Rules of Procedure of the Supervisory Board of
Closed Joint Stock Company
UniCredit Bank

81

The Supervisory Board of ZAO UniCredit Bank,
hereinafter referred to as "Bank", performs activities
provided for by the Law for Joint Stock Companies
regarding supervisory boards in joint stock companies
and by the Statutes of the Bank.

§2

Subject to provisions of § 1 above the Rules of
Procedure determine the organisation and proceedings
of the Supervisory Board, hereinafter referred to as the
"Board".

83

1. The Board performs overall and continuous
supervision over activities of the Bank. In particular, the
Board considers all matters submitted to the
Shareholder and adopts resolutions or issues opinions
on matters reserved to its authority pursuant to
provisions of the Statutes of the Bank.

2. Members of the Board are obliged to maintain
confidentiality of information obtained in relation to the
performance of their functions unless stipulated for
otherwise by the Russian law.

3. Each Board member shall disclose information on
his\her possession of the Bank's securities, as well as
about sale and (or) purchase of the Bank's securities.
Such disclosure shall be made by a Board member by
sending notification to the Bank’s legal address within 10
business days as from the day of the correspondent
transaction with the Bank’s securities.

§4

1. The Board performs its duties collectively. However, it
may establish committees consisting of its members to
prepare specific matters to be considered at meetings of
the Board, and it may also delegate one or several
members of the Board to perform supervision
independently within the scope determined by the Board.

2. A member of the Board or committees consisting of its
members delegated to perform permanent supervision
shall submit to the Board detailed regular reports on a
performed function, which are subject to approval of the
Board.

3. The Board may request the Management Board to
prepare expert opinions and investigations on matters
within the latter's competence at the cost of the Bank.

Y1BepxaeH PelleHnem eqUHCTBEHHOIO akLMoHepa
Ne16\2009 ot 19.08.2009

Mopsapnok Pa6otbl HabnopgatensHoro CoBeTa
3akpbiToro AkunmoHepHoro O6wectBa «lOHUKpeanT
BaHk»
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HabnwopgatenbHbin  CoBet 3A0 HOHuKpegut bahk,

MMeHyemMoro B pfanbHeinwem «baHk», BbINonHaeT
(byHKLUMKM, NPEfYCMOTPEHHblE 3aKOHOM O 3aKpbIThbIX
aKLUMOHEPHbIX obLecTBax B OTHOLLEHUM

HabnoaaTenbHbIX COBETOB aKLMOHEPHbIX O6LecTB U
YcTtaBom baHka.

§2

B COOTBETCTBMM C MOMOXEHUSAMU BbILLIEU3NOXEHHOTO
naparpacgpa 1 [lopsigok paboTbl onpenensieT
opraHusaumio u paboty HaGniopgatensHoro CoBeTa,
MMeHyeMoro B AanbHeiiluem «CoBeT».

§3

1. CoBeT BbINOMHAET (QYHKLMU HEMPEPLIBHOIO U
BCECTOPOHHErNO KOHTPOMs 3a AesitenbHocTbio BaHka. B
yactHoctv CoBeT paccmaTpvBaeT Bce BOMPOCHI,
npeacTaBnsieMble  AKLMOHEPY, U NMPUHMMAET peLLeHus
UNU daeT 3akfiyeHve Nno Bonpocam, Haxoasilumcsl B
€ero KOMMETEHUMU B COOTBETCTBUM C TMONOXEHUAMU
YcrtaBa baHka.

2. UneHbl CoseTa 06s3aHbl COXpaHsATb
KOH(MAEHLMANBHOCTE MH(OPMALIMK, MOMYYEHHOW UMK
B XOA€ WCTIOJIHEHWUS CBOMX (PYHKUWIA, €Crnu WMHoe He
NpeaycMOTPEHO POCCUNCKM 3aKOHOAATENBCTBOM.

3. Kaxgabin uneH CoseTta packpbiBaeT
MHdOpMaLMo O BnageHnn LeHHbIMKM Bymaramu BaHka,
a Takke O npodaxe W (MrM) MOoKynke LeHHbIX bymar
BbaHka. Takoe packpbITue WHopmauumn
ocywectBnsetca uneHom CoBeTta nocpeacTsoMm
OTNpaBKN YBEAOMIIEHMS MO OpPUANYECKOMY ajpecy
BaHka B TeyeHue 10 pabounx JHen CO [OHs
COOTBETCTBYIOLLEN oOnepauMn C LeHHbIMU OGymaramu
BaHka.

