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[bookmark: bookmark6][bookmark: bookmark7]Section 1. General Provisions

[bookmark: bookmark8]1.1.	Industry development and modernization bank (Joint-Stock Company) (hereinafter referred to as the Bank) is a credit institution in the form of a joint-stock company.
The Bank was established in accordance with the resolution of the General Meeting of Founders dated May 4, 1993 (Minutes No. 1) under the name Joint-Stock Commercial Bank "FUTURE" (Public Joint-Stock Company).
In accordance with the resolution of the General Meeting of Shareholders dated May 22, 1996 (Minutes No. 5), the name of the legal form of the Bank was brought into compliance with the applicable laws of the Russian Federation, the name of the Bank was changed to JOINT-STOCK COMMERCIAL BANK "FUTURE" (Open Joint-Stock Company), and the abbreviated name was defined - JSCB "FUTURE".
In accordance with the resolution of the General Meeting of Shareholders dated July 15, 2002 (Minutes No. 2), the abbreviated corporate name of the Bank was changed to JSCB "FUTURE" (OJSC).
In accordance with the resolution of the General Meeting of Shareholders dated June 19, 2015 (Minutes No. 3vosa), the name of the legal form of the Bank was brought into compliance with the laws of the Russian Federation, and the name of the Bank was changed. The full corporate name of the Bank was changed to Industry development and modernization bank (Public Joint-Stock Company), the abbreviated corporate name of the Bank was changed to Bank IDM (PJSC).
In accordance with the resolution of the Extraordinary General Meeting of Shareholders dated January 20, 2020 (Minutes No. 1), an indication of public status was excluded from the corporate name of the Bank, the full and abbreviated corporate names of the Bank were changed to Industry development and modernization bank (Joint-Stock Company) and Bank IDM (JSC).
[bookmark: bookmark9]1.2.	Full corporate name of the Bank:
in Russian - Банк развития и модернизации промышленности (акционерное общество).
in English - Industry development and modernization bank (Joint-Stock Company).
[bookmark: bookmark10]1.3.	Abbreviated corporate name of the Bank:
in Russian - Банк РМП (АО).
in English - Bank IDM (JSC).
[bookmark: bookmark11]1.4.	The Bank has an exclusive right to use its corporate name.
[bookmark: bookmark12]1.5.	The Bank is a credit institution, which carries out banking activity in order to make profit, including raising of funds and placing them on its behalf on terms of maturity, payment, repayment, and also performs other banking operations and transactions in accordance with the applicable laws of the Russian Federation and these Articles of Association.
[bookmark: bookmark13]1.6.	The Bank was established for an unlimited period of time and operates under the basic license of the Bank of Russia.
[bookmark: bookmark14][bookmark: bookmark15]
Section 2. Location of the Bank

[bookmark: bookmark16]2.1.	Location of the Bank is determined by the place of its state registration: City of Moscow.
Address: 123557 Russian Federation, Moscow, Klimashkina Street, 21, bldg. 1.
[bookmark: bookmark17][bookmark: bookmark18]
Section 3. Purpose and Scope of Activities 

[bookmark: bookmark19]3.1.	The purpose of the Bank is to gain profit.
[bookmark: bookmark20]3.2.	The Bank is authorized to perform banking operations with funds in rubles and foreign currency as follows:
[bookmark: bookmark21]-	to raise funds of individuals and legal entities to deposits (demand deposits and fixed term deposits);
[bookmark: bookmark22]-	to place the funds raised specified in the previous paragraph on its own behalf and at its own expense;
[bookmark: bookmark23]-	to open and to keep bank accounts of individuals and legal entities;
[bookmark: bookmark24]-	to carry out money transfers on behalf of legal entities and individuals, including correspondent banks, on their bank accounts; 
[bookmark: bookmark25]-	to collect funds, promissory notes, payment and settlement documents, and provide cash services to individuals and legal entities;
[bookmark: bookmark26]-	to purchase and sell foreign currency in cash and in non-cash forms;
[bookmark: bookmark27]-	to carry out money transfers without opening bank accounts, including transfers of electronic money (except for postal transfers).
In addition to the banking operations listed in part one of this clause, the Bank is entitled to carry out the following transactions in accordance with the laws of the Russian Federation:
[bookmark: bookmark28]-	to grant surety for third parties, providing for the fulfillment of obligations in monetary form;
[bookmark: bookmark29]-	to acquire the right to claim from third parties to fulfill obligations in monetary form;
[bookmark: bookmark30]-	to carry out trust management of funds and other property under an agreement entered into with individuals and with legal entities; 
[bookmark: bookmark31]-	to lease out special facilities or safes located therein for storage of documents and valuables to individuals and to legal entities; 
[bookmark: bookmark32]-	to carry out leasing operations; 
	 to provide consulting and information services. 
[bookmark: bookmark33]-	to issue bank guarantees.
The Bank shall be entitled to carry out other transactions in accordance with the laws of the Russian Federation.
All banking operations and other transactions shall be carried out in rubles and in the event of availability of the relevant license from the Bank of Russia - in foreign currency. Any rules for banking operations, as well as rules for their financial and technical support, shall be established by the Bank of Russia in accordance with the federal laws.
In accordance with the Bank of Russia license for banking operations, the Bank is entitled to issue, purchase, sell, record, store and perform other operations:
[bookmark: bookmark34]-	with securities acting as a payment document;
[bookmark: bookmark35]-	with securities confirming the raising of funds to deposits and bank accounts;
[bookmark: bookmark36]-	with other securities if transactions with them do not require a special license in accordance with federal laws,
and is also entitled to carry out trust management of these securities under an agreement with individuals and legal entities.
The Bank shall have the right to carry out its professional activities in the securities market in accordance with the federal laws.
The Bank may raise and place on a contractual basis the funds in other credit institutions in the form of deposits, loans, to make payments via payment centers and correspondent accounts opened in other credit institutions, and perform other operations stipulated by the licenses issued by the Bank of Russia.
[bookmark: bookmark37]3.3.	The Bank shall not be entitled to carry out banking operations provided for by clauses 2, 7, 7.1 - 7.3 of part one of Article 5 of the Federal Law "On Banks and Banking Activities", as well as transactions provided for by clause 8 of part three of Article 5 of the Federal Law "On Banks and Banking Activities" with foreign legal entities, with foreign organizations that are not legal entities under foreign law, as well as with individuals whose personal law is the law of a foreign state.
[bookmark: bookmark38]3.3.1.	The Bank is not allowed to open accounts with foreign banks, with the exception of opening an account with a foreign bank for the purpose of participating in a foreign payment system.
[bookmark: bookmark39]3.3.2.	The Bank is not entitled to acquire the rights to claim against the entities specified in clause 3.3 hereof, to carry out leasing operations with these entities, as well as to issue guarantees in relation to these entities.
[bookmark: bookmark40]3.3.3.	When carrying out activities in the securities market (including professional activities in the securities market), the Bank shall be entitled to perform operations and transactions only with securities included in the quotation list of the first (highest) level of the trading organizer, in the capital of which the Bank of Russia participates, and other securities that meet the requirements of the Bank of Russia for a bank with a basic license to perform operations and transactions with them, if such requirements are established by a regulatory act of the Bank of Russia.
The Bank shall comply with the restrictions established by the Bank of Russia in relation to the volume of operations and transactions with securities.
[bookmark: bookmark41]3.3.4.	The Bank is entitled to place the raised funds in securities that meet the requirements established by clause 3.3.3 hereof.
[bookmark: bookmark42][bookmark: bookmark43]
Section 4. Legal Status of the Bank

[bookmark: bookmark44]4.1.	The Bank is a legal entity, owns separate property and is liable for its obligations to the full extent of its property, may in its own name acquire and exercise civil rights and bear civil liabilities, sue and be sued in court.
The Bank shall acquire the rights of a legal entity from the moment of its state registration in accordance with the established procedure and with the laws of the Russian Federation.
The Bank is included in the unified banking system of the Russian Federation and in its activities is guided by the Civil Code of the Russian Federation, Federal Laws “On the Central Bank of the Russian Federation (Bank of Russia)”, “On Banks and Banking Activities”, “On Joint-Stock Companies”, and other federal laws, regulatory acts of the Bank of Russia relating to the activities of commercial banks, as well as these Articles of Association.
[bookmark: bookmark45]4.2.	The Bank is entitled to open correspondent accounts with other credit institutions in the Russian Federation in accordance with the established procedure. The Bank is entitled to open correspondent accounts outside the Russian Federation subject to the restrictions provided for by the license issued by the Bank of Russia.
[bookmark: bookmark46]4.3.	The Bank has a round seal bearing its full corporate name in Russian and an indication of the Bank location. The seal may also indicate the full corporate name of the Bank in English.
[bookmark: bookmark47]4.4.	The Bank is entitled to have stamps and letterheads with its name, its own emblem, as well as a duly registered trademark (service mark) and other means of individualization.
[bookmark: bookmark48]4.5.	The Bank shall be entitled to:
[bookmark: bookmark49]-	establish subsidiaries independently and jointly with other legal entities and individuals;
[bookmark: bookmark50]-	open branches and representative offices, as well as internal structural subdivisions, in the manner determined by the Bank of Russia,
subject to the restrictions provided for by Article 35 of the Federal Law "On Banks and Banking Activities" (hereinafter referred to as the Law on Banks).
[bookmark: bookmark51]4.6.	The Bank may voluntarily unite in unions and associations on conditions that do not contradict the antitrust laws applied in the Russian Federation and in the manner prescribed by the legislative acts of the Russian Federation and the Articles of Association of the Bank.
[bookmark: bookmark52]4.7.	The Bank shall be entitled to participate independently or jointly with other legal entities and individuals in other commercial and non-commercial organizations within and outside the territory of the Russian Federation in accordance with the applicable laws of the Russian Federation and of the relevant foreign state.
[bookmark: bookmark53]4.8.	The Bank shall be entitled to engage Russian and foreign specialists to work and independently determine forms, systems, amounts and types of their remuneration.
[bookmark: bookmark54]4.9.	State, public and other organizations may not interfere in the administrative and economic activities of the Bank, unless it is stipulated by their rights to exercise control and audit in accordance with the applicable laws of the Russian Federation.
[bookmark: bookmark55]4.10.	The Bank may execute certain orders of executive authorities and local government authorities and carry out operations with budget funds in the manner prescribed by the applicable laws of the Russian Federation.
4.11. If, when the law is changed, any provisions of these Articles of Association become null and void, the remaining provisions of the Articles of Association shall remain in effect to the extent that does not contradict the laws of the Russian Federation.
[bookmark: bookmark56][bookmark: bookmark57]
Section 5. Liability of the Bank

[bookmark: bookmark58]5.1.	The Bank shall be liable for its obligations with all its property.
The Bank shall not be liable for obligations of its shareholders.
[bookmark: bookmark59]5.2.	The Bank shall be liable for maintaining banking secrecy within the framework of the applicable laws of the Russian Federation.
[bookmark: bookmark60]5.3.	The Bank shall not be liable for obligations of the State and its authorities. The State and its authorities shall not be liable for the Bank's obligations, except for the cases when the State itself assumes such obligations.
[bookmark: bookmark61]5.4.	The Bank shall not be liable for obligations of the Bank of Russia. The Bank of Russia shall not be liable for the Bank's obligations, except for the cases when the Bank of Russia itself assumes such obligations.
[bookmark: bookmark62][bookmark: bookmark63]
Section 6. Credit Resources of the Bank

[bookmark: bookmark64]6.1.	The credit resources of the Bank shall be formed out of:
- the Bank’s own funds (excluding the value of the fixed assets acquired by it, contributions to participation shares in the authorized capitals of banks and other legal entities and other immobilized funds);
[bookmark: bookmark65]-	funds of legal entities and individuals kept on their accounts with the Bank, including funds raised in the form of deposits and under the securities issued by the Bank;
[bookmark: bookmark66]-	deposits raised for a certain period and on demand;
[bookmark: bookmark67]-	loans and deposits of other banks;
[bookmark: bookmark68]-	other funds raised.
[bookmark: bookmark69]6.2.	The Bank’s profit not allocated during the reporting year may be used as credit resources.
[bookmark: bookmark70][bookmark: bookmark71]
Section 7. Branches and Representative Offices

[bookmark: bookmark72]7.1.	The Bank may establish branches and open representative offices in the territory of the Russian Federation in compliance with the requirements of the Bank of Russia and the applicable laws of the Russian Federation.
[bookmark: bookmark73]7.2.	Branches and representative offices are not legal entities, are vested with property by the Bank and act in accordance with the Regulations thereon. The property of branches and representative offices shall be recorded on their separate balance sheet and the Bank's balance sheet. A resolution on establishment of branches and opening of representative offices and their liquidation, approval of the Regulations thereon, and a resolution on appointment of the head shall be adopted by the Board of Directors of the Bank.
[bookmark: bookmark74]7.3.	Heads of branches and representative offices shall act under a power of attorney issued by the Bank.
[bookmark: bookmark75]7.4.	The Bank's representative office is not entitled to carry out banking operations.
[bookmark: bookmark76]7.5.	Branches and representative offices shall operate in the name of the Bank. The Bank shall be liable for the activities of the branch and representative office.

Section 8. Authorized Capital 

8.1.	Outstanding and authorized shares
[bookmark: bookmark77]8.1.1.	The authorized capital of the Bank is formed in the amount of 90,000,000 (ninety million) rubles and is divided into 737,500 (seven hundred thirty-seven thousand five hundred) ordinary registered shares with a nominal value of 100 (one hundred) rubles each and 162,500 (one hundred sixty-two thousand five hundred) preferred registered shares with a nominal value of 100 (one hundred) rubles each. Form of issue - uncertified shares.
[bookmark: bookmark78]8.1.2.	The maximum number of authorized shares is 4,750,000 (four million seven hundred and fifty thousand) shares, including ordinary registered shares - 3,750,000 (three million seven hundred and fifty thousand) shares with a nominal value of 100 (one hundred) rubles each, preferred registered shares - 1,000,000 (One million) shares with a nominal value of 100 (One hundred) rubles each.
[bookmark: bookmark79]8.1.3.	The maximum amount of authorized shares shall be determined by the General Meeting of Shareholders.
[bookmark: bookmark80]8.2.	Increase of the Authorized capital 
[bookmark: bookmark81]8.2.1.	The authorized capital of the Bank may be increased by increasing the nominal value of shares or by placing additional shares.
The authorized capital of the Bank may be increased only after its full payment. The adoption of a resolution to increase the Bank’s authorized capital by the authorized management body of the Bank shall be allowed only after registration of the previous change in the amount of its authorized capital.
The increase of the Bank’s authorized capital to cover its losses shall not be allowed.
[bookmark: bookmark82]8.2.2.	Additional shares may be placed by the Bank only within the number of authorized shares determined in the Articles of Association.
[bookmark: bookmark83]8.2.3.	The resolution to increase the authorized capital of the Bank by placing additional shares may be adopted by the General Meeting of Shareholders at the same time with the adoption of resolution to add to the Bank's Articles of Association the provisions on authorized shares required in accordance with the Federal Law "On Joint-Stock Companies" for the adoption of such resolution or to amend the provisions on authorized shares.
[bookmark: bookmark84]8.2.4.	When the authorized capital of the Bank is increased by placing additional shares, the authorized capital shall be increased by the nominal value of placed additional shares, and the number of authorized shares of certain categories and types shall be reduced by the number of placed additional shares of certain categories and types.
[bookmark: bookmark85]8.3.	Reduction of the Authorized capital 
[bookmark: bookmark86]8.3.1.	The authorized capital of the Bank may be reduced by decreasing the nominal value of shares.
[bookmark: bookmark87]8.3.2.	The authorized capital may be reduced by reducing the total number of shares, including by acquiring a part of shares, in cases provided for by the Federal Law "On Joint-Stock Companies".
[bookmark: bookmark88]8.3.3.	The Authorized Capital may be reduced by redemption of the placed shares in case:
[bookmark: bookmark89]-	if the Bank has not sold the shares acquired by it by resolution of the Board of Directors not to reduce the authorized capital within a period no later than one year from the date of acquisition;
[bookmark: bookmark90]-	if the Bank has not sold its shares redeemed at the request of shareholders within a period no later than one year from the date of their redemption.
[bookmark: bookmark91]8.3.4.	If at the end of the reporting month the amount of the Bank's equity funds (capital) is less than the amount of its Authorized capital, the Bank shall bring the amount of the Authorized capital into compliance with the amount of its equity funds (capital).
[bookmark: bookmark92]8.3.5.	The Bank shall not be entitled to decrease its Authorized capital if as a result of such decrease its amount becomes less than the minimum amount of Authorized capital determined in accordance with the Federal Law “On Joint-Stock Companies” as of the date of submission of documents for state registration of the relevant changes in the Bank’s Articles of Association, and in cases when the Bank shall, in accordance with the Federal Law “On Joint-Stock Companies”, decrease its Authorized capital, as of the date of state registration of the Bank.
[bookmark: bookmark93]8.3.6.	Within three business days after adoption of the resolution by the Bank to reduce its authorized capital, the Bank shall notify the authority carrying out state registration of legal entities of such resolution and to publish a notice of reduction of its authorized capital in mass media, where data on state registration of legal entities is published, two times at the interval of one month.
Creditor of the Bank, if his rights to claim arose before the publication of the notice on reduction of the authorized capital of the Bank, no later than 30 days from the date of the last publication of such notice, shall be entitled to demand from the Bank early fulfillment of the respective obligation, and if early fulfillment is not possible - termination of the obligation and compensation for related losses. The limitation period for appeal to the court with such a claim is six months from the date of the last publication of the notice on reduction of the authorized capital of the Bank.
[bookmark: bookmark94]8.4.	 Amount of equity funds of the Bank
[bookmark: bookmark95]8.4.1.	The amount of the Bank's equity funds shall be estimated based on the accounting data in the manner prescribed by the applicable laws of the Russian Federation and regulations of the Bank of Russia.
[bookmark: bookmark96]8.4.2.	If at the end of the second and each subsequent financial year the amount of the Bank's equity funds (capital) is less than the minimum amount of the authorized capital established by the Federal Law "On Joint-Stock Companies", the Bank shall adopt a resolution on liquidation.
[bookmark: bookmark97]If the Bank does not adopt a resolution on its liquidation within three months from the date of the end of the reporting year, the Bank of Russia shall file to the arbitration court an application to liquidate the Bank.
[bookmark: bookmark98]8.4.3.	If in case provided for in clause 8.3.4 hereof no resolution was adopted to reduce the authorized capital of the Bank, and in case provided for in clause 8.4.2 hereof no resolution was adopted to liquidate the Bank, its shareholders, creditors, as well as bodies authorized by the state, shall be entitled to demand the liquidation of the Bank in court.
[bookmark: bookmark99]8.5.	Funds of the Bank
[bookmark: bookmark100]8.5.1.	The Bank has a full economic independence with regard to the issues related to distribution of net profit. Balance sheet profit and net profit of the Bank shall be determined in the manner prescribed by the applicable laws of the Russian Federation. The Bank's balance sheet profit is used to pay appropriate taxes, to make other obligatory payments to the budget and extra-budgetary funds, and to make expenses to be incurred before taxes and other obligatory payments in accordance with the applicable laws of the Russian Federation. The Bank's net profit (after taxes) shall remain at the disposal of the Bank and by resolution of the General Meeting of Shareholders shall be transferred to the reserves, directed for forming of other Bank’s funds or distributed among the shareholders as dividends, and for other purposes in accordance with the applicable laws of the Russian Federation.
[bookmark: bookmark101]8.5.2.	The Bank shall form the reserve fund in accordance with the Federal Law “On Joint-Stock Companies”. The Bank's reserve fund shall amount to 15% (fifteen percent) of the Authorized Capital of the Bank.
The reserve fund of the Bank shall be formed by obligatory annual contributions. The amount of annual contributions is at least 5% (five percent) of net profit up to the amount specified in the Articles of Association of the Bank.
The reserve fund of the Bank is intended to cover its losses and to redeem the Bank's bonds and to repurchase the Bank's shares in case of absence of other funds.
The reserve fund may not be used for other purposes.
[bookmark: bookmark102]8.5.3.	By resolution of the General Meeting of Shareholders the Bank may form economic incentive funds, special funds and other funds that do not contradict the applicable laws of the Russian Federation, the procedure for using which shall be determined by the Board of Directors of the Bank.

