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1. General Provisions

1.1. Management Board is a collective executive body of JSC VTB Bank
(hereinafter referred to as the “Bank”) performing together with President and
Chairman of the Management Board, a single person executive body, day-to-day
management of the Bank. The Management Board shall report to the Bank’s General
Shareholders Meeting and to the Supervisory Council.

1.2. In performing its activities, the Board is guided by the Federal Laws “On
Banks and Banking Business”, “On the Central Bank of the Russian Federation (Bank
of Russia)”, “On Joint Stock Companies” and other federal laws, as well as other
regulations of the Russian Federation, enactments of the Bank of Russia (hereinafter
referred to as the “Legislation”), the Bank’s Charter, decisions of the General
Shareholders Meeting and the Supervisory Council, as well as this Regulation.

1.3. The qualitative and personal compositoin of the Management Board shall
be determined, as well as election and early termination of office of the Management
Board members shall be performed by the Bank’s Supervisory Council upon
recommendation of President and Chairman of the Management Board.

At and between the meetings of the Board, its activities shall be maintained by
the Management Board Secretary, who is not a Board member and shall be appointed
by President and Chairman of the Management Board.

When absent, the Management Board Secretary shall be replaced by the Bank’s
employee to be appointed by President and Chairman of the Management Board.

1.4. The Board shall be headed by President and Chairman of the Management
Board. The term of office for President and Chairman of the Management Board and
other members of the Board shall be specified in the decision of the Bank’s
Supervisory Council on establishment of the governance bodies of the Bank, but may
not exceed five years.

Deputy Chairmen of the Management Board shall be members of the
Management Board by virtue of office.

The term of office for the Management Board members replacing those retired
or removed from the Board, or in case an increase in the number of members, may not
exceed the term of office set for President and Chairman of the Management Board.

Service agreements with President and Chairman of the Management Board
and the Management Board members shall be signed for a term, which may not
exceed their term of office set by the Supervisory Council subject to the limitations set
out herein. Such service agreements shall be signed by President of the Supervisory



Council or any other member duly authorized by a relevant decision of the Supervisory
Council.
There is no limit to the number of times the Board members can be re-elected.
The Supervisory Council may at any time decide on an early removal of the
Management Board members by terminating service agreements signed with them,
and form a new membership of the Management Board.

1.5. President and Chairman of the Management Board cannot hold any
position® in other companies, which are credit or insurance institutions, professional
participants of the securities market, leasing companies or affiliates of the Bank. These
limitations do not extend to the membership of President and Chairman of the
Management Board and other Management Board members in boards of directors
(supervisory councils) of other legal entities.

Holding of positions in governance bodies of other legal entities by the Bank’s
Management Board members shall only be permitted if approved by the Supervisory
Council.

2. Terms of Reference

Terms of reference of the Management Board shall include the following:

- implementing resolutions approved by the General Shareholders Meeting and
decisions made by the Supervisory Council;

- providing adequate working environment for the General Shareholders
Meeting, Supervisory Council and Statutory Audit Commission of the Bank;

- reviewing the Bank’s financial statements, including those prepared under the
IFRS;

- making decisions on the publication of financial statements prepared under
the IFRS;

- making decisions on the Bank’s participation in or withdrawal from other
organizations (other than associations and other groups of commercial entities) if the
Bank’s participation (its aggregate contribution-in-kind) exceeds 5 per cent of the
authorized or stock capital (assets) of such organization;

- opening sub-offices and operational offices of the Bank;

- setting a fee for the Bank’s lost bond recovery;

- defining the scope of information qualified as business secrets, and setting
procedures for safeguarding business secrets at the Bank;

- approving Regulations on the Bank’s branches and representative offices, as
well as collective bodies and structural divisions of the Bank;

- submitting materials to the Supervisory Council for its approval;

- approving nominees to be appointed heads and chief accountants of the
Bank’s branches;

- approving standard organizational chart and remuneration system of
Branches;

- approving the Bank's performance results for the reporting period and
decision-making on bonuses to the Bank’s employees;

- reviewing the Bank structural divisions’ performance reports;

1 Holding a position means performing a function under an employment agreement which refers to

a certain position on the staff list with a relative remuneration.



