©29030610wos
Logom 3OHndob ao@ofiyzadoegdom
2023 ferob 20 bmnddgmo

Lasggom bobmyomgds
»0000b0 B3630L“ Fgbigds

(eptaTelulolite)
2023 fgero

Approved

By the decision of the General Meeting

20 November 2023

Charter of TBC Bank JSC

Thilisi

2023

Year



ba®Rgz0 Contents
0530 L. Fgbogoo @gdMEdGBO ..., 3 Chapter L. Introductory Provisions........... 3
9bo 1. Bmyso @IBdMEYd9B0.................. 3 Article 1. General Provisions.................. 3
0530 IL 35630l 3930GHSW0 ..o 4 Chapter IL. Bank Capital............................ 4
dmbano 2. 35630L 3930@seo, 5dgos, Article 2. Bank Capital, Share, Class of
59GOOB 3E0B0 e 4 SRATE v 4
0530 TIL JOOINOSGOTICIO DSOS crrrerrrerrrr 5 Chapt-er I11. Corporate Governa,nce ........... 4
Bembeno 3. 3620l B0 ——_— Article 3. System of the Bank’s
i N B R U e Management Bodies...................cocu.... 4
bﬂb@gab .............................................................. 5 Chapter IV. The Bankzs management
230 1V. 83630b 885608900 286007 bodies...rrrrorororr 6
dobeo 4. sjgombytons Maewdgdo- Article 4. The Rights and Obligations of
935909005 5J305Ms M306sHgLo Shareholders; Pre-emption Right.......... 6
F9BYOZOL MBI ..o 7 Article 5. General Meeting ..................... 7
b0 5. BSGODM 3OS ..o 9  Article 6. Process of the General Meeting
a‘gb@() 6. bbgﬁ)mm dﬁ)abob 608@05&@3(‘160 ol 10 ...... o e LG L g S T 8
dmbeo 7. bageome 36Hgd0l 3™03939630s...... wli} Artlcl.e 7- Competence of the General
Bembeo 8. LsBnoras G bsd3n 12 MeBtng:... ... mummemmminsmmarm 9
amb@ 9' . 83 3 @HSF)O 5 b """""""" Article 8. Supervisory Board................ 10
R0 7. Ly0gogaEry©ge Lo e Article 9. Chairman of the Supervisory
OOFIR@EMIOY.c-vvvvvvinn 13 Board .......ooommoveeoeoeeeeeeo 10
dgbero 10. badgogsargrOgem bsdJmb 30339y Article 10. Competence of the
O ot R i oms s s e s ass 14 Supervisory Board .............ccoooovvvnenn... 11
99beo 11. bsdgmgorgm®gem bsd Feb bbomdgd Article 11. Supervisory Board Meetings
B iiinnn o s A S AR 16 e 13
dbero 12. S S o e o o T 18 Article 12. Directorate................coooo..... 15
dmbaro 13. @o®mydEmcadols LbMas............ 21 Art%cle 13. Meeting Of the Directorate . 17
Article 14. General Director and
dmbwo 14. agbgser®o Q©OMYIEHMG0 ©s Directors ”
RO s sicimsnsiiinns snssanemmasvssmorrersenensninis
@OOIIEMOIBO .o 22 Article 15. Conflict of Interest related
dgbero 15. 06@gGgbos gmbgwod@o, Party Transactions................................ 19
©5353806307)¢ IbsLm6 35GOYBS .......... 23 Article 16. Responsibilities of the Bank’s
dgbeo 16. 33530L 805G0Z39w@MBdO0 Management Bodies ........................... 20
M55m0 35LvboldaNdEMBS ..o 24 Article 17. Supervisory Board
® bobdagden _ ry
806@0 17 bbaomsb@l[jmﬁ)om bbb&mb B 20
e T 25 Article 18. Use of Electronic
Bbero 18. gmdibozsgool 90 HmB Commumcatl.ons ................................... 21
Chapter V. Closing Statements.............. 22
AT YOS AOTMYIBIDS v 25 ditiele 18, Clasims st ; 5
™330 V. sbzzbomo ACONRIOB s cvsssssansisss 27 B L !
dgbero 19. @sbzgbomo @ydrmadgdo........... 27




ey

0530 L. 8glisgaemo gdwmgdgdo

G620 1. Bergso @9Beergbgbo

1.1

1.2

1.3

1.4

basggom babmpsmads ,modolso dobzo*
(3900pmddo - ,35630%) fomBmsgqbl
23906090 glisbge®