Section 9. Bank's Shares

[bookmark: bookmark103]9.1.	Types of shares issued by the Bank, obligations of shareholders
[bookmark: bookmark104]9.1.1.	The Bank shall place ordinary shares and is entitled to place one type of preferred shares. All shares of the Bank are registered uncertified shares. The rights certified by shares of the Bank are recorded in the register of shareholders of the Bank.
Each ordinary share of the Bank shall grant the shareholder - its owner - the right to one vote when resolving issues at the General Meeting of Shareholders, as well as other rights stipulated by the Federal Law "On Joint-Stock Companies" and these Articles of Association.
One preferred share shall grant its holder the right to one vote when participating in voting at the General Meeting of Shareholders in cases stipulated by the Federal Law "On Joint-Stock Companies", as well as other rights provided by these Articles of Association.
[bookmark: bookmark105]9.1.2.	The nominal value of placed preferred shares shall not exceed 25 percent of the authorized capital of the Bank.
[bookmark: bookmark106]9.1.3.	The nominal value of one ordinary registered share of the Bank is 100 rubles, the form of issue of shares – registered uncertified shares.
Preferred registered shares of the Bank have a nominal value of 100 rubles, form of issue – registered uncertified shares, the dividend on preference shares is 0.5 percent per annum of the nominal value of share, liquidation value is 100% of the nominal value of share.
The number of outstanding shares of the Bank is 900,000 shares, including 737,500 ordinary registered uncertified shares, of which 737,500 shares were sold for rubles, 162,500 preferred registered uncertified shares, of which 162,500 shares were sold for rubles.
[bookmark: bookmark107]9.1.4.	The Bank's shares and equity securities convertible into its shares may not be placed by public offering or otherwise be offered for purchase to the general public.
Placement of shares (equity securities of the Bank convertible into shares) by private offering shall be carried out only by resolution of the General Meeting of Shareholders to increase the authorized capital of the Bank by placing additional shares (to place equity securities of the Bank convertible into shares) adopted by a majority of seven-eighths of the votes held by the shareholders - owners of the voting shares participating in the General Meeting of Shareholders.
Payment for additional shares of the Bank may be made in cash and other property in accordance with the applicable laws of the Russian Federation and regulations of the Bank of Russia. The form of payment for additional shares of the Bank shall be determined by the resolution to place them. Other equity securities may be paid only in cash. 
If additional shares of the Bank are paid by non-monetary funds, monetary value of the property contributed as payment for the shares of the Bank shall be appraised by resolution of the Board of Directors of the Bank.
When shares are paid by non-monetary funds, an independent appraiser shall be engaged to determine the market value of such property. Monetary value of the property appraised by the Board of Directors of the Bank shall not be more than the value determined by the independent appraiser.
[bookmark: bookmark108]9.1.5.	The following resources may not be used for formation of the authorized capital of the Bank:
[bookmark: bookmark109]-	raised funds;
[bookmark: bookmark110]-	funds of the federal budget and state extra-budgetary funds, available funds and other property items being under the jurisdiction of the federal public authorities, except for the cases specified in the federal laws.
Funds of budgets of the constituent entities of the Russian Federation, local budgets, available funds and other property items, which are under the jurisdiction of public authorities of the constituent entities of the Russian Federation and local authorities, may be used to form the authorized capital of the Bank respectively based on a legislative act of the constituent entity of the Russian Federation or resolution of local authority in the manner prescribed by the applicable laws of the Russian Federation.
[bookmark: bookmark111]9.1.6.	The payment of the authorized capital of the Bank in case of increasing its authorized capital by offsetting of claims against the Bank is not permitted, except for monetary claims for payment of declared dividends in cash.
[bookmark: bookmark112]9.1.7.	The Bank shall additionally place ordinary and preferred shares, which provide shareholders with the same rights as the placed shares of the same category, but no more than the maximum number of shares declared and specified in the Articles of Association. Otherwise, the Articles of Association shall be amended accordingly on the new maximum number of authorized shares.
[bookmark: bookmark113]9.1.8.	The period and form of payment for additional shares of the Bank shall be specified in the resolution to place them.
[bookmark: bookmark114]9.1.9.	Shareholders shall not be liable for the Bank's obligations, but shall bear the risk of losses associated with the Bank's activities within the value of their shares.
[bookmark: bookmark115]9.1.10.	Shareholders shall:
[bookmark: bookmark116]-	pay for shares according to terms, procedure and methods provided by the resolution on their issue and contracts for the acquisition thereof;
[bookmark: bookmark117]-	comply with the requirements of the Articles of Association of the Bank;
[bookmark: bookmark118]-	in their activities refrain from actions and avoid omissions that may cause material losses or damage to business reputation of the Bank;
[bookmark: bookmark119]-	provide assistance to the Bank in resolving issues related to the activities of the Bank;
[bookmark: bookmark120]-	strictly fulfill the obligations assumed in accordance with the shareholders' agreements;
[bookmark: bookmark121]-	maintain confidentiality on issues relating to the activities of the Bank;
[bookmark: bookmark122]-	fulfill other obligations stipulated by these Articles of Association, the Federal Law “On Joint-Stock Companies”, as well as by resolutions of the General Meeting of Shareholders adopted in accordance with its competence.
- participate in adoption of corporate resolutions which the Bank requires to continue its activities in accordance with law, if the Bank’s participation is required for adoption of such resolutions; 
- not perform any actions which are knowingly aimed at causing damage to the Bank; 
- not perform any actions (omissions) which imply significant difficulties on achievement of the purposes, for which the Bank has been established, or make it impossible; 
[bookmark: bookmark123]9.1.11.	Unless otherwise established by federal laws, in case of acquisition, including in case of donation and (or) trust management (hereinafter - acquisition) of more than 1 percent of the Bank's shares as a result of one transaction or several transactions made by one legal entity or individual, the Bank of Russia shall be notified, and in case of acquisition of more than 10 percent - the prior consent of the Bank of Russia is required. The requirements established by this clause shall also apply to cases of acquisition of more than 1 percent of the Bank's shares, more than 10 percent of the Bank's shares by a group of persons.
Obtaining the prior consent of the Bank of Russia in accordance with procedure prescribed by this clause is also required in case of acquisition of:
[bookmark: bookmark124]1)	more than 10 percent of the Bank's shares, but no more than 25 percent of shares;
[bookmark: bookmark125]2)	more than 25 percent of the Bank's shares, but no more than 50 percent of shares;
[bookmark: bookmark126]3)	more than 50 percent of the Bank's shares, but no more than 75 percent of shares;
[bookmark: bookmark127]4)	more than 75 percent of the Bank's shares;
The prior consent of the Bank of Russia also requires the establishment by a legal entity or an individual as a result of one transaction or several transaction of direct or indirect (through third persons) control over the Bank's shareholders owning more than 10 percent of the Bank’s shares (hereinafter - the establishment of control over the Bank's shareholders).
Transactions on the transfer of rights to the Bank's shares shall be made in accordance with the requirements of the applicable laws of the Russian Federation.
[bookmark: bookmark128]9.1.12.	By resolution of the General Meeting of Shareholders, the Bank shall be entitled to:
[bookmark: bookmark129]-	consolidation of the outstanding shares, as a result of which two or more shares of the Bank are converted into one new share of the same category (type);
[bookmark: bookmark130]-	split of the outstanding shares, as a result of which one share of the Bank is converted into two or more shares of the Bank of the same category (type).
In these cases, the Bank's Articles of Association shall be amended accordingly with respect to the nominal value and the number of outstanding and authorized shares of the Bank of the respective category (type).
[bookmark: bookmark131]9.1.13.	An independent appraiser shall be engaged to assess the current market value of shares and possible changes in their market value as a result of the takeover, as well as to determine the ratio of the conversion of shares during reorganization.
[bookmark: bookmark132]9.2.	Rights of the Bank’s Shareholders
[bookmark: bookmark133]9.2.1.	Shareholders - owners of ordinary registered shares of the Bank - shall be entitled to:
[bookmark: bookmark134]-	participate in the General Meeting of Shareholders of the Bank with the right to vote on all issues within its competence;
[bookmark: bookmark135]-	receive dividends;
[bookmark: bookmark136]-	obtain a part of the Bank's property in the event of its liquidation;
- receive information about the Bank's activities and study its accounting records and other documents in cases and in the manner prescribed by law and the Articles of Association of the Bank;
[bookmark: bookmark137]-	appeal against resolutions of the Bank's bodies entailing civil law consequences in cases and in the manner prescribed by law;
[bookmark: bookmark138]-	acting on behalf of the Bank, demand compensation for losses caused to the Bank;
[bookmark: bookmark139]-	acting on behalf of the Bank, challenge the transactions made by the Bank on the grounds provided for by Article 174 of the Civil Code of the Russian Federation or the laws on corporations of certain legal forms, and demand the application of the consequences of their invalidity, as well as the application of the consequences of invalidity of the Bank's void transactions.
[bookmark: bookmark140]-	demand that other member be expelled from the Bank by judicial procedure and be paid actual value of its equity interest if such member has done significant harm to the Bank by its actions (omissions) or otherwise implies significant difficulties to its activities and to achievement of its purposes, for which the Bank has been established, as well as materially breaches its obligations stipulated by law or the Articles of Association of the Bank. Waiver or limitation of this right is void.
Shareholders - owners of ordinary registered shares of the Bank shall have other rights stipulated by the Federal Law "On Joint-Stock Companies" and these Articles of Association.
[bookmark: bookmark141]9.2.2.	Shareholders - owners of preferred registered shares with a certain amount of dividend shall have the right to vote at the General Meeting of Shareholders:
[bookmark: bookmark142]-	when resolving issues on reorganization and liquidation of the Bank;
[bookmark: bookmark143]-	when resolving issues on amendments and supplements to the Bank's Articles of Association restricting the rights of shareholders - owners of preferred shares;
[bookmark: bookmark144]-	on all issues within the competence of the General Meeting of Shareholders, starting from the meeting following the annual General Meeting of Shareholders, at which, regardless of the reasons, no resolution was made to pay dividends or a resolution was made to pay incomplete dividends on preferred shares. This right shall terminate since the first payment of dividends on such shares in full.
- when resolving issues, the resolution on which in accordance with the Law of the Russian Federation "On Joint-Stock Companies" is adopted unanimously by all shareholders of the Bank.
[bookmark: bookmark145]-	in the cases and in the manner prescribed by law and these Articles of Association, receive information about the Bank's activities and study its accounting and other documentation;
[bookmark: bookmark146]-	appeal against resolutions of the Bank's bodies entailing civil law consequences in cases and in the manner prescribed by law;
[bookmark: bookmark147]-	acting on behalf of the Bank, demand compensation for losses caused to the Bank;
[bookmark: bookmark148]-	acting on behalf of the Bank, challenge the transactions made by the Bank on the grounds provided for by Article 174 of the Civil Code of the Russian Federation and demand the application of the consequences of their invalidity, as well as the application of the consequences of invalidity of the Bank's void transactions.
Shareholders - owners of preferred registered shares shall have the right to receive fixed dividends in the amount of 0.5% per annum of the nominal value of the share and the liquidation value in the amount of 100% of the nominal value of the share.
Shareholders - owners of preferred registered shares of the Bank shall also have other rights stipulated by the Federal Law "On Joint-Stock Companies" and these Articles of Association.
[bookmark: bookmark149]9.2.3.	Shareholders owning voting shares shall have the right to demand that the Bank repurchases all or part of their shares in the following cases:
- the General Meeting of Shareholders adopts a resolution on reorganization of the Bank or on the consent to conclusion or on subsequent approval of a major transaction, the subject of which is the property, the value of which is more than 50 percent of the book value of the Bank's assets determined according to its accounting (financial) statements as of the last reporting date (being an interested party transaction at the same time), if they voted against the resolution to reorganize the Bank or against the resolution to consent to the transaction or on subsequent approval of the transaction, or did not participate in voting on these issues;
- amendments and supplements to the Articles of Association of the Bank (the General Meeting of Shareholders adopts a resolution, which is the basis for amendments and supplements to the Articles of Association of the Bank) or approval of the restated Articles of Association of the Bank, limiting their rights if they voted against the adoption of the relevant resolution or did not participate in the voting;
[bookmark: bookmark150]9.2.4.	The shares shall be repurchased by the Bank at the price determined by the Board of directors, but such price shall not be less than the market value which shall be determined by an independent appraiser without considering its change resulted from the Bank's actions causing creation of the right to demand that the shares are appraised and repurchased.
The Bank shall inform shareholders about their right to demand that the Bank repurchases their shares, about price and established procedure for repurchase.
[bookmark: bookmark151]9.2.5.	The Bank's shareholders shall have the preemptive right to acquire the Bank's shares alienated under compensated transactions by other shareholders at the offer price to a third party or at a price determined by the Bank's Board of Directors in the manner specified in clause 9.2.4 hereof.
In the event that shares are alienated under transactions other than the sale and purchase agreement (exchange, compensation, and others), the preemptive right to acquire such shares is possible only at a price that or the procedure for determining which is established in clause 9.2.4 of the Bank's Articles of Association. Shareholders shall enjoy the preemptive right to purchase the alienated shares.
If the shareholders did not exercise their preemptive right to acquire shares alienated under compensated transactions, the Bank shall also have this preemptive right.
[bookmark: bookmark152]9.2.6.	The preemptive right shall apply to the sale of shares to third parties (not to shareholders of the Bank).
The preemptive right shall not apply:
- in cases stipulated by the Federal Law "On Joint-Stock Companies";
- in cases of acquisition and redemption of placed shares by the Bank on the grounds and in the manner provided for by Articles 72-76 of the Federal Law “On Joint-Stock Companies” and these Articles of Association;
- in cases when the purchaser of shares is a shareholder of the Bank;
- upon gratuitous alienation of shares by their holders (donation, inheritance);
[bookmark: bookmark153]-	upon transfer of rights to a share by way of succession upon reorganization of a shareholder - legal entity; - upon transfer of rights to a share upon distribution of property among members in the event of liquidation of a shareholder - legal entity.
[bookmark: bookmark154]9.2.7.	A shareholder of the Bank intending to sell his/its shares to a third party shall notify the Bank in writing.
The above notice (notice of intention to sell shares) shall contain:
[bookmark: bookmark155]-	surname, name and patronymic (full corporate name), address (location), postal address and contact telephone number of the shareholder willing to sell his/its shares;
- surname, name and patronymic (full corporate name) of the third party to whom the shareholder intends to sell his/its shares;
- number of shares sold;
- price per share;
- other significant terms and conditions under which the shares are offered for sale.
A notice of intention to sell shares shall be signed by the shareholder or his/its representative. If the notice of intention to sell shares is signed by the representative, a power of attorney shall be attached thereto. A notice of intention to sell shares shall be sent by letter to the Bank or delivered to the Bank. The day of such notice shall be the date of receipt by the Bank or the date of its delivery to the Bank.
[bookmark: bookmark156]9.2.8.	A shareholder of the Bank intending to sell his/its shares to a third party shall notify other shareholders of the Bank in writing. The Bank's shareholders shall be notified through the Bank in the following manner.
After the Bank receives a notice of intention to sell shares, the Chairman of the Board of Directors of the Bank shall send all shareholders of the Bank a notice of the possibility of exercising their preemptive right to purchase the sold shares.
The above notice shall contain:
- surname, name and patronymic (full corporate name), address (location), postal address and contact telephone number of the shareholder willing to sell his/its shares;
- surname, name and patronymic (full corporate name) of the third party to whom the shareholder intends to sell his/its shares;
- number of shares sold;
- price per share;
- other significant terms and conditions under which the shares are offered for sale;
- day of a notice of intention to sell shares;
- period during which the shareholder may exercise the preemptive right.
A notice shall be sent to a shareholder by registered letter or delivered to such shareholder personally against receipt no later than ten days from the day of a notice of intention to sell shares.
A notice shall be sent to all shareholders included in the register of shareholders of the Bank on the day of a notice of intention to sell shares.
The Bank's shareholders shall be notified in the manner prescribed by this clause at the expense of the shareholder intending to sell his/its shares.
[bookmark: bookmark157]9.2.9.	A shareholder willing to exercise the preemptive right shall send to the seller of shares and to the Bank a written application for exercising the preemptive right.
The above application shall contain:
[bookmark: bookmark158]-	surname, name and patronymic (full corporate name), address (location), postal address and contact telephone number of the shareholder willing to exercise his/its preemptive right;
[bookmark: bookmark159]-	number of shares in respect of which the shareholder exercises the preemptive right (number of shares acquired by the shareholder);
[bookmark: bookmark160]-	an indication that the shareholder willing to exercise his/its preemptive right agrees to purchase shares at the proposed price and other material terms and conditions on which the shares were offered for sale.
The above application shall be sent to the seller of shares by registered letter or handed to such seller personally.
The above application shall be sent to the Bank by registered letter or submitted to the Bank personally.
The day of the above application shall be the date of receipt by the Bank (personally submitting to the Bank).
The above application shall be received by the seller of shares and by the Bank no later than 45 days from the date of a notice of intention to sell shares.
9.2.10.	A shareholder not willing to exercise the preemptive right shall be entitled to send to the Bank and to the seller of shares a written application for waiver of the preemptive right.
If the number of shares in respect of which the shareholders exercised their preemptive right is less than the number of shares offered for sale, after 45 days from the date of a notice of intention to sell shares, the Board of Directors of the Bank shall be entitled to resolve to exercise the Bank's preemptive right with respect to the remaining shares (to acquire the remaining shares at the disposal of the Bank).
When making such a resolution, only applications for the exercise of preemptive rights shall be taken into account that were received by the Bank before the date of the meeting of the Board of Directors of the Bank.
The seller of shares and (or) his/its representative acting under a power of attorney shall be entitled to be present at a meeting of the Board of Directors of the Bank adopting such a resolution.
[bookmark: bookmark161]9.2.11.	No later than 3 days after expiration of the period for exercising the preemptive right by shareholders, and if the Board of Directors of the Bank adopts a resolution in the manner prescribed by the previous clause of these Articles of Association - no later than 3 days from the date of such a resolution, the Chairman of the Board of Directors of the Bank shall send (or personally deliver) to the shareholder selling shares a written notice of the exercise of the preemptive right.
The above notice shall be received by the shareholder selling shares no later than two months from the day of a notice of intention to sell shares. The above notice shall contain:
[bookmark: bookmark162]-	surname, name and patronymic (full corporate name), address (location), postal address and contact telephone number of each person who exercised his/its preemptive right;
[bookmark: bookmark163]-	number of shares in respect of which each of the above persons exercised their preemptive right;
[bookmark: bookmark164]-	an indication that all these persons agree to purchase shares at the proposed price and other material terms and conditions on which the shares were offered for sale.
If the number of shares in respect of which the shareholders exercised their preemptive right is more than the number of shares offered for sale, such a notice shall contain an indication of the following seller’s right:
- to conclude a sale and purchase agreement with any shareholder from among those who have expressed their intention to purchase shares;
[bookmark: bookmark165]-	to distribute shares among the shareholders who have expressed their intention to acquire them in the proportion reached by agreement of the parties.
[bookmark: bookmark166]9.2.12.	If the number of shares in respect of which the shareholders exercised their preemptive right is less than the number of shares offered for sale, and the Board of Directors of the Bank has not resolved to exercise the Bank's preemptive right in respect of all the remaining shares (to acquire all the remaining shares at the disposal of the Bank), the notice provided for in the previous clause hereof shall contain an indication of the right of the shareholder selling shares to sell these shares to a third party at a price and on conditions communicated to the Bank and its shareholders.
In all other cases, the shareholder selling shares shall sell them to the persons who have exercised their preemptive right at the price and under the terms and conditions specified in the notice of intention to sell shares. The said obligation shall be terminated if such shareholder refuses from selling shares to a third party, which shall be reported to the Bank and shareholders (through the Bank) who have exercised their preemptive right.
In this case, if the number of shares in respect of which the shareholders exercised their preemptive right is more than the number of shares offered for sale, the seller of shares shall have the right, at his/its discretion:
- to conclude a sale and purchase agreement with any shareholder from among those who have expressed their intention to purchase shares;
- to distribute shares among the shareholders who have expressed their intention to acquire them in the proportion reached by agreement of the parties.
[bookmark: bookmark167]9.2.13.	All shares offered for sale may be sold to a third party at a price and on conditions communicated to the Bank and its shareholders in the following cases:
- if no applications for the exercise of the preemptive right are received within the prescribed period from the shareholders of the Bank and the Bank itself; 
- if shareholders of the Bank and (or) the Bank do not exercise the preemptive right to acquire all shares offered for sale;
- if applications for waiver of the preemptive right are received from all shareholders of the Bank and the Bank itself.
[bookmark: bookmark168]9.2.14.	When alienating shares of the Bank in violation of the preemptive right, shareholders entitled to such preemptive right or the Bank itself shall be entitled, within three months from the date a shareholder of the Bank or the Bank became aware or should become aware of such violation, to seek in court to transfer to them rights and obligations of the buyer and (or) transfer to them the shares alienated with payment of the price under the sale and purchase agreement or the price defined by the Articles of Association of the Bank to the buyer, and if shares are alienated under transactions other than the sale and purchase agreement - to transfer to them the shares alienated with paying the price defined by the Articles of Association of the Bank to the buyer, if it is proved that the buyer was aware or should have been aware of the provisions on the preemptive right contained in the Articles of Association of the Bank.

