committees/collegial bodies of the Bank's Management Board if the implementation of such decisions would 

lead to a violation of the established risk appetite and/or approved risk limits. 

13.2. In order to ensure the risk management measures, the Bank shall form a Credit council, Asset and Liability 

Management Committee and, depending on the level of complexity and volume of operations, other committees acting 

in accordance with the internal regulations and legislation of Ukraine. The committees shall be accountable to the 

Supervisory Board or the Management Board of the Bank in accordance with requirements of the legislation and internal 

regulations of the Bank. 

13.3. The quantitative and personal composition of the committees and their regulations shall be 

determined/approved depending on subordination to the Supervisory Board or the Management Board of the Bank, 

except as provided by the legislation and/or internal regulations of the Bank. 
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13.4. The Bank shall pay special attention to minimizing the risk of fraud, as well as eliminating the negative 

consequences associated with its possible implementation. 

13.4.1. The Bank's employees shall be responsible for preventing occurrence of fraud on their part and ensuring 

timely notification of the authorized collegial bodies and divisions of the Bank in case of fraud. 

13.4.2. The managers of the Bank, as well as the authorized collegial bodies and divisions of the Bank shall be 

responsible for controlling the risk of fraud in the Bank, its minimization and elimination of negative consequences 

associated with its possible implementation. 

 

XIV. ACCOUNTING, REPORTING AND AUDITS OF THE BANK 

14.1. The Bank shall organize accounting in accordance with the internal accounting policy developed under the 

rules established by the National Bank of Ukraine in line with international accounting standards. 

The Bank's accounting shall ensure timely and complete reflection of all banking operations and providing users 

with reliable information about the status of assets and liabilities, financial performance and changes. 

The financial statements of the Bank shall reflect the results of its activities for the reporting period. 

14.2. The Bank shall submit financial and statistical reports on its work, operations, liquidity, solvency, profitability, 

as well as information on the Bank's related persons to the National Bank of Ukraine in order to assess the financial condition 

of the Bank. 

14.3. The financial year of the Bank shall be a calendar year beginning on January 1. 

14.4. Within a month following the reporting period the Bank shall post on its website and place in its premises, 

to which clients, including depositors, have access, the financial reporting forms, the list of which is determined by the 

National Bank of Ukraine and other state regulatory authorities. 

14.5. The Bank is obligated to publish interim financial statements, annual/annual consolidated financial 

statements, along with the auditor's report, by posting them on the Bank's website within the time limits prescribed by 

law. 

14.6. The Bank shall publish the annual financial statements, annual consolidated financial statements, audit 

report, as well as other information to the extent determined by the National Bank of Ukraine and the National Securities 

and Stock Market Commission no later than April 30 of the year following the reporting year. 

14.7. The Bank shall be obliged to draw up and submit financial statements and consolidated financial 

statements on the basis of taxonomy of financial statements according to the international standards in a single electronic 

format. 

14.8. The Bank shall ensure annual audit of the financial statements, consolidated financial statements and other 

information on financial and economic activities by the audit firm in accordance with the legislation of Ukraine, including 

regulatory legal acts of the National Bank of Ukraine. 

14.9. The Bank may enter into contracts for audit of the annual financial statements, consolidated financial 

statements with the same audit firm to a maximum of seven consecutive years. 

14.10. The Bank shall provide the National Bank of Ukraine with audit report and other documents by the results 

of audit in the manner and on the conditions stipulated by the regulatory legal acts of the National Bank of Ukraine. 

 

XV. THE BANK'S RELATIONS WITH CLIENTS AND BANK SECRECY 

15.1. The Bank's relations with clients shall be regulated by the legislation of Ukraine, regulatory legal acts of the 

National Bank of Ukraine and relevant agreements, which may contain any provisions that do not contradict the legislation 

of Ukraine. 

15.2. The Bank shall be liable for its obligations with all its property in accordance with the laws of Ukraine. 

The Bank shall not be liable for non-fulfillment or untimely fulfillment of the obligations in case if the National 

Bank of Ukraine makes the decision to impose restrictions on the activities of the Bank, to suspend operations on 

accounts, in other cases stipulated by the legislation of Ukraine. 

15.3. Upon the demand of clients, the Bank shall provide the information specified by the legislation of Ukraine 

and relevant agreements with clients in the manner prescribed by internal regulations. 

15.4. The Bank shall keep a bank secret in accordance with the laws of Ukraine. The information constituting bank 

secrecy may be disclosed by the Bank only in the 

cases stipulated by the laws of Ukraine or with the written permission of the client. 

15.5. The information covered by bank secrecy means information recognized as such by the legislation of 

Ukraine. 
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15.6. Upon taking office the Bank employees shall sign an obligation to maintain bank secrecy. The Bank managers 

and employees shall not disclose and use confidential information that became known to them in the performance of their 

official duties for the benefit of themselves or third parties. 

15.7. In accordance with the requirements of the laws of Ukraine, the Bank is obligated to prevent the use of 

the banking system for the purpose of legalization (laundering) of proceeds from crime, terrorist financing and financing 

of proliferation of weapons of mass destruction. 

 

XVI. BANK ACTIVITIES RELATED TO STATE SECRETS OF UKRAINE 

 

16.1. The Bank shall have the right to conduct activities related to state secrets after obtaining a special permit 

from the Security Service of Ukraine to carry out activities related to state secrets. 

16.2. For the purpose of developing and implementing measures to ensure secrecy and to exercise ongoing 

control over their observance, regime and secrecy bodies (hereinafter referred to as RSB) shall be established as 

separate structural units reporting directly to the Chairman of the Bank’s Management Board. 

