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PO3JILI 1.

1.1.

1.2.

1.3.

1.4.

3AT'AJIBHI ITOJIO KEHHA

i npuHIMIH (KOJEKC) KOPIIOPATUBHOTO
YIPaBJIiHHS aKIIOHEPHOTO TOBAPHCTBA
«JlepxaBHuii €KCIIOPTHO-IMIOPTHUI
O0ank VYkpainm» (mami — Kogekc)
BHU3HAYAIOTh OCHOBHI MPUHLIUIIN
KOPIIOPaTHUBHOTO yIpaBIiHHS B
aKILIOHEPHOMY TOBapUCTBI «JleprkaBHHUI
EKCHOPTHO-IMITIOPTHUH OaHK YKpaiHU»
(mam — baHK), NPUHIUINA 3aXUCTY
IHTepeCiB  aKIioHepa, BKJIAIHHUKIB Ta
IHIIUX 3alliKaBJICHUX O0CI0, TPUHIUIN
PO30pOCTi OPUUHATTS pilieHs,
BIJIIIOBIAAJIBHOCTI KEpPIBHUKIB,
npaniBHukiB banky Ta iHdopmariitHoi
BIJIKPUTOCTI.

Mertoro nporo Kopaekcy € 3abesneueHHs

bankoM  edekTUBHOTO  yIpaBIiHHS,
HNPUUHATTS KepIBHUKaMU banky
Y3TOJKEHHUX pillicHb, HIIBUIEHHS
BIAITOBINAIBHOCTI, YHUKHECHHS
KOH(QJIIIKTY iHTepeciB, CIPUSHHSA

PO3KpUTTIO 1HpOpMaLii Ta ii MPo30pocTi,
a TaKOX MiJIBUILEHHS HaAiiHOCTI baHky i
3aXHUCTY IHTEPECIB KIIEHTIB, BKJIAIHUKIB
Ta IHIIUX KPEIUTOPIB.

Broposamxenns Kongekcy cnpsimoBane Ha
MiBUIICHHS €()EeKTHUBHOCTI Ta OBIpH J0
banky 3aB1siku 3a0€3M€UEHHIO:

1.3.1. gorpumanHHS MPUHIIUIIIB
e(EeKTUBHOTO MEHE/DKMEHTY Ta
HaJIEXHOI CUCTEMH MiA3BITHOCTI

Ta KOHTPOJIIO;

1.3.2. ¢inancoBoi mpo3zopocti banky
Ta TMIABUIIEHHS €(EeKTUBHOCTI
TiSUTBHOCTI HATJISZIOBOI paau Ta

npasiiHHs baHky;

1.3.3. 30ijbImeHHS BapTOCTI AaKTHBIB
banky 1 ABUILEHHS
1HBECTHUILITHOT ~ MPUBaOIUBOCTI
Ta  KOHKYPEHTOCHPOMOXKHOCTI
banky, miarpuMku ¢iHaHCOBOT
CTabUIbHOCTI Ta MPHOYTKOBOCTI

banky.

Konmekc po3poGiieHo  BiANOBIZHO 0
BUMOT 3aKOHOJIaBCTBA VYkpainu,
peKOMeHIalliil YKpaiHChKUX PEryysTopiB

SECTION 1. GENERAL PROVISIONS

1.1. These principles (code) of corporate
governance of Joint-Stock Company

"State  Export-Import  Bank

Ukraine" (hereinafter - the Code)
define the basic principles of corporate
governance in Joint-Stock Company

"State  Export-Import  Bank
Ukraine™ (hereinafter - the Bank),

principles of protecting the interests of
the shareholder, depositors and other

stakeholders,  the
transparency  in
responsibility of
employees of the
information openness.

principles
decision-making,

1.2. The purpose of this Code is to ensure
the effective management of the Bank,
the adoption of agreed decisions by the

Bank's executives, increase
responsibility, avoid conflicts
interest, promote information

disclosure and transparency, and
increase the Bank's reliability and
protect the interests of
depositors and other creditors.

1.3. The implementation of the Code is
aimed at increasing the efficiency and
trust in the Bank by ensuring:

1.3.1. adherence to the principles of

effective management and

proper system of accountability

and control;

1.3.2. financial transparency of the Bank

and increasing the performance
efficiency of the
Board and the Management Board
of the Bank;

1.3.3. increasing the value of the Bank's

assets, increasing the investment

attractiveness and competitiveness
of the Bank, supporting the

financial stability and profitability

of the Bank.

1.4. The Code has been developed in

accordance with the requirements of
Ukraine,

the legislation of

executives,
Bank and

clients,

Supervisory



1.5.

Ta BHYTPIIIHIX JIOKYMEHTIB

30KpemMa.

banky,

14.1. 3akony Ykpaiau «I[Ipo Gankm i
0aHKIBCBKY AISIIbHICTHY;

14.2. 3akony VYkpainu «[Ipo
aKI[iOHEPHI TOBAPHCTBAY;

1.4.3. Meroaguyaux peKOMeH A
010 opraxizarii

KOPIIOPaTHBHOI'O YIIPABIIHHS B
0aHkax YKpaiHH, 3aTBEpHKEHUX
pIICHHSM HamionansHoro
0aHKy VYkpainu BIJI
03.12.2018 p. Ne 814-p;

1.4.4. pekoMeHIAIi{ MOI0 MPAKTUKU
3aCTOCYBAaHHS 3aKOHOJ/ABCTBA 3

[IUTaHb KOPIIOPATUBHOTO
yIIpaBJIiHHS, 3aTBEPKCHUX
pilICHHSIM HamionansHoi
KOMicii 3 IIIHHMX IIafnepiB Ta
¢dboHI0BOTO PUHKY BiJ

12.03.2020 p. Ne 118;

1.45. crarytry AT «YKpekciMOaHK»
(mami — CratyT).

ITonoxenns  Komekcy — BpaxoBYHOTh
MDKHapOAHY MPaKTHKY 1100 NMPUHIIUIIIB
KOPIIOPaTUBHOI'O YIpaBJiHHA, B 00cs3l,
II0 HE CYNEPEYUTh HOPMaM YHHHOIO
3aKOHOJIaBCTBa Y KpaiHH, 30KpeMa:

1.5.1. nppuHuMnIU KOpPIIOPAaTUBHOTO
yIIpaBIIiHHSA I E; OaHKiB
bazenbcbkoro  komitery 3
0aHKIBCHKOTO HATIISY;

1.5.2. npuHIMTH Oprani3zanii
€KOHOMIYHOTO  PO3BHTKY  Ta
CHiBpOOITHHUIITBA 11010

KOPIOPATHUBHOTO YIPABITIHHSI B
MIIPUEMCTBAX 3 JIEPKaBHOIO
BJIACHICTIO;

1.5.3. pexomeHpmarnii Oprani3arrii
€KOHOMIYHOTO CIiBpOOITHHUIITBA
Ta PO3BUTKY ILIOJ0 MPOTHAIL
KOpynuii Ta  BIOPOBA/KCHHS
TO0OpOYECHOCTI Y JIepKABHHUX
MiIIPUEMCTBAX;

1.5.4. nociOHuk i3
peKoMeHaaIin

3aMpOBAKCHHS
Opranizarii

recommendations of Ukrainian
regulators and internal documents of
the Bank, in particular:

1.4.1. Law of Ukraine "On Banks and
Banking Activity";

1.4.2. Law of Ukraine "On Joint-Stock
Companies";

1.4.3. Guidelines for the Organization of
Corporate Governance in Banks of
Ukraine, approved by the
Resolution of the Management
Board of the National Bank of
Ukraine dated 03.12.2018,
No. 814-pu;

1.4.4. recommendations on the practice
of application of legislation on
corporate governance, approved
by the decision of the National
Commission on Securities and
Stock Market dated 12.03.2020,
No. 118;

1.4.5. Charter of JSC “Ukreximbank”
(hereinafter - the Charter).

1.5. The provisions of the Code take into

account international practice
regarding the principles of corporate
governance, to the extent that does not
contradict the provisions of current
legislation of Ukraine, in particular:

1.5.1. Corporate governance principles
for banks by Basel Committee on
Banking Supervision;

1.5.2. OECD Guidelines on Corporate
Governance of  State-Owned
Enterprises;

1.5.3. OECD Guidelines on Anti-
corruption and Integrity in State-
Owned Enterprises;

Guide: OECD
Anti-Corruption

1.5.4. Implementation
Guidelines on



1.6.

1.7.

1.8.

€KOHOMIYHOTO CITiBpOOITHHUIITBA
Ta PO3BUTKY WIOAO NPOTHIIT
Kopymuii Ta  BIPOBA/KCHHS
TO0OpOYECHOCTI Y JIepKABHHUX
i TPUEMCTBAX;

155, pexomennmamii €Bponeicbkoi
0aHKIBCBKOi ~YCTaHOBH  II[OJIO

BHYTPIIIHHOTO YIIPABIIiHHS.

[Tlix  KOpPHOpaTUBHUM  YIPaBIIHHAM
PO3YMIETBCSA CHCTEMa BITHOCHH MIX
aKI[IOHEPOM, HArJSIOBOI0  pajolo 1
npaBiaiHHAM ~ baHky Ta  1HIIUMH
3aliKaBIEeHUMH 0co0aMu, sika 3a0e3neuye
OprafizaiiiiHy CTpyKTypy Ta MeXaHi3MH,
yepe3 sKi BHU3HA4alOThCA LMl baHky,
CHOCOOU JIOCSTHEHHS IUX IIUICH, a TAaKOX

3IHCHIOETHCS MOHITOPHHT ix
BUKOHaHHs. KopropaTuBHe ympapiiHHS
BHU3HAYAE crocio PO3MOILTY

[IOBHOBAaKEHb 1 BIAMOBITAJIBHOCTI MIXK
OpraHamMH yIpaBIIiHHS, a TAKOXK CIOCOOU
HNPUAHSATTS HUMH PIllICHb.

Ilei  Komekc €  KoprnoparuBHUM
crannapToM banky. IlocagoBi ocobu Ta
MpaliBHUKU banky 3000B’s13aHi
kepyBatuca uuM Kogekcom y cBoiit
poborti. ¥ pa3i HEOOXi1THOCTI, MOCAI0BI
0coOM  MOXYTh TaKOX  KepyBaTUCS
pPEeKOMEHAALISIMU 1 MIPUHLNATIAMH,
sraganumu y m. 1.4 ta 1.5 B mexax, 110
HE cylepedaTb 3aKOHOAABCTBY YKpaiHU
Ta BHYTPIIIHIM JOKyMEeHTaM baHky,
BKIrO4arouu e Kogeke.

bank  BmpoBajKye  mpouenypu — Ta
MpaBWJia, METOI0 SKHUX € BTIJICHHS
MPUHIINIIB Ta TOJIOKEHb, 110 3aKPIIUIeH]
B iboMy Kopexci.

PO3ALJT2. TPUHIAIHA

KOPITIOPATUBHOI'O YIIPABJIIHHA Y

2.1.

BAHKY

OCHOBHUMH TpPHUHLMIIAMHU 311 CHEHHA
KOPIIOPAaTHUBHOTO yNpaBiiHHs y baHky €:

2.1.1.  9iTKMIA PO3MOIIJ MOBHOBAKEHbD 1
BIMOB1AAIBHOCTI MIXK

OopraHamu ympasiiHHS baHky;

2.1.2. epeKTHUBHOT

oOMiHy

oprasizartis
MISUTBHOCTI Ta

1.6

1.7.

1.8.

2.1

and Integrity for State-Owned

Enterprises;

1.5.5. Guidelines on internal governance
by European Banking Authority.

. Corporate governance is a system of
relations between the shareholder, the
Supervisory Board and the
Management Board of the Bank and
other stakeholders, which provides the
organizational structure and
mechanisms through which the Bank's
goals are determined, ways to achieve
such goals, as well as monitoring their
implementation. Corporate governance
determines the method of distribution
of powers and responsibilities between
governing bodies, and ways of
decision-making by them.

This Code is a corporate standard of
the Bank. Officers and employees of
the Bank are obliged to adhere to this

Code in their work. If necessary,
officers may also follow the
recommendations and  principles

mentioned in clauses 1.4 and 1.5 to the
extent that they do not contradict the
legislation of Ukraine and the Bank's
internal documents, including this
Code.

The Bank implements procedures and
rules aimed at implementing the
principles and provisions set forth in
this Code.

SECTION 2. PRINCIPLES OF

CORPORATE GOVERNANCE IN THE

BANK

. The main principles of corporate
governance in the Bank are:

2.1.1. clear division of powers and
responsibilities  between  the
Bank's governing bodies;

2.1.2. organization of effective activity
and exchange of information



2.1.3.

2.14.

2.15.
2.1.6.

2.1.7.

2.1.8.

2.1.9.

2.1.10.

iHpopMali€l0 MDK OpraHamu
ynpasniHag baHky;
3aTBEPAKEHHS crparerii
po3BUTKY baHky Ta KOHTpOIB 32
ii pearnizarii€ero;

pO30picTh poLeaypH
MPUHHSITTS pileHs Ta
KOHTPOJIIO 32 X BUKOHAHHSM;

HAJIC)KHUN PiBEHb IMiI3BITHOCTI;

HaJICXHUH  pIBEHb  CHCTEMHU
CTPUMYBaHHS Ta MIPOTUBAT;

MONePEKCHHS KOH(JTIKTIB
iHTEpeciB;

IoBara 1mpaB Ta BpaxXyBaHHIA

3aKOHHHUX iHTEpeciB
3alHTEPECOBAHMX ocio
(mpaiiBHHKIB, KpEeAUTOPIB,
JIEp’)KaBHUX OpPraHiB Ta OPraHiB
MICIIEBOTO CaMOBpSITyBaHHSI
TOIIO);

CBO€YACHE PO3KPUTTS IIOBHOI Ta
JOCTOBIpHOi  1H(OpMaLii mpo
bank, B TOMy umcai mpo ioro
(GiHaHCOBUI CTaH, EKOHOMIYHI

MMOKa3HUKH, 3HAYHI noii,
CTPYKTYpY BJIACHOCTI Ta
YIPaBIiHHS;

edeKTUBHUN KOHTPOIIb 3a
(h1HaHCOBO-TOCHOIAPCHKOIO
nisutbHICTIO baHKy.

2.2. bamk Mae pO3BUBaTH KOPIIOPAaTHBHI
BITHOCMHHU BIAIIOBIIHO 1O 3a3HAYEHUX
MIPUHITUTIIB.

PO3A1JI3. CTPYKTYPA
KOPIIOPATUBHOI'O YIIPABJIIHHA Y

BAHKY

3.1. Opranamu ynpasiiaasa banky e:

3.1.1.

3.1.2.

BUIIMI  OpraH  yHpaBIiHHS
banky, byHKIIT AKOTO
BIJIMOBIHO JI0 3aKOHY BUKOHYE
Kabiner MinictpiB VYkpainu
(mani — Bumuii opran);

HarmsgoBa pana banky (mami —

between the Bank's governing
bodies;

2.1.3. approval of the Bank's
development strategy and control
over its implementation;

2.1.4. transparency of decision-making
procedure and control over
decisions implementation;

2.1.5. appropriate level of accountability;

2.1.6. appropriate level of checks and
balances;

2.1.7. prevention of conflicts of interest;

2.1.8. respect for the rights and
consideration of legitimate
interests of interested persons
(employees, creditors, government
agencies and local governments,
etc.);

2.1.9. timely disclosure of complete and
reliable information about the
Bank, including its financial
condition, economic indicators,
significant  events,  ownership
structure and governance;

2.1.10.effective control over the financial
and economic activities of the
Bank.

2.2. The Bank must develop corporate
relations in accordance with these
principles.

SECTION 3. STRUCTURE OF
CORPORATE GOVERNANCE IN THE
BANK

3.1. The governing bodies of the Bank are:

3.1.1. the highest governing body of the
Bank, the functions of which are
performed by the Cabinet of
Ministers  of  Ukraine in
accordance  with  the law
(hereinafter - the Highest Body);

3.1.2. the Supervisory Board of the Bank
(hereinafter - the Supervisory



3.2.

3.3.

3.4.

3.5.

3.6.

HarasioBa pana);

3.1.3. mpaBuiHHA

IpaBainus).

banky (mam -

OcCHOBHI TNUTaHHA [iSUIBHOCTI OpraHiB
ynpaiiHHs baHky (MOpsAI0OK CTBOpEHHS,
CKJIag, KOMIIETEHIIIS, MOPSIIOK
NPUUHATTSA  HUMH  pIillIEHb,  TOIIO)
3akpirwieni 'y CraTyTi Ta BHYTpILIHIX
JIOKyMeHTax baHky.

bank, 3 MeTor0 e(heKTUBHOTO YIIPaBIIHHS
Ta MOHITOPUHTY HAaJIS)KHOTO BUKOHAHHS

BCIMa  opraHamMy  ympaBiiHHI  Ta
KOHTpoito  banky cBOiX  (yHKIIIi,
3a0e3neyye paliOHANBHUN 1  YITKHM

pPO3MOAIT TOBHOBaXEHb MK HHMH, a
TaKO0X HAJIEKHY CHCTEMY MiI3BITHOCTI Ta
KOHTPOJIIO.

bank cTBOprO€ HEOOXiTHI YMOBH JUIS
CBO€YACHOTO OOMiHY iH(pOpMaLi€to, SKUN
HEOOXITHUM 11 BUKOHAHHS OpraHaMu
VIIPaBIIiHHSA Ta KOHTPOIIO baHKy CBOIX
¢GyHKLIH Ta OMEepaTHMBHOTO MPHUHATTS
HUMHU BIATMOBIAHUX PIIIEHB, @ TAKOXK IS
e(eKTUBHOI  B3a€MOAIl MDK  HUMHU.
Opranu ynpasiiHHS Ta KOHTpoito banky
Ta iXHI MMOCaIOBI OCOOM MOBHHHI IISITH
JI00pOCOBICHO Ta PO3YMHO B 1HTEpecax
banky.

Mix bankom Ta KaGinerom MiHicTpiB
VYkpaiHu MoOXe YyKJIaJaTHCi paMKOBa
yroaa mpo B3aEMO/IIIO, SIKOTO
BPETYJIbOBYIOTHCSI THTAaHHS  B3aeMOJIi
Mk bankom, KabGinerom MiHicTpiB
Vkpainu Ta MiHicTrepcTBOM (piHAHCIB
VYkpainu.

Harnsnosa pana 3aTBEPIKYE
oprauizauiiHy crTpyktypy banky, 1mo
BI/IIOBiIa€  HOTO TOTpedaM, po3Mipy,
0COOJIMBOCTSIM TisUTBHOCTI banky,
xXapaktepy ¥ obcsram OaHKIBCBKHUX Ta
IHIIKMX (IHAHCOBHUX TMOCIYT, MPODIIIO
pu3uKy baHky Ta cucreMHOI BasKInMBOCTI
banky. Opranizamniiina CTPYKTypa
3abe3neuye HasIBHICTh CHUCTEMHU
CTpUMYBaHHS 1 TpOTUBar 1 CIHpHsE
e(DEeKTUBHOMY YIPABIIHHIO PHU3UKaAMU
banky 1 Bkiarouae B ceOe UITKHIA,

3.2

3.3.

3.4.

3.5.

3.6.

Board);

3.1.3. the Management Board of the
Bank (hereinafter - the
Management Board).

. The main issues of activity of the
Bank's governing bodies (procedure
for establishment, composition,
competence, decision-making
procedure, etc.) are enshrined in the
Bank's Charter and internal
documents.