35bmbols dgbsdsdobso

bogdaonggememls
dgddbogw

badgfo®dnm Bobmgamgdsl, OIHOEOvYED

300b, HMdol 3330dswo QYMBOEINS

5J30g0o;

03630  sggmdbos 1992 Pavols 17

©0399096L 53J30mbyGms
basdadbgdenm 30905%: @
WIOIROLGHMOMDS BagsGoggemls

90gbyeo 85630L dogem, 1993 ferol 20
0sba®oom QIMSMOOIdEmO N85
3°©30430G0@gd0l Fglsdodols;

656306 Ladsdmegdmogo bs@mbo, dolo
UBLJOJoo ©>
29b0bsBEgzmgds fobsdndsmy Gobicogdom,

dmgsegmdgdo

»30396E0wmmo 0563900 baddosbmdols
dgbabd“
»09Fs6nms

bagoBognmemls
dglobnd”
3obmbom, boga®omgageomls 90360
09630L  BqLsdsdolso
5dHgd00 @ Ubgs by 396mbdgderm o
3°6m6339898569 sd@gdom.

Jobmbom,
bado®mggammly

LadsGongndeogo

da6 30l BRIOTe) N bm6Eogeogds
fobadgdamy  Gabogdols @©>  bbgs
BOQamﬁgbﬁnh&(gng@o fobgdols
dgbodadobac. b FoMMBOLLEYD, ds630,
™530L  boddosbedsls bogo®omggermls
356mbdgdemmdols 3gLadadolac
Foedsmmogls d9mdgmo  3md3s60ols

200000 B3B3 93 30-9em-bo“-ls

3OO3MOSGOMWO  5dFH9dols (Bmeno@ogs,

Chapter I. Introductory Provisions

Article 1. General Provisions

1.1. TBC Bank JSC (hereinafter the
Bank) is a company set up in
accordance with the Law of Georgia
On Entrepreneurs, a legal entity
whose capital is divided into shares;

1.2.  The Bank was founded at the
Incorporation Meeting on 17
December 1992 and registered by
the National Bank of Georgia in
accordance with the Decision #85
dated 20 January 1993;

1.3.  The Bank’s legal status, its rights
and obligations are defined by this
Charter, the Law of Georgia on
Activities of Commercial Banks, the
Law of Georgia on Entreprenuers,
relevant legal acts of the National
Bank of Georgia and other
legislative acts or secondary
legislation.

1.4.  The Bank is managed in line with
this Charter and other internal
organizational  procedures.  If
necessary, the Bank carries out its
activity in accordance with the
Georgian law and the corporate acts
(policy, procedure, instruction,
guidelines, etc.) of its parent
company TBC Bank Group PLC.

1.5.  The Bank engages in any activity
acceptable to a commercial bank
with the banking license in line with
the legislation.

1.6.  Business year of the Bank coincides
with a calendar vear. It starts on the
first of January and ends on the
thirty first of Deecember.
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1.7.  The Bank’s responsibility before
creditors is limited to its full
property; The Bank is not held
responsible for the obligations of its
shareholders.

Chapter II. Bank Capital

Article 2. Bank Capital, Share, Class
of Share

2.1.  The Bank’s capital is divided into
ordinary class of shares. The
amount of authorized, issued,
placed and paid-up capital, as well
as the nominal value of an ordinary
share is  defined by  the
incorporation agreement;

2.2.  An ordinary share carries one vote
at the General Meeting. An
ordinary share gives the Bank the
right of participation in
management according to the
procedure and within the scope
hereunder and the law of Georgia
and entitles the shareholder to
receive dividends according to the
procedure under the law and this
Charter;

2.3. The Bank’s capital is changed,
including the shares issued by the
Bank are placed, cancelled and
other changes are administered in
compliance with the law and this
Charter.

2.4. The Bank’s Share Register is
maintained by an independent
registrar.

Chapter III. Corporate Governance

Article 3. System of the Bank’s
Management Bodies

3.1.  The Bank’s management bodies are
as follows: General Meeting,
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3.2,

3-3-

3.4.

3.5.

Supervisory Board,
Management Body -
Directorate, Directors
(General Director and
Directors).

