RULES OF PROCEDURE
OF THE MANAGEMENT BOARD
OF Closed Joint Stock Company
UniCredit Bank

The Rules of Procedure of the Management Board of
ZAO UniCredit Bank hereinafter referred to as the
“Bank”, regulate in detail decision-making by the
Management Board within its sphere of competence in
respect of the powers, responsibilities and functions of
the Management Board that are regulated by the
Russian Law, Statutes of the Bank, these Rules of
Procedure (all in their respective valid versions), other
internal rules of the Bank and guidelines periodically
established by the UniCredit Group Holding and the Sub-
Holding Company.

1. General Provisions
1.1. The Management Board is a collective
executive body of the Bank consisting of up to eight
members. The Management Board has all powers for the
day-to-day management of the Bank except in respect of
issues referred to the competence of the GSM or the
Supervisory Board.

1.2 Responsibilities shall be distributed among
members of the Management Board according to the
Organizational Chart and other respective resolutions
approved by the Supervisory Board.

1.3 The Chairman of the Management Board (CEO)
acts as the speaker of the Management Board to the
Supervisory Board.

1.4 The Chairman shall inform the Supervisory Board on

a recurrent basis of the state of affairs of the Bank.

1.5 The Management Board may delegate part of its

powers to individual members of the Management

Board or to bodies composed of any number of

members of the Management Board.

2.  Working Plan of the Management Board

2.1. The Working Plan of the Management Board
shall be drafted on a semi-annual basis by the Secretary
of the Management Board or Deputy Secretary in
pursuance of the current policy of the Bank, resolutions
of the GSM, the Supervisory Board decisions and
directives of the Chairman.

2.2. The Draft Working Plan shall be considered and

approved by the Management Board.

3.Procedure of the Meetings of the Management
Board

Y1BepxaeH PelleHnem eqUHCTBEHHOIO akLMoHepa
Ne16\2009 ot 19.08.2009

NOPALOOK PABOTbI
NMPABJIEHUA
3akpbiToro AKkunoHepHoro O6uecTBa
«lOHuKpeanT BaHk»

Mopsgok pabotbl MpaeneHns 3A0 KOHuKpeanT BaHka,
MMeHyemMoro B JarnbHeiiweM «baHk» pernameHTupyeT
nopsaoK MNPUHATUS pelleHMn B cdepe KoMneTeHuuu
MpaBneHns B OTHOLIEHUN MONTHOMOYMIA, 06s13aHHOCTEN U
dyHkumM  [paBneHus, perynupyemMbliX POCCUNCKUM
3aKOHOLATENbLCTBOM,  YCTaBOM BaHka,  gaHHbIM
Mopsigkom PaboTtbl (B UX [ENCTBYOWUX BepCuUsix),
OpYyrMMU  BHYTPEHHUMM nopsiakamm BaHka u
OMpeKTMBaMK,  MNEPUOAMYECKM  MONyvYaembiMu  OT
Xonawudra pynnbl FOHMKpeant n ot CybxonanHroBon
KOMMaHuw.

1. O6wwme nonoxeHus

1.1. MpaeneHve BaHka sIBNSIETCS KOMMEKTUBHbLIM
MCMOSHUTESNbHBIM OpPraHoOM, COCTOALWMM U3 He Gonee
BOCbMM uneHoB. [lpaBneHne bBaHka umeeT Bce
nofiHoOMou4Ms Mo onepaTUBHOMY yrpasneHuto baHkom, 3a
UCKIMIOYEHNEM  pELUEHUST BOMPOCOB, BXOASIUMX B
komneTeHumo O6wero CobpaHns AKUMOHEPOB WK
HabntopatensHoro CoBeTa.

1.2. OGsizaTenbcTBa pacnpepensTcs  Mexay
uneHamn [paBneHusa cornacHo OpraHn3aumMoHHOM
CTPYKTYpE W APYrMM COOTBETCTBYIOLLMM pPEe30nouusim,
opobpeHHbIM HabnopatensHeiM CoBeToM.