In order to effectively manage and
monitor the proper performance of all
functions of the Bank's governing and
control bodies, the Bank shall ensure a
rational and clear division of powers
between them, as well as an
appropriate system of accountability
and control.

The Bank creates the necessary
conditions for the timely exchange of
information, which is necessary for the
Bank's governing and control bodies to
perform their functions and make
prompt decisions, as well as for
effective interaction between them.
The governing and control bodies of
the Bank and their officers must act in
good faith and reasonably in the
interests of the Bank.

A framework cooperation agreement
may be concluded between the Bank
and the Cabinet of Ministers of
Ukraine, which shall regulate the
issues of cooperation between the
Bank, the Cabinet of Ministers of
Ukraine and the Ministry of Finance of
Ukraine.

The Supervisory Board approves the
organizational structure of the Bank
that meets its needs, size, peculiarities
of the Bank's activities, the nature and
scope of banking and other financial
services, the Bank's risk profile and
the Bank's systemic importance. The
organizational structure provides for a
system of checks and balances and
promotes effective risk management of
the Bank and includes a clear,
consistent and enforceable division of



3.7.

3.8.

Y3TO/DKEHHIM Ta BUKOHYBAHHUN pPO3MOILT
000B’SI3KIB, BIJIIIOBITAIbHOCTI Ta
MOBHOBa)KEHb MK HarmsmoBorw pasoro,
[TpaBniHHAM Ta P03 A1JIOM 3

YIPaBIIHHA ~ PHU3UKAMH, MIAPO3ILIOM
KOHTPOJIIO 332  JIOTPUMAaHHIM  HOPM
(KOMILTA€HC), a TaKOX IMiJIPO3iJIOM
BHYTPIIIIHHOTO ayJIuTy (mami —
NiApPO3aiJIM KOHTPOJII0), B TOMY YHCIi
MEePCOHAILHUA  pO3MOALT  00OB’SI3KIB,

BIJITOBIJAJILHOCTI Ta IMMOBHOBAXKEHH MIXK
YIeHaMH  3a3HAYCHWX  OpraHiB  Ta
KepiBHUKAMH MiAPO3A1TIiB KOHTPOIIO.

HarnsnoBa paga 3a0esmeuye, 11100
opraHizamiiiHa CTPYKTypa banky
(YKITIO4arouu — CTPYKTYpy — MiJIpO3ALTiB
KOHTPOJIIO) Majla [HCbMOBUM  OIMC

OCHOBHUX (YHKIIIH, Oylna Ipo30poro st

3aI[iKaBJICHUX ocio, MPAIliBHUKIB,
yuacHUKiB banky, He mnepenbaudana
HaJAMIpHOT a00 HEAOIITHHOI CKIIAJHOCTI,
JIEMOHCTpYBaja Ta cpusiia

e(peKTUBHOMY Ta 00Aa4HOMY YIPABIIiHHIO
bankom.

3 MeTor0 e(hEeKTUBHOTO BHKOHAHHS CBOIX
dbyHKIi Ta 000B’s13KiB, Harnsgosa pana
ta/abo IlpaBmiHHA MOXYTh, Yy MeXax
CBOIX  IOBHOBaXEHb, 3alydyaTH 3a
paxyHoOK baHKy 30BHIIIHIX €KCIIEPTIB, SIKI
MaroTh HEOOX1aHI npodeciiiHi 3HaHHA Ta
JOCBin, s OTpUMaHHS  (haXOBUX
KOHCYJIbTAI} Ta 3aiCHEHHS BCEOIYHOTO
aHali3y  I[I0JI0  OKPEMUX  IUTaHb
nisibHOCTI baHKy, BiiHeceHUX 10 chepu
KOMIIETEHIIT BIIIIOBIAHOTO Oprany
yIpaBliHHA.  3aly4eHHS  30BHIIIHIX
eKCTIEePTIB 3IHCHIOETHCS BIAMOBIIHO 0
nojoxeHHs 1npo HarmsamoBy  pany,
nosiokeHHss npo IlpaBimiHHA Ta 1HIIKX
BHYTPILIHIX MOJIO)KEHb Ta JOKYMEHTIB
banky. Koo nurtanp, a1 aHamizy SKuX
3aTy4aroThCs 30BHIIIHI EKCIIEPTH,
BHU3HAYAECTLCS Harnanosoro pasoro
ta/abo IlpaBmiHHAM Ta MOXXE BKIIIOYATH
nuTaHHs y cdepl  KOpHOPAaTUBHOTO
yIIpaBIIiHHS, KOMILJIA€HCY 3
HAIlOHAJILHUM a00 I1HIINM 3aCTOCOBHUM
3aKOHOJIaBCTBOM Ta HalKpammumu
MDKHApOJHUMH TpPaKTHKaMH Y cdepi
0OaHKIBCHKHX BiJTHOCHH, TPYAOBHX
BIJJHOCHH, TOIIIO.

3.7.

3.8.

obligations, responsibility and powers
between the Supervisory Board,
Management  Board and  risk
management unit, compliance unit, as
well as the internal audit unit
(hereinafter - control units), including
the personal distribution of duties,
responsibility and powers between
members of the above bodies and
heads of control units.

The Supervisory Board ensures that
the organizational structure of the
Bank (including the structure of
control units) has a written description
of the main functions, is transparent to
stakeholders, employees, participants
of the Bank, does not provide
excessive or inappropriate complexity,
demonstrates and promotes effective
and prudent management of the Bank.

In order to effectively perform their
functions and responsibilities, the
Supervisory  Board and/or the
Management Board may, within their
powers, engage external experts
having the necessary professional
knowledge and experience at the
expense of the Bank to obtain
professional advice and conduct
comprehensive analysis of specific
issues relating to the activities of the
Bank and falling within the
competence of the relevant governing
body. Engagement of external experts
is carried out in accordance with the
regulation on the Supervisory Board,
the regulation on the Management
Board and other internal regulations
and documents of the Bank. The range
of issues for which external experts are
engaged is determined by the
Supervisory  Board and/or the
Management Board and may include
issues in the field of corporate
governance, compliance with national
or other applicable legislation and best
international practices in banking,



PO3ALJI 4.

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

AKIIIOHEP TA BUIIAN
OPT'AH VIIPABJITHHS BAHKY

€IMHMM akuioHepoM baHKy € nepkaBa.
OyHKIIIT 3 yrpaBiIiHHS KOPIOPATHBHUMHU
npaBaMH JiepkaBu Yy baHKy 3iliCHIOE
Kab6iner MinicTpiB YkpaiHu.

HepxaBa wmae Oytu mnpodeciiHuM 1
BIITOBIAJIbHUM BJIACHUKOM 1
3IIHCHIOBATH CBOI TpaBa sK akI[ioHEepa
banky edeKTUBHO IS  MiABUIICHHS
punkoBoi BaprocTi banky. KaGiner
MinicTpiB VYkpainu TMOBUHEH
JOTPUMYBATHUCS NPUHIAITY
pO3MEXKyBaHHS  CBOIX  (pyHKIIA  sK
cy0’ekTa yIpaBJIiHHS KOPIOPATHBHUMH
npaBaMH JepkaBu y baHky (BllacHUKa
banky) Ta cBOiX QyHKIII SK peryisrTopa.

KaGiner MinicTpiB YkpaiHu 3aiiicHIOE
¢ynkuii Bumoro oprany BiJIOBIIHO A0
3aKOHY.

Bukirouna kommneTeHiliss Bumoro oprany
nependaveHa 3akoHOM. Bumuii opran He
Ma€ TpaBa MpUWMATH PIlIEHHS 3 MTUTaHb
JIsBHOCTI baHKy, 10 He HaleXartb 10
HOT0 BUKJIFOYHOT KOMIIETEHIII.

Bummii  opran  BU3Haua€e  OCHOBHI
(cTpareriudi)  HampsIMKM  JISJIBHOCTI
banky Ta 3arBep/Kye 3BITH Tpo iX
BUKOHAHHS. Bummii opraH cxBairoe
CTpaTeriio PO3BUTKY banky,
3aTBepAKeHy Harsanosoro panoro.

Bunmit  opran He Oepe yuacTi B
NOTOYHOMY ympaBiiHHI bankom. Bummmit
opran 3a0e3rneuye HEBTPYYaHHS B
nisipHICT  HarmsmoBoi  paau Ta
[TpaBiiHHS Ta MOBaXkae X HE3aJIEKHICTh.

HarnsnoBa pana 3abe3nedye BUKOHAHHS
pimens Bumoro opraHy, NpUAHATHX Y
MeKax HOoro KOMITeTEHIIi.

labor relations, etc.

SECTION 4. SHAREHOLDER AND
HIGHEST GOVERNING BODY OF THE

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

BANK

The sole shareholder of the Bank is the
state. The functions related to the
management of corporate rights of the
state in the Bank are performed by the
Cabinet of Ministers of Ukraine.

The State must be a professional and
responsible owner and exercise its
rights as a shareholder of the Bank
effectively to increase the market
value of the Bank. The Cabinet of
Ministers of Ukraine must adhere to
the principle of delimitation of its
functions as a subject of corporate
rights management in the Bank (the
owner of the Bank) and its functions
as a regulator.

The Cabinet of Ministers of Ukraine
performs the functions of the Highest
Body in accordance with the law.

The exclusive competence of the
Highest Body is provided for by the
law. The Highest Body shall not have
the right to make decisions on the
activities of the Bank that do not fall
within its exclusive competence.

The Highest Body determines the
main (strategic) directions of the
Bank's activity and approves the
reports on their implementation. The
Highest Body approves the Bank's
development strategy adopted by the
Supervisory Board.

The Highest Body does not participate
in the daily management of the Bank.
The Highest Body ensures non-
interference in the activities of the
Supervisory Board and the
Management Board and respects their
independence.

The Supervisory Board ensures the
implementation of the decisions of the
Highest Body adopted within its
competence.



4.8.

4.9.

4.10.

4.11.

4.12.

SAxao Bumum opranom OynyTh HagaHi
Harmsimoii  paml pekoMeHpgarii  momo
nuTaHb JisUbHOCTI  bBaHKy, sKi  He
HaJIe)KATh 110 Horo BHUKJIFOYHOT
KomrmeTeHii, HarmsgoBa paga posrisgae
Taki peKOMEeHJalii Ta MpuiMae pilmeHHs
3a pe3yJbTaTaMH iX pO3IJIsAy Ha MiJCcTaBi
BJIACHOTO  TpOo(eciiiHOro  Cy/KEHHS.
SAxmo  pimenas  HarnspoBoi  pamum
BIJIPI3HAETHCS MO CYTI B peKOMEHAAITii
Bumoro oprany, HarnsmoBa pana Hamgae

Bumomy oprany 0oOrpyHTOBaHI
NOSICHEHHA  NpuHHATTA  Harmsnosoro
paziol0 TaKoro pilIeHHS, BKIIOYAIOYU
cymkeHHss  HarmsmoBoi  pamm s

BIAXWJIEHHS Ta/a00 BHECEHHSA 3MIH [0
pexomenaanii Bumoro oprany.

Bummii opran 3a0esnedye NpoBeICHHS
KOHKYPCHOTO BiZOOpY NpPETEH/IEHTIB Ha
nocaau He3aleKHuX wieHiB HarnsmoBoi
pamu BiJIITOBITHO pi (o) BUMOT
3aKOHO/ABCTBA Ta CBOE€YACHE 3aMIIICHHS
BaKaHTHHUX TI0CAJ] HE3aJIC)KHUX UJICHIB
HarnsnoBoi paau. Ilin yac mpu3HayeHHS
wieHiB HarnmsgoBoi pagu mae Oyt
3a0e3meueHa KOJEKTHBHA MPUIATHICTb
Harnsanosoi panu.

bank 3abe3meuye 3axuct mpaB Ta
3aKOHHMX IHTEpeciB  aklioHepa Ta
peanbHy MOKITUBICTh 3M1iCHEHHS

aKI[IOHEPOM CBOiX BH3HAYCHHUX 3aKOHOM
npaB. AKI[IOHEp HE TIOBUHEH 3JI0BXKHBATH
CBOIMHU TIpaBaMU Ta 31HCHIOBATH [ii, K1
3anofitoTh mKoxy baHky.

bank 3abe3meuye peamizaimiro TpaBa
Bumroro oprany OTPUMYBATH
iHdopmMalilo npo AisubHICTE baHky, y
TOMY YUCIi po pe3ynbTaTh
30BHIIIHBOTO  ayaUTy 1 pe3yjibTaTH
orinku HamioHanpHUM OaHKOM YKpaiHu
IISUTBHOCTI Harnmanosoi  paamn Ta
[TpaBiHHS mijg Yac OMiHKU e(DEKTUBHOCTI
KOPIOPAaTUBHOTO ynpaBiiHHsA baHKy.

Bumuii opran mae mpaBo OTpUMYBaTH
Oyab-sKy iHpopMmalio 1po (iHAHCOBO-
TOCTIOJIAPCHKY TSITEHICTD banky,

4.8.

4.9.

4.10.

4.11.

4.12.

If the Highest Body makes
recommendations to the Supervisory
Board on issues related to the Bank's
activities that do not fall within its
exclusive competence, the Supervisory
Board considers such
recommendations and makes decisions
based on the results of their
consideration on the basis of its own
professional judgment. Should the
decision of the Supervisory Board
differ in  substance from the
recommendation issued by the Highest
Body, the Supervisory Board provides
the Highest Body with a substantiated
reasoning for adopting such decision,
including elaborating on reasons for
rejection and/or amendment of the
Highest Body’s recommendation.

The Highest Body ensures the
competitive selection of candidates for
the positions of independent members
of the Supervisory Board in
accordance with the requirements of
the legislation, and timely replacement
of vacant positions of independent
members of the Supervisory Board.
When appointing members of the
Supervisory Board, the collective
suitability of the Supervisory Board
must be ensured.

The Bank provides the protection of
the rights and legitimate interests of
the shareholder and a real opportunity
for the shareholder to exercise its
statutory rights. The shareholder must
not abuse its rights and take actions
that cause damage to the Bank.

The Bank ensures the exercise of the
right of the Highest Body to receive
information on the Bank's activities,
including on the results of external
audits and the results of assessment by
the National Bank of Ukraine of
performance of the Supervisory Board
and the Management Board within the
Bank's corporate governance
performance assessment.

The Highest Body has the right to
receive any information on the
financial and economic activities of



5.1.

5.2.

PO3 AL S.

HEOOXiMHY  Juis  3IiHCHEHHS  HOro
MMOBHOBAKEHbB, 3 YPaxXyBaHHSAM ITOJIOKCHb
3akony VYkpaiam «lIpo Oankm i
0aHKIBCHKY ISUIBHICTE Y 1010
0aHKIBCHKOI TAEMHMIII.

HAI'IAAOBA PAJIA

HarnsmoBa paga € KojeriaJbHUM
OpraHoM yIpaBiiHHS baHky, 1110 B Mexax
CBO€1 KOMITETEHIIT 3/11iCHIOE yIPaBIiHHS
bankoM, Hece BIiANOBIZAIBHICTH 34
3a0e3MedeHHs CTPATeriuHoro YIpaBIiHHS
baHkOM, a TaK0K KOHTPOJIIOE Ta PETYIIIOE
JUSAIIBHICTD [Ipamiaas 3 METOIO
BUKOHAHHSI CTpaTerii po3BUTKY baHky.

HarmsimoBa pama Hece BiANOBITANBHICTH
3a 3a0e3neueHHs CTpPATETI4HOTO
yIIpaBJIiHHS Bankom. 30kpema,
HarnsmoBa pana Hece BiIANOBINAIBHICTH
3a:

5.2.1. OGesmeky Ta GiHAHCOBY CTIHKICTh

banky;

5.2.2.  BiAMOBIAHICTH AiSUTBHOCTI baHKy

3aKOHOAABCTBY,

5.2.3. ympoBapKeHHS CXBAJICHOT
Bummm  opranom  crparerii
po3BUTKY baHKky BiJllOBIIHO 0
OCHOBHHX (cTpaTeriyHux)
HanpsiMiB ~ JisibHOCTI  baHky,
BHU3HAa4YeHUX BuiuMm oprasom
(mami — Crpareria banky), Ta
Oi3Hec-TuIaHy pPO3BUTKY baHky
(mani — Biznec-miian);

5.2.4. 3a0e3neueHHs
oprasizarii

yIPaBIiHHS;

e eKTUBHOT
KOPITOPATHBHOTO

5.25. (QyHKIiOHYBaHHSA Ta KOHTPOIb
e(eKTUBHOCTI CUCTEMU
BHYTPILIHHOTO KOHTPOIJIIO,
CHCTEMH YIPaBIiHHSA PU3HKAMU
Ta KOHTPOJIIO 32 TOTPHUMAaHHSIM

HOpM (kommiaeHc) baHky;

5.2.6. Tpu3HAuYEHHS TOJIOBU Ta YJICHIB
[IpaBniHHS, @ TAKOXK KEPIBHUKIB

MIIPO31TIB KOHTPOJIIO.
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the Bank, necessary for the exercise of
its powers, taking into account the
provisions of the Law of Ukraine "On
Banks and Banking Activity" related
to banking secrecy.

SECTION 5. SUPERVISORY BOARD

5.1. The Supervisory Board is a collegial

5.2.

governing body of the Bank, which
within its competence manages the
Bank, is responsible for ensuring the
strategic management of the Bank, as
well as controls and regulates the
activities of the Management Board
with the view to implement the Bank's
development strategy.

The Supervisory Board is responsible
for ensuring the strategic management
of the Bank. In particular, the
Supervisory Board is responsible for:

5.2.1. security and financial stability of
the Bank;

compliance of the Bank's activities
with the legislation;

5.2.2.

5.2.3. implementation of the Bank's
development strategy approved by
the Highest Body in accordance
with the main (strategic) activities
of the Bank, defined by the
Highest Body (hereinafter - the
Bank's Strategy), and the Bank's
business development plan

(hereinafter - the Business Plan);

5.2.4. ensuring effective organization of

corporate governance;

5.2.5. operation and control over the
effectiveness of the Bank's
internal  control  system, risk
management system and

compliance;

5.2.6. appointment of the Chairperson
and members of the Management
Board, as well as heads of control

units.



5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

HarnsmoBa paga 31ilicHIOE KOHTPOJIb 32

nismpHicTIO  [IpaBmiHHA,  miaApo3IiIiB
KOHTPOJTIO Ta KOPHOPaTHBHOTO
ceKpeTapsl.

Harnsanosa pana HaJla€e 3MOTY

[TpaBIiHHIO BHKOHYBAaTH CBOi 00OB’SI3KH
HaJIS)KHUM YHHOM BiJIIIOBIJHO IO BHUMOT

3aKOHOJJABCTBa  YKpaiHU Ta  CIpHSE
e(peKTUBHOMY  NpPUUHATTIO  pIlICHb
KOXXHAM 3 OpraHiB  yOpaBIiHHSA 1

HAJIKHOMY  YIpaBliHHIO baHkom y
IJIOMY.

HarnmsmoBa pama, miroum B iHTEpecax
banky, 3I1HCHIOE 3aXUCT npaB
BKJIQJIHUKIB, KPEAUTOPIB Ta JCPIKABU SIK
aKIrioHepa.

Harnsposa pana 3abe3mneuye
HOiATPUMaHHS  JII€BUX  CTOCYHKIB 3
Hamionansaum 6ankoMm Ykpainu.