The General Meeting is the highest
management body of the Bank. The
General Meeting can be ordinary or
extraordinary. The General Meeting
takes decisions regarding issues
assigned to the competence of the
General  Meeting under the
Georgian law and this Charter;

The Supervisory Board is in charge
of supervision and control of the
Management Body, cooperates with
it within the set scope in the
preparation and resolution of issues
important for the Bank and takes
decisions on the basis of the law,
this Charter and internal corporate
acts;

The Directorate executes the Bank
strategies, creates efficient systems
for financial and non-financial risk
management, promotes the
development and introduction of
the risk culture, processes and
controls. Members  of the
Directorate are the General Director
and Directors of the Bank.

The Directorate, the General
Director and the Directors of the
Bank execute the management
functions of the Bank
independently and individually
(separately). Persons authorized to
represent the Bank before third
parties independently, individually
(separately), are the General
Director and Directors of the Bank,
and their sole representational
authority in relationship with third
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parties is not limited. Authority to
sign deals on behalf of the Bank can
only be assigned to any other
entity(ies), including, the Bank
employees, on the basis of a Power
of Attorney issued by a General
Director or Director.

3.6.  The Bank’s management bodies
perform their activities and take
decisions within the competence
under the law and/or this Charter.
It does not exclude the delegation
by one body with relevant authority
to another for the issue within its
competence unless such delegation
contradicts the applicable law of
Georgia and is limited. This type of
delegation does not exclude the
responsibility of the management
body.

Chapter IV. The Bank’s management
bodies

Article 4. The Rights and
Obligations of Shareholders; Pre-
emption Right

4.1.  TheBank’s shareholders have ri ghts
and are assumed obligations
hereunder and the law of Georgia,
including the right to receive
dividends, to attend the General
Meeting, to receive information.

4.2. If the General Meeting takes a
decision on the issuance of new
shares, the given class shareholder
and then — the shareholders holding
other class of shares (if any) have a
preemption right to acquire new
shares on a pro rata basis unless
otherwise envisaged by the law or
the Charter;

A decision on the issuance of new
shares specifies the body authorized
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to take the mentioned decision, the
number and the type of shares to be
placed, the rule for informing the
shareholders, the term for taking a
decision, the rule for placement, the
minimum value and other terms;
and if the pre-emption right is
exercised - the term and the rule for
the use thereof. The shareholders
are sent the notification on the
issuance of new shares and the use
of the pre-emtion right according to
the procedure under the applicable
law;

If the shareholder refuses in writing
to pre-emptively acquire shares or
does not exercise the pre-emption
right within the term under the
decision, other shareholders are
entitled to acquire the rest of the
shares on a pro rata basis:

The pre-emption right under
paragraph 4.2 hereof can be
cancelled under the decision of the
General Meeting on the issuance of
new shares, according to the
procedure under the law;

4.2.2.

4.2.3.

The cases to which the pre-emption
right under paragraph 4.2 does not
apply are envisaged by the law.

4.2.4.

Article 5. General Meeting

51.  The General Meeting, -either
ordinary or extraordinary, is called
and held in the case and according
to the procedure under the law and
the Charter. If the Company has a
sole shareholder, the Bank's right is
not restricted that the sole
shareholder exercises the authority
of the General Meeting without
convening the Meeting. In such a
case, all decisions taken by the sole
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shareholder within the General
Meeting shall be executed in
writing;

All shareholders of the Bank are
authorized to participate in the

General Meeting themselves as well
as through a representative;

He2:

The General Meeting is called by
any director of the Bank according
to the procedure and the terms
under the Georgian law. If the
Bank’s director does not perform
his duty and does not call the
General Meeting, the Supervisory
Board is liable to call the General
Meeting;

5.3-

Article 6. Process of the General
Meeting

6.1.  The General Meeting is held
according to the procedure and the
term  under  the  Georgian
legislation. The Bank’s
management  body and the
Supervisory Board are liable to
participate in the General Meeting;

6.2.  The General Meeting is chaired by
the Chairman of the Supervisory
Board and in his absence, one of the
members of the Supervisory Board
as elected by the General Meeting or
the Bank’s General Director;

The General Meeting is able to take
a decision if the majority of the
shareholder(s) with voting rights
is/are present, except for issues
requiring a bigger number of
shareholders with voting rights
hereunder or the law. If the General
Meeting is not able to take a
decision, the convening person can
anew call the Meeting according to
the same procedure and with the
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same agenda. Unless otherwise
defined by the law, the second
Meeting is able to take a decision
regardless of the number of
participating  shareholders  with
voting rights;

6.4. A decision of the General Meeting
shall be supported by the majority
of votes of shareholders
participating in balloting and the
issues whose resolution require a
bigger number of shareholders’
votes under the law, shall be
approved according to the quorum
under the law. The number of votes
present and necessary for taking a
decision is defined by the law unless
a relevant issue is otherwise
regulated by this Charter within the
frames under the law.