- approving the Bank’s budgeting for the next financial year;

- writing-off unrecoverable loans under USD one million (1,000,000) or an
equivalent per one borrower on account of the loan (loan or equivalent indebtedness)
impairment reserve; and

- other issues related to the Bank's day-to-day activities submitted to the
Management Board for its approval by President and Chairman of the Management
Board.

3. Procedure for Preparing the Board Meetings

3.1. The Management Board meetings shall be held as and when necessary but
at least once a month in line with a quarterly plan approved by the Management Board.
This plan shall be drafted by the Management Board Secretary in compliance with the
Charter, resolutions of the General Shareholders Meeting, instructions of President and
Chairman of the Management Board, and previous decisions of the Management
Board, as well as on the basis of suggestions from members of the Management Board
and heads of the Bank’s structural divisions. The draft plan shall be submitted for
approval of President and Chairman of the Management Board.

Suggestions from the Management Board members and heads of structural
divisions shall be submitted to the Management Board Secretary before the 20™ day of
the last month of the current quarter. A meeting of the Management Board may be
convened at the request of the Supervisory Council.

3.2. A draft plan of the Board meetings shall include the following:

- issues commissioned to the Management Board by the Supervisory Council,

- issues related to decisions made by the Management Board;

- proposals made by President and Chairman of the Management Board, the

Board members and heads of structural divisions.

For each issue, there shall be appointed a structural unit responsible for
preparing the necessary documents and other materials, as well as the timeframe for
their submission to the Management Board.

3.3. At the initiative of President and Chairman of the Management Board, or
any other Board member upon agreement with President and Chairman of the
Management Board, an amendment can be made to the approved schedule of the
Management Board meetings, which is also subject to the Board approval.

3.4. The Board may consider issues proposed by President and Chairman of the
Management Board and not included in the approved plan of the Management Board
meetings.

Management Board members and heads of structural divisions may at their own
initiative submit to President and Chairman of the Management Board proposals that
are not included in the approved plan of the Management Board meetings.

3.5. An agenda for each meeting of the Board shall be made by the
Management Board Secretary and agreed with President and Chairman of the
Management Board. At least three days prior to the meeting, as a rule, the agenda
shall be delivered to all members of the Board, heads of structural divisions responsible
for the preparation of issues on the agenda, and, under the instruction of President and
Chairman of the Management Board, to other officers and employees of the Bank
invited to attend the meeting.



3.6. An agenda of the Management Board meeting shall include:

- issues specified in the plan of the Management Board meetings;

- issues to be considered in line with the decision made at a previous meeting
of the Management Board; and

- issues proposed by President and Chairman of the Management Board, or
by other Board members or heads of structural divisions, which were agreed
with President and Chairman of the Management Board.

3.7. When instructed by President and Chairman of the Management Board, the
Management Board Secretary shall inform heads of the divisions involved of the need
to prepare background materials for certain issues on the Management Board agenda.

3.8. All materials for issues included into the plan of the Board meetings shall be
prepared by the divisions in charge, and, if necessary, are to be agreed with other
divisions involved by endorsing draft resolutions. The materials shall also be agreed
with the supervising Management Board member, and shall be submitted to the
Management Board Secretary at least three days prior to the meeting.

All materials shall be brief and concise, but shall provide a thorough analysis of
the issues to be considered by the Management Board. When the Management Board
is considering a banking transaction or deal, or if it is otherwise required, relevant
materials shall contain economically feasible conclusions based on necessary
calculations. As a rule, the size of background materials shall not exceed 4 pages,
except for financial statements and other bank reporting materials.

Draft resolutions of the Management Board shall be agreed with the structural
division in charge, structural divisions responsible for the legal support of the Bank,
other structural divisions involved and the supervising Management Board member.