HarnsinmoBa paga y cBoiif  AisIbHOCTI
KePyeThCS ~ HAWKpallUMH  CTUYHUMH
CTaHJapTaMH Ta BpPaxOBYE IHTEPECH
3alliKaBJICHUX OCiO0.

HarnsioBa paga mMae JOCTyI 0 MOBHOI,
JIOCTOBIPHOi Ta CBO€YacHOI 1HQopMmarii
JUIS  TPUAHATTS BUB&KEHUX PILIECHb.
HarnsgoBa paga Mmae Bumaratu Oyab-sKy
iHpopMalito, sKa, Ha OOIPYHTOBaHY
nymky HarmsnoBoi panu, HeoOXinHa i
JUTs €(pEeKTUBHOTO BUKOHAHHS 000B’SI3KiB.
[TpaBiiHHA TOBUHHE OYTH MPOAKTUBHUM
y HaJaHH1 Takoi iHdopmMmarii Harnsgosiit
pani.

Unenn HarmsanoBoi pagu MaroTh YiTKO
PO3YMITH BJIACHY poJIb y
KOPIIOPATUBHOMY YIpPaBJIiHHI Ta OyTH
3IaTHUMH HEYNEPEHKEHO CYIUTU MpOo
crpasu y baHky.

HarnsgoBa paga po3BHBa€e Ta HpPOCYBAE
BUCOKI €THYHI Ta MpodeciifHi cTanaapTH,

JOTPUMYETHCS TaKuUX CTaHAApTIB Ta
3a0e3nedye  iX  ympoBaKeHHS 1
JOTPUMAHHS KepiBHUKaMH banky,

KEepIBHUKAMM MiJAPO3AUIIB KOHTPOIIO Ta
IHITUMU TIpariiBHUKaMu baHky.

HarnsoBa pana Bu3Hauae KOpIopaTHBHI

miHHocTi  banky < Ta  3a0e3meuye
peaizailo KOprnopaTUBHOI KYyJIbTYpU B
banky, opieHTOBaHOi = Ha  HOPMH
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5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

The Supervisory Board controls the
activities of the Management Board,
control units and the Corporate
Secretary.

The Supervisory Board enables the
Management Board to perform its
duties properly in accordance with the
requirements of the legislation of
Ukraine and promotes effective
decision-making by each of the
governing  bodies and  proper
governance of the Bank as a whole.

The Supervisory Board, acting in the
interests of the Bank, protects the
rights of depositors, creditors and the
State as a shareholder.

The Supervisory Board ensures the
maintenance of effective relations with
the National Bank of Ukraine.

The Supervisory Board is guided by
the best ethical standards and takes
into account the interests of
stakeholders.

The Supervisory Board has access to

complete, accurate and timely
information to make balanced
decisions. The Supervisory Board

shall request any information that the
Supervisory Board reasonably deems
necessary for it to perform its duties
effectively. The Management Board
shall be proactive in providing such
information to the Supervisory Board.

Members of the Supervisory Board
must have a clear understanding of
their role in corporate governance and
be able to assess the Bank's
performance impartially.

The Supervisory Board develops and
promotes high ethical and professional
standards, adheres to such standards
and ensures their implementation and
compliance by the heads of the Bank,
heads of control units and other
employees of the Bank.

The Supervisory Board defines the
corporate values of the Bank and
ensures the implementation  of
corporate culture in the Bank, focused



5.12.

5.13.

5.14.

5.15.

5.16.

BIITOBIAAJILHOI Ta ETUYHOI ITOBEIIHKH.

HarnsnoBa pana 3anpoBaKye MexaHi3Mm
KOH(1ACHIIITHOTO TOBIJOMJICHHS PO
HEMpUIHATHY TOBeAiHKY B banky Ta

3I1HCHIOE KOHTPOJIb 3a Horo
(bYHKIIOHYBaHHSIM.

HarmsimoBa paga  37iHCHIOE  3aXOJH,
CIpsSIMOBaHi Ha 3armo0iraHHs
BUHUKHECHHIO KOH(VIIKTIB 1HTEpECiB Yy
banky, a TaKOXK crpuse x
YPEryJItOBaHHIO. Harnsnosa pana

3a0e3neuye, m00 wien Harnsinosoi paawy,
AKUI Mae KOH(IIKT iHTepeciB, OyB
BUKJIIOYEHUI 13 TMpolecy NpUHHSITTS
HarnsinoBoro pasioro piiieHs, o0 SKUX
Takuid wieH HarnsggoBoi paaum  mae
KOH(TIKT iHTEpECiB.

KonextuBHa mnpumatHicts Harmsmosoi
paad Mae 3aBXKIHM BIAMOBITATH PO3MIpY,
0COOJIUBOCTIM ISUIBHOCTI banky,
XapakTepy W oOcsiram OaHKIBCBKHX Ta
IHIIKUX (PIHAHCOBUX TMOCIYT, MPOdIIIO
pu3uky baHky Ta HOro CHCTEMHIH
BaIUBOCTI. HarnsgoBa pana ciibHO SIK
rpyna [IOBUHHA MaTH 3HAHHS, HABHYKH Ta
IOCBI, HeOOXimHi [Ia 3aiMCHEeHHsA 11
MOBHOBa)KEHB, TOOTO Harsioa pama sk
KOJIEKTUBHUI OpraH TOBHHHA MaTH
HaJIe)KHE  PO3YMIHHS TUX coep
misibHOCTI  baHky, 3a sKki  4JeHH
Harnsnosoi panu CHUIBHO
BIAIIOBIZAIbHI, a TAaKO)XX IOBMHHA MATH
IOCBIX 1 HAaBUYKA JUIS 3OIMCHEHHS
epexTUBHOrO ynpapiiHHs bankowm.

HarnsmoBa  paga  moBMHHa — MaTH
JIOCTaTHIO KIJTBKICTh ~ YJICHIB, SIK1
BOJIOAIIOTh 3HAHHSAMH, HaBUYKaMU Ta
JOCBIIOM Yy BCIX cdepax AisUIBHOCTI
banky, mo gae 3Mory mnpodeciiiHo
OOrOBOPIOBATH MUTAHHS, IIMOAO SKHX
IPUIAMAIOTHCS pilIeHHS. Uiienu
HarmsimoBoi  pamu MarmOTh  BOJOMITH
HABUYKAMU U1 BiJICTOIOBAaHHS CBOIX
MOTJISAMIB 1  BIUIMBY HA  MPOIEC
KOJICKTUBHOTO MPUIHSTTS PIllICHb.

Unenn HarnsgoBoi pamu  MOBUHHI
NPUIUIATH JIOCTaTHHO yBAard Ta 3YCHIIb
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5.12.

5.13.

5.14.

5.15.

5.16.

on the standards of responsible and
ethical conduct.

The Supervisory Board introduces a
mechanism for confidential
notification of unacceptable conduct in
the Bank and monitors its functioning.

The Supervisory Board implements
measures aimed at preventing conflicts
of interest in the Bank, as well as
facilitates  their  settlement. The
Supervisory Board shall ensure that a
member of the Supervisory Board who
has a conflict of interest is excluded
from the process of making decisions
by the Supervisory Board in respect of
which ~ such  member of the
Supervisory Board has a conflict of
interest.

The collective suitability of the
Supervisory Board must always
correspond to the size, peculiarities of
the Bank's activity, nature and volume
of banking and other financial
services, the Bank's risk profile and its
systemic importance. The Supervisory
Board as a group must have the
knowledge, skills and experience
necessary to exercise its powers, i.e.
the Supervisory Board as a collective

body must have a  proper
understanding of the areas of the
Bank's activities for which the

members of the Supervisory Board are
jointly responsible, and must have the
experience and skills to effectively
manage the Bank.

The Supervisory Board must have a
sufficient number of members who
have the knowledge, skills and
experience in all areas of the Bank's
activity, which enables professional
discussion of issues on which
decisions are made. Members of the
Supervisory Board must have the
skills to defend their views and
influence the collective decision-
making process.

Members of the Supervisory Board
must pay sufficient attention and apply



5.17.

5.18.

5.19.

5.20.

BHUKOHAHHIO CBOIX 000OB’A3KiB.

Yci unenn HarnsamoBoi paau MaroTh OyTH
MOBHICTIO 00I3HAHUMH 3 CTPYKTYpPOIO Ta
cheporo BiamosimampHOCTI Harnsmooi
pamd Ta 3 PO3MOIIIOM OOOB’SI3KIB Mik
HarmsimoBoro pamoro Ta i KOMITETaMHU.
ITpouecom OPUMHATTA pileHb
HarnsimoBoi pangu He TOBHUHEH KepyBaTH
OOVH 4YM HEBEIHKAa KUIBKICTh UJICHIB
HarnsinoBoi paau.

l'omoBa HarnsamoBoi pagum owontoe Ta
oprani3zoBye poboty HarnsmgoBoi paau ta
Hece BIJMOBIAANBHICTh 3a 1i ePEeKTUBHY
po6ory. T'onmoBa HarnsgoBoi paau
3a0e3neyye 4iTKUil po3mojia 00O0B’A3KiB
MK uieHamu HarmsimoBoi pamu  Ta
e(eKTUBHMI OOMIH 1H(OpPMAIIEID MIX
Humu. lomoBa  HarmapmoBoi — paau
3a0e3neyye MPUUHATTS 1HGOPMOBAHUX
pilieHp,  3a0Xo4ye Ta  HIATPUMYE
KPUTHYHI OOTOBOPEHHS, a TAKOXK BUIBHUI
OOMiH BIIMIHHUMH IyMKaMH B TIpOIIeCi
NPUHHSTTSA PIllICHb.

Harnsnosa pana obupae
KOPIIOPaTUBHOIO CEKpeTaps 3 METOI0
3a0e3neueHHs eeKTUBHOT
oprasizaniiiHoi  ta  iHpopMaiiiHOI
niaTpuMkn  HarnmsgoBoi pagum  Ta i
B3a€MOJII 3 aKIIOHEpOM, OpraHamu
yIpaBliHHA Ta KOHTpoiro baHky Ta
IHIITAMHA 3aI[iKaBJICHUMH oco0aMH.
Kopnoparusnuii CEeKpeTap Hajae
Harnsgosiit  pami  aaMiHICTpaTUBHY
OIATPUMKY 1 JOCTYH JO eKCHEpTHHUX

KOHCYJIbTAIlIM, HEOOXimHWUX i 1A
e(heKTUBHOTO BUKOHAHHS CBOIX
000B’SI3KIB.

Unenn HarnsggoBoi paau NpUMarOTh
pIlIEHHS MI0JI0 TOJIOCYBaHHSA 3 YCIX
NUTaHb TMOPSAKY JIGHHOTO 3acCiJaHHA
HarnsnoBoi pagu  Ta/abo  KOMITETy
HarnsmoBoi pagu i3 JOTpUMaHHIM TaKUX
MpaBUJI Ta PEKOMEHTAIIIi:

paau

5.20.1. uneuu Harnsimosoi
i BJIACHUH

CaMOCTIiHO 1 Ha

efforts to perform their duties.

5.17. All members of the Supervisory Board

must be fully aware of the structure
and area of responsibility of the
Supervisory Board and the division of
responsibilities between the
Supervisory Board and its committees.
The decision-making process of the
Supervisory Board must not be
managed by one or a small number of
members of the Supervisory Board.

5.18. The Chairperson of the Supervisory

Board heads and organizes the work of
the Supervisory Board and is
responsible for its effective work. The
Chairperson of the Supervisory Board
ensures a clear division  of
responsibilities between the members
of the Supervisory Board and the
effective exchange of information
between them. The Chairperson of the
Supervisory Board ensures that

informed  decisions are  made,
encourages and supports critical
discussions, as well as the free

exchange of dissenting opinions in the
decision-making process.

5.19. The Supervisory Board elects the

Corporate Secretary in order to ensure
effective organizational and
informational ~ support  of  the
Supervisory Board and its interaction
with the shareholder, governing and
control bodies of the Bank and other
stakeholders. The Corporate Secretary
provides the Supervisory Board with
administrative support and access to
the expert advice necessary to perform
its duties effectively.

5.20. Members of the Supervisory Board

decide to vote on all issues on the
agenda of the meeting of the
Supervisory  Board and/or the
committee of the Supervisory Board in
compliance with the following rules
and recommendations:

5.20.1.members of the Supervisory
Board independently and upon



5.20.2.

5.20.3.

5.20.4.

pO3Cyn TMPUNMAIOTh  PIIICHHS
MO0 TOJIOCYBaHHS 3  YCIX
MUTaHb,

YJIeHU Harnsgosoi paau
IIOBMHHI YITKO Ta HEIBO3HAYHO
BHCJIOBJIIOBATH BJIACHY IO3UIIIIO
Ta pe3ynbTaTi CBOT'O
TOJIOCYBaHHS 3 KOKHOT'O
MUTAHHS TOJIOCYIOUH «3a» abo
«IIPOTHY;

wieHn HarmsnoBoi pagu  He
MalTh  YTPUMYBATHCS  BiJ
OJHO3HAYHOI'O0 BHUCJIOBJIIOBAHHS
BJIACHOI MO3MIIii Ta TOJIOCYBAaTH
«yTtpuma(Bcs)/(J1ach)»,  OKpiM
BHUIIAJKIB, KOJIH BOHU
3000B’s3aHI  yTPUMATHCh  BiJl
rOJIOCYBaHHS 3TiIHO 3
3aKOHO/IaBCTBOM (HAMPUKIIAJ, 3
OrJIsIily Ha KOH(QIIIKT iHTEpeciB)
a00 KOIM 3  BHHSITKOBHX
00’€KTUBHUX OOCTaBMH BOHH HE
MaJii 3MOTH HaJEKHUM YHHOM
3aBU4acHO CGOpPMYBaTH BIACHY

IMO3UIIII0 100 MUTAHHI
(Hampuknaa, 3 ONNIAAY Ha
HEMOJKJIUBICTD 31MCHIOBATH
ITOBHOBAYKECHHS BHACITIIOK
XBOpOOH 4u 00CTaBUH
oco0ucToro Xapaxrepy,
BIJICYTHICTh iHdopmari,

HEOOXITHOI Ui MPUHHATTA
pimenHst). B takomy pasi uieH
Harnsnosoi panu Mae
3a3HAYUTH TIPUUYUHY, Yepe3 SKY
BiH BUMYIICHUN yTPUMATHUCS Bij
TOJIOCYBaHHS, JI0  IIOYaTKy
rOJIOCYBaHHS;

y pasi, koau wieH HarmsimgoBoi
paau  mig  4Yac  3aciaHHA
koMmitery HarnsmoBoi  panu
roJoCye  «IPOTH»  CTOCOBHO
IMUTaHHS po BUHECEHHS
MIPOTIO3UIIiiA/ peKoOMeH i
BIIMIOBITHOTO ~ KOMITETy  Ha
posrnsn HarnsimoBoi paau, BiH
MOXKeE BHUCJIOBUTH OKpeMy
IYMKY, sika Ma€e OyTH JoiyuyeHa
0 TMPOTOKOJIY  BIAMOBITHOTO
3acimanHs Komitety HarmsgoBoi
panu;
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5.20.2.

5.20.3.

5.20.4.

their own discretion make
decisions, when voting, on all
issues;

members of the Supervisory
Board shall clearly  and
unambiguously  express  their
position and the results of their
voting on each issue by voting
“for” or “against”;

members of the Supervisory
Board shall not refrain from
expressing their position
unequivocally and vote
“abstained”, except when they are
obliged to abstain from voting
under the legislation (for example,
due to a conflict of interest) or
when due to exceptional objective
circumstances they were not able
to properly form their own
position on the issue in advance
(for example, given the inability to
exercise authority due to illness or
personal circumstances, lack of
information needed to make a
decision). In this case, the member
of the Supervisory Board shall
state the reason why he/she is
forced to abstain from the voting
before the start of the voting;

if a member of the Supervisory
Board votes “against” during a
meeting of the Supervisory Board
committee on the issue regarding
the submission of proposals/
recommendations of the relevant
committee for consideration by
the Supervisory Board, he/she
may express a separate opinion,
which should be attached to the
minutes of the relevant meeting of
the Supervisory Board committee;



5.20.5.

5.20.6.

y pasi, konmu uineH HarmsmoBoi
pamgy Wi Yac  3acigaHHs
HarnsamoBoi  pagu  roisocye
«IPOTU» CTOCOBHO TIPOIO3HIIIi/
peKOMeHaaIlii, BUHECEHO1
komiTeToM HarnsmoBoi panu,
TakoMy wieHy Harmsnosoi panu
PEKOMEHTYEThCS HaJaTH
MOSCHCHHS  BJIACHOI  IO3MIIi,
mo6 1Hmi wieHn Harasgoosoil
pamd  mig  4ac  po3rIsAy
BIJIIOBIAHOTO IIMTAHHA MaJId
MOXKJIUBICTh O3HAMOMHUTHCS 13
yciMa  3aCTepeXEeHHSIMH  Ta,
BIJIMTOBIAHO, MPUAMAITH PIICHHS
Maro4u yCIO MOBHOTY
iHpopMmarii;

[unenn HarmsmoBoi paau MarTh
JOTPUMYBATUCS  TTOCIITOBHOCTI
y  BUCJOBIIOBaHHI  BJACHOI
MO3MIII{ TIPU TOJIOCYBAaHHI IIO/IO0
OJHOIO 1 TOro »JK IIMTAHHSI
MOPSZIKY JEHHOTO Ha 3acilaHHi
koMmitery HarnmsmoBoi paau Ta
Ha 3aciganHi HarmsgoBoi pamu.
Tak, saxmo uneH Harmsagosoi
paau MmiJ 4Yac TOJOCYBaHHS 3
MUTAHHS  TOPSAIKY  JEHHOTO
3aciiaHHs kKomitety Harnsgosoi
paau TPOToJOCyBaB «3a» 1 He
BHCJIOBUB KOJHHUX 3aCTEPEKEHBb
MO CyTi MUTaHHA ab0 CTOCOBHO
MOTHBIB BJIACHO1 MO3MILI],
OUIKYETBHCS, IO TaKUH dYieH
HarnmsanoBoi pagm  He  Mae
roJIocyBaTH «IIPOTH npu
pO3MISIII IIBOTO K TUTaHHS Ha
3acimanHi HarmsmoBoi  paaw.
Sxkmo unen Harnsmosoi paau
3MIHMB BJIACHY TMO3UIlII0 1
MPOTOJIOCYBAB  «IPOTH»  Ha
3acimanHi HarmsmooBoi panu, BiH
Ma€  HaJaTH  OOTpyHTOBaHE
MMOSICHEHHS BJIACHOI MO3UIIii, SKe
¢bikcyeTbes y MPOTOKOJII
3acimanHs HarnmsgoBoi  paaw.
SIkmo 3MiHa DO3UI] WIEHOM
HarnsmoBoi paam cTaBUTH i
CYMHIB TPOMO3UIIII0 KOMITETY

HarnsnoBoi pamu  (cutyaris,
KOJIN pileHHs YJIeHa
Harnsanosoi pamu
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5.20.5.in  case

5.20.6.[members

a member of the
Supervisory Board votes “against”
during the meeting of the
Supervisory Board regarding the
proposal /  recommendation
submitted by the Supervisory
Board committee, it IS
recommended that such member
of the Supervisory Board explains
his/her position so that other
members of the Supervisory
Board have an opportunity to get
acquainted with all reservations
and, accordingly, make decisions
having all the comprehensive
information;

of the Supervisory
Board shall be consistent in
expressing their own position
when voting on the same issue of
the agenda of the meeting of the
Supervisory Board committee and
of the meeting of the Supervisory
Board. Thus, if a member of the
Supervisory Board voted “for”
during the voting on the agenda of
the Supervisory Board committee
and did not express any
reservations on the merits of the
issue or on the reasons for his/her
position, it is expected that such
member of the Supervisory Board
should not vote “against” the same
issue at the meeting of the
Supervisory Board. If a member
of the Supervisory Board changes
his/lher  position and  votes
“against” at the meeting of the
Supervisory Board, he/she shall
provide a substantiated
explanation of his/her position,
which is recorded in the minutes
of the meeting of the Supervisory
Board. If a change in the position
of a member of the Supervisory
Board questions the proposal of
the Supervisory Board committee
(a situation when the decision of a
member of the Supervisory Board
to vote “for” at a meeting of the
Supervisory Board committee was



5.21.