§4

1. CoBeT BbINOMHSET CBOW OYHKUUM KonnekTueHo. Mpn
3TOM OH MOXeT co3fdaBaTb KOMUTETbI, COCTOSLLME U3
yneHos CoBeTa, C UENbl MNOATOTOBKUA OTAENbHbIX
BOMPOCOB ANl paccMOTpeHusi Ha cobpaHuu CoBeTa;
Takke CoBeT MOXeT [enerMpoBatb OOHOMO UMK
HECKOMbKMX CBOMX YNEHOB C LIeNbl0 OCYLLECTBNEHUS
HEe3aBMCMMOrO HabmnAeHNs B paMKax, onpeaensiemMblx
CoseTom.

2. YneH CoBeTa unmM KOMWTETbI, COCTOSILLME U3 €rO
UNeHoB, [enerupoBaHHble C LEerNbl OCYLIeCTBIIeHUs
NOCTOSIHHOTO ~ HabnioaeHusi, npeacTasnsT  CoBeTy
perynsipHble noApo6Hble OTYeTbl O  BbINOJIHEHHOM
pa6oTe, koTopble yTBepxaatoTcs CoBETOM.

3. CoBeT MoXeT nopyuutb lpaBneHuo noaroToBUTb
3KCMEPTHblE  3aKMOYEHUsT W UCCredoBaHWs Mo
BOMPOCaM, HaxoAAWMUMCS B KOMMNETEeHUMN MOCreaHero,



4. As provided for in (1) above, the Board shall appoint
the Credit and Audit Committees.

5. Tasks of the Credit and Audit Committee shall be
described in the respective Rules of Procedures, which
are subject to approval of the Board.
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1. The Board shall elect from among its members the
Chairman and the Deputy Chairman.

2. The Board may at any time recall a Board member
from his/her position of the Chairman or Deputy
Chairman and conduct elections to fill in these positions
(or “to appoint another member of the Board to perform
these functions”). Such elections shall take place during
the same meeting at which the recalling took place.

3. In case of the Chairman’s absence, he/she is
substituted by the Deputy Chairman, who shall exercise
all his rights and assume his duties.

4. If the Chairman or the Deputy Chairman ceases to
perform his/her functions due to reasons other than
being recalled by the Board, re-election to fill in the
vacancies shall take place at the next Board meeting.
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1. The Chairman appoints, from among employees of the
Bank, a permanent Secretary to the Board and one or
more alternates (deputies). The Chairman may at any
time recall such permanent Secretary (deputies) and
appoint other employees of the Bank to fill in these
positions.

2. The Chairman prepares a schedule of meetings of the
Board for the next financial year, which will be presented
at the last Board meeting of the preceding year.

3. The schedule of the Board may be modified or
supplemented during the financial year on motion of any
member of the Board.

87

1. A meeting of the Board may be called by its Chairman,
other Board member, Inspector, Auditor, Management
Board and the Chairman of the Management Board.

2. A meeting of the Board is convened at least four times
ayear.

3. A meeting shall be convened within 10 days of
submitting the motion by the Chairman.

4. Meetings of the Board shall be held at the Bank's
Headquarters, or at any other location specified in the
notice thereof, including outside of the Russian
Federation.

3a c4yeT cpencTs baHka.