3.9. Based on the plan of the Board meetings and background materials
submitted, the Management Board Secretary shall prepare a draft of the agenda for a
Management Board meeting and submit it to President and Chairman of the
Management Board for approval.

Simultaneously, President and Chairman of the Management Board shall
approve a list of the Bank’s heads of structural divisions and employees from
responsible and involved divisions, who shall attend the Board meeting to consider the
relative issues.

3.10. Prior to the meeting, the Management Board Secretary shall distribute the
agenda of the meeting informing all participants of the Board meeting of its date, time
and place. All the necessary materials shall be attached to the agenda.

The Management Board Secretary shall be responsible for distributing
background materials for the issues on the agenda of the Management Board meeting
and inviting persons eligible to attend the meeting in accordance with the list approved
by President and Chairman of the Management Board.

The Management Board Secretary shall send the most comprehensive set of
background materials, prepared for the meeting, to the Management Board members,
to the structural division responsible for the legal support of the Bank, and to the
Internal Control and Compliance Division.

Heads of responsible and involved structural divisions, as well as the Bank’s
officers invited to attend the Management Board meeting, shall only receive the
materials related to their activities.



4. Procedure for Holding the Board Meetings

4.1. President and Chairman of the Management Board shall arrange a meeting
of the Management Board and shall preside at the meeting. In his absence, his
functions shall be assumed by a member of the Management Board appointed by
President and Chairman of the Management Board.

President and Chairman of the Management Board may convene extraordinary
meetings of the Management Board for considering urgent or pressing issues.

4.2. The quorum for a valid meeting of the Management Board shall be one half
of its elected members. Should the number of the Management Board members
become less than the quorum requirement, the Supervisory Council shall make a
decision to form the Management Board.

4.3. If the quorum requirement is met, the Management Board meeting shall be
opened by President and Chairman of the Management Board who will suggest
approving the meeting agenda.

During the meeting, President and Chairman or a member of the Management
Board may propose an amendment to the approved agenda, which shall be accepted if
supported by a majority of the attending Management Board members.

4.4. Participating in the Management Board meeting are members of the
Management Board, its Secretary and head of the structural division responsible for the
legal support of the Bank. Other officers of the Bank may also attend the meeting by a
decision of President and Chairman of the Management Board.

If invited by President and Chairman of the Management Board, representatives
of the Bank’s shareholders, and members of the Supervisory Council and Statutory
Audit Commission may also be present.

4.5. During the meeting, President and Chairman of the Management Board, as
well as any Board member may make procedural proposals such as suspension of
decision-making, closing a debate and others.

4.6. President and Chairman of the Management Board and other attendees
may participate in the discussion of any issue on the agenda and in decision-making.
The discussion shall be over when a decision to close a debate is taken.

The Bank’s officers attending the meeting and other persons invited thereto may
also participate in the discussion.

4.7. Any address at the meeting shall be precise and businesslike; if possible, it
shall not repeat the information included in the background materials sent to all the
participants prior to the meeting.

The following time limits shall be set for addresses at the meeting:

- for a key report — 10 minutes; and

- additional information or participation in the discussion - 5 minutes.

The Board may amend the time limits.

4.8. When the agenda is exhausted and no additional issues are proposed,
President and Chairman of the Board shall close the meeting.



5. Procedure for Decision Making and Formalising

5.1. Decisions of the Management Board are binding for all employees of the
Bank. The Management Board shall make its decisions by a majority of its attending
members. None of the Management Board members may transfer their vote to another
person, including another Management Board member. In case of a tie vote, President
and Chairman of the Management Board shall have a casting vote.

5.2. Decisions made by the Management Board shall be recorded in the Minutes
of the meeting. Based on the discussion results and on a draft decision prepared prior
to the meeting, the Management Board Secretary shall prepare a draft decision to be
signed by the participating Management Board members and to be included into the
Minutes.

5.3. The Management Board may make a decision by absentee ballot (or
opinion poll) provided that at least half of its elected members participate in such
voting.