5.22.

5.23.

5.24.

MIPOTOJIOCYBATH «3a» BIITOBITHE
pillIEHHST Ha 3aciaHHI KOMITETY

Harnanosoi panu Majo
BHUpIIIAJIbHE  3HAYEHHSA  JUIA
MPUHHSITTS BIJIITOBITHOT
MIPOTIO3UITIT KOMITETOM
HarnsinoBoi paau) 3a3HaueHa
MIPOTIO3UITiS KOMITETY
HarnsnoBoi pamm moxe Oytu
MMOBEPHYyTA Ha TIePerJIsi
BIIIOBIAHUM KOMITETOM

HarsimoBoi paju. ]

Wirenn HarnmsanoBoi paau BHKOHYIOTH
cBOi 000B’s13kM JOOPOCOBICHO, YECHO Ta
B iHTepecax baHKy, HE pO3rOJONIYIOTH
iHdopMalilo 3 OOMEXKEHUM JIOCTYIIOM,
sgKa CTaja BIJOMOI iM Yy 3B’S3Ky 3
BUKOHAHHSAM (DYHKIIN 4JieHa HArIsg0BOi
pany, a TakoX HE BUKOPUCTOBYIOTH i1 Y
CBOiX iHTepecax abo B iHTEpecax TpeTiX
ocio.

Unenn HarnsinoBoi panu NMOBUMHHI Matu
HaJIeKHY  npodeciiiHy  NpUAATHICTD,
KBaidikallioo, OCBITY, OCBIJl Ta ALIOBY
pemyTaiifo Ta BIANOBIAATH  IHIIUM
BUMOTaM, BCTaHOBJICHUM
3aKOHOJIaBCTBOM.

HarnsimoBa pajga 371ilCHIOE KOHTPOJB 3a
TISUTBHICTIO  TPAaBIiHHSA,  HAPO3/LTIB
KOHTPOJTIO, KOPIOPATUBHOTO CEKpeTaps,
a TaKoX 3a 3a0e3MeueHHsIM 3aXHUCTy TpaB
aKIfioHepa.

®opmamu B3aemonii HarmsoBoi paau 3
wieHamMmu  [lpaBniHHS,  KepiBHHUKaMU
CTPYKTYPHHUX HipO3LTIB banky,
IHIIMMH KEpIBHUKAaMHU Ta TMpaliBHUKAMU
banky €:

5.24.1. TpHUCYTHICTh Ta 3aCIyXOBYBaHHS
Ha 3acimanHsx HarmsmoBoi paau
Ta/abo 1i KOMITETIB JomoBiaen
rojoBu Ta wieHiB [lpaBmiHHS,
KEpiBHUKIB CTPYKTYpPHHUX
migpo3aiume  banky, IHIINX
KEepIBHUKIB Ta  MpalLiBHUKIB
banky, 3aMpOIICHUX Ha
BIMOBIIHE 3acimaHHs (mam —
3anpolleHi ocodu), 3a yMOBH
3aBYaCHOTO MOTO/KEHHS
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5.22.

5.23.

5.24.

crucial for submission of the
respective  proposal by the
Supervisory Board committee),
the said proposal of the
Supervisory Board committee
may be returned for review by the
relevant committee of the
Supervisory Board.]

5.21. Members of the Supervisory Board

perform their duties in good faith,
honestly and in the interests of the
Bank, do not disclose restricted
information that became known to
them in  connection with the
performance of the functions of a
member of the Supervisory Board, and
do not use it in their interests or in the
interests of third parties.

Members of the Supervisory Board
must have appropriate professional
suitability, qualifications, education,
experience and business reputation and
meet other requirements established by
the law.

The Supervisory Board monitors the
activities of the Management Board,
control units, Corporate Secretary, and
ensures protection of the shareholder's
rights.

Forms of interaction between the
Supervisory Board and members of
the Management Board, chief officers
of structural units of the Bank, other
executives and employees of the Bank
are:

5.24.1.the presence and listening at the
meetings of the Supervisory Board
and/or its committees of the
chairperson and members of the
Management Board, chief officers
of structural units of the Bank,
other executives and employees of
the Bank invited to the respective
meeting (hereinafter — invitees),
subject to the invitee pre-agreeing
his/her report on the agenda items



5.24.2.

3aIpOIICHOI0 0c00010 i3
rojoBoro  HarmsmoBoi  panu
Ta/abo T KOMITETIB HOIOBiII 13
MUTaHb TOPSJIKY JCHHOTO Ta
3aBYaCHOTO TMOIIUPEHHS BCIX
HEOOXIHMX  MarepiajiB s
O3HaMOMIICHHS YJICHAMH
HarmsimoBoi  pamm  Ta/abo  ii
KOMITETY TIepe]l 3aCiJaHHsM,

Ha 3anuT wieHa Harnagosoi
paau Ta/abo 1l KOMITETIB, YWICHIB
[IpaBninns, KEepIBHUKIB
CTPYKTYpHUX Miipo3ainiB banky
Ta/ab0 1HIMX KEpIBHUKIB abo0
MpaliBHUKIB banky,
MPOBEJEHHS POOOUYUX 3ycTpiue
yiieHiB HarmsimoBoi pagu ta/abo
ii  KOMITETIB 13  YJeHaMH
[TpaBninHs, KEepIBHUKaMH
CTPYKTYpHUX Mifpo3ainiB banky
Ta/abo IHIIUMH KEpiBHUKAMHU
abo mpauniBuukamu banky (mani
— y4acHHKHM 3ycrTpiui). Unen
HarmsmoBoi  pamm  Ta/abo  ii
KOMITETY, SKMH € 1HIIIaTopoM
poboyoi 3ycTpivi, a0 10 SKOTrO
3BEpHYBCS 1HILIaTOp poOOYOi
3ycTpiui nmoBigomisie HarnsnoBy
pagy Ta/abo ii KOMITET MIOAO
3aIlJIaHOBAHOI 3YCTpivl Ta II0JI0
MEepeTiKy MUTaHb YW TEeM JUIS
0OTOBOPEHHS. YyacHukH
3yCcTpidl  MOBHHHI  3aBYacHO
Ha/JaTd MaTepianud Ta Oyab-sKy
iHdopmariito, HEOOXIAHY I
MiJTOTOBKHU IO TAKUX 3yCTPIUeH.
Unenn HarmsimoBoi pamu Ta/abo
il KOMITETIB NMOBUHHI 3BITYBaTH

5.24.2.

with the chairperson of the
Supervisory Board and/or its
committees and distribution of all
necessary materials for review by
the members of the Supervisory
Board and/or its committee in
advance of the meeting;

upon the request of a member of
the Supervisory Board and/or its
committees, members of the
Management Board, chief officers
of structural units of the Bank
and/or  other executives or
employees of the Bank, holding
working meetings of members of
the Supervisory Board and/or its
committees with members of the
Management Board, chief officers
of structural units of the Bank
and/or  other executives or
employees of  the Bank
(hereinafter - participants of the
meeting). The member of the
Supervisory Board and/or its
committee who is an initiator of
the working meeting or who was
approached by the initiator of the
working meeting, should notify
the Supervisory Board and/or its
committee of the anticipated
meeting and the list of issues or

topics for  discussion.  The
participants of the meeting shall
provide materials and any

information necessary to prepare
for such meetings in advance.

npo pe3ynbTaTu TaKUX Members of the Supervisory
3ycTpiueli  Ha  HACTYIHOMY Board and/or its committees shall
3aciganHi  HarmsmgoBoi  pamu report on the results of such
Ta/abo 11 KOMITETIB. meetings at the next meeting of
the Supervisory Board and/or its
committees.
5.25. O00B’s13KH, BiAMOBIZANBHICTH i 5.25. The duties, responsibilities and
B3aEMO/ISA HarnsnoBoi  paau Ta interaction of the Supervisory Board

[TpaBiHHS MarOTh OYTH YiTKO BH3HAYEHI and the Management Board must be

i 3amokymenroBani B Craryri Ta clearly defined and documented in the
BHYTPIIIHIX JOKyMeHTaXx baHKy, 110 Bank's Charter  and internal
crpusie BUKOHaHHIO HarmsioBoro panoro documents, which facilitates the

ta IlpaBaiHHSAM CBOIX ITOBHOBaXXCHb proper exercise by the Supervisory
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5.26.

5.27.

5.28.

5.29.

HaJICKHHUM YHUHOM.

Crpox mnoBHOBaxkeHb HarmnsmoBoi pamgu
BCTAHOBITIOETHCS 3aKOHOIABCTBOM.

IToBHOBaxeHHs wieHa HarusinoBoi panu
MPUIHHSIOTHCS. JJOCTPOKOBO 3 IIIJICTaB,
BU3HAYECHUX 3aKOHOJIABCTBOM.

B pasi BusiBneHHs ¢akriB, SIKi CBiIYaTh

npo  (a)  HEBIANOBIOHICTH  4YICHA
Haraganosoi pamu BHUMOTaM,
BCTAaHOBJIEHUM 3aKOHOJaBCTBOM,
BKJIIOUAI0OYH 1010 npodeciiinol
OpUIAaTHOCTI Ta JUIOBOI  pemyTaiii,
ta/abo (0) HeHane)KHE  BHKOHAHHS
1JICHOM Harnanosoi panu CBOIX

1I0Cag0BUX OOOB’SI3KIB, SIKE € IIiJICTaBH
BBKATH TMOPYUICHHSIM BUMOT I[OTO
Konmekcy Tta/abo Kogekcy moBeniHku
(etuku) Banky (mam — Komekc eruku),
tTaki (aktm MawTh OyTH HeraiHO
NOBEIEHI 10 BigoMa KOMICil 3 €THUKH
banky (mami — Kowmicisi) B mopsnxy,
nepeadayeHOMY  TOJIOKEHHSIM  IIPO
KoMicito 3 ertuku banky (mam —
Iosoxennss mpo Kowmicir). 3a dakrom
oTpuMaHHs Takoi iH(popmanii, Komicis
BXKMBA€ B MEXax CBOIX MOBHOBAXKEHb BCl
HEOOX1/IHI 3aX0AM 3 METOI NEepPEeBIPKU
TakuX (aKTiB, a TAKOXK BPETYITIOBaHHS Ta
YCYHEHHS ~ OOCTaBMH, IO  CTalu
MiJICTaBoO J1sl 3BepHEHHs 10 KoMmicii.

Posrispg Kowmiciero ¢akTis,
MMOBIJOMIIEHUX 3TiOHO 3 1. 5.28 1010
Konekcy, 3a1iCHIOETBCS 13 TOTPUMAHHIM
BCiMa 0co0aMu, 3aIy4eHUMH J0 MPOLECY
MepeBIpKH, B TOMY UHCIl YJICHAMH
Kowmicii, unenom HarnsnoBoi paau, 1mo/1o
SKOTO 3I1MCHIOETHCS TIEPEBIpKa, 1HIIUMU
KEepiBHUKaMH Ta TpalliBHUKamMHu baHKy,
TaKUX MPUHLHUIIB:

5.29.1. cmpaBemIUBOTO Ta
HEYIEePeHKEHOTO pO3TIIsALY
Kowmiciero 3a3HaueHux (aKTiB,

5.29.2. BU3HaAHHA mpaBa YJIeHa
HarmsanoBoi pagu, mono sKoro

5.27. Powers of a

Board and the Management Board of
their powers.

5.26. The term of office of the Supervisory

Board is established by the law.

member of the
Supervisory Board are terminated
early in cases provided for under the
law.

5.28. In case of detection of facts evidencing

(a) non-compliance of a member of the
Supervisory ~ Board  with  the
requirements established by the law,
including professional suitability and
business  reputation, and/or (b)
improper performance of his/her
official duties by a member of the
Supervisory Board, which reasonably
appear(s) to be a violation of this Code
and/or the Bank's Code of Conduct
(Ethics) (hereinafter — the Code of
Ethics), such facts shall be
immediately brought to the attention
of the Bank's Ethics Commission
(hereinafter - the Commission) in the
manner provided for by the Regulation
on the Ethics Commission of the
Bank (hereinafter - the Regulation on
the Commission). Upon receipt of
such information, the Commission
shall, within its powers, take all
necessary measures in order to verify
such facts, resolve and eliminate the
circumstances, which gave rise to the
request to the Commission.

5.29. The consideration by the Commission

of the facts reported in accordance
with clause 5.27 of this Code shall be
carried out by all persons involved in
the inspection process, including
members of the Commission, a
Supervisory Board member, in respect
of whom the inspection is conducted,
other managers and employees of the
Bank, in compliance with the
following principles:

5.29.1.fair and impartial consideration by
the Commission of the said facts;

5.29.2.recognition of the right of the
Supervisory Board member, in



5.30.

Kowmicist 3naiiicHIOE TIepeBipKy,
KOpUCTyBaTuCs  TpodeciitHoro
MIPaBOBOIO JOTIOMOT OO
30BHIMIHIX IOPUIUIHUX
pamHukiB, poBoautu Kowmicii
CBOIO  TMO3UIIIO,  HaJaBaTH
MOSICHCHHSI, 3asBH, KJIOMIOTAHHSI,
MUCHMOBI  3allEPEUYCHHST TPOTH
¢dakTiB Ta  00OCTaBMH, 11O
JOCITIIKYFOThCS Kowmicietro,
JOJAaTKOBI JIOKYMEHTH Ta 1HII
JIOKa3H 3 METOK 3aXHCTy CBOIX

iHTEpeciB;

5.29.3. koHineHIiHHOCTI iH(OpMaIii,
OTPUMaHOi B TPOIECI PO3TISAILY
Kowmiciero 3a3naueHux (axTis;

5.29.4. 3aragbHOI METOK  PO3IIIALY

Kowmiciero 3a3HavueHUX (akTiB €
IPY)KHE  BPETYyJIIOBaHHS  Ta
YCyHEHHSI 00CTaBHH, IO CTalld
MiZICTaBOO U 3BEPHEHHS JI0
Kowmicii.

B pa3i BusBieHHs (akTiB, SKI CBi4aTh

npo  (a)  HEBLANOBIIHICTE  YJI€HA
Harnganosoi panu BHMOTaM,
BCTAaHOBJICHHM 3aKOHOJAaBCTBOM,
BKJIIOYAIOYHU IO0 npodeciitnoi
NpUAATHOCTI Ta JUIOBOI  peryTarti,
ta/abo (0) HEHaJe)KHE  BUKOHAHHS
wieHoM  HarmspgoBoi  pagm  cBOIX
MOCaJOBUX OOOB’SA3KIB, aj€ IIOJA0 SKHX
BIJICYTHI MMiICTaBU BBaXkaTH ix

nopymeHHsaM BuMmor 1poro Kogekcy
ta/abo Komekcy eTuku, KOXKEH WICH
HarnsnoBoi panm pokiagae MakcUMyM
3yCWJIb Ta BXXHMBAa€ YyCIX HEOOX1IHUX
3aX0[iB 3 METOI BpEryJIOBaHHSA Ta
YCYHEHHSI BUSBIEHUX (aKTiB, B TOMY
yuciai iHimiloe Tta/abo Oepe ydacTh B
o0roBopeHHi BciMa a00  OKpeMHMH
yneHaMu HarmsmoBoi paam 3a3HaueHHX
¢dakTiB, Ha/Ja€e peleBaHTHY 1H(POPMAIIiIO
Ta  Marepiajd, IMPONOHYE  HUIAXH
BPETYJIIOBaHHS Ta YCYHEHHS BUSBIIEHUX
¢axTiB. B pa3i sKmo 3a3HadeHi BUILE
3aX0J]1 HE Malld HAJIEKHOIO PE3yNbTaTy,
KO>KEH qJIeH Harnsnosoi pamu
3000B’SI3YEThCS  CKIMKATH  3aciJaHHs
Harnmsaposoi pamu. UYnen Harmsgosoi
pamu, SIKOrO CTOCYKOThCS — 3a3HadeHi
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respect of whom the inspection is
conducted, to use professional
legal assistance of external legal
advisors, prove to the Commission
his/her position, provide
explanations, statements,
petitions, written objections to the
facts and circumstances
investigated by the Commission,
additional documents and
materials, as well as other
evidence in order to protect
his/her interests;

5.29.3.confidentiality of the information
received in the course of
consideration by the Commission
of the said facts;

5.29.4.the overall purpose of the
Commission's consideration is to
reach friendly settlement and
eliminate circumstances that gave
rise to the request to the
Commission.

5.30. In case of detection of facts evidencing

(a) non-compliance of a member of the
Supervisory  Board  with  the
requirements established by the law,
including professional suitability and
business  reputation, and/or (b)
improper performance of his/her
official duties by a member of the
Supervisory Board, which do(es) not
appear to constitute a violation of this
Code and/or Code of Ethics, each
member of the Supervisory Board
shall use its best efforts and take all
necessary measures to resolve and
eliminate the revealed facts, including
initiate and/or participate in the
discussion of identified facts by all or
some members of the Supervisory
Board, provide relevant information
and materials, propose ways to resolve
and eliminate the revealed facts. In
case the above-mentioned measures
have no due effect, each member of
the Supervisory Board undertakes to
require the convocation of the meeting
of the Supervisory Board. The
Supervisory Board member, whom the
respective facts concern, has the right



dakTtH, Mae TPaBO  KOPUCTYBATHUCS
npodeciiHOI0  MPaBOBOIO  JTOTIOMOTOO
30BHIIIHIX IOPUIUYHUX  PaTHHKIB,
noBoauTH  HarnmsmoBii  pami  CBOIO
MO3UIlII0, HAJaBaTH TOSCHEHHS, 3asBH,
KJIOTIOTaHHS, TUCHMOBI  3allepeYCHHs
npotu  QaxkTiB Ta  OOCTaBHH, WIO
posmsnaroThest  HarmsgoBoro  panoro,
JOJTATKOBI JIOKYMEHTH Ta 1HIII JOKa3H 3
METOIO 3aXHCTY CBOIX IHTEPECIB.