4. B cooTtBetcTBUM C
naparpacgpa  CoseTt
AyauTtopckui KomuTeTbl.

NyHKTOM 1 HacTosLero
Ha3HavaeTt KpeanTtHbIn 7]

5. Bapgaun KpegutHoro u Ayautopckoro KomuTeToB
onucaHbl B cooTBeTcTBylWMX [lpaBunax paboTsl,
yTBepxxaaemMbix CoBeToM.

§5

1. CoseT n3bupaet Mpencepatens "
3amecTutens MpeacenaTtensi U3 CBOMX YreHOB.

2. CoBeT wMmoxeT B nwboe Bpemss o0TO03BaTb
Mpeacepatena unun 3amectutens [lpeacepatens u
npoBecTn BbIOOPbl Ha 3aMelleHne 3TUX LOIDKHOCTEWN
(Mnn HaswaunTb Apyroro 4neHa CoBeTa WCMOMHATH
OaHHble yHKUMK). Takme BbIOOPbI OOMKHbI ObITbh
npoBeaeHbl Ha TOM e COOpaHnK, B XOA4Ee KOTOPOro Obin
0TO3BaH Mpencenatens unu 3amecTuTenb
Mpenceparens.

3. B cnyyae otcytctBusa [peacepatens, erolee
s3amewjaet 3amectutens [lpeacepartens, KOTOPbINA
ocyllecTBNseT BCe ero npaea W WCMOMHAET ero
0653aHHOCTW.

4. B cnysae ecnu [pegcepatens unu
3amectutens Mpeacenartens npekpawaeT UCNoNHeHne
CBOMX (PYHKUMIA BCMNEACTBME WHbIX MNPUYMH, Hexenu
oT3blB CoBeTOM, ero nepemsbpaHue MpPOUCXOAUT Ha
oyepeaHom cobpannm CoeTa.
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1. MNpepcepaTenb HasHayaeT M3 COTPyAHMKOB bBaHka
noctosiHHoro CekpeTtaps HabniopgatensHoro CoseTa u
ogHoro unu Gonee 3amectutenen. lNpeacepatens u
3amectutens [lpepcepatens moryT B nioboe Bpems
oTo3BaTb noctosiHHoro CekpeTapsi (3amecTutenen) u
HasHaunTb [pyrux CcOTpyAHMKOB baHka Ha [OaHHbie
AOIMKHOCTN.

2. lMpepncepatens rotoBuT rpadmk cobpaHuin CoseTa
Ha cregylwuin PUHaAHCOBLIA oA, KOTOPbIN OOIDKEH
ObITb NPeACcTaBneH Ha nocneaHem 3acegaHun CoseTa B
NpeALIecTBYOLWEM rogy.

3. Mpadmuk HabniopatensHoro CoBeTa MOXeT ObITb
M3MEHEH UNW JOMOSHEH B TeYeHUe hMHaAHCOBOroO roaa
no npockbe nodoro uneHa CoseTa.

§7

1. CoGpaHve CoBeTa MOXET GblTb UHULMUPOBAHO €ro
Mpencenatenem, Apyrum YrneHom Cogera,
VHCMEKTOPOM, ayauTopom, MpaBneHnem u

Mpencepatenem lMpaeneHus.

2. CobGpaHne CoBeTa NMpOBOAUTCS MUHUMYM 4YeTbipe
pasa B rog.

3. CobpaHve pomkHO OblTb co3BaHO B TeyeHue 10
OHen co AHS oTnpasku 3anpoca lNMpeacepatenem.

4. CobpaHusa CoBeTa NpoBOAsiTCA B rofloBHOM ocdhumce
Banka, unu B no6om aOpyroMm MecTe, ykasaHHOM B
yBeoMIeHUn o cobpaHun, B TOM YMcre 3a npegenamu



5. The Board may take decisions in or outside the
registered office by any means of communication, by
which all members of the Board may simultaneously see
and hear each other during the meeting (i.e., via
videoconference), or if all members so agree, in writing
and without holding a meeting (“per rollam”).

§8

1. A notice of convention of the meeting prepared in
English shall be sent to members of the Board by fax, e-
mail or by mail to the address indicated by members of
the Board at least 10 days prior to the date of the
meeting.

2. In urgent situations, a person authorised to convene
the meeting may call it by means other than provided for
in (1) above and disregard the deadline for notifying
members of the Board.

3. Any such notice shall state the agenda, date and place
of the meeting. Information materials on matters covered
by the agenda shall be supplied prior to the meeting, and
when possible together with the notice of convocation of
the meeting.

4. The agenda of the Board may not be changed during
the meeting, which it concerns, unless the members
present at the meeting give their unanimous consent to
change the agenda.