1.3. MNpeacepatens NpaBneHusa BbICTYNaeT oT nuua
MpaBnenusa nepen HabnogatensHbiM CoBETOM.

1.4. Tlpepcepatens  perynspHo  MHGOpMUpyeT
HabntopaTtensHbin COBET O TEKYLLEM MOMOXEHUN AeN B
BbaHke.

1.5. lNpaBneHne MoOXeT nepefaTb YacTb CBOMX
NOMHOMOYNA OTAENbHbIM 4YneHam [paBneHus wnm
opraHaMm, COCTOSILUMM M3  HECKOMbKUX  4YrEeHOB
MpaBneHus.

2. TMnaH pa6oTbl NMpaBneHus

2.1. MNnaH pa6oTbl MpaBneHus cocTaensieTcs pas B
nonroga CekpetapeM [lMpaBnexnvs nnu 3amectutenem
CekpeTaps [NpaBneHnss B COOTBETCTBUM C TeKyLLEN
nonutukon bBaHka, pesonioumsmn Ob6wero CobpaHus
AKLMOHepOB, pelleHnsamu HabntogatensHoro Coeeta u
ykasaHusmu MNpeacepnatens.

2.2. MpoekT nnaHa pa6oTbl paccmaTpuBaeTcs U
yTBepxxgaetcs MNpaBneHneM.

3. TMpouenypa 3acenaHumn MNpaBneHus



3.1. Agenda of the Meeting

3.1.1. The Secretary of the Management Board or his
/her Deputy shall draw up an Agenda for each meeting
and submit it to the Chairman of the Management Board
at least 2 working days before the meeting of the
Management Board.

3.2. Circulation of the Documents to be discussed at
the Meeting

3.2.1. Documents to be considered by the
Management Board and draft decisions thereon shall be
initialed by head of the unit initiating the issue and by a
member of the Management Board in charge of the unit,
which originates the document. Draft decisions
concerning rules and internal procedures shall also be
initialed by Legal Department of the Bank.

3.2.2. Documents to be considered by the
Management Board shall be sent to the Secretary of the
Management Board or his/her Deputy not later than by
the end of the 3" working day preceding the day of the
meeting.

3.2.3. Documents to be discussed by the
Management Board shall be directed to members of the
Management Board not later than on the 2" working day
preceding the meeting.

3.2.4. Draft Minutes of meetings of Management
Board shall be sent to the members of the Management
Board for comments.

3.2.5. The Secretary of the Management Board or
his/her Deputy shall advise heads of departments and
independent units of decisions taken by the Management
Board and, in particular, of tasks assigned to officers of
units they are in charge of, by means of extracts from the
relevant Minutes.

3.2.6. Members of the Management Board and heads
of departments/units shall bear personal responsibility for
the safekeeping of all documents pertaining to the
Management Board, as well as for any leakage of
information on decisions of the Management Board,
which may occur within their unit as a result of the
indiscreet discussion of confidential data.

3.2.7. Originals of the Minutes shall be kept by the
Secretary of the Management Board.

3.2.8.  The Secretary and his/her Deputy are entitled
to sign the extracts of minutes of the Management Board
and to attest copies of these documents.

3.3. Terms and Order of the Convening and
Holding of the Meeting

3.3.1. The Management Board shall hold a meeting at
least once a month on a specific day or more often, upon
notice of the Chairman or on demand of another member
of the Management Board, such demand being
forwarded to the Chairman. As a rule, this notice shall
be submitted to members of the Management Board at

3.1. MoBecTKa 3acenaHus

3.1.1. Cekpetapb [lpaBneHusa wunu  erolee
3aMecTUTENb COCTaBMSOT MOBECTKY ANS  Kax4oro
3acegaHuss M npegactaensioT  ee  lNpepcepatento

MpaBneHust He nosgHee, yeM 3a 2 pabounx OHA A0
npoeeneHust sacegaHus Mpaenexus.