5.31. Unenn HarnsmoBoi pamu peanizyroTh

CBOE TIIpaBO BHMMaratd Big Bumoro
OopraHy  JIOCTPOKOBOTO  IPUITUHCHHS
OBHOBaXkKeHb wieHa HarysgoBoi pamu y
3B’$I3Ky 3 HCHAJICKHHUM BHKOHAHHIM
TaKUM YICHOM CBOIX O0OB’SI3KIiB y Takuii
crocio:

5.31.1. Kowmicis abo HarmsgoBa pana
B)KHUBA€E B MEXKax CBOIX
IOBHOBa)XXE€Hb BCl HEOOXIiJHI
3aX0M 3 METOI0 TEPEBIpKU Ta,
3a MOXJIMBOCTI, BpEryJIlOBaHHS
Ta YCyHEHHA  (akTiB, LIO
BKa3yIOTh Ha MOTEHIlIMHE
HEHAJIG)KHS BUKOHAHHS UJICHOM
Harnsnosoi panu CBOIX
10CaIoBUX 000B’SI3KiB;

5.31.2. o  3aBeplIEHHS  PO3IJSAAY
Komiciero abo HarnsgoBoro
panoro 3a3HaueHUX (akxTiB, He
MEHIIIe I’ SITH YJIEHIB
Harnsnosoi panu MOXYTh
nojatd Ha po3misy Bumoro
Oprany BHMOTY PO TUMYacOBe
(10 BWHECEHHS BIAMOBIAHOTO

pileHHs Kowmiciero abo
3aBepUICHHS po3rsaLy
Harnsnooro panomo)
B1JICTOPOHEHHS YJIeHa
Harnsanosoi panu BiX
BHUKOHAHHS  TOBHOBAXEHb Y
3B’SI3KY 3 HEHAJIeKHUM
BUKOHAHHSM TaKUM  YICHOM

CBOIX MOCaJ0BUX O0OB’SI3KIB, 3a

HasiBHOCTI, Ha JyMKYy 4JIEHIB
Harnsanosoi panu,
OOTpYHTOBaHUX TiJICTaB
BB@XaTH, W0 IPOJOBKEHHS
BUKOHaHHA wieHoM Harumsanosoi
panu CBOIX IIOBHOBaXXCHb
CTaHOBUTH 3arpo3y JUTS
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5.31.

to use professional legal assistance of
external legal advisors, prove to the
Supervisory Board his/her position,
provide explanations, statements,
petitions, written objections to the
facts and circumstances considered by
the Supervisory Board, additional
documents and materials, as well as
other evidence in order to protect
his/her interests.

Members of the Supervisory Board
exercise their right to demand from the
Highest Body early termination of
powers of a member of the
Supervisory Board in connection with
improper  performance by such
member of his/her duties as follows:

5.31.1.the Commission or the
Supervisory Board takes, within
its powers, all necessary measures
to verify and, if possible, resolve
and eliminate facts that evidence
potential improper performance
by the Supervisory Board member
of his/her duties;

5.31.2.pending the completion of
consideration by the Commission
or the Supervisory Board of the
said facts, no less than five
members of the Supervisory
Board may submit a demand on
temporary (pending the respective
resolution of the Commission or
the completion of consideration by
the Supervisory Board)
suspension of powers of a member
of the Supervisory Board, if, in the
opinion of the members of the
Supervisory Board, there are
reasonable grounds to believe that
the continued exercise of the
powers by a member of the
Supervisory Board poses a threat
to the interests, reputation and
property of the Bank and the
situation requires urgent actions
on temporary removal of the
member of the Supervisory Board
from the exercise of his/her



5.31.3.

5.32. Ynenu

iHTepeciB, pemyTalii Ta MaifHa
banky Ta cwuryamis BuMarae

BXKUTTS TEPMIHOBUX Jil 13
THMYacOBOTO YCYHEHHs YJCHA
Harnsimosoi panu BiJ

BUKOHAHHS CBOiX IOBHOBAKCHb;,

MICHS  3aBEpIICHHS  PO3TISIAY
Komiciero abo Harmsnosoro
panoro 3a3HaueHUX (akKTiB Ta
BXKUTTS BCIX HaJE)KHHUX 3aXOJiB
i3 iX  BperymoBaHHA  Ta
YCYHEHHS, 5Ki, BTIM, HE Mald
HAJICKHUX  PE3yNbTaTiB,  He
MEHIIIE I’ ITH YJIeHIB
Harnsamosoi  pamu MOXYTh
mogaTd Ha po3risn  Bumioro
OpraHy BUMOTY TIPO JOCTPOKOBE
MIPUTTUHEHHS IIOBHOBa)KEHD
yineHa HarnsgoBoi pamm  y
3B’SI3KY 3 HEHAJIEKHUM
BUKOHAHHSIM TakKUM  YIEHOM
CBOIX I10CAa0BUX 000B’A3KIB.

HarnsmoBoi pamam  peanizyroTh

CBOE TMpaBO BUMaratu Bix Buioro

opraHy

AOCTPOKOBOTO MMPUITMHCHHA

NOBHOBa)KeHb wieHa Harmsanosoi pamu y
3B’SI3KY 3 HEBIJNOBIJHICTIO TAKOTO WJEHA

BUMOramM

10710 npodeciitHoi

NPUIATHOCTI Ta [IIOBOI pemyTamii y
Taku# crocio:

5.32.1.

5.32.2.

Kowmicis ab6o Harnsmosa pana
B)KHUBA€E B MeEXKax CBOIX
IMOBHOBAXXEHL BCIX HEOOXITHUX
3ax0/liB 3 METOI0 MEpeBIpKU Ta,
3a MOJJIMBOCTI, BPETYTIOBaHHS
Ta YCyHEHHA  (akTiB, IO
CBIYaTh MPO HEBIAMOBIIHICT
TaKOr'0 YjieHa BHUMOTaM IIIOJ0

npodeciiHOT TPHUIATHOCTI Ta
JIIOBOT pernyTalii;

SKIIO Kowmiciero abo
HarmsmoBoro  pagoro  Oyiio

BUSIBIIEHO JOCTATHI IJACTaBU Ta
IOKa3M HEBIANOBITHOCTI YiI€HA
Harnsamosoi  pamum  BUMoOram
1010 MpoeciifHOi TPUAATHOCTI
Ta JUI0BOI pemyTauii Ta OyIno
BXKUTO 3aXOJM 13 BpEryJIOBaHHS
Ta YCYHEHHS TaKol
HEBIANOBIAHOCTI, SKi, BTIM, HE
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5.31.3.

powers;

following the completion of
consideration by the Commission
or the Supervisory Board of the
said facts and having taken all
appropriate  measures for their
settlement and elimination, which,
however, did not have due effect,
at least five members of the
Supervisory Board may submit to
the Highest Body a demand for
early termination of powers of a
member of the Supervisory Board
in connection with improper
performance by such member of
his/her duties.

5.32. Members of the Supervisory Board
exercise their right to demand from the
Highest Body early termination of

powers

of a member of the

Supervisory Board in connection with
non-compliance by such member with

the requirements for professional
suitability and business reputation as
follows:
5.32.1.the Commission or the
Supervisory Board shall, within its
competence, take all necessary
measures to verify and, if
possible, settle and eliminate the
facts  indicating the  non-

5.32.2.

compliance of such member with
the requirements of professional
suitability and business reputation;

if the Commission the
Supervisory Board found
sufficient grounds and evidence of
non-compliance of such member
with ~ the  requirements  of
professional suitability  and
business reputation, and measures
for settlement and elimination of
such non-compliance were taken,
which, however, did not have due

or



MaJIi HAJIGKHUX PE3yNIbTaTiB, HE
MEHIIIE I’ ITH YJIeHIB
Harnanosoi panu MOXYTb
nmogaTd Ha po3risan  Bumioro
OpraHy BUMOTY TIPO JOCTPOKOBE
MIPUTTUHEHHS ITOBHOBa)KEHb
yieHa HarnsggoBoi pamm  y
3B’SI3KY 3 HEBIJAMOBIIHICTIO
TAKOTO 4YjeHA BHUMOIraM IIOJ0
npodeciiHol  MpUIATHOCTI Ta
JTOBOT permyTaitii.

5.33. Jlo Bumoru uneniB HarnsgoBoi paau 10

Bumoro oprany 1Opo  JOCTPOKOBE
NPUTTUHCHHS MTOBHOBA)XKCHb qjieHa
HarnspoBoi pamm 3rigao 3 m. 5.31.3
Ta/abo 5.32.2 LBOTO Kogekcy
nonyvaerscst  pimenHs  Kowicii i3
pe3ynbTaTaMu PO3TISAY (dakTiB,
noBigomiernx Kowicii 3rigHo 3 m. 5.28
uporo Kozekcy, Ta/abo iHIINNA JOKYMEHT,
SKHA  MICTHTH  iH(pOpMAILil0  Tpo
pe3yiabTatd  po3risgy — HarnsmoBoro
panoro dakriB, mependbadenunx m. 5.30
uporo Konekcy.

PO3/ILT 6. KOMITETH HATJISIZOBOI

6.1.

6.2.

6.3.

PAJIN

HarnspgoBa panma Moxe  yTBOpPHOBaTH
MOCTIHHI Y¥ THMYACOBI KOMITETH 3 YHCJIa
il WiIeHIB IS MOMEpPEeHHOTO BUBYECHHS 1
MiTOTOBKU JO PO3IJISIAy Ha 3acijaHHi
MMATaHb, [0 HaJeXaTh 10 KOMIIETEHIIT
Harnsanosoi pagu.

HarnsnoBa pana o0OB’SI3KOBO yTBOPIOE
Takl MOCTIHHI KOMITETH:

6.2.1. KOMITET 3 MUTaHb AYJUTY;
6.2.2. KOMITET 3 MMTaHb PU3HKIB;

6.2.3. KOMITeT 3 NUTaHb NPU3HAYEHb
Ta BUHAropo,.

Komirteru Harnsinosoi paau
MIATPUMYIOTh HAJICKHY B3aeMoito. Taka
B3a€EMOJiST MOXe OyTH  JOCSTHYyTa
IUISIXOM TIEPEXPECHOI yJacTi: rojioBa abo
YJeH OJHOTO KOMITETy MOXYTb OyTH
YJICHOM 1HIIIOTO KOMITETYy, ajieé ToJIOBa
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effect, no less than five members
of the Supervisory Board may
submit to the Highest Body a
demand for early termination of
powers of a member of the
Supervisory Board in connection
with  non-compliance of such
member of the Supervisory Board
with  the  requirements  for
professional suitability ~ and
business reputation.

5.33. The demand of members of the
Supervisory Board to the Highest
Body for early termination of powers
of a member of the Supervisory Board
in accordance with clause 5.31.3
and/or 5.32.2 of this Code shall be
accompanied by a decision of the
Commission on the results of
consideration of facts notified under
clause 5.28 of this Code, and/or
another document that contains
information on the outcome of the
Supervisory Board's consideration of
the facts provided for in clause 5.30 of
this Code.

SECTION 6. COMMITTEES OF THE
SUPERVISORY BOARD

6.1. The Supervisory Board may form
permanent or temporary committees
from among its members for
preliminary study and preparation for
consideration at the meeting of issues
falling within the competence of the
Supervisory Board.

6.2. The Supervisory Board must form the
following permanent committees:

6.2.1. audit committee;
6.2.2. risk committee;

6.2.3. nomination and remuneration
committee.

6.3. The Committees of the Supervisory
Board maintain proper cooperation.
Such cooperation can be achieved
through cross-participation: the
chairperson or member of one
committee may be a member of



6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

OJIHOTO KOMITETY HE MOKe OyTH TOJIOBOIO
IHIIOro B TOM camuii dac. Komitetn
HarnspgoBoi  pagu  Takok  MOXYThb
MIPOBOJIUTH CITIJIbHI 3aCiTaHHS.

Komitern HarnsmoBoi pagum 3 mnHUTaHb
ayaquTy Ta 3 IUTaHb pU3UKIB €
HE3ICKHUMU  OJUH  BiJl  OJHOTO.
[TepexpecHa yuyacTh y IIMX KOMITE€Tax He
€ TOpYLICHHSAM  Takoro  IPUHLMILY
HE3aJIeKHOCTI.

Unenn xomitery HarmsmoBoi pamm
[IOBMHHI MaTHA  CIUIbHI  CIeliajbHi
3HaHHS Ta JOCBIA y THUTaHHIX, IO
CTOCYIOTBHCSI TOBHOB2XEHb KOMITETY.

Komiter HarmsmoBoi pamu HE Moxe
CKJIaJaTHCA 3 Ti€l caMoi TpyNu UICHIB,
SIKI CKJIAAI0Th IHIIAH KOMITET
Harnsanosoi panu.

HarnsiioBa paga mepiogu4Ho po3risiae
MUATAHHA WIOJI0 pOTaIii YiIeHIB 1 TOJiB
komiteTiB HarmsnoBoi pagu 3 MeToro
3arno0iraHHs KOHIIEHTpalii TOBHOBaXEHb
1 MIATPUMKH CBDKOTO TOTJIALY Ha
BUPIIICHHS TUTaHb.

Komitetn panum OaHKy BUBYAIOTh 1
HAJAIOTh HA PO3MJsLA  padl  OaHKy
BUKJIFOYHO T1 TIUTaHHSA, SIKI HAJIEKATh JI0
iX TOBHOBaXkeHb. P03110/11)1 TOBHOBaXEHb
MDK KoMmiTetamu HarmsimoBoi pamu mae
OyTH YITKO 3aKpIIUIEHUH y MOJOKEHHSIX
npo komitetn Harnsnosoi paau.

HarnsnoBa pana Hece BiAMOBINAIBHICTH
3a poOOTY CBOIX KOMITETIB.

HarnsnoBa pama mpuiimMae pimieHHs 3
MWTaHb  TIOMEPEIHBO  IMATOTOBJICHUX
KOMITETOM Haragnosoi panu
BpPaxOBYIOUH MPOTO3UIIT TaKoro
koMmiTeTy.  HarmsmoBa  pama  mae
MOTHBYBATH BIIXWJICHHS BiJ MPOMO3UITIH
KOMITETY.

Y pas3i, SAKIO 3riAHO BHYTPIMIHIX
nokymeHTiB banky posrisin Harnsmosoro
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6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

another committee, but the chairperson
of one committee may not be the
chairperson of another committee at
the same time. Committees of the
Supervisory Board may also hold joint
meetings.

The Audit Committee and the Risk
Committee of the Supervisory Board
are independent of each other. Cross-
participation in such committees does
not constitute a violation of this
principle of independence.

The members of the committee of the
Supervisory Board must have common
special knowledge and experience in
matters concerning the powers of the
committee.

A committee of the Supervisory Board
may not consist of the same group of
members that make up another
committee of the Supervisory Board.

The Supervisory Board from time to
time considers the rotation of members
and chairpersons of the Supervisory
Board committees in order to prevent
concentration of powers and to
maintain fresh views on resolution of
issues.

The committees of the bank's board
study and submit for consideration to
the bank's board only those issues that
fall within their powers. The division
of powers between the committees of
the Supervisory Board should be
clearly enshrined in the regulations on
the committees of the Supervisory
Board.

The Supervisory Board is responsible
for the work of its committees.

The  Supervisory Board makes
decisions on  issues  previously
prepared by the committee of the
Supervisory  Board, taking into
account the proposals of such
committee. The Supervisory Board
must motivate deviations from the
committee's proposals.

If the internal documents of the Bank
provide that the consideration and



6.12.

paziol0 MEBHOTO MHUTAHHS Ta MPUHHSATTS
HI0JI0  HBOIO  pIIIEHHS  BHUMAarae
MOTIEPETHBOTO PO3IIISAY, PIIIEHHS Ta/abo
iHmux aid IlpaBiiHHS, 1HIIOTO OpraHy
YIIPaBIIiHHSA, POOOYOr0 YH KOJIETiaIbHOTO
oprany baHky, #Oro CcTpyKkTypHOIO
HiApo3/iay, KepiBHHKAa ab0 MpaliBHUKA
banky (mami —  BigmoBimajgbHuUii
Cy0’€KT), TaKuil BiAMOBITATbHUIN CYO’ €KT
MOBUHEH  PO3IJISIHYTH Ta  BUHECTH
3a3HaYeHe  MUTaHHA  HA  PO3IIIA
HarmsimoBoi paam Ta/abo ii komiTeTy
OPOTSITOM ~ CTPOKY,  BCTAHOBJIICHOTO
BHYTPIIIHIMH ~ JOKyMeHTamH  banky,
pimennsiMm  HarmsmoBoi pamu, abo, 3a
BiJICYTHOCTI KOHKPETHOTO
BCTAHOBJIGHOTO  CTPOKY,  IIPOTATOM
PO3YMHOTO CTPOKY. SIKIIO MUTaHHS HE
Oyno BuHeceHo Ha po3ran Harmsmosoi
panu Ta/abo 1l KOMITETy MPOTITrOM
BIJIMIOBITHOTO CTPOKY 0€3 HaJIeKHOTO
OoOrpyHTYyBaHHsI, MpaliBHUK baHKy, 110 €
BiJIOBITATLHUM CY0’€KTOM 200 BXOIHTH
JI0 CKJIaay BiJMOBIAATILHOTO Ccy0’€KTa 3a
110CaJI010, Ma€ 3aBYaCHO MOIH(POpPMyBaTH
HarnsimoBy pany mOA0 MOPYIICHHS
BCTAHOBJIEHUX CTPOKIB 13 3a3HAYECHHSM
BIIMOBIAHUX TMPUYMH Ta TMPOTO3HIIIHA
moJo0 iX ycyHeHHs. B Takomy pasi
HarnsinoBa pama Tta/abo i KomiTeT, B
MeXax 3a0e3leueHHss KOHTPOJIIO 3a
nisunpHicTIO [IpaBniHHA Ta €(EeKTUBHICTIO
CUCTEMH YIIPaBIIHHS pPHU3WKaMU baHKy,
MOJKE 32 Pe3ylbTaTOM PO3IIIALy IPUYHH,
yepe3 sKi OynaM TMOpYIIeHI 3a3HayeHi
CTPOKM 1 BIAMOBiAHI mpouecH baHKy,
OPUMHATH  pIIIEHHS, CHOpPSAMOBaHI Ha
MOJI0JIAHHS TaKuX MIPUYUH Ta
BJIOCKOHAJICHHS BIJIMOBIIHUX BHYTPIIIHIX
nporieciB banky.

Y pa3i BiACYTHOCTI TPOIO3UINN Bif
koMmiTeTy HarmsymoBoi pamu, yTBOpEHHS
SKOTO € 00OB’SI3KOBUM 3TiTHO 3 YHHHUM
3aKOHOJAaBCTBOM, HarmsgoBa pamga He
Ma€ MpaBa MpUHAMaTH PIIICHHS 3 MTUTaHb,
IO TOTYETHCS TAaKUM KOMITETOM ISt
posrasny HarnsigoBoro pangoro.
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6.12.

adoption of a decision Dby the
Supervisory Board in respect of a
certain issue requires prior
consideration, decision and/or other
actions of the Management Board,
another governing body, working or
collegial body of the Bank, its
structural unit, executive or employee
of the Bank (hereinafter — the
responsible subject), such responsible
subject shall consider and submit the
respective issue for consideration of
the Supervisory Board and/or its
committee within a period of time
determined in the internal documents
of the Bank, a decision of the
Supervisory Board, or, in the absence
of a specific set term, within a
reasonable term. Should the issue not
have been submitted to consideration
of the Supervisory Board and/or its
committee within a respective term
without  proper justification, an
employee of the Bank, who is a
responsible subject or works in the
responsible subject ex officio, shall
inform the Supervisory Board in
advance of the violation of the
established terms indicating the
reasons to that effect and proposals for
their elimination. In this case, the
Supervisory Board and / or its
committee, acting within their powers
to ensure control over the activities of
the Management Board and the
effectiveness of the Bank's risk
management system, may, having
considered the reasons for violation of
the respective term and processes of
the Bank, take a decision aimed at
elimination of such reasons and
improvement of the relevant internal
processes of the Bank.

In the absence of proposals from the
committee of the Supervisory Board,
the formation of which is mandatory
under the effective legislation, the
Supervisory Board does not have the
right to make decisions on issues
prepared by such committee for
consideration by the Supervisory



7.1.

7.2.

7.3.

7.4.