5. The agenda may also be changed in case when it is
necessary that the Board undertakes certain activities in
order to secure the Bank from damage, as well as in the
event of a resolution, the subject of which is an appraisal
of an existence of a conflict of interests between the
Board members and the Bank.

§9

1. Resolutions of the Board shall be valid provided that
all members have been notified about the meeting and at
least a simple majority of the members participate in the
meeting.

2. If a conflict of interests occurs, member(s) of the
Board involved shall inform other members thereof and
refrain from voting on a resolution regarding the matter to
which the conflict of interest pertains. The member(s)
above is(are) entitled to discuss and vote on all other
issues of the agenda.

3. Resolutions are adopted by a simple majority of votes
of the Board members participating in the meeting,
unless otherwise provided for by the Statutes of the Bank
or the applicable legislation. Minutes of the meetings

Poccuickon depepaunu.

5. CoBeT MOXeT npuvHUMaTb peLUeHns, HaxoasiCb
BHYTPM WAM  BHE  3apermcTpupoBaHHoOro odwmca
nocpeacTtBoM NOObIX CpPeacTB CBHA3W, C  MOMOLLBIO
KOTOpbIX Bce u4neHbl CoBeTa MMEWT BO3MOXHOCTb
O[HOBPEMEHHO BUAETb U ChbilaTh APYr Apyra B Xo4e
3acefaHust (k npumepy, nocpeacTeoMm
BUAEOKOH(EPEHLMM) UMK NPU YCMOBUM COrnacusi BCex
4YNeHoB B MUCbMeHHOW opme  6e3 npoBeaeHus
cobpaHusa («per rollam — npy noMOLM Pa3NUYHBIX
CPEACTB CBA3N»).

§8

1. YeegomneHue o) cosblBe 3acefaHus,
NnoaroTOBMIEHHOE Ha aHIMMIICKOM fAI3blke, paccbinaeTcs
yneHam CoBeTa Mo hakcy, 3MEKTPOHHOW MoYTe N Ha
MoyToOBbIN agpec, ykasaHHble uneHamu CoBeTa He

MeHee 4Yem 3a 10 paHeld OO0 Aathl NpoBeAeHus
3aceaaHus.

2. B cnyyae CpOYHOro Bonpoca nuuo,
YNoONMHOMOYEHHOe  co3blBaTb  cobpaHve,  MOXeT

MHMUMMpOBaTbL ero crocobamu, He Yyka3aHHbIMU B
nyHkte 1 Hactosiwero naparpada, a Takke He
cobnogatb  KpalHWA  CPOK  YBEOOMIIEHMSI  YNEHOB
CoserTa.

3. B yBegomneHun o co3biBe ykasbiBAeTCsl MOBECTKa
cobpaHusa, OaTa M MecTo MpOBEAEeHUs cobpaHus.
WHdopmaLmoHHble  MaTepuansl Mo BOMpocam,
yKasaHHbIM B MOBECTKe, [LOMKHbI ObiTb NPEACTaBNEHbI
JO0 cobpaHusi, MO  BO3MOXHOCTM  BMecTe C
YBELLOMITEHVEM O CO3bIBE COOpaHUst.

4. ToBecTtka He MOXeT ObiTb M3MEHeHa B Xoage
3acegaHusa CoeTta, ecrim TOmNbKO NpUCyTCTBYOLLME Ha
coGpaval uneHbl CoBeTa e4MHOrNacHoO He cornacsTcst
€€ UBMEeHUTb.

5. lMoBecTka MOXeT ObITb Takke M3MEHeHa B cryyae,
ecnum Heobxoanmo, YTOObI CoseTt NPUHAN
onpefeneHHble Mepbl C Uenbio 3awmtuTb baHk oT
yObITKOB, @ Takke B CIyyae MNPUHATUS  peLUeHus,
npegMeToM KOTOPOro  SIBMSIETCS  OLEHKa Hanuuus
KOH(pIMKTA WHTepecoB Mexay 4neHamum CoBeTa WU
BaHkom.

§9
1. Pewenunsa CoBeTa npusHaloTCa AENCTBUTENbHbLIMU

npun ycnosuun, 4To BCE €ro 4rieHbl Obinn yBeA4OMIeHbl O
nposeneHun CO6paHVI$|, 1 uneHbl CoBerTa, npunHasLlne

yyactume B cobpaHun, cocTaBunu npoctoe
GONbLUMHCTBO.