3.2. Mopsinok  paboTbl C  AOKyMeHTamu,
obcyxaaembiMu Ha 3aceaaHuu lNMpaBneHns

3.2.1. [oKyMeHTbI, npegcrasnsemMble Ha
ob6cyxaenve lMpaBneHvs, a Takke NPOEKTbl PELLEHUI Mo
HAM  OOMKHbl  OblTb  3aBM3UPOBAHbI  HaYaIbHUKOM
nogpasfeneHus, WMHULUUPYIOLLLEro BOMPOC, a Takke
yneHom MpaBneHus, OTBETCTBEHHbIM 3a
nogpasgeneHue, KOTopoe roToBUT OOKYMeHT. [poekThbl
peleHnin  OTHOCUTENbHO MNpaBuUN U BHYTPEHHUX
npoueayp [OOMKHbl ObITb  Takke  3aBM3NPOBaHbI
KOpuanyeckom [enaptameHTom baHka.

3.2.2. [oKyMeHThI, npeacrasnsemMble Ha
obcyxaeHne lMNpaBneHus, OOMKHbI OblTb HanpasneHbl
CekpeTtapto [MpaBneHna wnnu ero/ee 3amecTUTento He
nosgHee, YeM K KoHUy 3-ero pabouero gHsi go Aathl
nposefeHus 3acegaHns NpasnexHus.

3.23 [oKyMeHThI, npegcrasnsemMble Ha
obecyxaenve [MpaBneHns, [OMKHbI ObITb HamnpaeBneHbl
uneHam [lpaBneHuss He no3gHee, YeM Ha BTOPON
pabounii pOeHb [0 AaThl NpoOBedEHUs  3acedaHus
MpaBneHus.

3.2.4 Tlpoekt npoTtokona 3acepaHusa [lpaBneHus
JOMKeH OblTb HanpaBneH Ha pacCcMOTPeHWe 4reHam
MpaBneHus.

3.25. Cekpetapb [lpaBneHus wunu ero/ ee
3amectutenb [OOMKEH W3BECTUTb pykoBoauTenen
JenapTamMeHToB M He3aBUCUMbIX MoApasfeneHnin o
NpuHATLIX MpaBneHnem pelleHusix U, B 4YacTHOCTU, O
3afaHunsIX, MOPYYEHHbIX COTPYAHWKaM BO3rNaBsieMbIX
UMW nogpasfeneHunii, oTcbinas MM BbINMUCKA U3
COOTBETCTBYHOLLErO NPOTOKOMA.

3.2.6. UYneHbl [paBneHna wn pykoBoAUTENU
AenaptameHToB/ ynpasneHui HecyT NNYHYO
OTBETCTBEHHOCTb 33 COXPAHHOCTb BCEX [OKYMEHTOB,
kacatowmxca [MpaBneHus, a Takke 3a noby yTeuky
MHdopMaLun o pelueHusix MNpaBneHus, koTopasi MOXeT
npou3onT B WX noapasgeneHnM B pesyrnbraTe
HEOCMOTPUTENBHOTO OOCYXAEHNs KOHMAeHLMansHON
MHopMaumn.

3.2.7. OpurmnHansl
CekpeTaps NpaBneHus.

MPOTOKOMOB  XpaHATCH Y

3.2.8. Cekpetapb 1 ero/ ee 3amecTutenb UMelOT
npaBo  MOAMUCbIBaTb  BbIMUCKA M3 MPOTOKOMOB
3acepgaHuii [lMpaBneHnWs 1 3aBepsATb KOMUWM  OAHHbIX
AOKYMEHTOB.

3.3. Cpoku un Mopsagok cosbiBa U NpoBeAeHUsi
3acepaHus

3.3.1. MNpaBneHue npoBOAWT 3acedaHue MUHUMYM
OAVWH pa3 B MeCsL B yCTaHOBMEHHbIN AeHb UMK YaLle no
pacnopsbkenunio Npeacepatens wnu no TpebosaHuUio
apyroro  4dneHa  [lpaBneHus,  KOTOPbIN  [OOIDKEH
HanpasuTb Takoe TpebosaHne [Ipeacepartento. Kak
npasuno, yeedoMIieHWe O 3acefdaHuu HarnpasrseTcs



least 2 working days prior to the meeting of the
Management Board.