Section 10. Placement of shares and other securities of the Bank

[bookmark: bookmark169]10.1.	Procedure and methods for placing shares and other securities
[bookmark: bookmark170]10.1.1.	The Bank shall be entitled to place additional shares and other equity securities by private offering and conversion. When increasing the Bank's authorized capital using its property, the Bank shall place shares by distributing them among shareholders.
[bookmark: bookmark171]10.1.2.	Placement of additional shares of the Bank by converting bonds into them and other equity securities convertible into shares, except for shares, shall be carried out in the manner determined by the resolution on issue. Placement of the Bank's shares within the limits of the number of authorized shares required for conversion into them of the convertible shares placed by the Bank and other equity securities of the Bank shall be carried out by such conversion only.
[bookmark: bookmark172]10.1.3.	In the event that the Bank places securities convertible into shares of a certain category (type), the number of authorized shares of this category (type) shall be no less than the number required for conversion during the circulation period of these securities.
[bookmark: bookmark173]10.1.4.	The authorized capital of the Bank may be increased by placing additional shares out of the Bank’s property. The authorized capital of the Bank may be increased by increasing the nominal value of shares only using the Bank’s property.
The amount by which the authorized capital of the Bank is increased at the expense of the Bank's property shall not exceed the difference between the amount of the Bank's equity funds (capital) and the amount of the authorized capital and reserve fund of the Bank.
When the authorized capital of the Bank is increased at the expense of its property by placing additional shares, these shares shall be distributed among all shareholders. In this case, each shareholder shall be distributed shares of the same category (type) as the shares that such shareholder owns, in proportion to the number of his/its shares. Increase of the authorized capital of the Bank by placing additional shares at the expense of its property, as a result of which fractional shares are formed, shall not be permitted.
[bookmark: bookmark174]10.1.5.	Placement of shares (equity securities of the Bank convertible into shares) by private offering shall be carried out only by resolution of the General Meeting of Shareholders to increase the authorized capital of the Bank by placing additional shares (to place equity securities of the Bank convertible into shares) adopted by a majority of seven-eighths of the votes held by the shareholders - owners of the voting shares participating in the General Meeting of Shareholders.
[bookmark: bookmark175]10.1.6.	The Bank shall place shares and other equity securities of the company in accordance with the legal acts of the Russian Federation.
[bookmark: bookmark176]10.1.7.	When purchasing large blocks of shares in the Bank, it is prohibited to take any actions aimed at protecting the interests of executive bodies (members of these bodies) and members of the Board of Directors of the Bank, as well as actions worsening the position of shareholders in comparison with the existing one.

Section 11. Acquisition and redemption of outstanding shares by the Bank

11.1.	Acquisition of outstanding shares by the Bank for their redemption
11.1.1.	By resolution of the General Meeting of Shareholders to reduce the Authorized Capital, the Bank shall be entitled to acquire shares placed by it in order to reduce their total number (redemption).
Shares acquired by the Bank based on of the resolution to reduce the Authorized Capital shall be redeemed upon the acquisition of such shares.
Payment for the Bank's shares shall be made in the manner and method specified in the agreement between the Bank and the shareholder.
[bookmark: bookmark177]11.1.2.	The resolution of the General Meeting of Shareholders on the purchase of shares for their redemption shall determine:
[bookmark: bookmark178]-	categories (types) of shares acquired;
[bookmark: bookmark179]-	number of shares of each category (type) acquired by the Bank;
[bookmark: bookmark180]-	purchase price;
[bookmark: bookmark181]-	form and term of payment;
[bookmark: bookmark182]-	period within which the shareholders' applications shall be received for the sale of their shares to the Bank or withdrawal of such applications.
11.1.3	The period during which the shares are acquired shall start from the start date of acquisition of shares officially established by the General Meeting of Shareholders of the Bank.
[bookmark: bookmark183]11.1.4.	No later than 30 business days before the start date of acquisition of shares, the Management Board of the Bank shall notify all shareholders - owners of shares of those categories (types) that were resolved to be acquired. The notice shall contain the following information:
- corporate name and location of the Bank;
[bookmark: bookmark184]-	categories (types) of shares acquired;
- number of shares of each category (type) acquired by the Bank;
- purchase price;
- form and term of payment;
- period within which the shareholders' applications shall be received for the sale of their shares to the company or withdrawal of such applications.
The notice shall be accompanied with a special form of written application from a shareholder for sale of his/its shares to the Bank.
The notice shall be brought to the attention of the shareholders - owners of shares of a certain category (type) that were resolved to be acquired in the manner prescribed for notifying of holding the General Meeting of Shareholders.
[bookmark: bookmark185]11.1.5.	Each shareholder - owner of shares of those categories (types), which are to be acquired by resolution adopted, shall be entitled to sell the said shares, and the Bank shall purchase them.
The period during which the shareholders' applications shall be received for the sale of their shares to the Bank or withdrawal of such applications may not be less than 30 days, and the period for payment by the Bank for the shares it acquires may not be more than 15 days from the date of expiry of the period provided for receipt or withdrawal of these applications. The purchase price of shares by the Bank shall be determined in accordance with Article 77 of the Federal Law “On Joint-Stock Companies”.
11.1.6.	If the total number of shares, in respect of which the applications for their sale to the Bank are received, exceeds the total number of shares, which the Bank may acquire in accordance with the resolution of the General Meeting of Shareholders to reduce the Authorized Capital, the shares shall be purchased from shareholders in proportion to the specified requirements.
[bookmark: bookmark186]11.1.7.	The shareholder - owner of the shares of those categories (types), which are to be acquired by resolution adopted, shall be entitled to deliver the completed written application for sale of his/its shares to the Bank within the established period.
The application shall be sent by mail or shall be delivered personally at the addresses indicated in the notice.
Date of the application delivery shall be determined by the date of its mailing or by the date of its actual delivery.
[bookmark: bookmark187]11.1.8.	The form of the written application completed by a shareholder for sale of his/its shares to the Bank shall mean the acceptance of the Bank's offer to acquire a certain number of such shares and shall mean a transfer order for the registrar to make changes in the personal account of the shareholder in respect to the number of shares to be acquired by the Bank.
[bookmark: bookmark188]11.1.9.	The Board of Directors of the Bank, no later than five days after the end of the period during which shareholders' applications for the sale of their shares or withdrawal of such applications shall be received, shall approve a report on the results of shareholders submitting applications for the sale of their shares, which shall contain information about the number of shares in respect of which applications for their sale have been received, and the number of such shares that may be acquired by the Bank.
[bookmark: bookmark189]11.2.	Acquisition of outstanding shares by the Bank in cases not related to reduction of the Authorized Capital
[bookmark: bookmark190]11.2.1.	The Bank shall be entitled to acquire the shares it placed by resolution of the Board of Directors of the Bank.
The shares acquired by the Bank by resolution of the Board of Directors of the Bank shall not provide voting rights, shall not be accounted in determining the quorum and counting of votes at the General Meeting of Shareholders and no dividends shall be accrued on them. Such shares shall be sold no later than one year from the date of their acquisition, otherwise the General Meeting of Shareholders shall resolve to reduce the authorized capital of the Bank by canceling the said shares.
[bookmark: bookmark191]11.2.2.	The procedure for acquiring shares by resolution of the Board of Directors of the Bank shall be carried out by analogy with the procedure established by clause 11.1 hereof.
[bookmark: bookmark192]11.3.	Restrictions on acquisition of the outstanding shares by the Bank
[bookmark: bookmark193]11.3.1.	The Bank shall not be entitled to acquire ordinary shares it placed:
-	until full payment of the entire Authorized Capital;
-	if at the time of their acquisition the Bank meets the insolvency (bankruptcy) test in accordance with legal acts of the Russian Federation on insolvency (bankruptcy) or if these signs appear as a result of acquisition of these shares;
[bookmark: bookmark194]-	if at the time of their acquisition the amount of the Bank's equity funds is less than its authorized capital, reserve fund and excess over the nominal value of the liquidation value of outstanding preferred shares determined hereby, or becomes less than their amount as a result of the acquisition of shares.
The Bank shall not be entitled to acquire the outstanding shares before the redemption of all the shares, the redemption of which is requested in accordance with clause 11.4 hereof.
[bookmark: bookmark195]11.3.2.	The Bank shall not be entitled to resolve on the acquisition of a part of the outstanding shares in order to reduce the Authorized Capital, if the nominal value of shares remaining in circulation becomes less than the minimum amount of the Authorized Capital determined by the applicable laws for the newly established companies on the date of registration of the relevant amendments to the Bank's Articles of Association.
[bookmark: bookmark196]11.3.3.	The Board of Directors of the Bank shall not be entitled to adopt a resolution on acquisition of shares by the Bank, if the nominal value of the Bank's shares in circulation is less than 90 percent of the Bank's Authorized Capital.
[bookmark: bookmark197]11.4.	Redemption of outstanding shares by the Bank at the request of shareholders
[bookmark: bookmark198]11.4.1.	The shareholders - owners of voting shares shall be entitled to demand that the Bank repurchases all their shares or a part of them in the event of:
[bookmark: bookmark199]-	the General Meeting of Shareholders adopts a resolution on reorganization of the Bank or on the consent to conclusion or on subsequent approval of a major transaction, the subject of which is the property, the value of which is more than 50 percent of the book value of the Bank's assets determined according to its accounting (financial) statements as of the last reporting date (being an interested party transaction at the same time), if they voted against the resolution to reorganize the Bank or against the resolution to consent to the transaction or on subsequent approval of the transaction, or did not participate in voting on these issues;
[bookmark: bookmark200]-	amendments and supplements to the Articles of Association of the Bank (the General Meeting of Shareholders adopts a resolution, which is the basis for amendments and supplements to the Articles of Association of the Bank) or approval of the restated Articles of Association of the Bank, limiting their rights if they voted against the adoption of the relevant resolution or did not participate in the voting;
[bookmark: bookmark201]11.4.2.	The list of shareholders entitled to demand that the Bank repurchases their shares shall be made based on of the data contained in the list of persons entitled to participate in the General Meeting of Shareholders, the agenda of which includes issues, voting on which may entail the occurrence of the right to demand the redemption of shares.
[bookmark: bookmark202]11.4.3.	The shares shall be repurchased by the Bank at the price determined by the Board of directors, but such price shall not be less than the market value which shall be determined by an independent appraiser without considering its change resulted from the Bank's actions causing creation of the right to demand that the shares are appraised and repurchased.
[bookmark: bookmark203]11.4.4.	In the event that issues are included in the agenda, the voting on which in accordance with the Federal Law "On Joint-Stock Companies" may cause creation of the shareholders' rights to demand that the Bank repurchases shares, the notice on holding such General Meeting shall also contain the following information:
[bookmark: bookmark204]-	about the shareholders' right to demand that the Bank repurchases their shares;
[bookmark: bookmark205]-	about the price of the repurchased shares;
- about the procedure for and terms of repurchase.
In this case, the notice on holding the general meeting shall be accompanied by a special form for the shareholder's written demand that the Bank repurchases his/its shares.
The form of demand shall be approved by the Board of Directors.
[bookmark: bookmark206]11.4.5.	A shareholder shall be entitled to deliver the completed form of written demand that the Bank repurchases his/its shares no later than 45 days since the adoption of the relevant resolution by the General Meeting of Shareholders.
The demand shall be provided to the registrar of the Bank by sending by mail or by handing over against signature a written document signed by the shareholder.
Date of the demand delivery shall be determined by the date of its mailing or by the date of its actual delivery.
[bookmark: bookmark207]11.4.6.	The total amount of funds allocated by the Bank to repurchase shares may not exceed 10 percent of the Bank's equity funds at the date of adoption of the resolution which caused creation of the shareholders' right to demand the repurchase of their shares by the Bank.
If the total number of shares that are demanded to be repurchased exceeds the number of shares that may be repurchased by the Bank with due consideration of the above restriction, the shares shall be repurchased from the shareholders in proportion to the demands.
[bookmark: bookmark208]11.4.7.	After expiration of the period specified in clause 11.4.5 hereof, the Bank shall redeem shares from shareholders included in the list of persons entitled to demand that the Bank redeems their shares within 30 days, or within five business days send a notice to the Bank's registrar that the redemption of shares by the Bank is not carried out based on provided for in clause 8 of Article 76 of the Law of the Russian Federation "On Joint-Stock Companies". If the persons not included in the above list demand the repurchase of shares, the Bank shall, no later than five business days after expiration of the period specified in clause 11.4.5 of the Bank's Articles of Association, refuse to satisfy such demands.
The Board of Directors of the Bank, no later than 50 days from the date of adoption of the relevant resolution by the General Meeting of Shareholders of the Bank, shall approve a report on the results of shareholders submitting demands for repurchase of their shares, which shall contain information on the number of shares requested to be redeemed, and the amount in which they may be redeemed by the company, and if the General Meeting of Shareholders of the company adopts the resolutions provided for by paragraph four of clause I of Article 75 of the Law of the Russian Federation "On Joint-Stock Companies", also information on enactment of such resolutions.
Payment of funds in connection with the redemption of shares by the Bank to persons registered in the register of shareholders of the Bank shall be made by transferring funds to bank accounts, the details of which are available for the registrar of the Bank. The obligation of the Bank specified in this clause shall be considered fulfilled from the date of receipt of funds by the credit institution in which the bank account of the person entitled to receive such payments is opened, and if such a person is a credit institution - to its account. In the absence of information about the details of the bank account or inability to credit funds to the bank account due to circumstances beyond the control of the Bank, the respective funds for the shares repurchased by the Bank shall be transferred to the notary's deposit at the location of the Bank. The Bank's registrar shall make entries on the transfer of rights to redeemed shares to the Bank, except for the transfer of rights to shares, the rights to which are recorded by nominee holders based on of a report approved by the Board of Directors of the Bank on the results of shareholders' demands for repurchase of shares and documents confirming the fulfillment by the Bank of its obligation to pay funds to shareholders, without an order of the person registered in the register of shareholders of the Bank.
[bookmark: bookmark209]11.4.8.	Shares repurchased by the Bank in other cases stipulated in subclause 11.4.1 of the Articles of Association shall be at the disposal of the Bank. Such shares shall not provide voting rights, shall not be accounted in determining the quorum and counting of votes at the general meeting and no dividends shall be accrued on them. Such shares shall be sold no later than one year from the date of their redemption; otherwise the General Meeting of Shareholders shall adopt a resolution to reduce the Bank's Authorized Capital by redemption of such shares.
[bookmark: bookmark210][bookmark: bookmark211]
Section 12. Securing the interests of the Bank's clients

[bookmark: bookmark212]12.1.	The Bank shall ensure the safety of funds and other valuables entrusted to it by its clients and correspondents. Their safety shall be guaranteed by all movable and immovable property of the Bank, its monetary funds and reserves created in accordance with the applicable laws of the Russian Federation and these Articles of Association, as well as by the measures taken by the Bank according to the procedure prescribed by the Bank of Russia to ensure the financial stability of the Bank and its liquidity.
[bookmark: bookmark213]12.2.	The Bank shall always be ready to timely and fully fulfill its obligations by regulating the structure of its balance sheet in accordance with the mandatory standards for credit institutions established by the Bank of Russia.
[bookmark: bookmark214]12.3.	The Bank shall deposit with the Bank of Russia in the amount and manner established by the latter a part of the raised funds in the obligatory reserves, pay insurance premiums to the compulsory deposit insurance fund, as well as generate funds and reserves in accordance with the rules and regulations of the Bank of Russia.
[bookmark: bookmark215]12.4.	Money and other valuables held by legal entities and individuals on accounts, on deposits or kept by the Bank and the balance of electronic funds may be seized or foreclosed only in the cases and in the manner prescribed by the federal laws of the Russian Federation.
[bookmark: bookmark216]12.5.	The Bank shall guarantee to maintain confidentiality with regard to any operations, accounts and deposits of its clients and correspondents. All employees of a credit institution shall keep confidential the information about the operations, accounts and deposits of its clients and correspondents and other information established by the credit institution, unless it contradicts the federal law.
[bookmark: bookmark217]12.6.	All officials and employees of the Bank, its shareholders and their representatives, the auditing organization, as well as employees of state authorities authorized to audit the Bank's activities shall strictly observe the secrecy of the operations, accounts and deposits of the Bank's clients and its correspondents, as well as the trade secret of the Bank.
The list of information constituting a trade secret of the Bank shall be made by the Management Board of the Bank taking into account the applicable laws of the Russian Federation.
[bookmark: bookmark218]12.7.	The information created, acquired and accumulated in the course of business of the Bank, as well as any other information held in the Bank on paper, magnetic, and on other types of media and classified by the Management Board of the Bank as a trade secret, shall not be subject to sale, transfer, copying, reproduction, exchange and other distribution and replication in any form without the consent of the Management Board of the Bank or without the consent of the Bank's officials authorized by the Management Board.
[bookmark: bookmark219]The procedure for handling the information classified as a trade secret of the Bank, and liability for breaching the procedure for handling it shall be established by the Management Board of the Bank.
[bookmark: bookmark220]12.8.	Information classified as a state secret by the applicable laws of the Russian Federation, if it was received or created by the Bank, its leaders and officials, when providing banking services for state authorities and organizations, shall be protected according to the procedure prescribed by the applicable laws of the Russian Federation on state secret, and/or on conditions specified by these state authorities and organizations.
[bookmark: bookmark221][bookmark: bookmark222]
Section 13. Dividends

[bookmark: bookmark223]13.1.	A dividend is a part of the Bank's net profit distributed among shareholders in proportion to the number of their shares of the relevant category and type. Dividends on preferred shared may be paid through specially designated funds of the Bank.
[bookmark: bookmark224]13.2.	Based on the results of the first quarter, six months, nine months of the reporting year and (or) based on the results of the reporting year, the Bank shall be entitled to adopt resolutions on (to declare) payment of dividends on the outstanding shares.
The resolution to pay (to declare) dividends based on the results of the first quarter, six months and nine months of the reporting year may be adopted within three months after the end of the relevant period.
[bookmark: bookmark225]13.3.	The Bank shall be obliged to pay declared dividends on each category (type) of shares, except for the cases stipulated by the Federal Law "On Joint-Stock Companies".
[bookmark: bookmark226]13.4.	The resolution to pay (to declare) dividends, including resolution on the dividend amount and the form of payment on shares of each category (type) shall be adopted by the General Meeting of Shareholders of the Bank. The amount of dividends may not exceed the amount recommended by the Board of Directors of the Bank.
[bookmark: bookmark227]13.5.	Date of dividend payment shall be determined by a resolution of the General Meeting of Shareholders. The period for payment of dividends to a nominee holder and to a trustee being the professional participant of the securities market, who are registered in the register of shareholders, shall not exceed 10 business days, and to other persons registered in the register of shareholders - 25 business days from the date when the persons entitled to receive dividends are determined.
[bookmark: bookmark228]13.6.	For payment of dividends the Board of Directors of the Bank shall make a list of persons entitled to receive dividends.
The date when the persons entitled to receive dividends shall be determined in accordance with the resolution to pay (to declare) dividends may not be established earlier than 10 days from the date of adoption of the resolution to pay (to declare) dividends and later than 20 days from the date of adoption of such resolution. To make the list of persons entitled to receive dividends, the nominee shareholder shall provide information on the persons on whose behalf he holds the shares.
[bookmark: bookmark229]13.7.	The Bank shall not be entitled to adopt a resolution on payment (declaration) of dividends on shares:
[bookmark: bookmark230]-	until full payment of the entire Authorized Capital;
[bookmark: bookmark231]-	until redemption of all shares that shall be redeemed in accordance with clause 11.4 of the Bank's Articles of Association;
[bookmark: bookmark232]-	if on the date of adoption of such resolution the Bank meets the criteria for insolvency (bankruptcy) in accordance with the laws of the Russian Federation on insolvency (bankruptcy), or if the said criteria appear in the Bank as a result of the dividends payment;
- if on the date of adoption of such resolution the amount of the Bank's equity funds is less than its Authorized Capital, reserve fund and excess over the nominal value of the liquidation value of the placed preferred shares determined hereby or becomes less than their amount as a result of such a resolution;
[bookmark: bookmark233]-	in other cases stipulated by the Federal Law “On Joint-Stock Companies”.