2. Tlpn  BO3HWKHOBEHWW  KOH(IMKTA  MHTEpecos,
3auHTEpPECcOBaHHbIN(e) uneH(bl) CogeTa

MHpopMupyeT(toT) 06 3ToM ApyrMx yneHoB CoBeTa u
BO3OEPXKMBAKOTCA OT TOMOCOBaHMA MO  BOMPOCY,
BbI3BaBLLEMY KOHprMKT WHTEPECOB.
BblweykasaHHbn(e) uneH(bl) CoBeTa MMeKT npasBo
y4acTBoBaTb B 0OOCYXAeHMM U ronocoBaTb MO BCEM
npoYMM BONpOCam NOBECTKMU.

3. PelwweHua npuHUMalOTCs NPOCTbIM GONbLUMHCTBOM
ronocoe 4neHoB CoBeTa, y4yacTBywLWMUX B 3acenaHuu,
ecnm WHoe He oroBopeHo B YctaBe baHka wnu



shall be signed by the Chairman of the Board and the
Secretary to the Board.

4. Resolutions on appointing and recalling of the
Chairman of the Management Board or members of the
Management Board, or on suspending these persons
from their duties are adopted by a simple majority of
votes of members of the Board attending the meeting.

§10

1. The Board meetings shall be recorded in the
sequentially numbered written minutes thereof, which
shall reflect the course of proceedings during the sitting
and shall contain inter alia names and surnames of the
persons present at the meeting, the agenda of the
meeting, the exact wording of the adopted resolutions,
number of votes on particular resolutions and dissenting
opinions.

2. The person responsible for preparing the minutes shall
be the Secretary to the Board.

3. The Secretary or Deputy Secretary shall sign extracts
from minutes of the Board and attest copies of these
documents.

4. The Minutes shall be executed within 3 business days
after the meeting day. Minutes are to be confirmed
(reviewed) at the next meeting of the Board. The
resolutions shall have legal force and become
enforceable from the date of their adoption, unless
otherwise provided for in the text of the resolution.

5. Minutes of the meeting of the Board conducted via
means of distance communication shall be signed by all
members of the Board taking part in this meeting. The
minutes of a meeting of the Board shall be drawn up not
later than three days after the conducting thereof. The
following shall be specified in the minutes:

0] place and time of holding the meeting;
(i) date of compilation of the minutes;

(i) persons present at the meeting;

(iv) agenda of the meeting;

(V) matters put up for voting and results of
the voting with regard to them;

(vi) decisions adopted.

6. Minutes of the meetings of the Board shall be keptin a
special file at the Bank’s headquarters.

§11

The Chairman can invite to the meeting members of the
Management Board, employees of the Bank or any other
persons who will not have voting rights. The invited
person shall be obliged, upon request of the Chairman,
to undertake in writing to maintain confidentiality about
information being the subject matter of the meeting.

§12

Costs related to the activities performed by the Board
shall be borne by the Bank.

These Rules of Procedure shall be approved by

AeincTByloLLeM 3aKoHoZaTenbCTBe. MpoTokonbl
3acepaHuii CoseTta nognuckiBatotcs [Npeacenatenem
Cogeta n Cekpetapem CoBeTa.

4. PelleHna o HasHayeHuM u oT3biBe MNpepacenaTens
MpaBneHust 1 uneHos lpaBneHusl, UMM O BPEMEHHOM
ocBoBOXAEHUM BTUX Nl OoT  ux obasaHHoCTel
NPUHUMAIOTCA  MPOCTbIM ~ BOMBLIMHCTBOM  FOMOCOB
uneHoe CoseTa, NPUCYTCTBYIOLLMX Ha 3aceaaHuiu.