3.3.2. The meeting of the Management Board is
competent in case it is attended by no less than a half of
its Members.

3.3.3. Non-members of the Management Board may
attend meetings of the Management Board by invitation.

3.3.4. Meetings of the Management Board are chaired
by the Chairman of the Management Board. Secretary to
the meetings is the Secretary of the Management Board
or, in his/her absence, the Deputy Secretary.

3.3.5. Minutes of the Management Board shall be
made in English and Russian, signed by the Chairman
and the Secretary to the meeting. Copies of the signed
minutes shall be directed to members of the
Management Board and the Internal Audit.

4.  Procedure for the Decision Making by the
Management Board

4.1. Decisions taken at meetings of the
Management Board shall be considered valid if adopted
by the majority of members of the Management Board
present, provided the relevant matter was on the Agenda
of the meeting. In case a meeting is attended by not
more than 4 members of the Management Board or/and
if an issue is not on the Agenda, decisions should be
taken unanimously by all members of the Management
Board present at the meeting. Each member of the
Management Board has one vote. A dissenting vote shall
be minuted and on demand of any Management Board
member communicated to the Supervisory Board.

4.2. Members of the Management Board shall be
responsible for implementation of decisions taken by the
Management Board.

4.3. The Secretary or the Deputy Secretary shall
report to the Management Board on fulfilment of
decisions of the Management Board.

5. Responsibility of the Members of the Management
Board

5.1 Members of the Management Board in exercising
their rights and performing their duties shall act in the
Bank’s interests, with respect to the Bank in a bona fide
and reasonable manner.

5.2 Members of the Management Board are liable to the
Bank for any losses incurred by the Bank as a result of
their culpable actions or inactions, unless other grounds
for and scope of liability are established by federal laws.
Those Members of the Management Board, who voted
against a decision which caused losses to the Bank or
who did not take part in such vote, are relieved of liability
to the Bank for these losses.

5.3 In determining the grounds and the scope of liability
of members of the Management Board, the usual terms

yneHam lMpaBneHns He nosaHee, YeM 3a 2 paboumx AHN
[0 natbl NnposefeHus MpaeneHus.

3.3.2 3acenaHue MNpaBneHus npuaHaeTcs
COCTOSIBLUMMCHA  MpW  YCNOBWM, €CNM  Ha  HeMm
NpUCYTCTBYET HE MEHEE NOOBUHbI YneHoB [MpaBnexus.

3.3.3. Iluuya, He aBnstowmecsa yneHamu NpaBneHus,

MOryT  nocewatb  3acefjaHve  [paBneHuss o
npurnaweHuio.

3.34 3acepaHusa MpaBneHus BO3rnaBnseT
Mpencepatens [lpaBneHns. ®yHKUMM cekpeTaps Ha
3acegaHusax [paBneHuss  BbinonHseT  CekpeTapb
MpaBneHus, unu B €ro OTCYTCTBUE, 3amecTuTenb
CekpeTtaps NpasneHus.

3.35 MpoTokonbl 3acefaHun MNpaBneHus

COCTaBISIIOTCA Ha aHIMUACKOM U PYCCKOM $i3blkaxX U
JOMKHbI ObITb MoanucaHbl Mpeacedatenem, a Takke
cekpeTapeMm  3acegaHusi.  Konuu  nmopnmcaHHbIX
NPOTOKOMNOB HanpaenslTcs dneHam [lpaBneHus u B
Cnyx6y BHyTpeHHero ayauta.