PO31J17. IIPABJIIHHSA
[IpaBiiHHS € BHUKOHABYMM OpPraHOM
banky, 10 3I1HCHIOE OTOYHE

yIpaBIIiHHA HOTO AiSUTBHICTIO.

[TpaBniHHS BiINOBiNAE 3a:

7.2.1. OGesmeky Ta (GiHAHCOBY CTIHKICTh
0aHKYy;

7.2.2.  BIIMOBITHICTH MISTIBHOCTI OAHKY
3aKOHOJIaBCTBY Y KpaiHU;

7.2.3. 3a0e3nedyeHHs MOTOYHOI'O
yIpaBIiHHS OAHKOM;

7.2.4. BuUKOHaHHS pimeHp Bumoro
oprany ta Harnsnosoi paau;

7.2.5. wmwoxenHe yIpaBIiHHS Ta
KOHTPOJIb 32 oneparlisimu banky;

7.2.6. peanizauito Crparerii banky Ta
biznec-nnany;

7.2.7. BiAMOBIAHICTH AisUTBHOCTI baHky
neKyaparii  CXWIBHOCTI IO
PH3HKIB.

3 MeTorw 3a0e3nedeHHs e(PEeKTUBHOTO

yIpaBIIiHHSA bankowm, [IpaBniHHIO

HaJa€ThCs BHCOKHI CTYIIHb

camoctiHocTi. HarmsgoBa pama Ta

Bummit opras HE MOXYTb

Oe3mocepeIHbO BTPYYaTHUCS Yy IIOJICHHY

nisibHICTh  [IpaBiiHHS,  OOMEXyHOUH

MoxuuBocTi  IlpaBiiHHA — omepaTHUBHO

BUPIIIYBaTH MUTAaHHA IisIbHOCTI baHKy 3
ypaxyBaHHSIM €KOHOMIYHOI CHUTYyallii, 110
3MiHIOETbCS.  HarmsimoBa  pama  mae
BTpPYYaTHCS B OIeEpalliiHe YIpaBlliHHA
JIAIIIE 33 HAJ3BHYANHNX OOCTaBHH.

[IpaBninHg Mae HagaBaTH Harnsmosiii
paai iHGopMmarlito, MO HEOoOXiaHA I
BUKOHAHHS 000B’S3KIB YyJIeHaMH
HarmsimoBoi pamu Ta Harmsmy W OIIHKH
sakocTi pobotu IlpaBninHsa. Y 3B’s3Ky 3
nuM [IpaBniHHS Mae B PO3yMHI CTPOKH,
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Board.

SECTION 7. MANAGEMENT BOARD

7.1

7.2.

7.3

7.4.

. The Management Board is the
executive body of the Bank, which
carries out the current management of
its activities.

The Management Board is responsible
for:

7.2.1. security and financial stability of
the bank;

compliance of the bank's activities
with the legislation of Ukraine;

7.2.2.

7.2.3. ensuring the current management

of the bank;

implementation of decisions of the
Highest Body and the Supervisory
Board;

daily management and control
over the Bank's operations;

implementation of the
Strategy and Business Plan;

7.2.4.

7.2.5.

7.2.6. Bank's

7.2.7. compliance of the Bank's activities

with the risk appetite statement.

. In order to ensure effective
management of the Bank, the
Management Board is given a high
degree  of  independence.  The
Supervisory Board and the Highest
Body may not directly interfere in the
daily activities of the Management
Board, limiting the ability of the
Management Board to promptly
resolve issues related to the Bank's
activities, taking into account the
changing economic situation. The
Supervisory Board must intervene in
the operational management only in
extraordinary circumstances.

The Management Board must provide
the Supervisory Board with the
information necessary for the members
of the Supervisory Board to perform
their duties and to supervise and
evaluate the performance of the



7.5.

7.6.

7.7.

ajyie He MEHIIIe HiXK 3a 5 poOoUnx JTHIB 110
JaTH TIPOBEACHHS YEProBOro 3aciIaHHs
HarnsmoBoi  pagm  Ta  KOMITETIB
HarnmsnoBoi  paam, Ta  ajaeKBaTHO
iHpopmyBaT HarnsmoBy pany mpo Bci
BBKJIMBI THUTAaHHS [IsJILHOCTI baHKky,
30KpeMa:

74.1. 3miHH Oi3Hec-cTpaTerii,
cTpaTerii yIIpaBIIiHHSA
PU3UKaMH/CXUITBHOCTI hi (0]
PU3UKIB;

7.4.2. TOKa3HUKUA ISIBHOCTI Ta
¢inancosuii cran banky;

7.4.3. TOpYIIECHHS JIIMITIB PU3UKIB 200
MpaBWwJI  MOI0  JOTPUMAHHS
HOPM;

7.4.4. mnopylieHHS BHYTPIIIHBOTO
KOHTPOJIIO;

7.45. mpobnemu y TpaBOBii abo
perynaropHiii chepax;

7.4.6. mpobnemu, 1O BUHUKAIOTH

BHACJI/IOK TOBIJIOMJIGHHSI TIPO
(hakTu KOpyMIli 94U HE3aKOHHOT
nisutbHOCTI baHky.

[TpaBiiHHg 3000B’si3aHE yTpUMYBaTHUCA
BiJl Jiif, SIKi MPU3BEAYTh YU MOTEHIIHHO
3MaTHI TNPHU3BECTH 10 BUHUKHEHHS
KOHQUIIKTY MK iHTepecamu IlpaBniHHS
Ta iHTepecamMu baHKy, a y BHIAAKY
BUHUKHEHHS  Takoro KOHQUIIKTY —
000B’sI3KOBO  1HpOpMYBaTH TMpo  IIe
Harnsanosy pany.

KonextuBna mnpunatHicts I[IpaBniHHg
Mae BIMOBIIATH PO3Mipy, OCOOTMBOCTSIM
nisibHOCTI baHky, xapakrepy 1 oOcsiram
0aHKIBCHKMX Ta IHIMX (DiIHAHCOBUX
nocinyr, npodino pu3uky banky Ta iioro
CUCTEMHIH BaKJIMBOCTI.

VYci unenu IlpaBniHHS MaroTh OyTH
MOBHICTIO OOI3HAHMMH 3 CTPYKTYpPOIO Ta
cdeporo BianmoBinanbHOCTI [IpaBninHs Ta

3 pOo3MoaAiIOM 000B’sI3KIB MDK
[lpaBniHHSAM Ta HOro KOMITETaMH.
[Tporiecom MPUAHATTS pileHb

[IpaBniHHS HE MOBHMHEH KEepyBaTH OJIWH
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7.5

7.6.

7.7.

Management Board. In this regard, the
Management Board should within a
reasonable period of time, but not less
within 5 business days before the date
of the regular meeting of the
Supervisory Board and its committees,
and properly inform the Supervisory
Board on all important issues of the
Bank's activity, in particular:

7.4.1. changes in business strategies, risk

management/risk appetite
strategies;

7.4.2. performance indicators  and
financial condition of the Bank;

7.4.3. violation of risk limits or
compliance rules;

7.4.4. violation of internal control;

7.4.5. problems in the legal or regulatory
areas;

7.4.6. problems arising from reports of

corruption or illegal activities of
the Bank.

. The Management Board is obliged to
refrain from actions that will lead or
may potentially lead to a conflict
between the interests of the
Management Board and the interests
of the Bank, and in case of such
conflict - to inform the Supervisory
Board.

The collective suitability of the
Management Board must correspond
to the size, peculiarities of the Bank's
activity, nature and volumes of
banking and other financial services,
risk profile of the Bank and its
systemic importance.

All members of the Management
Board should be fully aware of the
structure and responsibilities of the
Management Board and the division of
duties between the Management Board
and its committees. The decision-
making process of the Management



7.8.

7.9.

7.10.

7.11.

PO3JILI 8.

8.1.

8.2.

qu HEBEJINKA KUIBKICTH YJICHIB

[TpaBninHs.

I'osoBa [IpaBninas Hece
BiJIMOBIIANILHICTE 32 OpraHi3ailito podoTu
[TpaBninHs.

[Tpu B3aemoii 3 IUIOBUMH MapTHEPAMHU
rosioBa [IpaBiliHHSI TIOBUHEH KEpyBaTHCS
BUCOKMMH CTaHJIAPTaMH JIOBOI €THKH,
JOTPUMYBATHUCS TIPUHIHITIB
BCTaHOBJICHHS JIOBTOCTPOKOBUX
BIJIHOCHH,  PO3BUTKYy  Jiajory Ta
B3a€MOBUT1THOT CITIBIIPAILIi.

[TpaBiliHHS TIOBUHHE BUKOPHCTOBYBATH
KIIE nns BiacTexeHHS Mporpecy y
BukoHanHi Crparerii Ta bi3Hec-Tuiany.
Taki KIIE mnoBuHHI OyTH 3aTBepKeHi
Harnsnosoro panoro. [TpaBninHs
perynsapHo 3BiTye HarmsmoBiii paai mpo
nporpec y BrpoBakeHHI Crpaterii Ta
bisnec-mnany 1  nmocsruenni  KIIE.
[IpaBniHHS TaKoX 3BITY€ 3 YCIX IHIIMX
MUTaHb, 10 € BAXIUBUMHU Ui POOOTH
Harnsanosoi panu.

[TpaBninHs 3a0e3neuye He3aJIEKHICTh
BUKOHAHHS OOOB’S3KIB  MiAPO3IiJIaMuU
KOHTPOJIO UUIAXOM HEBTPy4YaHHS B
IpoLECcH IX POOOTH.

KOMITETH ITPABJITHHA

[IpaBniHHS yTBOPIOE TMOCTIHHO Airoui
KPEIUTHUN KOMITET Ta KOMITET 3 TMUTaHb
yIIpaBJIiHHS aKTUBAMHU Ta MMACHBAMHU.

MOK€  CTBOPUTH  IHIII
KOMITETH 3 ypaxyBaHHIM po3Mipy,
0co0JIMBOCTEM JSTIBHOCTI banky,
XapakTepy 1 00csriB OaHKIBCHKHX Ta
IHIUX (IHAHCOBHX TMOCHYT, Tpodiiro
pu3uky baHky Ta HOro CuUCTEMHOI
Ba)KJIUBOCTI.

[IpaBninus
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7.8.

7.9.

7.10.

7.11.

Board must not be managed by one or
a small number of members of the
Management Board.

The Chairperson of the Management
Board is responsible for organizing the
work of the Management Board.

When interacting with  business
partners, the Chairperson of the
Management Board must be guided by
high standards of business ethics,
adhere to the principles of establishing
long-term relations, developing
dialogue and mutually beneficial
cooperation.

The Management Board must use the
KPIs to track progress in the
implementation of the Strategy and
Business Plan. Such KPIs must be
approved by the Supervisory Board.
The Management Board regularly
reports to the Supervisory Board on
the progress in the implementation of
the Strategy and Business Plan and
achievement of the KPIs. The
Management Board also reports on all
other issues that are important for the
work of the Supervisory Board.

The Management Board ensures the
independence of performance of duties
by control units by not interfering into
their work processes.

SECTION 8. COMMITTEES OF THE

8.1.

8.2.

MANAGEMENT BOARD

The Management Board forms the
permanent credit committee and asset
and liability management committee.

The Management Board may establish
other committees taking into account
the size, peculiarities of the Bank's
activities, the nature and scope of
banking and other financial services,
the Bank's risk profile and its systemic
importance.



PO3JILI 9.

JIOAJIBHICTD TA

JTBAMJINBE CTABJIEHHS KEPIBHUKIB

9.1. KepiBHuKH

9.2.

9.3.

banky JOTPUMYIOTHCS

000B’s3KIB M0AilJIMBOTO CTaBJIEHHSA Ta
JOSTLHOCTI 010 baHKy.

OO0O0B’30K  JIOSIIBHOCTI

O3Ha4Ya€, 10

KEpIBHUKH OaHKY:

9.2.1.

9.2.2.

9.2.3.

9.2.4.

O00B’ 130K

pPO3KpHMBAIOTh yCl HasBHI Ta
MOTEHIIIHHI KOH(ITIKTH
1HTepecCiB 1m010 ceOe B MOPSAIKY,
BU3HAUYECHOMY BHYTPIIIHIMU
JTOKYMECHTaMH,

HE  BHUKOPHCTOBYIOTH  CBOE
CITy’)KO0Be CTaHOBHILIE y
BJIACHUX 1HTEpecax 31 HIKOJO0
Ut iHTEpeciB baHky;

HaJal0Th TMepeBary iHTepecam
banky, #ioro BKJIaAHUKIB 1
KpeIuTopiB, a He IHTepecam
aKIrioHepa, y nporieci
BHUPIIICHHS MUTaHb, MO0 SKHX
iHTepecu baHky Ta akiuioHepa He
30IraroThC;

BIJIMOBJIIFOTBCSL  BiJlT y4acTi B
OPUMHATTI  pillleHb,  SKIIO
KOH(UIIKT I1HTEpECiB HE Ja€ iM
3MOTH IIOBHOIO Miporo
BUKOHYBaTH CBOI OOOB’SI3KM B
1HTepecax banky, noro
BKJIQJIHMKIB Ta aKI[lOHepa.

Il6aflﬂPIB01" (O) CTaBJICHHA

03HAYae, 1110 KePIBHUKU OAHKY:

9.3.1.

9.3.2.

9.3.3.

9.34.

TIOTh 3 YCBIJOMIIEHHSIM CBOiX
pillleHb 1 MOYYTTAM MOPaIbHOL
BIAMOBIZAIBHOCTI 32  CBOIO
MOBE/IIHKY;

CTaBIISITECA 3 BIAMOBIHAIBLHICTIO
JI0 BUKOHAHHSI CBOIX CITY>KOOBHX
000B’SI3KIB;

MPUIMAIOTh PINICHHS B MeXax
KOMIIETEHIII Ta Ha MiacTaBl
BCceOIYHOI  OMIHKHA  HagBHOIL
(manmanoi) iHdopmarii;

JNOTPUMYIOTHCS
3aKOHO/IaBCTBA

BUMOT
VYkpainu,
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SECTION 9. LOYALTY AND CAREFUL
ATTITUDE OF EXECUTIVES

9.1. The Bank's executives adhere to the
duties of careful attitude and loyalty to
the Bank.

9.2.

The duty of loyalty means that the

Bank's executives:

9.2.1. disclose all existing and potential

conflicts of interest in relation to
themselves in the manner
prescribed by internal documents;

9.2.2. do not use their official position in

their own interests to the
detriment of the interests of the
Bank;

9.2.3. give priority to the interests of the

Bank, its depositors and creditors,
and not to the interests of the
shareholder, in the process of
resolving issues in respect of
which the interests of the Bank
and the shareholder do not
coincide;

9.2.4. refuse to participate in decision-

making if the conflict of interest
does not allow them to fully
perform their duties in the
interests of the Bank, its
depositors and the shareholder.

9.3. The duty of careful attitude means that
the Bank's executives:

9.3.1. act

9.3.2.

9.3.3.

9.34.

are

make

with awareness of their
decisions and a sense of moral
responsibility for their conduct;

the
official

for
their

responsible
performance of
duties;

decisions  within  their
competence and on the basis of a
comprehensive assessment of the
available (provided) information;

comply with the requirements of

the legislation of  Ukraine,



10JIOKEHb Cratyty i
BHYTPIIIHIX TOKyMeHTIB baHky;

9.3.5. 3alesmeuyroTh 30epeKeHHS Ta
nepeaady MaiHa 1 JOKYMEHTIB
banky migx 4dYac 3BUIbHEHHS
KEpIBHUKIB 13 ITOCaI.

PO311J1 10. CUCTEMA

BHYTPIIIHBOI'O KOHTPOJIIO TA

10.1.

10.2.

10.3.

CTAHIAPTHU ETUKHU

HarmsimoBa pama Hece BiANOBITANTBHICTH
3a  oprasizariro Ta  e(eKTHBHE

(byHKI[IOHYBaHHS CUCTEMH
BHYTPIIHBOTO KOHTpPONIO B  baHky.
Harnsnosa pana BU3HAUa€e Ta
3aTBEP/IKYE MOJIITUKY CUCTEMHU

BHYTPIIIHHOIO KOHTpOJIO B baHky Ta
3MIICHIOE KOHTPOJIb ii JOTPUMAHHSL.

3 MeToro 3abe3nedyeHHs e(heKTUBHOCTI Ta
aJIeKBaTHOCTI CTBOpPEHO1 bankom
CUCTEMH yIIpaBIiHHA pU3UKaMH,
HarnsgoBa pama, B TOMy  4HCII,
3aTBEPIKYE ACKJIAPALil0 CXMIBHOCTI JI0
pu3uKiB baHKy Ta He pijlIle 0JHOTO pasy
Ha piK TIeperyiggae Ta  37iiCHIOE
KOHTPOJIb 3a 1i JOTPUMaHHSM.

bank CTBOPKOE Ta BIIPOBAKYE CHCTCMY

BHYTPIIIHBOTO KOHTPOIJIIO, 10
IPYHTYETbCS Ha PO3MOJALAL 000B’SI3KIB
MK H1Apo3iIaMu banky 13

3aCTOCYBaHHAM MOJENi TpbhOX JIiHIN
3aXHCTY, a CaMe:

10.3.1. mepmra JiHisA 3aXUCTY — Ha piBHI
O13HEC-TT1IPO3ALTIB Ta
MiPO3ILTIB HiITPUMKH
ISUTBHOCTI banky, SIK1
IHIIIIOIOTh, 3IIMCHIOIOTE  a0o
B1I00paKal0Th orepartii,
MPUIMAOTh PHU3UKUA B IpOILECi
CBOET [ISIIBHOCTI Ta HECYTh
BIAMOBIAANBHICTE 34 IIOTOYHE
VIOPaBIiHHSA IUMH  PU3HKAMH,
31HCHIOIOTh 3aX0Ix 3
KOHTPOJTIO;

10.3.2. npyra miHiA 3aXUCTy — Ha piBHI
migpo3aury 3 yIpaBIiHHS

pU3UKaMH Ta iApO3aAlTy
KOHTPOJIIO 32  JIOTPUMaHHAM
HOPM (KOMILITA€EHC), K1

provisions of the Charter and
internal documents of the Bank;

9.3.5. ensure the safety and transfer of
the  Bank's  property and
documents during the dismissal of
executives.

SECTION 10. INTERNAL CONTROL
SYSTEM AND ETHIC STANDARDS

10.1. The Supervisory Board is responsible
for the organization and -effective
functioning of the Bank's internal
control system. The Supervisory
Board determines and approves the
policy of internal control system in the
Bank and monitors compliance with it.

10.2. In order to ensure the efficiency and
adequacy of the risk management
system established by the Bank the
Supervisory Board among others
approves the Bank's risk appetite
statement and reviews and monitors
compliance with it at least once a year.

10.3. The Bank creates and implements an
internal control system based on the
division of responsibilities between the
Bank's units using the model of three
lines of protection, namely:

10.3.1.first line of protection - at the
level of business units and support
units of the Bank, which initiate,
carry out or reflect operations,
take risks in the course of their
activities and are responsible for
the current management of such
risks, carry out control measures;

10.3.2.second line of protection - at the
level of the risk management unit
and compliance unit, which ensure
the confidence of the Bank's
managers that the first line of
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10.4.

10.5.

10.6.

10.7.