Section 14. Bonds and other securities of the Bank

[bookmark: bookmark234]14.1.	The Bank shall be entitled to place bonds and other equity securities provided for by legal acts of the Russian Federation on securities.
[bookmark: bookmark235]14.2.	The Bank shall place bonds and other equity securities (except for securities convertible into shares) by resolution of the Board of Directors of the Bank.
[bookmark: bookmark236]14.3.	A bond shall certify the right of its holder to demand redemption of the bond (payment of nominal value or nominal value plus interest) within the established period.
A resolution on issue of bonds shall determine the procedure and terms of placement, form, period and other conditions for redemption of bonds. The bond shall have a nominal value.
[bookmark: bookmark237]14.4.	The Bank may issue and place bonds with a one-time maturity or bonds with a maturity in series at a specified time.
Redemption of bonds may be carried out in cash or other property in accordance with the resolution on their issue.
The Bank shall be entitled to provide for the possibility of early redemption of bonds at the request of their owners. In this case, the resolution on issue of bonds shall determine the redemption value and the period before which they cannot be redeemed early.
[bookmark: bookmark238]14.5.	The Bank shall be entitled to place bonds secured by a pledge of certain property of the Bank or the bonds on security provided to the Bank for purposes of issuing bonds by third parties, and debenture bonds.
[bookmark: bookmark239]14.6.	The Bank shall be entitled to place bonds and other equity securities provided by legal acts of the Russian Federation on securities convertible into shares of the Bank. A resolution on placement of bonds and other equity securities convertible into shares of the Bank shall be accepted by the General Meeting of Shareholders of the Bank.
The conditions for converting equity securities into shares (excluding shares of the Bank) shall be established by the resolution on placement of such securities.
[bookmark: bookmark240]14.7.	The Bank shall not be entitled to place bonds and other equity securities convertible into shares of the Bank if the number of the Bank's authorized shares of certain categories and types is less than the number of shares of such categories and types which may be acquired under the right provided by such equity securities.
[bookmark: bookmark241][bookmark: bookmark242]
Section 15. Management bodies of the Bank

Management bodies of the Bank are:
[bookmark: bookmark243]-	General Meeting of Shareholders;
[bookmark: bookmark244]-	Board of Directors of the Bank;
[bookmark: bookmark245]-	Management Board of the Bank (collegial executive body);
[bookmark: bookmark246]-	Chairman of the Management Board of the Bank (sole executive body).
15.1.	General Meeting of Shareholders. Competence of the General Meeting of Shareholders
[bookmark: bookmark247]15.1.1.	The supreme management body of the Bank shall be the general meeting of its shareholders.
The competence of the General Meeting of Shareholders shall include the following issues:
[bookmark: bookmark248]1)	amendments and supplements to the Articles of Association of the Bank or approval of a new version of the Articles of Association;
[bookmark: bookmark249]2)	reorganization of the Bank;
[bookmark: bookmark250]3)	liquidation of the Bank, appointment of the Liquidation Commission and approval of the interim and final liquidation balance sheets;
[bookmark: bookmark251]4)	determination of the number of members of the Board of Directors of the Bank, election of its members and early termination of their powers;
[bookmark: bookmark252]5)	determination of the number, nominal value, category (type) of authorized shares and the rights provided by these shares;
[bookmark: bookmark253]6)	decrease of the authorized capital of the Bank by decreasing the nominal value of shares, by acquiring a part of shares by the Bank in order to reduce their total number and by canceling the shares acquired or repurchased by the Bank in accordance with clauses 11.1 and 11.2 hereof;
[bookmark: bookmark254]7)	adoption of resolutions on increasing the authorized capital of the Bank.
[bookmark: bookmark255]-	by increasing the nominal value of shares of a certain category (type);
[bookmark: bookmark256]-	by issuing and placing additional shares;
[bookmark: bookmark257]8)	approval of the audit organization;
[bookmark: bookmark258]9)	approval of annual reports, annual accounting (financial) statements, including profit and loss statements of the Bank, as well as distribution of profits (including payment (declaration) of dividends, except for payment (declaration) of dividends based on the results of the first quarter, six months, nine months of the reporting year) and losses of the company based on the results of the reporting year;
[bookmark: bookmark259]10)	determination of the procedure for holding the General Meeting of Shareholders by approving and making amendments and supplements to the “Regulations on the procedure for convening and holding the general meeting of shareholders";
[bookmark: bookmark260]11)	payment (declaration) of dividends based on the results of the first quarter, six months, nine months of the reporting year;
[bookmark: bookmark261]12)	adoption of a resolution on split and consolidation of shares of the Bank;
[bookmark: bookmark262]13)	adoption of resolutions on the consent to make transactions or on subsequent approval of transactions in cases provided for by Article 83 of the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark263]14)	adoption of resolutions on the consent to make major transactions or on subsequent approval of major transactions in cases provided for by Article 79 of the Federal Law "On Joint-Stock Companies";
[bookmark: bookmark264]15)	approval and making of amendments and supplements to the internal documents of the Bank regulating the activities of the Bank's bodies, including:
[bookmark: bookmark265]-	“Regulations on the procedure for convening and holding the general meeting of shareholders”;
[bookmark: bookmark266]-	“Regulations on the Board of Directors”;
[bookmark: bookmark267]-	“Regulations on the Management Board”;
[bookmark: bookmark268]16)	acquisition of outstanding shares by the Bank in cases stipulated by the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark269]17)	adoption of a resolution on the Bank's participation in associations and other unions of commercial organizations;
[bookmark: bookmark270]18)	resolution of other issues prescribed by the Federal Law "On Joint-Stock Companies".
[bookmark: bookmark271]15.1.2.	The General Meeting shall not be entitled to consider and adopt resolutions on issues not falling within its competence as prescribed by the Federal Law "On Joint-Stock Companies".
[bookmark: bookmark272]15.1.3.	The General Meeting shall not represent on the Bank's affairs, but restrict its activities to adoption of resolutions on the Bank's affairs.
[bookmark: bookmark273]15.1.4.	The General Meeting shall not be entitled to adopt resolutions on issues not included in the agenda of the meeting and to change the agenda, except where all shareholders of the Bank were present upon adoption of a resolution not included in the agenda of the General Meeting of Shareholders or upon changing the agenda of the General Meeting of Shareholders. Only a separate (independent) resolution may be adopted on each issue put to a vote.
[bookmark: bookmark274]15.1.5.	The resolution of the General Meeting on an issue put to a vote shall be adopted by a simple majority of votes of shareholders - owners of voting shares, participating in the General Meeting of Shareholders, unless otherwise is provided for by the Federal Law "On Joint-Stock Companies" or by these Articles of Association in accordance with the Federal Law "On Joint-Stock Companies”.
[bookmark: bookmark275]15.1.6.	Resolutions on issues indicated in paragraphs 1-3. 5, 6. 14, 16 of clause 15.1.1 hereof shall be adopted by the General Meeting by a majority of three-fourths of votes of shareholders - owners of voting shares participating in the General Meeting of Shareholders. Resolution on the issue specified in paragraph 7 of clause 15.1.1 hereof shall be adopted by the General Meeting by a majority of seven-eighths of votes of shareholders - owners of voting shares participating in the General Meeting of Shareholders.
[bookmark: bookmark276]15.1.7.	Resolutions on the issues specified in paragraphs 2, 6. 7, 14 - 18 of clause 15.1.1 hereof shall be adopted by the General Meeting only upon the proposal of the Board of Directors of the Bank.
[bookmark: bookmark277]15.1.8.	Except for the cases stipulated by these Articles of Association, the shareholders owning ordinary shares of the Bank shall have the right to vote at the General Meeting of Shareholders on issues put to a vote.
[bookmark: bookmark278]15.1.9.	The procedure for holding the General Meeting, regulations and other procedural issues shall be established by the "Regulations on the procedure for convening and holding the General Meeting of Shareholders". Amendments to the procedure for holding, regulations and other procedural issues shall be made by making amendments and supplements to the “Regulations on the procedure for convening and holding the General Meeting of Shareholders”.
[bookmark: bookmark279]15.1.10.	Resolutions adopted by the General Meeting shall be binding on all shareholders - either present or absent at the meeting.
[bookmark: bookmark280]15.1.11.	A shareholder shall be entitled to appeal in court against a resolution adopted by the General Meeting of Shareholders in violation of the requirements of the Federal Law "On Joint-Stock Companies", other regulatory legal acts of the Russian Federation, the Bank's Articles of Association, if such shareholder did not participate in the General Meeting of Shareholders or voted against such resolution and his/its rights and (or) legal interests are violated by such resolution. An application to invalidate the resolution of the General Meeting of Shareholders may be submitted to the court within three month from the date when the shareholder learned or should have learned about the adoption of such resolution and circumstances constituting the grounds for its invalidation.
General Meetings of Shareholders may be annual or extraordinary.
[bookmark: bookmark281]15.1.13.	The Annual General Meeting of Shareholders shall be held once a year, but not earlier than two months and not later than six months after the end of the reporting year.
An Extraordinary General Meeting of Shareholders shall be held by resolution of the Board of Directors on its own initiative, at the request of the auditing organization, as well as the shareholder (shareholders) owning at least 10 percent of the Bank's voting shares as of the date of the request.
If the Board of Directors of the Bank fails to adopt a resolution to convene the Extraordinary General Meeting of Shareholders or has adopted a resolution to refuse from convening it within the period established by the applicable laws of the Russian Federation, a body of the Bank or of the person demanding to convene it shall be entitled to apply to the court demanding to compel the Bank to hold an Extraordinary General Meeting of Shareholders.
[bookmark: bookmark282]15.1.14.	The Annual General Meeting of Shareholders shall annually resolve the following issues:
-	determination of the number of members of the Board of Directors of the Bank;
[bookmark: bookmark283]-	election of its members and determination of payment procedure and amount of remuneration and (or) compensations to members of the Board of Directors;
[bookmark: bookmark284]-	approval of annual reports, annual accounting (financial) statements, including profit and loss statements of the Bank, as well as distribution of profits, including payment (declaration) of dividends, and losses of the Bank based on the results of the reporting year;
[bookmark: bookmark285]-	approval of the audit organization of the Bank.
[bookmark: bookmark286]15.1.15.	The meetings shall be chaired by the Chairman of the Board of Directors of the Bank or his deputy. In their absence, one of the members of the Board of Directors of the Bank shall preside by resolution of the Board of Directors of the Bank.
[bookmark: bookmark287]15.1.16.	Based on the data from the register of shareholders of the Bank, a list of shareholders entitled to participate in the General Meeting of Shareholders shall be made in order to determine (record) the persons entitled to participate in the General Meeting of Shareholders. The list of shareholders shall contain the following information: name (corporate name) of each shareholder, data required for his/its identification, data on the number and category (type) of shares on which he/it has the voting right, postal address in the Russian Federation to send a notice of holding the General Meeting of Shareholders, voting ballots if voting involves sending voting ballots, and a report on voting results. The date on which the persons entitled to participate in the General Meeting of Shareholders are determined (recorded) shall be established in accordance with the requirements of the Federal Law “On Joint-Stock Companies”.
The list of persons entitled to participate in the General Meeting of Shareholders, except for information about the will of such persons, shall be provided by the company for review at the request of persons included in this list and having at least one percent of votes. However, the information enabling to identify the persons included in this list, except for their surnames, names, patronymics, is provided only with the consent of these persons.
[bookmark: bookmark288]15.1.17.	When preparing for the General Meeting of Shareholders, the Board of Directors shall determine:
[bookmark: bookmark289]-	form of the general meeting of shareholders (meeting or absentee voting);
[bookmark: bookmark290]-	date, place and time of the General Meeting of Shareholders, and in case where, in accordance with the Federal Law “On Joint-Stock Companies” the completed ballots may be sent to the Bank, postal address for sending the completed ballots, or in case if the General Meeting of Shareholders is held in the form of absentee voting, the deadline for accepting voting ballots and the postal address for sending the completed ballots;
- date of determination (recording) of persons entitled to participate in the General Meeting of Shareholders;
[bookmark: bookmark291]-	agenda of the General Meeting of Shareholders;
[bookmark: bookmark292]-	procedure for notifying shareholders of the General Meeting of Shareholders;
[bookmark: bookmark293]-	list of information (materials) provided to shareholders in preparation for the General Meeting of Shareholders, and the procedure for submission thereof;
[bookmark: bookmark294]-	form and text of the voting ballot in case of voting by ballots.
[bookmark: bookmark295]-	deadline for accepting proposals of shareholders on nominating candidates for election to the Board of Directors of the Bank, if the agenda of the Extraordinary General Meeting of Shareholders contains the issue of electing members of the Board of Directors of the Bank;
[bookmark: bookmark296]15.1.18.	A notice on holding the General Meeting of Shareholders shall be made no later than 21 days, and a notice on holding the General Meeting of Shareholders, the agenda of which contains the issue of reorganizing the company shall be made no later than 30 days before the date of such meeting.
A notice on holding the General Meeting of Shareholders shall be made no later than 50 days before the date of its holding in the following cases:
[bookmark: bookmark297]-	if the proposed agenda of the Extraordinary General Meeting of Shareholders contains the issue of electing members of the Board of Directors (Supervisory Board) of the company,
[bookmark: bookmark298]-	if the proposed agenda of the General Meeting of Shareholders contains the issue of reorganization of the company in the form of merger, spin-off or split-up and the issue of election of the Board of Directors (Supervisory Board) of the company established by reorganization in the form of merger, spin-off or split-up.
A notice of the General Meeting of Shareholders shall be brought to the notice of persons entitled to participate in the General Meeting of Shareholders and registered in the register of shareholders of the Bank in one of the following ways:
[bookmark: bookmark299]-	by sending registered letters,
[bookmark: bookmark300]-	by delivery against signature,
[bookmark: bookmark301]-	by sending an electronic message to the e-mail address of the respective person indicated in the register of shareholders of the Bank.
[bookmark: bookmark302]-	by sending a text message containing the procedure for reviewing the notice of the General Meeting of Shareholders to the contact phone number or e-mail address indicated in the register of shareholders of the Bank.
[bookmark: bookmark303]-	by placing on the Bank's website on the Internet.
The Bank shall store information on sending messages provided for in this article for five years from the date of the General Meeting of Shareholders in the amount provided for by the Federal Law “On Joint-Stock Companies”.
[bookmark: bookmark304]15.1.19.	Shareholders (shareholder) holding in aggregate at least 2 percent of voting shares of the Bank shall be entitled to put issues on the agenda of the Annual General Meeting of Shareholders and nominate candidates to the Bank's Board of Directors, the number of which may not exceed the number of members in the relevant body. Such proposals shall be received no later than 30 days after the end of the reporting year. The Board of Directors of the Bank shall, in accordance with the procedure established by the Federal Law "On Joint-Stock Companies", consider proposals and adopt a resolution to include them in the agenda of the General Meeting and candidates in the list of candidates for voting or a resolution to refuse to do so.
A proposal to include issues on the agenda of the General Meeting of Shareholders shall contain the wording of each proposed issue.
A proposal to include issues on the agenda of the General Meeting of Shareholders may contain the wording of a resolution on each proposed issue.
A proposal to nominate candidates to the Board of Directors for election at the General Meeting of Shareholders of the Bank shall contain the name of the body to which the candidate is proposed to be elected, and the following information on each candidate:
[bookmark: bookmark305]-	surname, name and patronymic;
[bookmark: bookmark306]-	date of birth;
[bookmark: bookmark307]-	information about education, including information about professional development (name of educational institution, graduation date, specialty);
[bookmark: bookmark308]-	jobs and positions for the last ten years;
[bookmark: bookmark309]-	positions held in the management bodies of other legal entities for the last ten years;
[bookmark: bookmark310]-	list of legal entities in which the candidate is a member, indicating the number of his shares, parts and units in the authorized (share) capital of these legal entities;
[bookmark: bookmark311]-	list of persons in relation to which the candidate is an affiliated person, indicating the grounds for affiliation;
[bookmark: bookmark312]-	contact address of the candidate, as well as other information about the candidate, established by the internal documents of the Bank. The proposal shall be accompanied by the written consent of the nominated candidate for election to the relevant body of the Bank.
Proposals to include issues in the agenda of the General Meeting of Shareholders and to nominate candidates shall be made in writing indicating the name (corporate name) of the shareholders (shareholder) who submitted them, the number of shares they hold, and shall be signed by the shareholders (shareholder).
The Board of Directors of the Bank shall consider the proposals received and make a resolution on their inclusion in the agenda of the General Meeting of Shareholders or on refusal to include them in the above agenda no later than five days after the deadline for the receipt of proposals in the agenda of the Annual General Meeting of Shareholders established by these Articles of Association and candidates to the Board of Directors of the Bank.
The issue proposed by shareholders (shareholder) shall be included in the agenda of the General Meeting of Shareholders, as well as the nominated candidates shall be included in the list of candidates for voting in elections to the respective body of the Bank, except for cases when:
[bookmark: bookmark313]-	shareholders (shareholder) did not meet the deadline for submitting proposals to the agenda and nominating candidates for the General Meeting of Shareholders established by these Articles of Association;
[bookmark: bookmark314]-	shareholders (shareholder) are not the owners of the number of voting shares of the Bank stipulated in clauses 1 and 2 of Article 53 of the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark315]-	the proposal does not meet the requirements stipulated by clauses 3 and 4 of Article 53 of the Federal Law “On Joint-Stock Companies” and the requirements of the Bank's Articles of Association based on them;
[bookmark: bookmark316]-	the issue proposed for inclusion in the agenda of the General Meeting of Shareholders of the Bank is not within its competence according to law and (or) does not comply with the requirements of the Federal Law “On Joint-Stock Companies” and other legal acts of the Russian Federation.
Along with the issues proposed by shareholders for inclusion in the agenda of the General Meeting of Shareholders, as well as candidates proposed by shareholders for the formation of the respective body, the Board of Directors of the Bank may include issues in the agenda of the General Meeting of Shareholders and (or) include candidates in the list of candidates for voting in elections to the respective body of the company at its discretion. The number of candidates proposed by the Board of Directors of the Bank may not exceed the number of members of the respective body.
[bookmark: bookmark317]15.1.20.	The General Meeting of Shareholders of the Bank shall be quorate (has a quorum) if it is attended by shareholders holding in aggregate more than half of votes of the outstanding voting shares of the Bank.
[bookmark: bookmark318]15.1.21.	A resolution of the General Meeting of Shareholders may be adopted (forms of holding the General Meeting of Shareholders):
- by joint presence of shareholders to discuss agenda issues and adopt resolutions on issues put to a vote without prior sending (delivery) of voting ballots prior to the General Meeting of Shareholders;
- by joint presence of shareholders to discuss agenda issues and adopt resolutions on issues put to a vote with prior sending (delivery) of voting ballots prior to the General Meeting of Shareholders;
- by absentee voting (without joint presence of shareholders to discuss agenda issues and adopt resolutions on issues put to a vote). The General Meeting of Shareholders, the agenda of which includes issues on reducing or increasing the authorized capital of the Bank, on election of the Board of Directors of the Bank, on approval of the Bank's auditor, on approval of the annual report, annual accounting (financial) statements of the Bank, may not be held in the form of absentee voting.
Voting on the agenda issues of the General Meeting of Shareholders shall be carried out by show of hands or by ballots. When the General Meeting of Shareholders is held in the form of absentee voting, as well as in other cases provided for by the Federal Law “On Joint-Stock Companies”, voting on the agenda issues shall be carried out by ballots.
[bookmark: bookmark319]15.1.22.	When holding the General Meeting of Shareholders in the form of absentee voting and holding the General Meeting of Shareholders of the Bank, if the number of shareholders - owners of voting shares is 50 or more, a voting ballot shall be sent or delivered against signature to each person registered in the register of shareholders of the company and entitled to participate in the General Meeting of Shareholders no later than 20 days before the General Meeting of Shareholders. Voting ballots shall be sent by registered mail or in the form of an electronic message to the e-mail address of the respective person indicated in the register of shareholders of the Bank, if such a method of sending voting ballots is specified in the resolution to convene a meeting of shareholders.
Persons included in the list of persons entitled to participate in the General Meeting of Shareholders or their representatives are entitled to register for participation in such a meeting or send completed ballots to the Bank. If the Bank places an electronic form of voting ballots on the bank's website, the electronic form of ballots shall be completed by a person entitled to participate in the General Meeting of Shareholders on the website, the address of which is indicated in the notice on holding the General Meeting of Shareholders. The electronic form of ballots on the website may be completed by shareholders during the General Meeting of Shareholders, unless they have otherwise exercised their right to participate in such a meeting.
When completing the electronic form of ballots on the website, the date and time of their completion shall be recorded.
In this case, when determining the quorum and summing up the results of in-person voting, the votes represented by voting ballots received by the Bank no later than 2 days before the date of the General Meeting of Shareholders shall be taken into account.
Votes on each issue put to a vote shall be counted for all voting shares jointly.
[bookmark: bookmark320]15.1.23.	The voting ballot shall contain the information specified in clause 5 of Article 60 of the Federal Law “On Joint-Stock Companies”. The voting ballot may contain additional information determined by the Board of Directors of the Bank when approving the form and text of the voting ballot.
When voting is carried out by voting ballots, the votes shall be counted on those issues on which the voter marked only one possible voting option. Voting ballots completed in violation of this requirement shall be declared invalid.
If the issue voted on by the voting ballot includes more than one wording of the resolution on the issue and the option "for" is left for more than one of the proposed wordings, the ballot shall be declared invalid.
If, when approving the audit organization of the Bank, the voting option “for” is left for more than one of the candidates, the ballot shall be considered invalid.
If, when electing members of the Board of Directors of the Bank, the Counting Commission of the Bank, the voting option “for” is left for more candidates than available vacancies, the ballot shall be considered invalid.
If the voting ballot contains several issues put to a vote, failure to comply with the above requirements with respect to one or more issues shall not entail invalidation of the voting ballot in general.
If the ballot does not allow identifying the person (shareholder or shareholder’s representative) who voted by this ballot, the votes cast by such ballot shall be disregarded when summarizing the voting results.
Shareholders whose ballots are received or whose ballots' electronic form is completed on the website specified in the notice of the General Meeting of Shareholders before the deadline for receipt of ballots shall be considered as shareholders who participated in the General Meeting of Shareholders held in the form of absentee voting.
[bookmark: bookmark321]15.1.24.	When holding the General Meeting of Shareholders in the form of a meeting (joint presence of shareholders to discuss the agenda issues and to adopt resolutions on issues put to a vote), information and communication technologies may be used to enable remote participation in the General Meeting of Shareholders, discussion of the agenda issues and adoption of resolutions on issues put to a vote, without being present at the place of the General Meeting of Shareholders.
[bookmark: bookmark322]15.1.25.	The resolutions adopted by the General Meeting of Shareholders and the voting results may be announced at the General Meeting of Shareholders, during which the voting was carried out, and shall be notified to the persons included in the list of persons entitled to participate in the General Meeting of Shareholders in the form of a report on voting results in accordance with the procedure prescribed for notification of the General Meeting of Shareholders, no later than four business days after the date of closing the General Meeting of Shareholders or after the deadline for accepting ballots when the General Meeting of Shareholders is held in the form of absentee voting.
If on the date of determining (recording) the persons entitled to participate in the General Meeting of Shareholders, the person registered in the register of shareholders of the company was a nominal holder of shares, the information contained in the report on voting results shall be provided to the nominal holder of shares in accordance with the rules of laws of the Russian Federation on securities for the provision of information and materials to persons exercising the rights to securities.
[bookmark: bookmark323][bookmark: bookmark324]
Section 16. Board of Directors of the Bank