§10

1. CobpaHus CoBeTa dukcupyoTcst B
nocrnefoBaTenbHO  MPOHYMEPOBAHHbLIX  MPOTOKONaX,
KOTOpble OTpaxatT Xof 3acefaHuss U cofepxat B
yacrne  npoYero  MMeHa M paMunuM  nuu,

NPUCYTCTBYIOLLMX Ha 3acedaHuu, NMOBecTKy coGpaHus,
TOYHYIO (DOPMYNMPOBKY MPUHATBLIX PEeLIeHWid, YUCHo
rOflOCOB MO KOHKPETHbIM PELUEHUAM, a Takke rosioca
«MPOTUB».

2. Jlvuom, OTBETCTBEHHBLIM 3a MOArOTOBKY MPOTOKONa
asnsetcs Cekpetapb CoBeTa.

3. CekpeTapb unu 3amectuTennb CekpeTaps
NOAMNMCLIBAIOT  BbIMMCKM K3 npoTtokona CoseTa u
3aBepSAT KONUM AaHHbIX JOKYMEHTOB.

4. TpoTokon AOMmkeH GbITb COCTaBrieH B TeyeHue 3-X
paGounx pgHel nocne cobpaHusa. [MpaBuUnbHOCTb
npoTokona MOATBEPXKAAETCS Ha o4YepefHOM cobpaHuu
CoBeTta. PelleHnss uMelOT topuauyeckylo cuny wu
BCTYNaloT B AeiCTBME C AaTbl UX NPUHSTUS, ECNU UHOE
He yKa3aHo B TEKCTE pPeLLEHMS.

5. Mpotokon cobpaHus  CoBeTa, NPOBOAMMOIO
NMoCcpeacTBOM AUCTAHLMOHHBIX CPEACTB KOMMYHMKaLMK,
JomkeH 6blTb nognucaH Bcemu 4neHamu CogeTa,
NpUHMMaBWMMK  yyacTue B cobpaHuu. [poTokon
cobpaHusa CoBeTa pformkeH ObITb COCTaBMeH He

nosgHee, 4eM uepe3 TpU [OHSA TNOCME NPOBEAEHUs!
cobpaHua. B npoTokone [OOMKHO GbiTb OTpPaXeHo
cnepywoulee:

0] MecTo 1 Bpemsi npoBeaeHnsi cobpaHus;

(i) [aTta coctaBneHuns NnpoTokona;

(i)  Jvua, npucytcTBOBaBLUME HA COOpaHuy;

(iv)  MosecTka cobpaHus;

(v) Bonpockl, BblHECEHHbIE Ha ronocoBaHue u
pesyrnbTaTbl rONI0COBAHUS;

(vi)

MpuHATbIE pelleHus.
6. [MpoTokonbl 3acepanHuii CoBeTa [OMKHbI XPaHUTLCS
B crneumanbHoM dainne B ronosHom ocuce baHka.
§11

Mpencenatens MOXeT MpurmacuTb Ha  3acefaHue
yneHoB [paBrieHusi, coTpyaHukoB BaHka unu nobbix
OPYrMX nud, MpyM 3TOM OHM He OydyT MMeTb npaea
ronoca. [purnaweHHoe nUUO [OOMKHO Mo npocbbe
Mpeocepatenss gatb MNOAMUCKY O  HepasrnalleHun
MHDOpMaLMK, NONyYeHHON B Xo4e 3acedaHus.

§12

baHk HeceT pacxofbl, CBA3aHHble C AEATEeNbHOCTbIO,
ocyLecTBnsieMon CoBeTom.



resolution Ne of the Sole Shareholder and shall
enter into force as from the date thereof, thus invalidating

the former Rules of Procedure of the Board.

Chairman
of the Supervisory Board

Secretary
to the Supervisory Board

E. Hampel

G.Lukyanenko

Mopsgok pabotbl HabniopatensHoro CoseTa 6yger
yTBepxaeH  peweHnem  Ne EauvHcTBEHHOTO
AKUMOHepa M BCTynaeT B CUIy CO [AHS NoAnucaHus
nocnegHero. MNpu atom npeabigywmii MNopsgok paboTbl
Hab6ntopaTtensHoro CoseTa CTaHoBUTCH
HedeNCTBUTENbHBIM.

Mpeacepatens 3. Xamnenb
Ha6niopatensHoro CoseTa

CekpeTapb I". JlykbsitHEHKO
Ha6niopatensHoro CoseTa