Article 7. Competence of the General
Meeting

7-1.  The competence of the General
Meeting is to resolve all the issues
that are defined as such under the
law or/and this charter.

7-2. The General Meeting discusses and
takes a decision, inter alia, on the
following issues:

7-2.1. Changing placed capital, defining
the number of shares, nominal
value, classes and the related rights;
Decreasing the Bank’s share capital
or its shares or securities that
enables the acquisition of the Bank’s
share capital (including option,
guarantee and other rights) through
conversion, exchange or otherwise;

7-2.2. Approval of liquidation, transfer of
property to the creditor,
bankruptcy, insolvency of any

subsidiary of the Bank, whose assets
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are worth more than 10 (ten)
percent of the Bank’s total
consolidated assets, or EBITDA
(earnings before interest, tax,
depreciation, amortization) of such
a subsidiary company is more than
10 (ten) percent of the Bank’s total
consolidated  earnings  before
interest, tax, depreciation and
amortization (,main subsidiary™).

Article 8. Supervisory Board

8.1.  The Supervisory Board is elected by
the General Meeting of
Shareholders if supported by the
majority of voting participants.
Each member of the Supervisory
Board is elected for a 4 vear term of
office according to the procedure
and the terms under the Georgian
law. The term of office of the
Supervisory Board Member is
automatically renewed once it
expires until the General Meeting is
held. Members of the Supervisory
Board can be elected for a new term
of office several times.

8.2.  The elected members of the
Supervisory Board can be recalled
at any time by the decision of the
General Meeting; Each member of
the Supervisory Board may resign
from office at any time so that no
damage is brought to the Bank.

Content of relations with a member
of the Supervisory Board and the
compensation for his/her activity is
defined by the law of Georgia and
the job contract.

Article 9. Chairman of the
Supervisory Board

9.1. The Supervisory Board elects the
Chairman of the Supervisory Board
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from among its members by the
majority of votes.

The Chairman of the Supervisory
Board coordinates the performance
of the Board, chairs the Board
meetings, represents the Board
before other bodies, roles and
employees of the Company, is
responsible for the overall effective
functioning of the Board, including
for  building confidence and
collegial relations among the Board
members, for coordination and
effective cooperation between the
Directorate/Directors and  the
Supervisory Board.

9.2.

In the case of absence of the
Chairman of the Supervisory Board
or where the latter cannot fulfill
his/her duties, one of the members
of the Board elected by the
Supervisory Board performs the
duty of the Chairman of the
Supervisory Board.

Article 10. Competence of the

Supervisory Board

10.1.
to:

10:1.5;

The Supervisory Board is entitled

Request the Directorate/Director at
any time a report on the Bank’s
performance, read the reports and
information  presented by the
Directorate/Director:;

10.1.2. Request, discuss, check and study
business documents of the Bank,
including accounting, property
assets and cash-desk; assign each
member of the Supervisory Board to
execute the said actions or invite
experts for the execution thereof:
Check the annual reports of the
Directorate, proposals on profit
distribution, report on performance

10.1.3.
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and present relevant information to
the General Meeting;

10.1.4. Represent the Bank in relations
with the Director, including, before
Court;

10.1.5. Appeal the General Meeting
decisions in the cases under the law;

10.1.6. Exercise authorities under the law.

2. The Supervisory Board:

10.2.1. Appoints and dismisses the Bank’s
General Director and the Directors,
defines the compensation issues:

10.2.2. Sets up committees at the
Supervisory Board;

10.2.3. Approves the issuance of Procuri
(Power of Attorney);

10.2.4. Approves the incorporation and
liquidation of the Bank branches:

10.2.5. Issues recommendation with regard
to  election, replacement or
dismissal of the Bank’s external
auditor;

10.2.6. Approves the placement of the
Bank’s shares in Stock Exchange;

10.2.7. Discusses and approves financial
indicators for the next year
including a business plan or annual
budget;

10.2.8. Approves regulations of the Bank's
Supervisory  Board and the
Directorate;

10.2.9. Approves any deal if the price of a
deal composes 0.5-50 percent of the
Bank’s total assets except for such
deals that relate to security of claim
(mortgage, pledge, seizure or other
means of security that secures any
liability of any person, or any other
agreement or deal with similar legal
consequence) for any present or
future asset or income, or any part
thereof, or with regard to the latter
that arose under any repo deal with
the National Bank of Georgia or
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with the National Bank of Georgia
to take loan instruments for
liquidity management purposes:

10.2.10. Approves the Bank’s deal or
a group of deals related to taking a
loan if it exceeds 3 (three) percent of
the Bank’s total assets;

10.2.11.Takes a decision on any other issue
within the competence of the
Supervisory Board under the law of
Georgia or this Charter.