3a0e3MeuyrTh BIIEBHEHICTh
KEpIBHUKIB banky, 110
BIIPOBA/DKEHI TEPILIOI0  JIHIEO
3aXKCTy 3aXOIH 3 KOHTPOJIIO Ta
yIpaBIiHHS  pU3UKaMu  Oyiu
po3pobsieHi Ta (QYHKIIOHYIOTh
HAJIC)KHUM YHHOM;

10.3.3. Tpers miHisA 3aXHCTy — Ha PIBHI
HiApO3ALTY BHYTPIIIHBOTO
ayJuTy, 3I1HCHIOE
HE3ATEKHY OLIIHKY
€(heKTUBHOCTI TSUTBHOCTI
NepIIoi Ta APYroi JiHil 3axucTy
Ta 3arajibHy OIIIHKY
e(eKTUBHOCTI CUCTEMU

BHYTPIIIHHOTO KOHTPOJIIO.

SIKUU

bank  opraHi3oBye  B3aeMoOIil0  Ta
3a0e3neyye YITKUKA po3mofin (yHKIH,
00OB’sI3KiB 1 TIOBHOBAXCHH IPAI[IBHHUKIB
TiIPO3I1LTIB, SIKI 3a0e3MeyyoTh
(GYHKIIOHYBAaHHS MOJAENI TPhOX JIiHIN
3aXHUCTY.

[Tigpo3ainu KOHTPOJIIO € HEe3aIS)KHUMH
BiJI MiPO3ILTIB miaTpUMKH/Oi3HeC
H1PO3ILTIB. Harmsanosa pana
3a0e3neuye, MO0 MiAPO3IITH KOHTPOJIO
Oy/IM HE3aJIe)KHHUMH Ta Malld JIOCTATHIO

KUTBKICTh ~ JIIOACBKUX 1  (DiHAHCOBUX
pecypciB TUTSt HE3JIeKHOTO,
00’ €EKTUBHOTO Ta e(EeKTUBHOTO

BUKOHAHHSA CBOIX 000B’I3KIB.

KepiBHUKHM MiIpO3MiTiB  KOHTPONIO €
HaJIHHOIO MiaATpuMKO0 HarnsgoBoi paau
y BUKOHAaHHI HEIO CBOiX (DyHKIIIH.

3 Merorw  peamizauii KOpHOpaTHUBHOL
KynbTypu B banky, bank cTBOprOE
CUCTEMY KOHTPOJIIO 3a JOTPUMAHHSAM
KepiBHMKamMM  banky Ta  IHIIMMH
npaniBHUKaMU baHKy eTHYHUX MpaBuil
Ta cragaapTiB baHky, ska BKIIIOYae:

10.7.1. 3ampoBamKeHHS MEXaHI3MiIB
KOH(D1IeHI[IITHOTO
MOB1JOMIICHHS po
HETIPUWHATHY  TOBEIIHKY Ta
poLEayp BHSIBJICHHS
HETIPUWUHATHOI ~ TIOBEAIHKH, a
TaK0X THIINX MOpYILEHb

e€TUYHUX TpPaBWJ Ta CTaHAAPTIB
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10.5.

10.6.

10.7.

protection measures for control
and risk management have been
developed and function properly;

10.3.3.third line of protection - at the
level of the internal audit unit,
which carries out an independent
assessment of effectiveness of the
first and second lines of protection
and an overall assessment of
effectiveness of the internal
control system.

10.4. The Bank organizes the interaction

and provides a clear division of
functions, responsibilities and powers
of employees of the units that ensure
the functioning of the three lines of
protection model.

The control units are independent of
the support units/business units. The
Supervisory Board ensures that the
control units are independent and have
sufficient human and financial

resources to perform their duties
independently, objectively and
effectively.

Heads of control units are a reliable
support to the Supervisory Board in
performing its functions.

In order to implement the corporate
culture in the Bank, the Bank creates a
system of control over the observance
by the Bank's managers and other
employees of the Bank of the Bank's
ethical rules and standards, which
includes:

10.7.1.introduction of mechanisms of

confidential notification of
unacceptable conduct and
procedures for detection of

unacceptable conduct, as well as
other violations of ethical rules
and standards of the Bank;



11.1.

11.2.

11.3.

11.4.

banky;

10.7.2. 3milficHeHHSA KOMITETOM 3
yIOpaBIiHHSA ~ pHU3UKAMH  Ta
MIIPO3AUIOM  KOHTPOJIKO  3a
JOTPUMAHHAIM HOpM
(KOMILTa€EHC) B MeEXax CBOIX
MMOBHOBAKEHb MOHITOPHHTY
notpumanss Konekcy etuku;

10.7.3. 3nilicHeHHS Kowmiciero
MEePEBIPKH MOXKJIMBUX BHUITAJIKIB
€TUYHO HEIPUNHATHOI
MOBEIIHKHI B HOPSIKY,

BcTaHOBJIEHOMY  [lonoskeHHAM
po Kowmiciro.

PO3A1JI 11. HEJOIIYIWEHHSA
KOH®JIIKTY IHTEPECIB

[TocamoBi ocobu Ta MpaliBHUKKA OaHKY
YHHUKAIOTh KOHQIIKTY IHTEpEciB y CBOiif
po6oTi.

KepiBuuku banky He MOXyTh €001
JIO3BOJUTH, 100 TXHI OCOOMCTI HOIJISIN

HECTIPUATIMBO BIUIMBAJIH Ha
O00’€KTUBHICT 1 HEYNEPeIKEHICTh IX
pillieHb.

VYrpaBniHHS KOH(QUIIKTOM 1HTEpECIB Y
banky BPETYJIbOBAHO HOJIITHUKOIO
3armo0iraHHsd  KOH(JIIKTaM  1HTEpEciB,
MOJIOKEHHAM TPO TMOPSJIOK 3IHCHEHHS
omepaiiii 3 moB’si3aHUMH 3 bankom
oco0aMu, aHTUKOPYIMLIHHOIO MPOTPaMor0
Ta IHIIMMU BHYTPIIIHIMU JOKYMEHTaMH
banky.

3 Merowo 3ale3nedeHHs O0O0I3HAHOCTI
KEepiBHHUKIB Ta TMpaliBHUKIB baHky i3
BHYTPIIIHIMU JOKyMeHTamMu baHky 3
NIUTaHb yIpaBliHHS  KOH(IIiKTaMH
iHTepeciB B baHKy Ta YIOCKOHAJEHHS
KyIbTYypH YOpPaBIiHHS pU3UKaMU B
banky, bank 3a0e3nedye mpoBeACHHS
3aX0/iB 13 HaBYaHHSA Ta O3HAWOMIICHHA
KEepIBHUKIB Ta TmpaliBHUKIB baHky 13
pEJIeBaHTHUMU BHYTPIITHIMHI
JOKYMEHTaMH, porexypamMmu Ta
iHCTpyMeHTamMu banky, B ToMy umcii B
MeXax  [porpaMH  BBEIEHHS  Ha
BiJIIOBIIHY nocany IUIS 4JIEHIB
HarmsimoBoi panu Ta uneniB IlpaBminHs
(masi — ITporpama BBeaeHHsI), TPCHIHTIB
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11.1.

11.2.

11.3.

11.4.

10.7.2.monitoring by the risk
management committee and the
compliance unit within their
powers of compliance with the
Code of Ethics;

10.7.3.the  Commission's inspection of

possible cases of ethically
unacceptable conduct in the
manner  prescribed by the

Regulation of the Commission.

SECTION 11. PREVENTION OF
CONFLICT OF INTEREST

Bank officers and employees avoid
conflicts of interest in their work.

The Bank's executives may not afford
to have their personal views adversely
affect the objectivity and impartiality
of their decisions.

Conflict of interest management in the
Bank is regulated by conflict of
interest prevention policy, regulation
on the procedure of transactions with
persons related to the Bank, anti-
corruption program and other internal
documents of the Bank.

In order to ensure awareness of the
Bank's managers and employees with
the Bank's internal documents on
management of conflicts of interests in
the Bank and improve the risk
management culture in the Bank, the
Bank ensures trainings and
familiarization of the Bank's managers
and employees with relevant internal
documents, procedures and tools,
including in the course of an induction
session for the members of the
Supervisory Board and members of
the Management Board (hereinafter —
the Induction Session), trainings and
other measures on improvement of



Ta IHIIKNX 3ax0XIiB 13 IIJABUIIECHHSI

KBaTidikarii.

PO31JI 12. CUCTEMA OLIHKHA

KOPIIOPATUBHOTI'O YIIPABJIIHHS B

12.1.

12.2.

12.3.

BAHKY

HarmsimoBa pama  311MCHIOE  OIIHKY
e()eKTUBHOCTI oprasxizarii
KOPIOPAaTUBHOTO yIpaBIiHHSA B baHKy Ta
BU3HAUa€e 11 BIAMOBIMHICTE PO3MIpY,
0COOJIUBOCTIM TISUIBHOCTI banky,
xXapakTtepy ¥ oOcsram OaHKIBCHKHX Ta
IHIUX (IHAHCOBHMX TIOCHYT, MPOQiI0
pu3KKy baHky Ta CHCTEMHINM Ba)KJIMBOCTI
banky. HarmsmoBa pama 3abe3nedye
BXKUTTA  3aXOAiB  IIOJO0  YCYHCHHS
HEJI0JIIKiB Ta BAOCKOHAJICHHS OpraHizarlii
KOPIIOPAaTUBHOIO YIpaBIIHHS 3
ypaxyBaHHSM Pe3yJbTaTiB TaKO1 OI[IHKH.

Harnsposa pana
OIIIHKY:

3MIACHIOE  LIOPIYHY

12.2.1. edexkTuBHOCTI TISIIBHOCTI
HarnsnoBoi pagu B niuiomy, ii
KOMITETIB 1 KOHOIO 4YJjIeHa

Harnsanosoi panm,
BIMOBIAHOCTI YJICHIB
Harnsanosoi paau
KBamiQikaliiHAM BHMOTraM 1
BHMOTaM IIOJ0 HE3aJIe)KHOCTI Ta
HasIBHOCTI KOJIEKTHBHOT

npugaTHocTi HarnsimoBoi paau;

12.2.2. edekTuBHOCTI ISIIBHOCTI
[IpaBninHs B LUIOMY, YJIEHIB
[IpaBniHHSA OKpeMO, KOMITETIB

[IpaBninHs, BIJIITOBITHOCTI
YJIeHIB [TpaBniHHs
KBamiiKalliiHUM BUMOTaM Ta
HasIBHOCTI KOJIGKTUBHOL

npuaarHocti [IpaBmiHHs;

12.2.3. edekTuBHOCTI ISIIBHOCTI
iIPO3ILUTIB KOHTPOJTIO,
BIJIMOBIAHOCTI KEPIBHUKIB IIHX
MiIPO3AUTIB  KBamiQiKamiiHum
BHMOTaM.

BiamoBimHO 10 BHYTPINIHIX JOKYMEHTIB
banky, KkpiM 37ifiCHEHHS  IIOpPIYHOI

12.3. According to the Bank's

qualification.

SECTION 12. CORPORATE

GOVERNANCE ASSESSMENT SYSTEM

12.1. The Supervisory Board evaluates the

effectiveness of corporate governance
in the Bank and determines its
compliance with the size, peculiarities
of the Bank's activity, nature and
scope of banking and other financial
services, the Bank's risk profile and
the systemic importance of the Bank.
The Supervisory Board ensures that
measures are taken to eliminate
shortcomings and improve the
organization of corporate governance,
taking into account the results of such
assessment.

12.2. The Supervisory Board annually
evaluates:
12.2.1.the performance of  the

Supervisory Board as a whole, its
committees and each member of
the  Supervisory Board, the
compliance of the members of the
Supervisory Board with the
qualification requirements and the
requirements for independence
and collective suitability of the
Supervisory Board,;

12.2.2.the performance of the
Management Board as a whole,
members of the Management
Board separately, committees of
the Management Board,
compliance of members of the
Management Board with the
qualification requirements and
collective  suitability of the
Management Board,;

12.2.3.the performance of control units,
compliance of heads of such units
with qualification requirements.

internal
documents, apart from conducting an



12.4.

OLIHKHA Harmsimosa pana MOXE
BIIPOBA/DKYBAaTH  3aXOJd  IOTOYHOTO
OLIIHIOBAaHHSA JISUTBHOCTI YJIEHIB

HarnsnoBoi pagu Ha peryispHii OCHOBI,
y TOMY YHUCIIi CAMOOLIIHKH.

bank 3abe3neuye 1 ABUILECHHS
kBamidikarii wieniB HarnsaoBoi paau ta
uyneHiB  [IpaBminHsA, iX y4yacte Yy
[lporpamax  BBeJCHHs,  Mporpamax
MOTOYHOTO  MPOQECIHHOTO  PO3BUTKY
yineHiB HarmsmoBoi paaum Ta 4ieHIB
[IpaBiiHHS y BIiAMOBITHUX cdepax, y
TOMY 4YHCIi, y cdepi KOpPHOPaTUBHOTO
yIIpaBIIiHHS.

PO31JI 13. CUCTEMA BUHATI'OPO/

13.1.

13.2.

13.3.

Cucrema BuHaroponu banky 3abesneuye
e(eKTUBHE KOPIOPATUBHE YIIPABIIHHS,

yIpaBIiHHS pPU3UKAMU, ypaxoBye
cTpareriuni 1m baHky Ta cmpusie
JTOTPUMAHHIO KOPIIOPATUBHUX
IIHHOCTEH.

Bumuii opran 3aTBepaKye MOJIOKEHHS
npo BHUHaAropoay wieHiB HarsmoBoi
pamd y BIONOBIAHOCTI 1O  BHUMOT,
BCTaHOBJIEHUX HamioHalbHUM OaHKOM
VYkpaiHu, po3Mip BHMHAropojaud 4YJIEHIB
HarnsnoBoi paau, a Takox 3BITH PO
BUHAropoay uwieHiB HarnsgoBoi panwy,
K1 CKJIAJIAaI0ThCSI IOPOKY.

HarmsimoBa pana 3aTBepKy€e TOJIOKEHHS
npo BHUHaropoay wieHiB IlpaBmiHHS Yy
BIJITOBIHOCTI IO BHMOI, BCTAHOBJICHHUX
HamionaneauMm  G6ankoM  Ykpainu, a
TaKOXX 3BITHU TPO BUHArOPOAY HIEHIB
[TpaBniHHA, SIKI CKJIAJAIOTHCSA IIOPOKY.
HarmsimoBa pama 3atBepmKye  po3Mip

BUHAropoJd  TOJOBU  Ta  YIEHIB
[IpaBiiHHS, TpPaLIBHUKIB MHIAPO3ILIIB
KOHTpOJIO ~ Ta  ocid, mpodeciiiHa

MISTIBHICTD SIKUX Ma€ 3HAYHHN BIUIMB Ha
3arajibHUM npodins pu3uky banky.

12.4.

annual evaluation, the Supervisory
Board may implement measures of
ongoing evaluation of the activities of
the members of the Supervisory Board
on a regular basis, including self-
evaluation.

The Bank ensures increase of
qualification of members of the
Supervisory Board and Management
Board, their participation in the
Induction  Sessions, programs of
ongoing professional development for
members of the Supervisory Board
and members of the Management
Board in relevant areas, including
corporate governance.

SECTION 13. REMUNERATION SYSTEM
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13.1.

13.2.

13.3.

The Bank's remuneration system
provides for effective corporate
governance, risk management, takes
into account the Bank's strategic
objectives and promotes adherence to
corporate values.

The Highest Body approves the
regulation on  remuneration  of
members of the Supervisory Board in
accordance with the requirements
established by the National Bank of
Ukraine, the amount of remuneration
of members of the Supervisory Board,
as well as reports on remuneration of
members of the Supervisory Board.

The Supervisory Board approves the
regulation on  remuneration  of
members of the Management Board in
accordance with the requirements
established by the National Bank of
Ukraine, as well as reports on
remuneration of members of the
Management Board which are
prepared annually. The Supervisory
Board approves the amount of
remuneration of the Chairperson and
members of the Management Board,
employees of control units and persons
whose professional activity has a
significant impact on the overall risk
profile of the Bank.



13.4.

13.5.

13.6.

13.7.

13.8.

13.9.

Harnsnosa panma BCTAHOBIIIOE
BUHaropony uwieHam llpaBninusa Gepyun
70 yBard ix (yHKIi, MONITUKY OIJIaTh
npaiii B banky Ta pWHKOBI YMOBU 3
METOI0  3alydyeHHS Ta 30epeKeHHs
KBaTi(hiKOBAaHUX IPaIliBHUKIB.

Posmip BunHaropomu wieniB IlpaBmiHHS
MOX€E BU3HAYaTUCS 32  JOIOMOTOIO
HE3JIC)KHUX 30BHIIIHIX €KCIIEPTIB.

[TpaBninus 3aTBEPIKYE po3Mip
BUHAropoJIv IHIIMX MpPaliBHUKIB baHKy 3
ypaxyBaHHSM IOJITUKH BUHATOPOJIH.

[Tonituka BUHAropoJau CTUMYIIIOE
npamiBHUKIB BaHKy IisiTH B iHTepecax
banky Ta He mnpuiiMaTH HaAMIPHHX

PHU3UKIB. [MomiTuka BUHAropoJu
npamiBHUKIB ~ baHKy  3aTBepaKyeTbes
HarnmsmoBoro  pamor0  Ta  BH3HAUYAE
KpUTEPii JUIsl BCTAHOBJICHHS:

13.7.1. 6a3oBoi (ikcoBaHOT YaCTUHU
BUHAropoju, ska BinoOpaxkae
piBeHb mpodeciiiHOro a0CBiAy
Ta oprai3ariitHoi
BIJIMOBIAAILHOCTI 3 OIVIALY Ha
ocaJioB1 IHCTPYKLIL
MpaIiBHUKA;

13.7.2. 3MiIHHOI YaCTHHH BHWHaropoOJIH,
sKa BigoOpaxkae IMOCIIJOBHE Ta
BUBR)XEHE 3 OTJISAY HA PH3UKH
BHUKOHAHHS 000B’SI3KIB 13
pe3yNIbTaTOM, IO TEPEBUIIYE
BUMOTH TIOCAJI0BOi 1HCTPYKIIil
TpaIiBHAUKA.

[Ipouenypu, BHU3HAYEH]  ITOJITHKOIO

BUHAropoau, MarTh OyTH YITKHUMH,

33IOKYyMEHTOBAaHUMH Ta  MPO30PUMH,

JIETKUMHU JJI PO3YMIHHS Ta MOHITOPHHTY
JOTPUMAaHHS.

BusnauenHss Ta peamizaimis MOJITUKU
BUHAropoau 3MIIACHIOETHCS 3
ypaxyBaHHSIM JOTPUMaHHS / BUKOHAHHS
Crparerii banky, bizuec-muiany,
Or0/KETy 1 JeKkiapailii CXHJIBHOCTI 10
PU3HKIB.
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13.4.

13.5.

13.6.

13.7.

13.9.

The Supervisory Board sets the
remuneration of members of the
Management Board taking into
account their functions, remuneration
policy in the Bank and market
conditions in order to attract and retain
qualified employees.

The remuneration of members of the
Management  Board may  be
determined with the assistance of
independent external experts.

The Management Board approves the
amount of remuneration of other
employees of the Bank subject to the
remuneration policy.

The remuneration policy encourages
the Bank's employees to act in the
interests of the Bank and not to take
excessive risks. The remuneration
policy of the Bank's employees is
approved by the Supervisory Board
and determines the criteria for
establishing:

13.7.1.the basic fixed part of the
remuneration, which reflects the
level of professional experience
and organizational responsibility
in view of the job description of
the employee;

13.7.2.the variable portion of
remuneration that reflects a
consistent and risk weighted

performance of duties that exceeds

the requirements of the
employee’s job description.
13.8. Remuneration  policy  procedures

should be clear, documented and
transparent, easy to understand and
monitor compliance.