4. Tpoueaypa NPUHATUSA pPeLUeHUI YeHamMm

MpaBneHus
4.1. PeweHns, npuHATbIE Ha  3acefaHusaX
MpaBneHus, cuuTaloTCs LEeNCTBUTENbHBIM, €CNU KX

nopgaepxano GOMbLUMHCTBO NPUCYTCTBYIOWUX YNEHOB
MNpaBneHus, npu ycrnoBuwu, ecnv COOTBETCTBYHOLLNIA
BOMpPOC, CTOSN Ha NOBEeCTKe 3aceaaHus. B cnyvae, ecnu
Ha 3acegaHuu npucyTcTBOBano He 6Gonee uveTbipex
yneHoB [lpaBneHuss w/unu BOMNPOC He 3HA4YWUNICA B
noBecTke,  pelleHns  JOSKHbl  OblTb  MPUHATHI
eanHornacHo BCEMU YneHamu MpaBnenus,
NpUCYTCTBYIOWMMM  Ha 3acedaHun. Kaxgei  uneH
MpaBneHus umeeT oAuH ronoc. [onoc, nogaHHbIN
NpOTMB peLleHnsl, JOMmKeH OblTb 3aHeCeHbl B NPOTOKON
n no tpeboBaHuto noboro yneHa lMpaBneHust coobLueH
HabntopatensHomy CoBeTy.

4.2. YneHbl MNMpaBneHns HecyT OTBETCTBEHHOCTb 3a
peanu3aumio peLleHuin, NpuHATLIX MNpaBneHuem.

4.3. Cekpetapb wunu 3amectutens CekpeTaps
npeactaBnsieT otyeT [lpaBneHnto o  BbINOMHEHUM
pelwweHui NpaBneHuns.

5. OTBeTCTBEHHOCTb 4rieHoB [paBneHus.
5.1. YUneHbl MpaBneHus, ocyLLecTBsAS CBOW NpaBa U
BbINOMHAS 06SA3aHHOCTW, [OOJPKHbI  JeicTBoBaTb B

uHTepecax baHka, LOGPOCOBECTHO M pPasyMHO.

5.2. UYneHbl [paBneHust HecyT OTBETCTBEHHOCTb
nepen BaHkom 3a ntobble NoTepu, KoTopble HeceT BaHk

B pesynbTaTte WX HEenpaBUIbHbIX OEeNCTBUMA UK
GesgeiicTBuA, ecnu  dedepanbHbIM - 3aKOHOM  He
YyCTaHOBMNEHbl  ApPYyrMe  OCHOBaHWs U Mpepen

OTBETCTBEHHOCTU. YneHbl [MpaBneHus, ronocoBaBsLUne
NMpOTUB peLLEHUsl, MOBIeKLero 3a coboit notepu Ans
BaHka, unM He y4yacTBOBaBLIME B [ONOCOBAHUM,
ocBobOXOaATCH OT OTBETCTBEHHOCTU nepen baHkom 3a
Takme ybbITku.

5.3. lpn onpegeneHun oOcHOBaHWA W npegena
OTBETCTBEHHOCTM  urneHoB  [lpaBnenuss  cregyet
yunTbiBaTb OObIYHbIE YCNOBUSA BEAEHWS Jern, a Takke



and conditions of doing business and any other relevant
circumstances must be taken into account.

6. Amendments to these Rules of Procedure

These Rules of Procedure for the Management
Board shall be approved, amended or revised by a
decision of both the Supervisory Board and the
Shareholder.

Chairman
of the Supervisory Board

E. Hampel

Secretary
to the Supervisory Board

G.Lukyanenko

nobble opyrue BaxHble obcTosATenbCTBA.

6. TMMonpaBku kK gaHHoMmy MopsaaKy pa6oTbl

PeweHne 06  yTBepXOeHWM,  WU3MEHEHUUM UMK
nepecmoTpe Mopsaka paboThbl MpaBnexuns
npuHumaeTca HabnogatensHeiM COBETOM U peLleHnem
AkumnoHepa.

Mpencenatens 3. Xamnenb

HabnwopatensHoro CoBeTa

CekpeTapb
HabniopgatenbHoro CoseTa

I". JlykbsiHeHko