16.3. The establishment, reorganisation, or liquidation of the RSB shall be carried out in coordination with the 

Security Service of Ukraine. In their activities, the RSB shall interact with the bodies of the Security Service of 

Ukraine. 

16.4. The Chairman of the Bank’s Management Board and employees holding positions within the RSB shall be 
citizens of Ukraine and shall have clearance to access state secrets. 

16.5. The decision to grant access to specific classified information (categories of classified information) and its 

material carriers shall be made by the Chairman of the Management Board. 

16.6. It is prohibited for foreign legal entities or individuals, as well as Ukrainian legal entities or individuals 

who do not have the right under the law, to acquire ownership of the Bank’s property (including material carriers of 
classified information (hereinafter referred to as MCCI)) obtained or produced in the course of the Bank’s activities 
related to state secrets of Ukraine. 

16.7. In the event of reorganisation, liquidation, sale of the Bank’s shares, or liquidation of the RSB, the MCCI 
shall be destroyed or transferred to the owners of such MCCI in accordance with the requirements of the legislation 

governing the protection of state secrets of Ukraine. 

16.8. Access to state secrets during the application of bankruptcy proceedings to the Bank as a debtor, in the 

manner prescribed by law, shall be granted by the Security Service of Ukraine to the arbitration manager (property 

manager, rehabilitation manager, or liquidator) following an inspection conducted at the request of the Deposit 

Guarantee Fund. 

 

XVII. SEPARATE UNITS OF THE BANK 

17.1. The Bank may open separate units (branches, outlets, representative offices) in Ukraine, as well as 

subsidiary banks, branches and representative offices in other countries in accordance with the Law of Ukraine “On Banks and 

Banking Activities”, requirements of the regulatory legal acts of the National Bank of Ukraine and internal regulations of the 

Bank. 

17.2. Separate units of the Bank are not legal entities and may not represent the Bank in courts. 

17.3. Outlets (branches) of the Bank shall have the right to provide banking services on behalf of the Bank 

stipulated by the regulations on the outlet (branch) under the license obtained by the Bank and other financial services stipulated by 

the regulations on the branch according to the current legislation of Ukraine. 

17.4. Representative offices of the Bank shall act on behalf of the Bank under the certain provisions and be financed 

by the Bank. They may not carry out banking activities. 
17.5. Heads of branches, representative offices and outlets of the Bank shall act according to the Bank's internal 

documents, its regulations on such branches, representative offices and outlets, and the power of attorney issued 

by the Bank. 

 

XVIII. AMENDMENTS TO THE CHARTER 

18.1. Amendments to the Bank's Charter are the exclusive competence of the General meeting. 

18.2. Changes made to the Bank's Charter shall be made by stating hereof in a new version, approved by the General 

meeting of shareholders of the Bank and shall be subject to state registration after approval by the National Bank of Ukraine 

in accordance with the legislation of Ukraine. 

18.3. Amendments to the Charter of the Bank shall come into force from the date of their state registration. 

 

XIX. TERMINATION OF THE BANK 

19.1. The Bank's activities may be terminated through reorganization or as a result of liquidation. The Bank may be 



30 

 

reorganized by the decision of the Bank's shareholders. 

Reorganization can be carried out by merging, joining, splitting, allocation, transformation. 

In case of reorganization of the Bank by transformation, such legal relations shall not be subject to the provisions 

of legislation on termination of the legal entity. During reorganization of the Bank by transformation, creditors may not 

demand termination or early performance of obligations from the Bank. 

19.2. Reorganization by the decision of the General meeting of shareholders shall be carried out in accordance 

with the legislation of Ukraine. 

19.3. The decision of the General meeting of shareholders to reorganize the Bank shall comply with the 

requirements established by the legislation of Ukraine. 

19.4. Reorganization shall begin after granting the preliminary permission of the National Bank of Ukraine to 

reorganize the Bank and approval by the National Bank of Ukraine of the reorganization plan (unless otherwise 

determined by the legislation of Ukraine), which, in addition to other necessary measures, should provide for 

submission of the relevant documents to the National Bank of Ukraine required for approval of the Charter of a 

new bank or for approval of changes to the Charter of an existing bank. 

In case of the Bank's reorganization by transformation under the decision of its owners, the plan of Bank's 

reorganization shall not be drawn up. 

19.5. The Bank may be liquidated: 

1) by decision of the Bank's shareholders; 

2) in case of revocation of the banking license by the National Bank of Ukraine on its own initiative or at the 

suggestion of the Deposit Guarantee Fund. 

19.6. Liquidation of the Bank at the initiative of shareholders shall be carried out in the manner prescribed by the 

legislation on liquidation of legal entities, if the National Bank of Ukraine, after receiving the decision of 

shareholders on liquidation of the Bank, has not found signs, on which the Bank can be classified as problematic or 

insolvent. 

The shareholders of the Bank shall have the right to initiate the procedure for the Bank's liquidation by decision 

of the General meeting of shareholders only after obtaining consent of the National Bank of Ukraine and subject to 

revocation of the banking license. 

19.7. Liquidation of the Bank by the decision of the National Bank of Ukraine may be carried out in accordance with 

the legislation and regulatory legal acts of the National Bank of Ukraine. 

19.8. Liquidation of the Bank shall be considered complete and the Bank liquidated from the date of entry thereof 

in the Unified state register of legal entities, individual entrepreneurs and public organizations. 

19.9. After liquidation the documents of the Bank shall be transferred to the archive of the National Bank of Ukraine 

according to the established procedure. 

 

 
Chairman of the Management Board  

 

Serhii CHERNENKO 

 

 

 