In case of absentee ballot, the Management Board Secretary shall distribute
background materials and draft decisions where the following voting options are
offered: “for”, “against” and “abstained”. When the draft decisions signed by the Board
members return, the Management Board Secretary shall formalize the Minutes and
record the absentee ballot results for each of the issues.

5.4. Minutes of the Management Board meeting shall be executed by the
Management Board Secretary within three days after the meeting and signed by
President and Chairman of the Management and by the Secretary.

5.5. Minutes of the Management Board meeting shall specify:

- place and time of the meeting;

- list of attendees;

- agenda of the meeting;

- issues put to the vote and voting results for each of them; and
- decisions made.

Minutes prepared after the absentee ballot shall specify:

- place and time of the absentee ballot;

- place and time of preparing the minutes;

- list of persons participating in the absentee ballot;

- agenda of the absentee ballot;

- issues put to the vote and voting results for each of them; and
- decisions made.

5.6. The Management Board Secretary shall keep the original Minutes of the
Board meetings (absentee ballots). The Minutes shall be continuously numbered in a
chronological order, filed in a separate dossier and kept in compliance with a procedure
set for keeping classified documents.

5.7. A copy of the Minutes signed by the Management Board Secretary not later
than on the following day after the Minutes are signed by President and Chairman of
the Management Board shall be delivered to the Management Board members,



advisers and assistants to President and Chairman of the Management Board, and
also to the structural division responsible for the legal support of the Bank, and to the
Internal Control and Compliance Division.

Heads of structural divisions responsible for implementing the Management
Board decisions shall receive extracts from the Minutes related to the issues of their
interest, signed by the Management Board Secretary.

If necessary, and when instructed by President and Chairman of the
Management Board, copies of and extracts from the Minutes signed by the Secretary
may be delivered to other divisions of the Bank, as well as certain corporates and
individuals that are not the Bank’s shareholders holding in the aggregate at least 25 per
cent of the Bank’s voting shares.

The Minutes of the Board shall also be delivered to members of the Supervisory
Council and Statutory Audit Commission, the Bank’s auditor and shareholder(s) holding
in the aggregate at least 25 per cent of the Bank’s voting shares, at their request.

5.8. Implementation of the Board decisions shall be monitored by the
Management Board Secretary. While performing the monitoring, the Secretary shall be
entitled to ask the heads of structural divisions in charge about the progress in
implementing the Board decisions. Heads of the divisions in charge shall be personally
liable for a timely and duly implementation of the decisions made. After the deadlines
set, they are to report to the Management Board Secretary of implementing the relative
Management Board decision.

6. Responsibility of the Board Members

6.1 In exercising their rights and performing their duties, Management Board
members shall act in the interests of the Bank. They shall exercise their rights and
perform their duties in relation to the Bank reasonably and in good faith.

6.2 Management Board members shall be responsible to the Bank for the losses
inflicted upon the Bank through their wrongful act (omission), unless other grounds of
responsibility are established by the federal laws.

Management Board members shall be responsible to the Bank or its
shareholders for losses incurred through their wrongful act (omission) that violates the
procedure for purchasing the open joint-stock company shares established by Chapter
XI.1 of the Federal Law “On Joint-stock Companies”.

At the same time, members of the Management Board, who voted against the
decision that resulted in losses incurred by the Bank or its shareholders, or abstained
from the vote, shall not be held responsible.

6.3 In determining the grounds and the scope of responsibility of Management
Board members, normal business practices and other pertinent circumstances shall be
taken into account.

6.4 The Bank or its shareholder(s) holding in the aggregate at least one per cent
of placed ordinary shares of the Bank may file an action against a Management Board
member to be reimbursed for the losses inflicted upon the Bank subject to the first
paragraph of Clause 8.2 hereof.

The Bank or its shareholder may file an action against a Management Board
member with the demand to reimburse the losses inflicted upon the Bank subject to the
second paragraph of Clause 8.2 hereof.