[bookmark: bookmark325]16.1.	The Board of Directors of the Bank shall carry out general management of the Bank’s activities, except for issues related to the exclusive competence of the General Meeting of Shareholders.
The main task of the Board of Directors is to organize and control the execution of resolutions of the General Meetings of Shareholders, and to control the activities of the executive bodies of the Bank.
[bookmark: bookmark326]16.2.	The competence of the Board of Directors of the Bank shall include the following issues:
[bookmark: bookmark327]16.2.1.	determination of priority areas of the Bank's activities, approval of annual plans of financial and economic activities of the Bank, control over their execution;
[bookmark: bookmark328]16.2.2.	development and approval of the Bank's development strategy and making amendments where necessary, control over the implementation of the Bank's development strategy and the achievement of target/criteria of development of the Bank's business, consideration and approval of reports of the executive bodies of the Bank on the implementation of the Bank's development strategy.
[bookmark: bookmark329]16.2.3.	convocation of the annual and extraordinary General Meetings of Shareholders, except for the cases provided for by clause 8 of Article 55 of the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark330]16.2.4.	approval of the agenda of the General Meeting of Shareholders;
[bookmark: bookmark331]16.2.5.	setting the date for determining (recording) the persons entitled to participate in the General Meeting of Shareholders, and other issues falling within the competence of the Board of Directors (Supervisory Board) of the company in accordance with the provisions of Chapter VII of this Federal Law and related to preparation and holding of the General Meeting of Shareholders;
[bookmark: bookmark332]16.2.6.	approval of a resolution on the issue (additional issue) of equity securities, a securities prospectus, a report on the results of the issue (additional issue) of equity securities, amendments and/or supplements to the documents specified in this subclause;
[bookmark: bookmark333]16.2.7.	determination of the price (monetary value) of property, the price of placement and redemption of equity securities in cases stipulated by the Federal Law "On Joint-Stock Companies";
[bookmark: bookmark334]16.2.8.	acquisition of shares, bonds and other securities placed by the Bank, except for cases when the resolution of this issue falls within the exclusive competence of the General Meeting of Shareholders according to the Federal Law “On Joint-Stock Companies” and these Articles of Association;
[bookmark: bookmark335]16.2.9.	formation of the Management Board, appointment of the Chairman of the Management Board, his Deputies, members of the Management Board, Chief Accountant, Deputy Chief Accountants, early termination of their powers;
[bookmark: bookmark336]16.2.10.	conclusion, amendment and termination of an employment contract with the Chairman of the Management Board of the Bank;
[bookmark: bookmark337]16.2.11.	formation of a policy to stimulate the activities of members of the Bank's Management Board, including the Chairman of the Management Board;
[bookmark: bookmark338]16.2.12.	determination of the amount of service fee payable to the audit organization of the Bank;
[bookmark: bookmark339]16.2.13.	approval of the Bank's dividend policy, recommendations on the amount of dividends on shares and the payment procedure;
[bookmark: bookmark340]16.2.14.	adoption of resolutions on the use of the reserve and other funds of the Bank;
[bookmark: bookmark341]16.2.15.	adoption of resolutions on the Bank's participation in other organizations, except for the organizations specified in subclause 17 of clause 15.1.1 hereof;
[bookmark: bookmark342]16.2.16.	approval of the Bank's internal documents, except for internal documents, the approval of which falls within the competence of the General Meeting of Shareholders according to the Federal Law “On Joint-Stock Companies”, as well as other internal documents of the Bank, the approval of which falls within the competence of the executive bodies according to the Articles of Association of the Bank;
[bookmark: bookmark343]16.2.17.	establishment of branches and opening of representative offices of the Bank and their liquidation, conversion of branches to the status of an internal structural unit;
[bookmark: bookmark344]16.2.18.	approval of regulations on branches and representative offices, as well as amendments and supplements thereto;
[bookmark: bookmark345]16.2.19.	consent to make transactions or subsequent approval of transactions in cases provided for by the Federal Law "On Joint-Stock Companies";
[bookmark: bookmark346]16.2.20.	consent to make transactions or subsequent approval of transactions in cases provided for by Chapter XI of the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark347]16.2.21.	approval of the Bank's registrar and the terms and conditions of the agreement with such registrar, as well as termination of the agreement with such registrar;
[bookmark: bookmark348]16.2.22.	approval of the Bank's risk management policy, control over the functioning of the Bank's risk management system, approval of the Regulation on the Bank's Internal Control Service and the Regulation on the Bank's Internal Audit Service;
[bookmark: bookmark349]16.2.23.	preparation of recommendations for the General Meeting of Shareholders of the Bank on the conduct of external audits and the selection of external audit organizations;
[bookmark: bookmark350]16.2.24.	control over the engagement of the Bank's audit organization to provide consulting services not related to audit;
[bookmark: bookmark351]16.2.25.	determination of requirements for candidates for the position of members of the Management Board and Chairman of the Management Board of the Bank;
[bookmark: bookmark352]16.2.26.	election and dismissal of the Deputy (Deputies) Chairman of the Board of Directors of the Bank;
[bookmark: bookmark353]16.2.27.	adoption of a resolution on the acquisition of shares (stakes in the authorized capital) of business companies in the amount of 10% of their authorized capital and more for long-term financial investment, as well as adoption of a resolution on the alienation of the said property;
[bookmark: bookmark354]16.2.28.	formation, if necessary, from among the members of the Board of Directors the committees for certain areas of activities of the Bank's Board of Directors, including committees for preliminary consideration of issues within its competence, approval of the Regulations on the Committees of the Board of Directors and (or) adoption of resolutions on determining the areas of responsibility of members of the Board of Directors on certain issues of the Bank's activities;
[bookmark: bookmark355]16.2.29.	consideration of corporate management practices in the Bank;
[bookmark: bookmark356]16.2.30.	establishment and functioning of the effective internal control; 
[bookmark: bookmark357]16.2.31.	regular consideration at its meetings the efficiency of internal control and discussion with the executive bodies of the credit institution of the organization of internal control and measures to enhance its efficiency;
[bookmark: bookmark358]16.2.32.	consideration of documents on the organization of the internal control system prepared by the executive bodies of the Bank, the internal audit service, the internal control service, other structural subdivisions of the Bank, the audit organization carrying out (having carried out) audit;
[bookmark: bookmark359]16.2.33.	taking measures to ensure efficient execution by the executive bodies of the Bank the recommendations and observations of internal audit service, internal control service, audit organization conducting (having conducted) audit, and supervisory bodies;
[bookmark: bookmark360]16.2.34.	timely inspection of conformity of the internal control to the nature and scope of the performed operations, to level and combination of assumed risks; 
[bookmark: bookmark361]16.2.35.	approval of the Bank's information policy (including approval of the regulations on the use of information about the Bank's activities, on securities of the Bank and transactions with them, which is not publicly available and disclosure of which can have a significant impact on the market value of the securities of the Bank);
[bookmark: bookmark362]16.2.36.	placement of bonds and other equity securities by the Bank, except for shares and equity securities convertible into shares;
[bookmark: bookmark363]16.2.37.	approval of the Bank's risks and capital management strategy, including in terms of ensuring the adequacy of the equity funds (capital) and liquidity for covering risks both generally for the Bank and for separate areas of its activities, as well as approval of the procedure for managing the risks which are of highest relevance for the Bank and monitoring of the implementation of the said procedure;
[bookmark: bookmark364]16.2.38.	approval of the procedure for applying bank methods of risks management and risks scoring models (in the case provided for in Article 72.1 of the Federal Law "On the Central Bank of the Russian Federation (Bank of Russia)") including evaluation of assets and liabilities, off-balance claims and obligations of the Bank, as well as scenarios and results of stress-testing;
[bookmark: bookmark365]16.2.39.	approval of the procedure for preventing conflicts of interests, the plan for restoration of financial stability in the event of material deterioration of the Bank's financial condition, the plan of the measures aimed at ensuring the ongoing nature of the activities and (or) business recovery of the Bank in the event of non-standard and emergency situations, appointment of the head of the Bank's internal audit service and the head of the internal control service, approval of the plan of the Bank's internal audit service operation and of the plan of the Bank’s internal control service activity;
[bookmark: bookmark366]16.2.40.	assessment, based on the reports of the internal audit service, of compliance by the Chairman of the Management Board of the Bank and the Management Board of the Bank with strategies and procedures approved by the Board of Directors;
[bookmark: bookmark367]16.2.41.	adoption of resolutions concerning obligations of the members of the Board of Directors, including its formation as a part of the committees and evaluation of its own operation and submission of its results to the General Meeting of Shareholders of the Bank;
[bookmark: bookmark368]16.2.42.	approval of the Bank's personnel policy (procedure for determining amounts of salaries payable to heads of the Bank, procedure for determining the amount, the form and for accruing compensation and incentive payments to heads of the Bank, to the head of the risks management service, to the head of the Bank's internal audit service, to the head of the Bank's internal control service and to other heads (employees) who adopt resolutions related to execution of the Bank's operations and other transactions, the results of which may influence the compliance of compulsory standards by the Bank or may influence occurrence of other situations threatening the interests of depositors and creditors, including the grounds for the measures aimed at preventing insolvency (bankruptcy) of the Bank, qualification requirements to the said persons and the Bank's payroll fund amount);
Approval of the Bank's remuneration policy and control over its implementation, consideration of the organization, monitoring and control of the wages system, evaluation of its compliance with the Bank's strategy, the nature and scale of transactions, the results of its operations, the level and combination of taken risks;
[bookmark: bookmark369]16.2.43.	monitoring to ensure that the systems and processes of internal control are covering such areas as the procedure for preparing and submitting accounting (financial) and internal statements, monitoring of the compliance with the requirements of the laws of the Russian Federation, as well as of the internal documents of the Bank, the efficiency of the operations and other transactions performed, and safeguarding of the assets;
[bookmark: bookmark370]16.2.44.	monitoring and analysis of the efficiency of the activities of the internal audit service;
[bookmark: bookmark371]16.2.45.	analysis of reports of the internal audit service on implementation of the inspection plans and reports of the internal control service on the performed work;
[bookmark: bookmark372]16.2.46.	assessment of the efficiency of the performance by the head of the internal audit service of the functions assigned to him/her;
[bookmark: bookmark373]16.2.47.	ensuring the timely initiation of measures to correct deficiencies in internal control system and violations of requirements of the laws of the Russian Federation, internal documents of the Bank and other deficiencies identified by external auditing organizations;
[bookmark: bookmark374]16.2.48.	preliminary approval of the annual report of the Bank within the time limits established by the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark375]16.2.49.	consideration of the issues of legality and compliance with the procedure for operations completed at the expense of previously formed reserves related to relief of bad debts on loans and other assets of the Bank in cases stipulated by laws and internal documents of the Bank;
[bookmark: bookmark376]16.2.50.	regular (at least once a year) consideration of the reports of the Financial Monitoring Service at its meetings;
[bookmark: bookmark377]16.2.51.	determination of the principles and approaches to organizing risk management, internal control and internal audit in the company;
[bookmark: bookmark378]16.2.52.	approval of transactions, including credit risk transactions, within the limits determined by the Bank's internal documents;
[bookmark: bookmark379]16.2.53.	other issues provided for by these Articles of Association and the Federal Law "On Joint-Stock Companies". 
16.2.52. other issues provided for by these Articles of Association and the Federal Law "On Joint-Stock Companies". 16.3. Issues falling within the competence of the Board of Directors of the Bank may not be transferred for resolution to the executive bodies of the Bank.
[bookmark: bookmark380]16.4.	Members of the Bank's Board of Directors shall be elected at the General Meeting of Shareholders by cumulative voting for a period until the next annual meeting of shareholders and may be reelected for an unlimited number of times. The candidates who receive the largest number of votes shall be considered elected. If the number of members of the Board of Directors of the Bank becomes less than half of the number determined by the General Meeting of Shareholders, the Board of Directors shall convene an extraordinary General Meeting of Shareholders to elect new members of the Board of Directors.
Candidates for members of the Board of Directors shall meet the requirements for business reputation and qualification requirements established by federal laws and regulations of the Bank of Russia adopted in accordance with them.
By resolution of the General Meeting of Shareholders, the powers of all members of the Board of Directors of the Bank may be early terminated.
The number of members of the Board of Directors of the Bank shall be determined by resolution of the General Meeting of Shareholders, but there may be no less than five members. Members of the Management Board of the Bank may not make up more than one fourth of the members of the Board of Directors of the Bank.
The Chairman of the Management Board and members of the Management Board of the Bank may not simultaneously be the Chairman of the Board of Directors of the Bank.
The Board of Directors of the Bank may include Independent Directors. Except for the case where an “independent director” is designated for conducting interested party transactions in accordance with Article 83 of the Federal Law “On Joint-Stock Companies”, the requirements for Independent Directors, or a reference to them, shall be determined by the Regulation on the Board of Directors of the Bank.
[bookmark: bookmark381]16.5.	The Chairman of the Board of Directors of the Bank shall be elected by the members of the Board of Directors of the Bank from among their number by a majority vote of the total voting power of members of the Board of Directors of the Bank.
The Chairman of the Board of Directors of the Bank may not be simultaneously the Chairman of the Board of the Bank.
[bookmark: bookmark382]16.6.	Chairman of the Board of Directors of the Bank shall:
- organize the work of the Board of Directors of the Bank;
[bookmark: bookmark383]-	convene meetings of the Board of Directors of the Bank;
[bookmark: bookmark384]-	preside at the General Meeting of Shareholders and meetings of the Board of Directors of the Bank;
[bookmark: bookmark385]-	arrange for the keeping of minutes of meetings.
The Board of Directors may re-elect its Chairman at any time by a majority vote of the total number of members of the Board of Directors of the Bank.
The Chairman of the Board of Directors of the Bank shall have a casting vote when the Board of Directors of the Bank adopts resolutions in case of equality of votes of members of the Board of Directors of the Bank, provided that the Chairman of the Board of Directors has the right to vote on the respective issue.
[bookmark: bookmark386]16.7.	In the absence of the Chairman of the Board of Directors of the Bank, his functions shall be performed by one of the members of the Board of Directors by resolution of the Board of Directors of the Bank.
[bookmark: bookmark387]16.8.	Meetings of the Board of Directors of the Bank may be held both in the form of joint presence and by absentee voting (by poll).
Members of the Board of Directors may take part in the discussion of agenda issues and voting remotely - via videoconferencing. In this case, the quality of audio and video signal transmission shall allow unambiguously identifying a member of the Board of Directors and determining his position on the agenda issues.
A meeting shall be deemed duly constituted if at least half of members of the Board of Directors of the Bank are present, except for cases when a qualified majority of votes from the list of members of the Board of Directors of the Bank or unanimity is required to adopt a resolution on the agenda of the meeting, and the votes of the retired members of the Board of Directors of the Bank shall be disregarded. 
Meetings of the Board of Directors of the Bank shall be convened by the Chairman of the Board of Directors of the Bank on his own initiative, at the request of a member of the Board of Directors of the Bank, audit organization of the Bank, at the initiative of the Management Board of the Bank or the Chairman of the Management Board of the Bank, head of the internal audit service, as well as shareholders holding in total at least 10 percent of voting shares of the Bank.
The procedure for convening and holding meetings of the Board of Directors of the Bank shall be determined by these Articles of Association and the Regulations on the Board of Directors of the Bank, which may provide for the possibility of adoption of resolutions by a written survey conducted by the Chairman of the Board of Directors of the Bank. Meetings of the Board of Directors of the Bank shall be held at least once every six weeks.
[bookmark: bookmark388]16.9.	A notice of the meeting of the Board of Directors of the Bank shall be sent to each member of the Board of Directors of the Bank in writing in the manner established by the Board of Directors of the Bank. The notice shall include the agenda of the meeting. All necessary documents related to the agenda shall be attached to the notice. If necessary, any meeting of the Board of Directors of the Bank may be postponed with the consent of all present members of the Board of Directors of the Bank.
[bookmark: bookmark389]16.10.	Resolutions at a meeting of the Board of Directors of the Bank shall be adopted by a simple majority of votes of the members present, unless a qualified majority or unanimity is required for adoption of a resolution in accordance with the Federal Law “On Joint-Stock Companies” and/or these Articles of Association.
Resolutions on issues related to the conclusion of a major transaction shall be adopted by the Board of Directors of the Bank unanimously.
One member of the Board of Directors of the Bank may not transfer a vote to another member of the Board of Directors, as well as to third parties.
When approving the terms of agreements with the Chairman of the Management Board and members of the Management Board, votes of members of the Board of Directors who are the Chairman of the Board of Directors and members of the Management Board shall be disregarded when counting votes;
[bookmark: bookmark390]16.11.	Members of the Board of Directors of the Bank are required to be loyal to the Bank. They shall not be entitled to use the opportunities provided to them for purposes that contradict these Articles of Association or to damage the property and/or non-property interests of the Bank.
[bookmark: bookmark391]16.12.	Members of the Board of Directors shall disclose information on the ownership of the Bank's securities, as well as on the sale and (or) purchase of the Bank's securities to the Board of Directors and the Bank. Members of the Board of Directors shall disclose information on participation in the amount of 20 percent or more in the authorized capital, as well as in management bodies of credit and other financial organizations that directly or indirectly compete with the Bank in the financial market, as well as in other legal entities, to the Board of Directors and the Bank.
[bookmark: bookmark392]17.	Executive bodies of the Bank
[bookmark: bookmark393]17.1.	Management of the current activities of the Bank shall be carried out by the sole executive body, the Chairman of the Management Board, and the collegial executive body - the Management Board.
Executive bodies of the Bank shall be accountable to the General Meeting of Shareholders and to the Board of Directors of the Bank and organize the execution of their resolutions. The Management Board shall consist of the Chairman of the Management Board, Deputy Chairmen of the Management Board, as well as members of the Management Board.
A person performing functions of the sole executive body of the Bank shall also perform functions of the Chairman of the Management Board. The distribution of responsibilities between the executive bodies shall be determined by these Articles of Association and the internal documents of the Bank.
[bookmark: bookmark394]17.2.	The competence of the Management Board shall include the following issues on management of the Bank's current activities:
[bookmark: bookmark395]1)	organization and management of the current activities of the Bank;
[bookmark: bookmark396]2)	ensuring the execution of resolutions of the General Meeting of Shareholders and the Board of Directors of the Bank;
[bookmark: bookmark397]3)	resolution of issues on recruitment, training and use of personnel;
[bookmark: bookmark398]4)	development of regulations on representative offices and branches of the Bank;
[bookmark: bookmark399]5)	management of activities of representative offices and branches of the Bank;
[bookmark: bookmark400]6)	organization of development and adoption of a resolution on introduction of new types of banking services;
[bookmark: bookmark401]7)	organizing the implementation of progressive banking technologies into the practice of the Bank's subdivisions;
[bookmark: bookmark402]8)	implementation of projects for integrated automation of banking activities, ensuring the creation of a modern banking infrastructure;
[bookmark: bookmark403]9)	establishment of the procedure for operational regulation of the amount of interest rates on active and passive operations of the Bank;
[bookmark: bookmark404]10)	ensuring the Bank's compliance with the laws of the Russian Federation;
[bookmark: bookmark405]11)	development of the basic conditions for attracting deposits and granting loans within the limits established by the General Meeting of Shareholders;
[bookmark: bookmark406]12)	development of organizational structure of the Bank, organizational structure and staff schedules of its representative offices and branches, as well as development and preparation of cost estimates for the maintenance and development of the Bank;
[bookmark: bookmark407]13)	resolution of issues related to the internal control:
- establishment of responsibility for the execution of resolutions of the General Meeting of Shareholders and the Board of Directors, implementation of the Bank's strategy and policy in relation to the organization and implementation of internal control;
- delegation of powers to develop rules and procedures on internal control to heads of the respective structural units and control over their execution;
- verification of compliance of the Bank's activities with internal documents governing the procedure for exercising internal control, and evaluation of compliance of the content of these documents with the nature and scale of operations performed;
- distribution of responsibilities of departments and employees responsible for specific areas (forms, methods of implementation) of internal control;
- consideration of materials and results of periodic assessments of effectiveness of internal control;
- establishment of effective systems for transmission and exchange of information to ensure the delivery of necessary information to interested users. Information transfer and exchange systems shall include all documents defining the Bank's operational policy and procedures;
- establishment of a system of control over elimination of the revealed violations and shortcomings of the internal control and measures taken to address them.
[bookmark: bookmark408]14)	implementation of the Bank's Development Strategy;
[bookmark: bookmark409]15)	preparation, if necessary, of proposals to the Board of Directors regarding making amendments to the Bank's Development Strategy, as well as corrective actions in case of deviation from the planned indicators of the Bank's business development, monitoring the implementation of these actions;
[bookmark: bookmark410]16)	submission of reports on the implementation of the Bank's Development Strategy for consideration by the Board of Directors;
[bookmark: bookmark411]17)	ensuring conditions for the effective implementation of the Bank's risk management policy, organizing the banking risk management process, determining the subdivisions responsible for managing certain types of risks;
[bookmark: bookmark412]18)	consideration of information on the Bank's compliance with the mandatory standards established by the Bank of Russia, analysis of indicators of standards;
[bookmark: bookmark413]19)	submission to the Board of Directors of the Bank's annual work plans, annual reports, annual accounting (financial) statements, including profit and loss statements, and other documents and reports for consideration and preparation for the General Meetings of Shareholders of the Bank;
[bookmark: bookmark414]20)	approval of the list of information related to the trade secret of the Bank;
[bookmark: bookmark415]21)	control over the implementation of general banking rules requiring coordination of actions of several working bodies (banking committees);
[bookmark: bookmark416]22)	adoption of resolutions on the establishment of permanent Committees of the Bank, approval of the respective Regulations, consideration of reports of these committees on reaching the goals;
[bookmark: bookmark417]23)	coordination of services and departments of the Bank, resolutions on major issues of current activities of the Bank, discussion of reports of heads of departments of the central office of the Bank and heads of branches, representative offices of the Bank and internal structural subdivisions of the Bank;
[bookmark: bookmark418]24)	implementation, in accordance with the resolutions of the Board of Directors, of a plan of organizational and technical measures to support the activities of General Meetings of Shareholders, the Board of Directors, and the Bank's audit organization;
[bookmark: bookmark419]25)	adoption of resolutions on opening and closing of additional offices, credit and cash offices, operational offices and operating cash desks and other internal structural subdivisions provided for by the regulations of the Bank of Russia;
[bookmark: bookmark420]26)	making proposals to the Board of Directors on opening and closing of branches, representative offices of the Bank;
[bookmark: bookmark421]27)	approval of monthly (quarterly) financial plans of the Bank, control over their execution;
[bookmark: bookmark422]28)	analysis of financial and economic activities of the Bank;
[bookmark: bookmark423]29)	development of proposals to the Board of Directors on the use of reserve and other funds of the Bank;
[bookmark: bookmark424]30)	preliminary consideration of materials submitted to the meeting of the Board of Directors of the Bank;
[bookmark: bookmark425]31)	approval of internal labor regulations of the Bank;
[bookmark: bookmark426]32)	consideration and adoption of resolutions on conclusion of collective contracts and agreements;
[bookmark: bookmark427]33)	resolving issues within the competence of the Chairman of the Management Board of the Bank and referred to the Management Board by the Chairman of the Management Board of the Bank.
[bookmark: bookmark428]34)	approval of transactions with real estate, transactions on placement of funds by the Bank (excluding securities transactions and transactions on interbank lending), if such transactions are not related to major transactions, to transactions with persons related to the Bank and such transactions are not related to ordinary business activities of the Bank;
[bookmark: bookmark429]35)	adoption of resolutions on relief of bad debts on loans and other assets of the Bank at the expense of previously formed reserves in accordance with the laws and internal documents of the Bank.
[bookmark: bookmark430]17.3.	The Management Board of the Bank shall be entitled to refer issues falling within its competence under these Articles of Association for consideration of the working bodies (banking committees) created by it, consisting of members of the Management Board of the Bank.
[bookmark: bookmark431]17.4.	The Bank's Management Board shall act under the Articles of Association and under the Regulations on the Management Board developed by the Board of Directors and approved by the General Meeting of Shareholders, which shall establish the terms and procedure for convening and holding its meetings and the procedure for adopting resolutions that are not set by these Articles of Association.
The quorum for holding a meeting of the Management Board shall be at least two thirds of all members of the Management Board of the Bank. When resolving issues at a meeting of the Management Board, each member of the Management Board shall have one vote. Transfer of the voting right by a member of the Management Board to any other person as well as to other member of the Management Board is not allowed. All resolutions shall be adopted by the Management Board by a simple majority of votes from the number of Management Board members present at the meeting. In the event of a tie vote, the Chairman of the Management Board shall have the casting vote.
[bookmark: bookmark432]17.5.	Meetings of the Bank's Management Board shall be deemed duly constituted, if attended by at least half of the elected members of the Bank's Management Board.
[bookmark: bookmark433]17.6.	Members of the Bank's Management Board, which disagree with the adopted resolution, shall be entitled to insist on writing their dissenting opinion in the minutes of the meeting, and to report their dissenting opinion to the Board of Directors of the Bank.
[bookmark: bookmark434]17.7.	The Chairman of the Management Board of the Bank shall appoint a secretary organizing the keeping of minutes of meetings of the Management Board of the Bank. Minutes shall be signed by the Chairman of the Management Board of the Bank and the Secretary of the Management Board of the Bank. The minutes of the meeting of the Bank's Management Board shall be provided to members of the Bank's Board of Directors, official responsible for organizing and carrying out internal audit (head of the structural unit responsible for organizing and carrying out internal audit), the Bank's auditor at their request.
[bookmark: bookmark435]17.8.	The rights and obligations of the Chairman of the Management Board of the Bank and members of the Management Board of the Bank shall be determined in accordance with the laws of the Russian Federation by these Articles of Association and the agreement concluded by each of them with the Bank. The agreement on behalf of the Bank shall be signed by the Chairman of the Board of Directors.
[bookmark: bookmark436]17.9.	The Chairman of the Management Board of the Bank shall be appointed and dismissed by the Board of Directors of the Bank.
Within the powers granted to him, the Chairman of the Management Board of the Bank shall:
[bookmark: bookmark437]1)	manage the Bank's activities in accordance with the Articles of Association;
[bookmark: bookmark438]2)	preside over the meetings of the Management Board of the Bank and manage its work;
[bookmark: bookmark439]3)	resolve all issues related to the current activities of the Bank, except for those that are within the competence of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Bank;
[bookmark: bookmark440]4)	act for and on behalf of the Bank without a power of attorney;
[bookmark: bookmark441]5)	represent interests of the Bank and act on behalf of the Bank in state authorities, including courts of general jurisdiction, arbitration courts and tribunals, financial, administrative and other authorities, ministries, departments and other state institutions, in relations with individuals and legal entities of all ownership forms;
[bookmark: bookmark442]6)	have the right to sign financial documents, open accounts of the Bank with other credit and financial institutions, including foreign banks) for participating in a foreign payment system), dispose of the property of the Bank in accordance with the laws of the Russian Federation and these Articles of Association;
[bookmark: bookmark443]7)	conclude contracts, including labor ones, and commit transactions provided for by the laws of the Russian Federation, generally accepted principles of international law, international treaties of the Russian Federation, the laws of other states;
[bookmark: bookmark444]8)	organize development and approve regulations on structural subdivisions of the Bank and job descriptions of employees, and internal documents of the Bank regulating its normal financial and economic activities (except for documents, the approval of which is within the competence of the General Meeting of Shareholders and of the Board of Directors of the Bank);
[bookmark: bookmark445]9)	be responsible for development of Internal Labor Regulations of the Bank approved in accordance with the laws of the Russian Federation, ensure compliance of these Regulations by employees and officials of the Bank;
[bookmark: bookmark446]10)	issue orders and instructions on the current activities of the Bank;
[bookmark: bookmark447]11)	in accordance with the labor laws of the Russian Federation, recruit, transfer to another job and dismiss employees of the Bank;
[bookmark: bookmark448]12)	distribute duties among his deputies;
[bookmark: bookmark449]13)	issue powers of attorney on behalf of the Bank;
[bookmark: bookmark450]14)	bear personal responsibility for organization of works and creation of conditions for protection of the state secret in the Bank, for failure to comply with legislative restrictions for familiarization with information constituting the state secret.
[bookmark: bookmark451]15)	organize activities of the Bank in the sphere of combating legalization (laundering) of proceeds from crime and financing of terrorism;
[bookmark: bookmark452]16)	approve the staff schedule (number and composition) of the Bank's employees;
[bookmark: bookmark453]17)	resolve other issues falling within the competence of the executive body of the Bank, except for issues falling within the competence of the Management Board of the Bank according to these Articles of Association.
[bookmark: bookmark454]17.10.	The Management Board shall be formed in the amount determined by the Board of Directors of the Bank. Members of the Management Board shall be appointed by the Board of Directors of the Bank upon recommendation of the Chairman of the Management Board.
[bookmark: bookmark455]17.11.	The Chairman of the Management Board shall be appointed by the Board of Directors of the Bank. The Chairman of the Management Board and members of the Management Board shall be in labor relations with the Bank and receive remuneration for the performance of their functions stipulated by the respective agreements.
[bookmark: bookmark456]17.12.	Meetings of the Management Board, held as required, shall be chaired by the Chairman of the Management Board.
[bookmark: bookmark457]17.13.	For the period of temporary absence of the Chairman of the Management Board, his powers stipulated by clause 17.9 of the Bank's Articles of Association shall be assigned, by order of the Chairman of the Management Board, to the Deputy Chairman of the Management Board of the Bank.
In other cases, the resolution on imposing duties of the Chairman of the Management Board for the period of his temporary absence on other person shall be adopted by the Board of Directors.
The Chairman of the Management Board of the Bank shall be entitled to grant other members of the Management Board the powers related to his competence by issuing an appropriate power of attorney.
[bookmark: bookmark458]17.14.	Members of the Management Board shall disclose information on the ownership of the Bank's securities, as well as on the sale and (or) purchase of the Bank's securities to the Board of Directors and the Bank. Members of the Management Board of the Bank shall disclose information on participation in the amount of 20 percent or more in the authorized capital, as well as in management bodies of credit and other financial organizations that directly or indirectly compete with the Bank in the financial market, as well as in other legal entities, to the Board of Directors and the Bank.
[bookmark: bookmark459]17.15.	Requirements for persons elected to the Management Board, as well as for a person appointed to the post of the Chairman of the Management Board of the Bank, shall be determined in accordance with the provisions of the Federal Law “On Banks and Banking Activities” and regulations of the Bank of Russia.
[bookmark: bookmark460]18.	Control over financial and economic activities and internal control of the Bank
[bookmark: bookmark461]18.1.	There is no audit commission in the Bank (not created).
[bookmark: bookmark462]18.2.	The Bank's activities shall be supervised and controlled by the Bank of Russia and by bodies authorized to carry out supervision and control under the laws of the Russian Federation.
[bookmark: bookmark463]18.3.	To check and confirm reliability of the annual financial statements of the Bank, the Bank shall annually engage a professional audit organization which is not connected with the Bank and its members by any proprietary interests (external audit) and is a member of one of the self-regulating organizations of auditors. Information about the specified audit organization should be entered into the register of auditors and audit organizations of the self-regulating organization of auditors, the member of which such organization is. The audit organization shall be appointed by the General Meeting of Shareholders.
[bookmark: bookmark464]18.4.	The audit of the Bank shall be carried out in accordance with the laws of the Russian Federation based on an agreement concluded with the audit organization.
[bookmark: bookmark465]18.5.	Based on the results of audit of the financial and economic activities of the Bank, the audit organization of the Bank shall prepare an opinion, which shall contain:
[bookmark: bookmark466]-	confirmation of the reliability of the data contained in the reports and other financial documents of the Bank;
[bookmark: bookmark467]-	information on the facts of violation of the procedure for maintaining accounting records and submission of accounting (financial) statements established by legal acts of the Russian Federation, as well as legal acts of the Russian Federation in the course of financial and economic activities.
The auditor's report shall be submitted to the Bank of Russia in accordance with the established procedure.
[bookmark: bookmark468]18.6.	The auditor's report on the annual accounting (financial) statements of the Bank, in addition to the information provided for by Federal Law No. 307-FZ dated December 30, 2008 "On Auditing Activities", shall contain the results of audit by an audit organization:
[bookmark: bookmark469]1)	compliance by the Bank with the mandatory standards established by the Bank of Russia as of the reporting date. In this case, the risk management methods and quantitative risk assessment models used to calculate the specified mandatory standards by a credit institution, a parent credit institution of a banking group based on a permit issued by the Bank of Russia shall not be assessed by an audit organization;
[bookmark: bookmark470]2)	the internal control and organization of the risk management systems of the Bank meet the requirements specified by the Bank of Russia to such systems and related to the following: 
- subordination of the risk management subdivisions; 
- the Bank has methods approved by the authorized management bodies of the Bank for identifying risks significant for a credit institution, managing those that are significant for the Bank, and performing stress testing, has a reporting system for risks and capital significant for the Bank;
- sequence of application in the Bank of methods for managing risks significant for the Bank and assessing their effectiveness;
[bookmark: bookmark471]-	the Board of Directors and executive management bodies of the Bank control the Bank's compliance with the limit values of risks and the adequacy of equity (capital), the effectiveness of the risk management procedures used in the Bank and the sequence of their application established by the internal documents of the Bank.
The Bank shall disclose an audit report in accordance with Article 8 of the Federal Law “On Banks and Banking Activities” and submit it to the Bank of Russia together with the annual accounting (financial) statements of the Bank.
[bookmark: bookmark472]18.7.	The Bank shall establish an internal control system, which is a combination of the system of internal control bodies and directions of the internal control ensuring compliance with the procedure for implementation and achievement of the goals set by the laws of the Russian Federation, by the constituent and internal documents of the Bank.
[bookmark: bookmark473]18.8.	The system of the Bank's internal control bodies shall include:
[bookmark: bookmark474]-	Management bodies of the Bank;
[bookmark: bookmark475]-	Chief Accountant (his deputies);
[bookmark: bookmark476]-	Manager (his deputies) and Chief Accountant (his deputies) of the Bank's branches;
[bookmark: bookmark477]-	Internal Audit Service;
[bookmark: bookmark478]-	Internal Control Service;
[bookmark: bookmark479]-	Responsible officer (structural subdivision) for anti-money laundering and counter-terrorism financing;
[bookmark: bookmark480]-	Controller of a professional participant of the securities market.
[bookmark: bookmark481]18.9.	The procedure for formation of the bodies comprising the internal control system of the Bank and their powers shall be determined by the applicable legislation, the Articles of Association and internal documents of the Bank.
[bookmark: bookmark482]18.10.	The Bank shall have an independent subdivision on anti-money laundering and counter-terrorism financing – the Financial Monitoring Service. The Financial Monitoring Service shall be created by order of the Chairman of the Management Board, who shall determine its structure and number.
[bookmark: bookmark483]18.11.	The Financial Monitoring Service shall be headed by a Responsible Officer on anti-money laundering and counter-terrorism financing (hereinafter - the Responsible Officer), who is the head or, in the absence of the head, the deputy head of the Service. The Responsible Officer shall be appointed and dismissed by order of the Chairman of the Management Board.
[bookmark: bookmark484]18.12.	The Responsible Officer shall be independent in his activities from other structural subdivisions of the Bank and shall be accountable directly to the Chairman of the Management Board of the Bank.
[bookmark: bookmark485]18.13.	The Financial Monitoring Service shall operate and be authorized in accordance with the applicable laws of the Russian Federation, these Articles of Association, and internal documents of the Bank. Employees of the Financial Monitoring Service shall be appointed and dismissed by order of the Chairman of the Management Board.
The Responsible Employee and employees of the Financial Monitoring Service shall meet the qualification requirements and requirements for business reputation established by the laws of the Russian Federation and regulations of the Bank of Russia.
[bookmark: bookmark486]18.14.	The purpose of the Financial Monitoring Service is to organize in the Bank anti-money laundering and counter-terrorism financing, as well as to minimize the legal risk and the risk of losing business reputation. To achieve these goals, the Financial Monitoring Service shall perform the following tasks:
- creation of an effective system of internal control for anti-money laundering and counter-terrorism financing with the participation of each employee of the Bank;
[bookmark: bookmark487]-	organization of work in the Bank to identify transactions subject to mandatory control and other transactions with funds or other property related to anti-money laundering and counter-terrorism financing in accordance with the laws of the Russian Federation.
[bookmark: bookmark488]18.15.	The Financial Monitoring Service shall perform the following functions:
[bookmark: bookmark489]-	development and submission for approval to the Chairman of the Bank's Management Board of internal control rules for anti-money laundering and counter-terrorism financing (hereinafter - the internal control rules);
[bookmark: bookmark490]-	analysis of clients’ transactions to identify factors that may lead to the Bank's legal risk and risk of loss of business reputation, taking the necessary measures to eliminate the impact of these factors;
[bookmark: bookmark491]-	advising the Bank's employees on issues arising when implementing the internal control rules, including when identifying and studying the Bank's clients and assessing the risk of clients engaged in anti-money laundering and counter-terrorism financing;
[bookmark: bookmark492]-	organization of work to identify operations subject to mandatory control;
[bookmark: bookmark493]-	organization of work to identify, collect and analyze the necessary information on unusual operations in accordance with the internal control rules;
[bookmark: bookmark494]-	adoption of resolutions on messages submitted to the Financial Monitoring Service by employees of the Bank's subdivisions;
[bookmark: bookmark495]-	organization of work on refusal to conclude bank account (deposit) agreements, refusal to fulfill client’s orders to carry out operations, terminate bank account (deposit) agreements, as well as to freeze (block) funds or other property of clients, suspend transactions with funds or other property;
[bookmark: bookmark496]-	training of the Bank's employees on issues of anti-money laundering and counter-terrorism financing;
[bookmark: bookmark497]-	submission of information to the competent public authority in accordance with Federal Law No. 115-FZ dated 07.08.2001 and regulations of the Bank of Russia;
[bookmark: bookmark498]-	assistance to authorized representatives of the Bank of Russia when they conduct inspections of the Bank's activities on issues within the competence of the Financial Monitoring Service;
[bookmark: bookmark499]-	submission to the Chairman of the Management Board of current reports on results of implementation of the internal control rules;
[bookmark: bookmark500]-	submission to the Board of Directors of annual reports agreed with the Chairman of the Management Board on the results of implementation of internal control rules and recommended measures to improve the system of anti-money laundering and counter-terrorism financing.
[bookmark: bookmark501]18.16.	The Financial Monitoring Service shall be entitled to:
[bookmark: bookmark502]-	give instructions regarding the conduct of operations, including orders to postpone their conduct in order to obtain additional information or check the available information;
[bookmark: bookmark503]-	request and receive from the heads and employees of the Bank's subdivisions the necessary documents, including organizational and administrative, accounting and cash settlement documents, make copies of received documents, including copies of files, copies of any records stored in local computer networks and autonomous computer systems;
[bookmark: bookmark504]-	enter the premises of the Bank's subdivisions, as well as the premises used for storing documents (archives), computer data processing (computer rooms) and storing data on electronic media;
[bookmark: bookmark505]-	receive oral and written explanations from the heads and employees of the Bank's subdivisions in case of violations of the regulatory requirements on anti-money laundering and counter-terrorism financing (hereinafter referred to as the regulatory requirements);
[bookmark: bookmark506]-	give operational instructions to subdivisions and individual employees of the Bank aimed at improving the efficiency of implementation of regulatory requirements;
[bookmark: bookmark507]-	submit for consideration by the Bank's management proposals aimed at improving the work on anti-money laundering and counter-terrorism financing;
[bookmark: bookmark508]-	adopt resolutions on temporary suspension of operations with funds and other property in accordance with the provisions of Federal Law No. 115-FZ, exercise other rights arising from regulatory requirements.
[bookmark: bookmark509]18.17.	The Financial Monitoring Service shall:
[bookmark: bookmark510]-	ensure the safety and return of documents received from managers and employees of subdivisions;
[bookmark: bookmark511]-	ensure the confidentiality of the received information;
[bookmark: bookmark512]-	ensure timely formation and sending of messages to the authorized body within the time limits established by the laws of the Russian Federation on anti-money laundering and counter-terrorism financing;
[bookmark: bookmark513]18.18.	The head of the risk management subdivision shall be appointed and dismissed, as well as transferred to another job by order of the Chairman of the Management Board of the Bank. During the entire period of performing his functions, the head of the risk management subdivision shall comply with the qualification requirements and business reputation requirements established by the laws of the Russian Federation and regulations of the Bank of Russia. The powers of the risk management subdivision shall be determined by the Regulations approved by the Chairman of the Management Board of the Bank.
[bookmark: bookmark514][bookmark: bookmark515]
Section 19. Internal Audit Service and Internal Control Service of the Bank