10.3. Along with performing other
functions, members of the
Supervisory Board, both

individually as well as jointly are
held responsible to ensure strict
adherence to the requirements and
performance of functions under the
law, the regulations of the National
Bank of Georgia, the Bank’s internal
corporate acts and under the
agreement signed with them.

Article 11. Supervisory Board
Meetings

11.1.  The meeting of the Supervisory
Board is chaired by the Chairman of
the Supervisory Board and in
his/her absence, one of the
members of the Supervisory Board
elected by the Board. The decisions
of the Board and the progress of the
meeting are documented by a
record in the minutes/signature to
the written resolution. The
minutes/resolution are/is drawn up
and signed by the Chair of the

meeting/a  member of  the
Supervisory  Board and the
Corporate Secretary. The Chair of
the meeting/the Corporate

Secretary is held responsible for the
authenticity of the meeting minutes
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11.3.

11.4.

and the correctness of the facts
indicated therein.

The Supervisory Board is able to
take a decision if it is attended by at
least half of the members of the
Supervisory Board:

Unless otherwise defined by the law
or this Charter, decisions of the
Supervisory  Board  shall be
supported by the majority of votes
and each member has a single vote.
If votes are evenly split, the
Chairman of the Supervisory Board
has a casting vote and in his/her
absence - the Chair of the meeting;

The Supervisory Board can take a
decision on the issues within its
competence via a written or an
electronic means of communication
(including e-mail). In such a case a
draft written resolution is sent to
each member of the Supervisory
Board at a time (as a hardcopy
document or via an electronic

means of communication
(including, via e-mail)) by the
Corporate Secretary. The

notification  of the Corporate
Secretary  shall indicate the
procedure and the term for giving
consent/negative opinion to the
written resolution. The decision on
the written resolution is deemed
taken by all members of the
Supervisory  Board after the
consent/negative opinion is
provided  according to  the
procedure under the notification. If
any member of the Supervisory
Board is against the same
procedure, the Supervisory Board
meeting will be held for the
discussion of the issue;
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Article 12. Directorate

12,

12.1:

12.2,

12.3.

12.4.

The Directorate consists of at least
three members, the maximum
number of members is not limited.
Members of the Directorate are
Directors, in particular, the General
Director and Directors.

The Director is appointed to and
dismissed from the position by the
Supervisory Board that shall be
supported by the majority of votes
according to the procedure and on
the terms under the Georgian law.
The Director is appointed on the
position maximum for the term of 4
years, the right to be appointed for
a new term of office is not
restricted. Once it expires, the

Director’s term of office is
automatically renewed by the
Supervisory Board until the

extension of the term of office for
the Director or the election of a new
member. The Supervisory Board is
authorized to dimiss the Director
from the position at any time
without providing relevant grounds
therefor.

The Director can leave the
Directorate membership at any
time though by observing the terms
under a relevant agreement so that
damage is not caused to the Bank.

The regulations of the Directorate
are approved by the Supervisory
Board. The contents of relations
with  the Director and the
compensation for his/her
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12.5.

12.5:1,

1258,

12,53

12.5.4.

18.5.5.

12.5.6.

performance is defined by the law
of Georgia and the job contract,

The Bank’s Directorate:

ensures the fulfillment of the
decisions taken by the Supervisory
Board and the General Meeting of
Shareholders. Along with other
functions the Directorate executes
the Bank's business strategies,
develops efficient systems for
financial and non-financial risk
management, promotes the
development and introduction of
risk culture, processes and controls,
is  responsible for effective
functioning  of  compensation
system, provides the Supervisory
Board with necessary information
for the execution of functions at
least in the format and with the

frequency established by the
Supervisory  Board and the
Committees, also additional
information that the Directorate
deems necessary for the
Supervisory Board to take a
decision.