[bookmark: bookmark516]19.1.	The Bank shall ensure constant activities, independence and impartiality of the Internal Audit Service of the Bank, professional competence of its head and employees, and shall create conditions for a smooth and effective implementation of its functions by the Internal Audit Service of the Bank.
[bookmark: bookmark518][bookmark: bookmark517][bookmark: bookmark519]19.2.	The Internal Audit Service shall perform the following functions:
[bookmark: bookmark520]-	checking and assessing the efficiency of the internal control system in general, the execution of resolutions of the Bank's management bodies (General Meeting of Shareholders, Board of Directors, executive bodies of the Bank);
[bookmark: bookmark521]-	checking the effectiveness of the methodology for assessing banking risks and banking risk management procedures established by the Bank's internal documents (methods, programs, rules, orders and procedures for banking operations and transactions, banking risk management), and the completeness of the application of these documents;
[bookmark: bookmark522]-	checking the reliability of functioning of the internal control system over automated information systems, including monitoring integrity of databases and protection of them from unauthorized access and (or) use, taking into account the measures adopted in the case of unusual and emergency situations in accordance with the plan of actions aimed at ensuring continuity of activities and (or) recovery of activities of the Bank in case of non-standard and emergency situations;
[bookmark: bookmark523]-	checking and testing the accuracy, completeness and timeliness of accounting and reporting, as well as reliability (including authenticity, completeness and timeliness) of collecting and submission of information and reporting;
[bookmark: bookmark524]-	checking the ways (methods) used to ensure the safety of the Bank's property;
[bookmark: bookmark525]-	assessing the economic feasibility and efficiency of the Bank's operations and other transactions;
[bookmark: bookmark526]-	checking the processes and procedures of internal control;
[bookmark: bookmark527]-	checking the activities of the Bank's internal control service and the Bank's risk management service;
[bookmark: bookmark528]-	other issues stipulated by the internal documents of the Bank.
[bookmark: bookmark529]19.3.	Regulations on the Internal Audit Service shall be approved by the Board of Directors of the Bank.
[bookmark: bookmark530]19.4.	The Internal Audit Service shall operate on a continuous basis.
The number of staff, structure and technical support of the Internal Audit Service shall be determined by the Management Board of the Bank in accordance with the nature and scope of operations performed, level and combination of the assumed risks. The Internal Audit Service shall consist of employees employed by the Bank. Transfer of functions of the Internal Audit Service of the Bank to a third party shall not be permitted.
[bookmark: bookmark531]19.5.	The Internal Audit Service shall not be entitled to participate in banking operations and other transactions.
The head and employees of the Internal Audit Service shall not be entitled to sign on behalf of the Bank payment (settlement) and accounting documents, as well as other documents, in accordance with which the Bank assumes banking risks, and to endorse such documents.
The head of the internal audit service may not be assigned obligations that are not related to the implementation of internal audit functions. The internal audit service may not include subdivisions and employees the activities of which are not related to the performance of internal audit functions.
[bookmark: bookmark532]19.6.	The Internal Audit Service:
[bookmark: bookmark533]-	shall act under direct control of the Board of Directors of the Bank;
[bookmark: bookmark534]-	shall not carry out activities subject to inspections, except for the cases provided for in paragraph five of this subclause;
[bookmark: bookmark535]-	on its own initiative shall report to the Board of Directors of the Bank on issues arising in the course of performing its functions by the internal audit service, and proposals for their solution, and shall disclose this information to the Chairman of the Management Board and the Management Board of the Bank;
[bookmark: bookmark536]-	shall be subject to an independent audit by an audit organization or by the Board of Directors of the Bank.
[bookmark: bookmark537]19.7.	The head and employees of the Internal Audit Service shall be entitled to:
[bookmark: bookmark538]-	enter the premises of the audited subdivision, as well as the premises used for storing documents (archives), cash and valuables (cash vaults), data processing (computer rooms) and storing data on computer media, in compliance with the access procedures determined by internal documents of the Bank;
[bookmark: bookmark539]-	receive documents and copies of documents and other information, as well as any information available in the Bank's information systems, required for control, in compliance with the requirements of the laws of the Russian Federation and the Bank's requirements for working with restricted information;
[bookmark: bookmark540]-	engage the employees of the Bank in conducting inspections and demand them to provide access to documents and other information required for conducting inspections.
[bookmark: bookmark541]19.8.	The Internal Audit Service shall report at least twice a year on the implementation of audit plans to the Board of Directors of the Bank. A copy of the report on the implementation of the audit plan shall be sent by the internal audit service to the Chairman of the Management Board and the Management Board of the Bank.
[bookmark: bookmark543][bookmark: bookmark542][bookmark: bookmark544]19.9.	The Internal Control Service shall perform the following functions:
[bookmark: bookmark545]-	identification of compliance risk, i.e. the risk of losses of the Bank due to non-compliance with the laws of the Russian Federation, internal documents of the Bank, standards of self-regulatory organizations (if such standards or regulations are mandatory for the Bank), and also as a result of sanctions and (or) other measures by the supervisory authorities (hereinafter - regulatory risk);
[bookmark: bookmark546]-	accounting events related to the regulatory risk, probability of their occurrence and quantification of possible consequences;
[bookmark: bookmark547]-	monitoring of the regulatory risk, including analysis of new banking products implemented by the Bank, services and planned implementation methods for presence of the regulatory risk;
[bookmark: bookmark548]-	sending, if necessary, recommendations for management of the regulatory risk to heads of structural subdivisions of the Bank and to the Bank's Management Board;
[bookmark: bookmark549]-	coordination and participation in the development of a set of measures aimed at reducing the level of regulatory risk in the Bank;
[bookmark: bookmark550]-	monitoring the effectiveness of regulatory risk management;
[bookmark: bookmark551]-	participation in the development of internal documents on regulatory risk management;
[bookmark: bookmark552]-	informing the employees of the Bank on issues related to regulatory risk management;
[bookmark: bookmark553]-	identification of conflicts of interest in the activities of the Bank and its employees, participation in the development of internal documents aimed at minimizing it;
[bookmark: bookmark554]-	analysis of dynamics of complaints (requests, applications) of clients and analysis of the Bank's compliance with the rights of clients;
[bookmark: bookmark555]-	analysis of the economic feasibility of the Bank's conclusion of contracts with legal entities and individual entrepreneurs for the provision of services and (or) performance of work, ensuring the Bank's banking operations (outsourcing);
[bookmark: bookmark556]-	participation in the development of the internal documents aimed at counteracting commercial bribery and corruption;
[bookmark: bookmark557]-	participation in the development of internal documents and organization of activities aimed at compliance with the rules of corporate conduct, norms of professional ethics;
[bookmark: bookmark558]-	participation, within its competence, in the Bank's interaction with supervisory authorities, self-regulatory organizations, associations and participants in financial markets.
The Internal Control Service shall be entitled to perform other functions related to regulatory risk management as provided for by the Bank's internal documents.
[bookmark: bookmark559]19.10.	Regulations on the Internal Control Service shall be approved by the Board of Directors of the Bank.
[bookmark: bookmark560]19.11.	The Internal Control Service shall perform its functions in the Bank on a regular basis.
The number of staff, structure and material and technical support of the Internal Control Service shall be established by the Bank's Management Board in accordance with the nature and scope of operations performed, and the level of regulatory risk assumed by the Bank.
[bookmark: bookmark561]19.12.	The Internal Control Service may consist of several subdivisions performing functions provided for in clause 19.9 of the Bank's Articles of Association.
In cases where the functions of the internal control service are performed by employees of different structural subdivisions, the Bank shall establish the distribution of responsibilities between the above structural subdivisions of the Bank for the implementation of internal control.
[bookmark: bookmark562]19.13.	The head of the Internal Control Service and employees of the Internal Control Service are included in the Bank's staff.
[bookmark: bookmark563]19.14.	The head of the Internal Control Service may be a member of the Management Board of the Bank.
[bookmark: bookmark564]19.15.	The head of the Internal Control Service shall not participate in banking operations and other transactions.
[bookmark: bookmark565]19.16.	The Bank shall ensure the performance of functions assigned to the Internal Control Service without interference of the Bank's subdivisions and employees who are not employees of the Internal Control Service and (or) do not exercise internal control functions.
[bookmark: bookmark566]19.17.	The Internal Control Service of the Bank shall report to the Board of Directors of the Bank at least once a year. A copy of the report on the work performed shall be sent by the internal control service to the Chairman of the Management Board and the Management Board of the Bank.
[bookmark: bookmark567]19.18.	The Head of the Internal Audit Service of the Bank and the Head of the Internal Control Service of the Bank shall be approved by the Board of Directors of the Bank, appointed and dismissed by order of the Chairman of the Management Board.
[bookmark: bookmark568]19.19.	The head of the internal control service may be not appointed. In this case, the functions of the head of the internal control service shall be performed by the head of the risk management service.
[bookmark: bookmark569]19.20.	When a person is appointed to the position of the head of the internal audit service or the head of the internal control service of the Bank and during the entire period of exercising functions in these positions (including temporary performance of duties), such person shall comply with the qualification requirements and business reputation requirements established by the Bank of Russia provided for in clause 1 of Article 16 of the Federal Law "On Banks and Banking Activities".
[bookmark: bookmark570][bookmark: bookmark571]
Section 20. Liability of members of the Board of Directors and members of the executive bodies of the Bank

[bookmark: bookmark572]20.1.	Members of the Board of Directors of the Bank, the Chairman of the Management Board, and members of the Management Board shall act in the interests of the Bank, exercise their rights and fulfill their obligations regarding the Bank reasonably and in good faith.
[bookmark: bookmark573]20.2.	Members of the Board of Directors of the Bank, the Chairman of the Management Board, and members of the Management Board shall be liable to the Bank for losses caused to the Bank by their faulty actions (inaction), unless other grounds and amount of liability are established by federal laws.
In this case, both the Chairman of the Management Board of the Bank and members of the Board of Directors and the Management Board shall not be liable for a resolution that caused losses to the Bank in the event that they voted against this resolution or, acting in good faith, did not participate in the voting.
[bookmark: bookmark574]20.3.	When determining the grounds and amount of liability of members of the Board of Directors, the Chairman of the Management Board and the Management Board, normal business practices and other circumstances relevant to the case shall be taken into account.
[bookmark: bookmark575]20.4.	If, in accordance with the provisions of this clause of the Articles of Association, several persons are liable, their liability to the Bank shall be joint and several.
[bookmark: bookmark576]20.5.	The Bank or a shareholder (shareholders) owning in aggregate at least 1 percent of the Bank's outstanding ordinary shares shall be entitled to file to the court a claim against a member of the Board of Directors of the Bank, Chairman of the Management Board, a member of the Management Board for compensation for losses caused to the Bank in the case provided for in clause 20.2 hereof.
[bookmark: bookmark577][bookmark: bookmark578]
Section 21. Register of Shareholders

[bookmark: bookmark579]21.1.	The register of shareholders of the Bank shall contain information about each registered person, number and categories (types) of shares recorded in the name of each registered person, other information stipulated by legal acts of the Russian Federation.
[bookmark: bookmark580]21.2.	The Bank shall be obliged to ensure maintenance and storage of the register of shareholders of the company in accordance with legal acts of the Russian Federation from the moment of state registration of the Bank.
[bookmark: bookmark581]21.3.	The holder of the register of shareholders of the Bank may be a professional participant in the securities market licensed to carry out activities for maintaining the register (registrar), or, in cases provided for by federal laws, another professional participant in the securities market.
[bookmark: bookmark582]21.4.	The bank that has entrusted the maintenance and storage of the Bank’s register of shareholders to the registrar shall not be released from liability for its maintenance and storage.
The Bank and the registrar shall be jointly and severally liable for losses incurred by a shareholder as a result of the loss of shares or inability to exercise the rights certified by shares due to improper compliance with the procedure for maintaining the Bank’s register of shareholders, unless it is proved that proper compliance was impossible due to force majeure or actions (inaction) of a shareholder demanding compensation for losses, including due to the fact that the shareholder did not take reasonable measures to reduce them.
[bookmark: bookmark583]21.5.	A person registered in the register of shareholders of the Bank shall promptly inform the registrar of the Bank about changes in his data and details. If the person fails to provide information about changes in his data and details, the Bank and the registrar shall not be liable for the losses caused in this connection.
[bookmark: bookmark584]21.6.	An entry shall be made in the register of shareholders of the Bank at the request of a shareholder, a nominee shareholder or in cases stipulated by the Federal Law "On Joint-Stock Companies" at the request of other persons no later than 3 (three) business days from the date of submission of documents stipulated by regulatory legal acts of the Russian Federation, unless a shorter period for making an entry in the register of shareholders of the company is established by the regulatory legal acts of the Russian Federation.
[bookmark: bookmark585]21.7.	Refusal to make an entry in the register of shareholders of the Bank is not allowed, except for the cases provided for by the legal acts of the Russian Federation. In case of refusal to make an entry in the register of shareholders of the Bank, the registrar shall, no later than three days from the date of submission of the request to make an entry in the register of shareholders of the Bank, send a reasoned notice of refusal to make an entry to the person requesting to make an entry. Refusal to make an entry in the register of shareholders of the Bank may be appealed against in court. By a court judgment, the registrar shall make the respective entry in the said register.
[bookmark: bookmark586]21.8.	At the request of a shareholder or a nominee shareholder, the registrar shall confirm its rights to shares by issuing an extract from the Bank’s register of shareholders, which is not a security.
[bookmark: bookmark587][bookmark: bookmark588]
Section 22. Major Transactions

[bookmark: bookmark589]22.1.	A major transaction is a transaction (several related transactions) beyond the scope of ordinary economic activities, which:
[bookmark: bookmark590]1)	is related to acquisition, alienation or possible alienation by the Bank, directly or indirectly, of property (including a loan, credit, pledge, surety, acquisition of such a number of shares or other equity securities convertible into shares of a public company, which will entail the Bank's obligation to send a mandatory offer in accordance with Chapter XI.I of the Federal Law "On Joint-Stock Companies", the price or book value of which is 25 or more percent of the book value of the Bank's assets determined according to its accounting (financial) statements as of the last reporting date;
[bookmark: bookmark591]2)	provides for the Bank's obligation to transfer property for temporary possession and (or) use, or to provide a third party with the right to use the result of intellectual activity or means of individualization under the terms of a license, if their book value is 25 or more percent of the book value of the Bank's assets determined according to its accounting (financial) statements as of the last reporting date.
In case of alienation or possible alienation of property, the greater of the two values shall be compared with the book value of the Bank's assets - the book value of such property or the price of its alienation. In case of property acquisition, the purchase price of such property shall be compared to the book value of the Bank's assets.
If the Bank's property is transferred for temporary possession and (or) use, the book value of the property transferred for temporary possession or use shall be compared with the book value of the Bank's assets.
[bookmark: bookmark592]22.2.	For the General Meeting of Shareholders of the Bank to make a resolution on consent to a major transaction, the value of property or rights to the results of intellectual activity that are the subject matter of a major transaction shall be determined by the Board of Directors of the Bank in accordance with Article 77 of the Federal Law “On Joint-Stock Companies”.
The Board of Directors of the Bank shall approve the conclusion on a major transaction, which shall contain, among other things: information on the expected consequences for the Bank's activities as a result of a major transaction and assessment of the feasibility of a major transaction. An opinion on a major transaction shall be included in the information (materials) provided to shareholders during preparation for the General Meeting of Shareholders of the Bank considering the issue of consent to a major transaction or subsequent approval of a major transaction.
[bookmark: bookmark593]22.3.	A resolution on consent to a major transaction or subsequent approval of a major transaction dealing with property, the value of which is from 25 to 50 percent of the book value of the Bank's assets, shall be adopted unanimously by all members of the Bank's Board of Directors, and the votes of the retired members of the Board of Directors shall be disregarded.
If the Board of Directors of the Bank did not vote unanimously on the issue of consent to a major transaction or subsequent approval of a major transaction, by resolution of the Board of Directors of the Bank, the issue of consent to a major transaction or subsequent approval of a major transaction may be submitted to the General Meeting of Shareholders. In this case, a resolution on consent to a major transaction or subsequent approval of a major transaction shall be adopted by the General Meeting of Shareholders by a majority of votes of shareholders owning voting shares participating in the General Meeting of Shareholders.
[bookmark: bookmark594]22.4.	A resolution on consent to a major transaction or subsequent approval of a major transaction dealing with property, the value of which is more than 50 percent of the book value of the Bank's assets, shall be adopted by the General Meeting of Shareholders by a majority of three quarters of votes of shareholders owning voting shares participating in the General Meeting of Shareholders of the Bank.
The resolution on consent to a major transaction or subsequent approval of a major transaction shall indicate the person (persons) who are its party (parties), beneficiary (beneficiaries), the price, subject matter of the transaction and its other essential conditions.
If a major transaction is simultaneously an interested party transaction, only the provisions of Section 23 hereof shall apply to the procedure for making such transaction.
[bookmark: bookmark595]22.5.	A major transaction may be made under the suspensive condition of obtaining approval for such transaction in accordance with the procedure established by the Federal Law “On Joint-Stock Companies”.
[bookmark: bookmark596][bookmark: bookmark597]
Section 23. Bank’s interest in the transaction