Supervises the activities of the Bank
Branches, Service Centres and
structural units and the fulfillment
of the tasks assigned to them;

Earlier considers the issues to be
discussed by the General Meeting
and the Supervisory Board and
develops recommendations

proposals with regard to them;

and

Prepares annual reports, proposal
on profit distribution;

Discusses the Internal Audit

decisions;

Develops the Bank’s internal
regulatory acts, procedures and
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ensures the smooth functioning of
the Bank;

Performs functions under the
Charter, the regulations of the
Directorate and other internal
corporate acts;

12.5.7.

The Directorate is responsible for
the development of a structure for
the distribution of functions and
duties of the Bank’s employees and
efficient management to ensure the
accountability and transparency
within the Bank.

12.6.

Article 13. Meeting of the
Directorate

16.
17.
18.

19.
20.

13. The activities of the Directorate are led
by the General Director, who is the
Chairman of the Directorate.

The meeting of the Directorate is
able to take a decision if the
majority of its members are present,
decisions at the meeting are taken
by the majority of votes. If votes are
evenly split, the Chair of the
meeting has a casting vote.

it B 8

The Directorate can take a decision
on the issues within its competence
via a written or an electronic means
of communication (including e-
mail). In such a case a draft written
resolution is sent to each member of
the Directorate at a time (as a
hardcopy document or via an
electronic means of communication
(including, via e-mail)) by the

13.2.
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Corporate Secretary. The
notification shall indicate the
procedure and the term for giving
consent/negative opinion to the
written resolution. The decision on
the written resolution is deemed
taken by all members of the
Directorate after the
consent/negative opinion is
provided according to  the

procedure under the notification. If

any member of the Directorate is
against the same procedure, a
meeting of the Directorate will be
held for the discussion of the issue;

Article 14. General Director and
Directors

12.

13:

14.1. The senior executive officer at the Bank

is General Director, who is the
chairperson of the Directorate.

14.2.  General Director has ultimate
responsibility for the Bank’s
internal operations, compliance and
activities in the Bank’s executive
management. Furthermore, along
with other functions, General
Director is a link between the
Directorate and the Supervisory
Board.

14.3. General Director coordinates the
work of the Directorate, chairs the
Directorate’s meetings and controls
due fulfilment of obligations
assigned to units/functions
accountable to the Directorate.

14.4.  General Director and Directors are
in charge of the Bank’s day-to-day
management, its supervision and
representation in  third party
relations and take decisions over
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issues outside of the competence of

the General Meeting or the
Supervisory Board.

14.5. Directors shall report to the
Directorate on a daily basis

regarding the work they have done
and decisions they have taken. A
Directors may anytime apply to the
Directorate for a decision;

Article 15. Conflict of Interest
related Party Transactions
15.

15.1. For the purposes of this Article
of the Regulations, the terms
“related party” and “related
party transaction” shall be
construed as envisaged by the
Georgian legislation, including
the regulations of the National
Bank of Georgia (NBG).

15.2. All members of the Supervisory
Board and Directorate shall conduct
related party transactions in line
with the rule envisaged by the
legislation and ensure compliance

with the limitations and
requirements spitulated by the
laws.

15.3. Related party transactions shall
only be performed after the
Supervisory Board’s approval by
taking into account NBG limits and
exclusions;

15.4. If there is a conflict of interest risk

and any of the members of the
Supervisory Board may have private
interest in transactions discussed at
the meeting of the Supervisory
Board, the member in question
shall not take part in the approval
process and his/her attentence shall
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not be taken into account for
determining the presence of athe
quorum.

None of the Directorate members
and/or other related parties having
direct or indirect interest in the
transaction shall take part in a
discussion over related party
transactions. Likewise, none of the
top management members or the
related parties shall attempt to
influence the Supervisory Board's
decision as regards related party
transactions.

15.5.

Article 16. Responsibilities of the
Bank’s Management Bodies

16.1. The reponsibilities of the Bank’s
management bodies and the
associated consequences in the
event of nonfulfilment or improper
fulfilment of their obligations are
envisaged by the applicable laws,
the corresponding contracts and the
Bank’s internal corporate acts;

The Bank’s shareholders,
Supervisory Board, Directorate and
all of the members thereof are
committed to acting in the best
interests of the Company.

16.2,

Article 17, Supervisory Board
Comimittees

17.1.  The Supervisory Board runs at least
the following Committees as
defined by the legislation: Audit,

Risk, Remuneration and Corporate

Governance  and Nomination
committees.  There are no
limitations on setting up more
committees, which is the
prerogative of the Supervisorory
Board. The Composition and

functions/competences  of  the
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