[bookmark: bookmark598]23.1.	Mandatory prior consent is not required for an interested party transaction.
The consent of the Board of Directors of the Bank or the General Meeting of Shareholders may be obtained for an interested party transaction prior to making such transaction at the request of the sole executive body, member of the Management Board of the Bank, member of the Board of Directors of the Bank or shareholder (shareholders) holding at least one percent of voting shares of the Bank.
A request to hold a General Meeting of Shareholders or a meeting of the Board of Directors of the Bank to resolve the issue of consent to an interested party transaction shall be sent and considered in the manner prescribed by Article 15.1.13 hereof and Article 65 of the Federal Law "On Joint-Stock Companies". The Board of Directors of the Bank shall be entitled to refuse to satisfy a request to hold a General Meeting of Shareholders or a meeting of the Board of Directors of the Bank in cases where:
- the procedure for making a request to convene an extraordinary General Meeting of Shareholders established by the Federal Law "On Joint-Stock Companies" is not complied with;
[bookmark: bookmark599]-	shareholders (shareholder) requesting the convocation of an extraordinary General Meeting of Shareholders do not own at least 10 percent of the Bank's voting shares;
[bookmark: bookmark600]- none of the issues proposed for inclusion in the agenda of the extraordinary General Meeting of Shareholders is within its competence and (or) meets the requirements of this Federal Law "On Joint-Stock Companies" and other legal acts of the Russian Federation.
[bookmark: bookmark601]-	if, at the time of consideration of the request, there is already a resolution on consent or on refusal to consent to make the respective transaction. The request may be resubmitted no earlier than one month later.
2.3.2. In the case provided for in Article 23.1 of the Bank's Articles of Association, a resolution on consent to an interested party transaction shall be adopted by the Board of Directors of the Bank by a majority of votes of directors not interested in this transaction. If the number of not interested directors is less than the quorum determined hereby for holding a meeting of the Board of Directors of the Bank, a resolution on this issue shall be adopted by the General Meeting of Shareholders in the manner provided for in Article 23.3 of the Bank's Articles of Association.
[bookmark: bookmark602]23.3.	A resolution to consent to an interested party transaction shall be adopted by the General Meeting of Shareholders by a majority of votes of shareholders owning voting shares participating in the meeting and not interested in the transaction or controlled by persons interested in the transaction in the following cases:
[bookmark: bookmark603]-	if the amount of transaction or several related transactions, or the price or book value of the property, with the acquisition, alienation or possible alienation of which such transactions are related, is 10 or more percent of the book value of the Bank's assets according to its accounting (financial) statements as of the last reporting date, except for transactions provided for by paragraphs three and four of this clause;
[bookmark: bookmark604]-	if the transaction or several related transactions involve the sale of ordinary shares constituting more than two percent of the ordinary shares previously placed by the Bank, and ordinary shares into which the previously placed equity securities convertible into shares may be converted;
[bookmark: bookmark605]-	if the transaction or several related transactions involve the sale of preferred shares constituting more than two percent of the shares previously placed by the Bank, and shares into which the previously placed equity securities convertible into shares may be converted.
The General Meeting of Shareholders, when adopting a resolution stipulated by this clause, shall be deemed duly constituted regardless of the number of shareholders owning voting shares of the Bank and participating in the meeting who are not interested in the respective transaction.
[bookmark: bookmark606]23.4.	If, when the Bank concludes a transaction requiring consent to be made in accordance with Article 23.3 of the Bank's Articles of Association, all shareholders owning voting shares of the company are recognized as interested, and in this case, any of such shareholders requests consent to such transaction, this consent shall be given by a majority of votes of all shareholders owning voting shares of the company participating in the meeting.
[bookmark: bookmark607][bookmark: bookmark608]23.5.	If, when making a transaction requiring consent to be made in accordance with Article 23.3 of the Bank's Articles of Association, all shareholders owning voting shares of the Bank are recognized as interested, and in this case, other person (other persons) specified in Article 23.8 of the Bank's Articles of Association are interested in such a transaction, the consent to such a transaction shall be given by a majority vote of all shareholders owning voting shares of the Bank participating in the meeting.
[bookmark: bookmark609]23.6.	A resolution on consent to an interested party transaction is subject to the rules provided for the conclusion of major transactions. In addition, a resolution on consent to the transaction shall indicate the person (persons) interested in the transaction, the grounds on which the person (each of the persons) interested in the transaction is (are) such person (persons).
[bookmark: bookmark610]23.7.	For the Board of Directors of the Bank and the General Meeting of Shareholders to adopt a resolution on consent to or on subsequent approval of an interested party transaction, the price of alienated or acquired property or services shall be determined by the Board of Directors of the Bank in accordance with the rules established by these Articles of Association and the Federal Law “On Joint-Stock Companies".
[bookmark: bookmark611]23.8.	An interested party transaction (including a loan, credit, pledge, surety, assignment) shall be recognized an interested party transaction of a member of the Board of Directors of the Bank, the Chairman of the Management Board of the Bank, a member of the Board of the Bank or a person who is a controlling person of the Bank, or a person entitled to give binding instructions to the company.
These persons shall be recognized as interested in the transaction to be made by the company if they, their spouses, parents, children, full and half brothers and sisters, adoptive parents and adopted children and (or) persons under their control (controlled organizations):
- are a party, beneficiary, intermediary or representative in the transaction;
- are the controlling person of a legal entity that is a party, beneficiary, intermediary or representative in the transaction;
- hold positions in the management bodies of a legal entity that is a party, beneficiary, intermediary or representative in the transaction, as well as positions in the management bodies of the managing company of such legal entity.
In this case, a controlling person shall be recognized as a person that may, directly or indirectly (through persons under its control), by virtue of participation in a controlled organization and (or) based on property trust management agreements and (or) simple partnership agreements, and (or) commission agreements, and (or) shareholder agreement, and (or) other agreement involving the exercise of rights certified by shares (stakes) of the controlled organization, dispose of more than 50 percent of votes in the supreme management body of the controlled organization, or may appoint (elect) the sole executive body and (or) more than 50 percent of members of the collegial management body of the controlled organization. A controlled entity (controlled organization) is a legal entity under the direct or indirect control of the controlling entity.
[bookmark: bookmark612]23.9.	The Bank shall notify members of the Board of Directors of the Bank and members of the Management Board of the Bank of an interested party transaction, and if all members of the Board of Directors of the Bank are interested in such transaction, shall notify shareholders by sending a registered letter with a notice or by delivering a notice personally to the recipient.
The notice shall be sent no later than five days before the date of the interested party transaction, it shall indicate the person (persons) being the party (parties), the beneficiary (beneficiaries), the price, the subject matter of the transaction and other essential conditions or the procedure to determine them, as well as the person (persons) interested in the transaction, the grounds to consider such person (each of the persons) interested in the transaction.
[bookmark: bookmark613]23.10.	The provisions of this section shall not apply:
[bookmark: bookmark614]1)	to transactions made in the normal course of business of the Bank, provided that the Bank repeatedly over a long period of time makes similar non-interested party transactions on similar terms and conditions, as well as to transactions made by the Bank in accordance with Article 5 of the Federal Law "On Banks and Banking Activities";
[bookmark: bookmark615]2)	to transactions in which all owners of voting shares of the Bank are interested, in the absence of interest of other persons;
[bookmark: bookmark616]3)	to transactions related to placement, including by subscription, of the Bank's shares and equity securities convertible into the Bank's shares;
[bookmark: bookmark617]4)	to transactions for acquisition or redemption by the Bank of its placed shares;
[bookmark: bookmark618]5)	to relations arising from the transfer of property rights in the course of the Bank's reorganization, including under merger agreements and consolidation agreements;
[bookmark: bookmark619]6)	to transactions mandatory for the Bank in accordance with federal laws and (or) other legal acts of the Russian Federation, as well as to public agreements concluded by the Bank on the terms and conditions that do not differ from the terms and conditions of other public agreements concluded by the Bank;
[bookmark: bookmark620]7)	to transactions concluded on the same terms as the preliminary agreement, if such agreement contains all the information provided for by the Federal Law "On Joint-Stock Companies", and consent was obtained to conclude such agreement in the manner prescribed by this section;
[bookmark: bookmark621]11)	to transactions concluded at open auctions or based on the results of open auctions, if the terms of such auctions or participation in them are previously approved by the Board of Directors of the Bank;
[bookmark: bookmark622]12)	to transactions, the amount of which or the price or the book value of the property, with the acquisition, alienation or possible alienation of which such transactions are associated, is no more than 0.1 percent of the book value of the Bank's assets according to its accounting (financial) statements as of the last reporting date, provided that the amount of such transactions does not exceed the limit values established by the Bank of Russia.
[bookmark: bookmark623]23.11.	For the Board of Directors of the Bank and the General Meeting of Shareholders to adopt a resolution on consent to or on subsequent approval of an interested party transaction, the price of alienated or acquired property or services shall be determined by the Board of Directors of the Bank.
[bookmark: bookmark624]23.12.	The interested person shall be liable to the Bank in the amount of losses caused by such person to the Bank. If more than one person is liable, their liability to the Bank shall be joint and several.
[bookmark: bookmark625][bookmark: bookmark626]
Section 24. Affiliates of the Bank

[bookmark: bookmark627]24.1.	A person shall be recognized as affiliated in accordance with the requirements of the laws of the Russian Federation.
[bookmark: bookmark628]24.2.	Affiliates of the Bank shall notify the Bank in writing about the shares of the Bank owned by them, indicating their number and categories (types) no later than 5 days from the date of acquisition of shares.
[bookmark: bookmark629]24.3.	If property damage is caused to the Bank as a result of failure to provide the said information through the fault of the affiliate or its untimely submission, the affiliate shall be liable to the Bank in the amount of the damage caused.
[bookmark: bookmark630]24.4.	The Bank shall keep records of its affiliates and submit reports on them in accordance with the requirements of the laws of the Russian Federation.
[bookmark: bookmark631][bookmark: bookmark632]
Section 25. Accounting and Reporting

[bookmark: bookmark633]25.1.	The reporting year of the Bank shall start on January 1 and end on December 31.
[bookmark: bookmark634]25.2.	The Bank shall keep its accounting records in accordance with the rules established by the Central Bank of the Russian Federation.
[bookmark: bookmark635]25.3.	The Bank shall prepare and submit accounting (financial), tax, statistical and other reports in the manner prescribed by the laws of the Russian Federation.
[bookmark: bookmark636]25.4.	The accuracy of the information specified in the annual accounting (financial) statements of the Bank shall be confirmed by an audit organization.
[bookmark: bookmark637]25.5.	The annual report, annual accounting (financial) statements of the Bank shall be preliminarily approved by the Board of Directors no later than 30 days before the date of the Annual General Meeting of Shareholders.
[bookmark: bookmark638]25.6.	The annual report and annual accounting (financial) statements of the Bank shall be approved by the General Meeting of Shareholders and shall be published in the manner and within the period established by the laws of the Russian Federation.
[bookmark: bookmark639][bookmark: bookmark640]
Section 26. Information on the Bank and documents of the Bank

[bookmark: bookmark641]26.1.	At their request, the Bank shall provide shareholders with access to the following documents:
[bookmark: bookmark642]1)	agreement on establishment of the Bank, resolution on establishment of the Bank, Articles of Association of the Bank, as well as duly registered amendments and supplements to the Articles of Association of the company;
[bookmark: bookmark643]2)	document confirming the state registration of the Bank;
[bookmark: bookmark644]3)	resolution on issue (additional issue) of securities, amendments to the resolution on issue (additional issue) of securities, report on the results of issue (additional issue) of securities, notice of the results of issue (additional issue) of securities;
[bookmark: bookmark645]4)	internal documents of the Bank approved by the General Meeting of Shareholders regulating the activities of its bodies;
[bookmark: bookmark646]5)	regulations on the branch or representative office of the Bank;
[bookmark: bookmark647]6)	annual reports;
[bookmark: bookmark648]7)	annual accounting (financial) statements and auditor's report thereon;
[bookmark: bookmark649]8)	reports of appraisers formed in accordance with the requirements of the Federal Law “On Joint-Stock Companies” in cases of redemption of shares by the Bank at the request of a shareholder;
[bookmark: bookmark650]9)	documents received by the company in accordance with Chapter XI.I of the Federal Law “On Joint-Stock Companies”;
[bookmark: bookmark651]10)	minutes of general meetings of shareholders;
[bookmark: bookmark652]11) lists of affiliates of the company;
[bookmark: bookmark653]12)	securities prospectuses, quarterly reports of the issuer and other documents containing information to be published or disclosed in any other way in accordance with this Federal Law and other federal laws;
[bookmark: bookmark654]13)	notices of conclusion of shareholder agreements sent to the company and lists of persons who concluded such agreements;
[bookmark: bookmark655]14)	court judgments and decrees on disputes related to establishment of the company, its management or participation in it, as well as judicial acts on such disputes, including rulings on the initiation of proceedings by an arbitration court and acceptance of a statement of claim or an application for changing the basis or the subject matter of a previously filed claim.
[bookmark: bookmark656]26.2.	At the request of a shareholder (shareholders) owning at least 10 percent of the voting shares of the company, the company shall provide access to the following documents:
[bookmark: bookmark657]1)	minutes of meetings of the collegial executive body of the company (management board, directorate);
[bookmark: bookmark658]2)	accounting documents.
[bookmark: bookmark659]26.3.	At the request of shareholders who have the right to access the documents provided for in clauses 1-14, clause 26.1 and clause 26.2 hereof, the Bank shall provide them with copies of these documents. The fee charged by the Bank for the provision of these copies may not exceed the cost of making such copies and, if the request indicates the need to send them to the address specified by the shareholder, the respective shipping costs. A shareholder making a claim under this clause of the Articles of Association shall pay the Bank in advance the costs associated with making copies and the costs of sending documents. The Bank shall, within seven business days from the moment of the shareholder's request to provide copies of the documents, inform such shareholder of the cost of making such copies and, in appropriate cases, the amount of shipping costs.
[bookmark: bookmark660]26.4.	The Bank shall keep the documents provided for by the Federal Law “On Joint-Stock Companies”, these Articles of Association, internal documents of the Bank, resolutions of the General Meeting of Shareholders, the Board of Directors of the Bank, the Bank's management bodies, as well as documents provided for by regulatory legal acts of the Russian Federation, including:
[bookmark: bookmark661]-	Articles of Association, duly registered amendments and supplements to the Articles of Association of the Bank, agreement on establishment of the Bank, resolution on establishment of the Bank, certificate of state registration of the Bank;
[bookmark: bookmark662]-	documents confirming the rights of the Bank to the property on its balance sheet;
[bookmark: bookmark663]-	internal documents of the Bank;
[bookmark: bookmark664]-	Regulations on branches or representative offices of the Bank;
[bookmark: bookmark665]-	annual reports;
[bookmark: bookmark666]-	accounting documents;
[bookmark: bookmark667]-	accounting statements;
[bookmark: bookmark668]-	minutes of the General Meetings of Shareholders of the Bank, meetings of the Board of Directors of the Bank, Management Board of the Bank;
[bookmark: bookmark669]-	voting ballots, as well as powers of attorney (copies of powers of attorney) for participation in the General Meeting of Shareholders;
[bookmark: bookmark670]-	reports of independent appraisers;
[bookmark: bookmark671]-	lists of the Bank's affiliates;
[bookmark: bookmark672]-	lists of persons entitled to participate in the General Meeting of Shareholders of the Bank who are entitled to receive dividends, as well as other lists prepared by the Bank for shareholders to exercise their rights in accordance with the requirements of the applicable laws of the Russian Federation;
[bookmark: bookmark673]-	opinions of the audit organization of the Bank, state and municipal financial control authorities;
[bookmark: bookmark674]-	securities prospectuses, quarterly reports of the issuer and other documents containing information to be published or disclosed in any other way in accordance with the applicable laws of the Russian Federation;
[bookmark: bookmark675]-	notices of conclusion of shareholder agreements sent to the Bank and lists of persons who concluded such agreements;
[bookmark: bookmark676]-	judicial acts on disputes related to establishment of the Bank, management or participation in the Bank;
[bookmark: bookmark677]-	other documents provided for by the Federal Law "On Joint-Stock Companies", these Articles of Association, internal documents of the Bank, resolutions of the General Meeting of Shareholders, Board of Directors of the Bank, executive bodies of the Bank, as well as documents provided for by legal acts of the Russian Federation.
[bookmark: bookmark678]26.5.	The Bank shall store the documents specified in clause 26.4 of the Bank's Articles of Association at the location of the sole executive body in the manner and within the period established by the Bank of Russia.
[bookmark: bookmark679]26.6.	Shareholders holding in aggregate at least 10 percent of the Bank's voting shares shall have access to accounting documents and minutes of meetings of the Bank's Management Board.
[bookmark: bookmark680]26.7.	The Bank, in order to implement the state, social, economic and tax policy, shall be responsible for safekeeping of documents (administrative, financial, economic, personnel documents and others) and shall ensure transferring of documents with scientific and historical value into the state's custody, into central archives of Moscow, shall keep and use personnel documents in accordance with the established procedure, unless otherwise provided for by legal acts of the Russian Federation.
[bookmark: bookmark681]26.8.	Upon reorganization and termination of the Bank’s activities, all documents (administrative, financial, economic, personnel, etc.) shall be transferred to the legal successor in accordance with the established rules. In the absence of a legal successor, permanent documents of scientific and historical significance shall be transferred for state storage to the archives of the Moscow City Archives Association.
Personnel documents (orders, personal files, registration cards, personal accounts, etc.) shall be transferred for storage to the archives of the administrative district where the Bank is located. The transfer and sorting of documents shall be carried out by and at the expense in compliance with the requirements of the archival authorities.
[bookmark: bookmark682][bookmark: bookmark683]
Section 27. Reorganization and liquidation of the Bank

27.1.	Reorganization of the Bank shall be carried out in accordance with federal laws.
[bookmark: bookmark684]27.1.1.	Reorganization of the Bank may be carried out in the form of merger, consolidation, split-up, spin-off and reconstruction. If other forms of reorganization are established by federal laws, the Bank shall be entitled to be reorganized in these forms. Reorganization of the Bank in the relevant forms shall be carried out in the manner determined by legal acts of the Russian Federation.
[bookmark: bookmark685]27.1.2.	The Bank shall be deemed to be reorganized, except for cases of reorganization in the form of consolidation, from the moment of state registration of newly incorporated legal entities. When the Bank is reorganized by consolidation of other credit institution, the Bank shall be considered reorganized from the moment an entry is made in the Unified State Register of Legal Entities on the termination of activities of the merged credit institution.
[bookmark: bookmark686]27.1.3.	When the Bank is reorganized, a transfer deed shall be prepared, which shall contain provisions on succession for all obligations of the Bank in relation to all its creditors and debtors and other provisions determined by legal acts of the Russian Federation. If the transfer deed provides no possibility to determine the legal successor of the reorganized Bank, legal entities established as a result of reorganization shall be jointly and severally liable for the Bank's obligations to its creditors,
[bookmark: bookmark687]27.1.4.	In the manner and period established by the legal acts of the Russian Federation, the Bank shall ensure the publication of information on reorganization and shall notify its creditors of reorganization, and the Bank's creditors may demand termination or early fulfillment of obligations by the Bank and compensation for losses.
[bookmark: bookmark688]27.1.5.	In cases established by federal laws, the Bank of Russia shall be entitled to prohibit the reorganization of the Bank.
[bookmark: bookmark689]27.1.6.	Liquidation of the Bank shall be carried out in accordance with federal laws.
[bookmark: bookmark690]27.1.7.	The Bank may be liquidated voluntarily or by court order on the grounds stipulated by the laws of the Russian Federation. Liquidation of the Bank shall entail its termination without the transfer of its rights and obligations to other persons by way of universal legal succession.	
[bookmark: bookmark691]27.1.8.	The Board of Directors shall submit the issue of voluntary liquidation of the Bank and appointment of the liquidation commission for resolution of the General Meeting of Shareholders. The General Meeting of Shareholders shall appoint, in agreement with the Bank of Russia, the liquidation commission, the number of members of which may not be less than three, and establish the procedure and period for liquidation of the Bank.
[bookmark: bookmark692]27.1.9.	From the moment of appointment of the liquidation commission, it shall be transferred all powers of managing the Bank’s affairs. All resolutions of the liquidation commission shall be adopted by a simple majority of votes of the total number of the commission members. Minutes of the meetings of the liquidation commission shall be signed by its chairman and secretary. The chairman and secretary of the liquidation commission shall be elected by members of the liquidation commission from among them by a majority vote.
[bookmark: bookmark693]27.1.10.	The chairman of the liquidation commission shall represent the Bank on all issues related to the liquidation of the Bank in relations with the Bank of Russia, creditors, debtors and shareholders, with other persons, issue on behalf of the Bank powers of attorney, sign documents and perform other necessary executive and administrative functions.
[bookmark: bookmark694]27.1.11.	The liquidation commission shall publish in the press publishing data on registration of legal entities a message on liquidation of the Bank, the procedure and terms for filing claims by its creditors, take measures to identify creditors and receive accounts receivable, and shall notify creditors in writing about the liquidation of the Bank. The term for filing claims by creditors may not be less than 2 months from the date of publication of the notice on liquidation of the Bank.
[bookmark: bookmark695]27.1.12.	Upon expiration of the term established for claims from creditors, the liquidation commission shall prepare an interim liquidation balance sheet containing information about the Bank's property, about claims made by creditors and about results of their consideration. An interim liquidation balance sheet shall be approved by the General Meeting of Shareholders in agreement with the Bank of Russia.
[bookmark: bookmark696]27.1.13.	The liquidation commission shall pay money to creditors of the liquidated Bank in order of priority established by Article 64 of the Civil Code of the Russian Federation in accordance with the interim liquidation balance sheet starting from the date of its approval.
[bookmark: bookmark697]27.1.14.	After settlements with creditors, the liquidation commission shall prepare the liquidation balance sheet which shall be approved by the General Meeting of Shareholders in agreement with the Bank of Russia. The property of the Bank remaining after settlements with creditors shall be distributed by the liquidation commission among the shareholders in order of priority established by the laws of the Russian Federation.
[bookmark: bookmark698]27.1.15.	The liquidation commission shall transfer the documents of the Bank subject to mandatory storage for storage in the manner prescribed by federal laws and other regulatory legal acts of the Russian Federation, in accordance with the list approved by the federal executive body authorized by the Government of the Russian Federation and the Bank of Russia.
[bookmark: bookmark699]27.1.16.	If, after the resolution to liquidate the Bank adopted by the General Meeting of Shareholders, the Bank of Russia, based on the Federal Law "On Banks and Banking Activities", decides to revoke the Bank's banking license, the resolution of the General Meeting of Shareholders to liquidate the Bank and other related resolutions of the General Meeting of Shareholders or resolutions of the liquidation commission shall become invalid. The Bank shall be liquidated in the manner prescribed by the Federal Law “On Banks and Banking Activities”.
[bookmark: bookmark700]27.1.17.	Liquidation of the Bank shall be considered as completed, and the Bank shall be considered as ceased to operate after the authorized registering authority makes the respective entry in the Unified State Register of Legal Entities.
[bookmark: bookmark701][bookmark: bookmark702]
Section 28. Amendments and supplements to the Articles of Association.

[bookmark: bookmark703]28.1.	All amendments and supplements to the Bank's Articles of Association or the Bank's restated Articles of Association shall be subject to state registration in the manner prescribed by the laws of the Russian Federation.
[bookmark: bookmark704]28.2.	Amendments and supplements to the Bank's Articles of Association or the Bank's restated Articles of Association shall become effective for third parties from the moment of their state registration.
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