Remuneration policy is defined and
implemented taking into account
compliance with/implementation of
the Bank's Strategy, Business Plan,
budget and risk appetite statement.



14.1.

14.2.

14.3.

14.4.

PO311J1 14. IIVTAHYBAHHSA
HACTYIIHUITBA

3 Merow miaTpuMaHHs B baHky
HAJIS)KHOTO OalaHCy HAaBUYOK Ta JIOCBIY,
3a0e3neueHHs TUTAHOMIPHOTO
HACTYIMHHUIITBA WieHIB HarnsmoBoi panw,
yiieHiB [IpaBiiHHS Ta 1HIIUX MOCATIOBUX
oci0 baHky y 3B’s3Ky 13 IU1aHOBUM abo

JOCTPOKOBUM MPUITUHEHHSM ix
MOBHOBA)KEHb, HEMOJKJIUBICTIO
BUKOHAHHS abo HEBUKOHAHHSM
MOBHOBa)KEHB 200 uepe3 1HII IPUUUHHU Y
banky 3IIHCHIOETHCS [JIAaHYBAHHSA
HACTYITHUIITBA.

Crpareris  HACTYIHHIITBA Banky

nependayvae 3axoau miadOpy, OLIHKH Ta
0o0paHHSd MOXIJIMBHX KaHIUJATIB 10
OprasiB ympaBiiHHs baHKy Ta Ha mocaau
IHIIMX TocanoBUX oci0 banky, 30kpema
NEepeBipKy HAsBHOCTI y KaHIWAATiB
HeoOXigHOi KBamidikamii, mpodeciitHoi
OPUIATHOCTI Ta CIPOMOKHOCTI
VIIPABIISITH ClipaBaMu baHKy.

Crpareris HactynHuITBa baHky Takox
nependayvae HasABHICTh y baHKy oci0, sKki
3a piBHEM KOMITE€TEHTHOCTI Ta
npodeciifiHOl  CIIPOMOYKHOCTI  MOXYTh
3aMIHUTH Ha T1ocajax abo TUMYacoBO
BUKOHYBaTH  IIOBHOB@)XEHHS  WJIEHIB
Harnsanosoi paau, unenis [Ipasninnag abo
1HIMX ocaaoBux ocid baHky.

[Tin yac mutaHyBaHHS HaCTYMHUITBA baHk
KEPYEThCS TAKUMH KPUTEPISIMU:

14.4.1. Ge3nepepBHICTh poLecy
TUTaHYBaHHS;

14.4.2. BenenHs mporecy Ta KOHTPOJb
32 HUM 3 OOKy KEpiBHHUKIB
banky;

14.4.3. MOXIUBICTb MIBUIKOTO
3MIACHEHHS  MpoLecy  3MIHU
KEepiBHUIITBA B pa3l HACTaHHA
Kpu3u B baHky;

14.4.4. posraan BUMOT 1010
HaCTyMHMLITBA B  KOHTEKCTI

KOpPIIOpaTUBHOI cTpaterii baHky;
HaIJIEHICTH MpoIIeCcy
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14.2.

14.3.

14.4.

SECTION 14. SUCCESSION PLANNING

14.1. In order to maintain a proper balance

of skills and experience in the Bank,
ensure the systematic succession of
members of the Supervisory Board,
members of the Management Board
and other officials of the Bank in
connection with planned or early
termination of their powers, inability
to perform or non-performance of their
powers for other reasons, the
succession planning takes place in the
Bank.

The Bank's succession strategy
includes measures to search for,
evaluate and  select  potential

candidates for the Bank's governing
bodies and for the positions of other
officials of the Bank, including
verification that candidates have the
necessary qualifications, professional
suitability and ability to manage the
Bank's affairs.

The Bank's succession strategy also
envisages the presence in the Bank of
persons who, according to the level of
competence and professional ability,
can replace or temporarily perform the
powers of members of the Supervisory
Board, members of the Management
Board or other officials of the Bank.

In planning the succession, the Bank is
guided by the following criteria:

14.4.1. continuity of the planning process;

14.4.2.conducting the process and control
over it by the Bank's managers;

14.4.3. possibility of rapid
implementation of change of
management in the event of a
crisis in the Bank;

14.4.4.consideration ~ of  succession
requirements in the context of the
Bank's corporate strategy; the
focus of the succession process on



145.

14.6.

14.7.

HACTYITHUIITBA Ha TMIOTITYK
HAJICKHOTO KEpIBHHMKA, SKHN
BIIOBigaE BCTAHOBJICHUM

KpUTEpIsAM, B MOTPIOHMIT Yac;

14.4.5. copusiHHA PO3BUTKY
TAJIJAHOBUTUX Ta I1HINIATUBHUX
KaJpiB HA HWXKYHUX TOCAAAX Y
banky;

14.4.6. momepemKeHHs BiJITUTUBY

3aCTYIHHUKIB TIiJ 4Yac OOpaHHS
HOBOTrO rosiosu [IpaBniHHS.

3 Meroro 3a0e3rneueHHs Oe3rnepepBHOCTI
nismpHOCTI  HarmsmoBoi  paam Ta
[TpaBninHs y banky MOKe
BIpoBapKyBatucs [Iporpama BBeeHHS.

[IporpamMa BBeACHHS Ma€e Ha MeTi
HAJaHHS HOBOMY WYJICHY BIAMOBITHOTO
oprany ympasliHHs baHKy HEOOXiTHOTO
o0csary iHdopmanii Ta 3HaHb JUIA
3a0e3nedeHHs] HaWBUIIOT €PEeKTHBHOCTI
Woro poboTM Ha HOBIM Tocaai B
HANKOPOTIII CTPOKH.

[Iporpama  BBefeHHS  pO3POOIAETHCA
BIJIMOBIIHO JI0 BHYTPIIIHIX JOKYMEHTIB
banky Ta MOKeE nepeadavaTi
NPOBEJCHHS OKpEeMHMX 3ycTpiued Ta
Ha/laHHS MartepiaiiB Uil O3HAaHOMIIEHHS
yjieHa oprany yIpaBIiHHS 3
BHYTPILIHBOIO CTPYKTYPOIO Ta
nisibHICTIO Banky, y Tomy uwmcii, 3a
TaKMMH HalpsIMKaMHU:

14.7.1. KOPIIOPATUBHOTO

ynpaBniHHs ~ banky, opraHu
VOpaBIiHHA Ta  CTPYKTYpHI
MPO3IUTH banky, X
KOMITETEHIIIS Ta
BIAIIOBIIAJIBHICTD, MOPSII0K
BHYTPILUIHBOI ~KOMYHIKalii Ta
PUHHSTTS VIIPaBIiHCHKUX
pimess B banky;

CTPYKTypa

14.7.2. BHyTpimHi cTparterii, IUIaHU
0i3Hec-po3BUTKY  banky Ta
MOPSAAOK poOOTH OKpEeMHX HOTro
OprasiB Ta CTPYKTYPHHX

MiIPO3ILTIB;

14.7.3. xopmopaTuBHa

eTuka B baHky;

KylIbTypa Ta
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14.6.

14.7.

finding the right executive officer
who meets the established criteria
at the right time;

14.4.5.promoting the development of
talented and pro-active employees
in lower positions in the Bank;

14.4.6.preventing the outflow of deputies
during the election of a new
Chairperson of the Management
Board.

14.5. In order to ensure the continuity of the

Supervisory Board and the
Management Board, the Bank may
implement the Induction Session.

The Induction Session aims to provide
the new member of the relevant
governing body of the Bank with the
necessary amount of information and
knowledge to ensure the highest
efficiency of his work in the new
position in the shortest terms.

The introduction program is developed
in accordance with the internal
documents of the Bank and may
include holding separate meetings and
providing materials for examination by
the member of the governing body of
the internal structure and activities of
the Bank, including in the following
areas:

14.7.1.structure of corporate
management of the Bank,
management bodies and structural

units of the Bank, their
competence and responsibility, the
procedure of internal
communication and adoption of
management decisions in the
Bank;

14.7.2.internal strategies, business

development plans of the Bank
and the procedure of work of its
separate bodies and structural
units;

14.7.3.corporate culture and ethics in the
Bank;



14.7.4. xpami MDKHApOAHI TPAKTHKU
OaHKIBCHKOI  OISIBHOCTI  Ta
KOPIOPATHBHOIO YIIPABITIHHS B
0aHKax, TOILO.

PO31JI 15. 3AIIIKABJIEHI OCOBA

15.1.

15.2.

15.3.

15.4.

155.

(KVIIEHTH, ITPAINIBHUKH,
KOHTPAT'EHTH)

bank  nmorpumyeThcs  mependaueHUX
3aKOHOJIABCTBOM  IpaB 1  iHTEpeciB
3alliKaBJIeHUX o0ci0, ToOTO o0ci0, sKi
MAaroOTh JIETITUMHUHN IHTEpEC y AisUTbHOCTI
banky 1 70 SKHX TepenyciM HalleKHTh
aKIioHep, MPaIiBHUKH, KITIEHTH,
BKJIQJIHUKU Ta 1HII KPEIUTOPH, MICICBI
rpOMaJii, OpraHu JCpXKABHOI BIIAJIH,
JIIJOBI  TApTHEpH Ta  KOHTPArcHTH.
HarnsmoBa  pama  ta  IlpaBiinas
BH3HAYAIOTh 3allikaBJIEHUX o0ci0, sKi
CHPUSIOTH MPHOYTKOBOCTI, €(peKTUBHOCTI
Ta crajoMy po3BUTKYy banky Ta
pO3pOOIIAIOTH CTpaTeriro
B3a€MOBITHOCHH 3 HUMU JUIS IOCSTHEHHS
CHUIbHUX 1HTEPECIB.

110 noOynoBu
B3a€EMOBUT1IHUX BITHOCUH 3
KOHTpareHTaMH, SIKi TPYHTYIOThCS Ha
PO3BUTKY JOBTOTPHBAJINX Ta CTIAKHX
BiIHOCHH, MOCTIHHOMY 0o0OMiH1
iH(opMartiero, CBOEYACHIM oruIaTi
BIMOBIAHO 10  yMOB  JIOTOBODIB,
BIJICYTHOCTI IPUMYCY.

bank rparse

VY cBoili gismpHOCTI BaHk BuUKIIOUAc
MO>XJIUBICTh HAJaHHS HEJOCTOBIPHOI Ta

nepekpydyeHoi iHdopmamii Tpo  CBOE
¢diHaHCcOBE CTaHOBHIIIE, IISTBHOCTI
banky.

Po3BuTok KampoBoro morteHmiany baHk
po3riisiiae  sIK OAHY 3 OCHOB CBOIO
JIOBTOTPUBAJIOTO Ta CTAJIOTO PO3BHUTKY.
VY nockoHaneHHS 1 3MIITHEHHS
KOPIOpPAaTUBHOI  KyJabTypu B  baHky
HaIlpaBJI€HO HAa CTBOPEHHA Y KOXHOTO
CHIBPOOITHUKA MOYYTTS MPUYETHOCTI IO
BUKOHAHHSI CTpPATETIYHUX 3aBlaHb, IO
cTosTh nepen bankom.

Opranu ynpapninHs baHky mnpoBOIATH
poboTy 3 MOOYTOBHM CHCTEMH MOTHBAILii
mpaiii, CUCTEMU OILIATH Ta
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14.7.4.best

international practices of
banking and corporate governance
in banks, etc.

SECTION 15. STAKEHOLDERS

15.1.

15.2.

15.3.

15.4.

155.

(CLIENTS, EMPLOYEES,
CONTRACTORS)

The Bank adheres to the statutory
rights and interests of stakeholders, i.e.
persons who have a legitimate interest
in the Bank's activities and which
primarily include the shareholder,
employees, customers, depositors and
other creditors, local communities,
public authorities, business partners
and contractors. The Supervisory
Board and the Management Board
identify stakeholders who contribute to
the profitability, efficiency and
sustainable development of the Bank
and develop a relationship strategy

with them to achieve common
interests.
The Bank strives to build mutually

beneficial relations with
counterparties, which are based on the
development of long-term and stable
relations, constant exchange of
information, timely payment in
accordance with the terms of contracts,
the absence of coercion.

In its activities, the Bank excludes the
provision of inaccurate and distorted
information  about its  financial
position, the Bank's activities.

The Bank considers human resources
development as one of the foundations
of its long-term and sustainable
development. Improving and
strengthening the corporate culture in
the Bank is aimed at creating in each
employee a sense of belonging to the
strategic objectives of the Bank.

The Bank's governing bodies work on
building a system of work motivation,
system of remuneration and material



15.6.

MaTepiaibHOTO  CTHUMYJIOBaHHS — IpaLi

JUTS TIpaIfiBHUKIB baHKy.

bank migTpuMye Ha HaJEKHOMY piBHI
HasBHICTh y  TpalliBHUKIB  OaHKY
aKTyaJIbHUX 3HaHb T4 HABHUYOK 3 METOIO
MIJBUIICHHS €()EeKTUBHOCTI IsIIBHOCTI
0aHKy.  YIOBHOBaXEHI  MpPalliBHUKU
banky MawTh TMOCTIHHO OIlIHIOBATH
JIOCTaTHICTh KBawiQikamii mepcoHany Ta
noTpeOu y HOTo peryisipHOMy HaBYaHHI.

PO3JILJT 16. PO3KPUTTSA IHOOPMAIIII

16.1.

16.2.

I ITPO30PICTDH

[TpakTHUKK KOPIIOPATUBHOTO YIIPABIIIHHS
B baHky € mpo3opumu 11 3a1ikaBIeHUX
oci6  (kopuctryBaduiB).  JloTpuMaHHS
OPUHLIMIYY  Tpo3opocTi y  cdepi
KOPITIOPATHBHOTO  YIIPABIIHHSA O3HAYa€
po3kputTss bankom iHdopmamii  1po
OpraHizamito HOro isyIbHOCTI 3 METOI0
OLIIHKU 3a1iKaBJICHUMU ocobamu
(kopucTyBauaMu) e(EKTUBHOCTI
ynpasiinHsa bankom Harnsnosoro pasjoro
ta [IpaBniHHAM.

bank poskpuBae iHpopmalio B 00cs3i,

HE MEHIIOMYy, HDK nepeadadeHuit
3aKOHOJABCTBOM  YKpaiHM, Ta Yy
JIOCTAaTHBOMY 00cs31, 110 nae
MOJJIMBICTh  3alllKaBJIEHUM  ocobam
(kopucTyBayaM) TpUHHATH BHUBAXEHI
pimeHHs. baHk Hece BiMOBITANBbHICTD 32
aKTyaJIbHICTh Ta JIOCTOBIPHICTb

po3kpuToi iHpopmauii. 3 ypaxyBaHHAM
BHUCOKOSIKICHUX MDKHApOJAHO BU3HAHUX
CTaHJApPTIB PO3KPUTTS KOPIOPATUBHOI
iHdopmalii Ta BUMOI 3aKOHO/JABCTBA

Vkpainu, Taka iHpopMmalis  MOXe
BKITIOYATH:
16.2.1. ¢inancoBi  Ta  omepauiiHi

pe3yibpTaTH AisIbHOCTI baHky,
BKJIIOYAIOYH, Y  BIAMOBIIHHUX
BHUMAAKaX, I1HQOpMAIID TIPO
BUTpATH 1 TJIaHH 3
(iHaHCYBaHHS,

16.2.2. indopmarito mpo CTIPYKTypy
yOpaBIiHHSA,  BJIACHOCTI  Ta
TOJIOCYBaHHS, BKJIIOYAIOYH 3MICT
Konexkcy KOPIIOPATUBHOTO
yIIPaBIiHHS;

incentives for the Bank's employees.

15.6. The Bank upholds the appropriate

level of the up-to-date knowledge and
skills of the Bank's employees in order
to increase the efficiency of the bank's
activities. Authorized employees of
the Bank must constantly assess the
adequacy of staff qualifications and
the need for regular training.

SECTION 16. INFORMATION

DISCLOSURE AND TRANSPARENCY

16.1. Corporate governance practices in the

Bank are transparent to stakeholders
(users). Adherence to the principle of
transparency in the field of corporate
governance means that the Bank
discloses information about the
organization of its activities in order to
assess the effectiveness of the Bank's
management by the Supervisory Board
and the Management Board.

16.2. The Bank discloses information in the

amount not less than provided for by
the legislation of Ukraine, and in a
sufficient amount that allows
stakeholders (users) to make informed
decisions. The Bank is responsible for
the relevance and accuracy of the
disclosed information. Taking into
account high-quality internationally
recognized standards of corporate
information  disclosure and  the
requirements of the legislation of
Ukraine, such information may
include:

16.2.1.financial and operating results of
the Bank's activity, including,
where appropriate, information on
costs and financing plans;

16.2.2.information on the management
structure, ownership and voting,
including the content of the
Corporate Governance Code;



16.3.

16.2.3. indopmaiiro MpPo BUHATOPOAY
yieHiB HarmsmgoBoi  pamm 1

KJIIOYOBHUX IIOCAZOBUX 0CI0;

16.2.4. indopmariro npo KBamiikalliro
YJICHIB Harnsnosoi panu,
Mporeaypy Biidbopy KaHIUIATIB,
3aiiMaHi Tocagd B IHIIHMX

KOMITaHIsgX;

16.2.5. indopmamito mnpo  Oyab-sKi
MMPOTHO30BaHI 1CTOTHI (haKTOpH
pU3UKY 1 3axona, fAKi Oyiu
BXXWTI IS YIIPaBIiHHS TaKUMHU

PU3UKaMHU;

16.2.6. indopmariiro Oyab-sIKy
¢binaHcoBy JIOTIOMOT'Y,
BKJIFOYAIOYW TapaHTii, OTpUMaHi
Bil JepkaBH, 1 3000B’s3aHHS

banky;

npo

16.2.7. indopmamito mpo  Oyab-sKi
3HAYHI MPABOYUHU 3 CYO’ €KTaMu
Jep’KaBHOTO CEKTOpY

€KOHOMIKHU.

OOMIH JIOKyMEHTaMH, 1H(pOpMaIi€w Ta
KoMyHikarliss HarmsmoBoro pamoro Ta ii
WIEHaMU 3 OpraHaMu Jep>KaBHOI BIIaAH
Ta MICIIEBOTO CaMOBpsITyBaHHS,
MDKHapOJAHUMHU (b1HaHCOBUMHU
YCTAaHOBAMH, JEPXKABOIO SIK AKIIOHEPOM
banky, kepiBHUKaMu Ta TpailiBHUKaAMHU
banky 31iHCHIOIOTBCS 13 IOTPUMAHHSAM
TaKUX IPUHLHUIIB:

oiyinni Komynikayii

16.3.1. mnepeBaxaHHs MUCHEMOBOI (HOPMHU
1 0pIIHHUX KOMYHIKAI;

16.3.2. HeoOXimHICTh MONEPETHBOTO
OTOJI>KEHHS Harmasnosoro
pamoro  ¢akty Ta  3MiCTy
MMACbMOBHX oQimiitHIX
KOMYHIKaIlii;

16.3.3. gomycTHMicTh BEJICHHS
MICBMOBUX odimiiHuX
KOMYHIKaI[ii Ha yMoBax ix
MOJJAJIBIIIOTO CXBaJICHHS

HarnsmoBoro paoro BUKIHOYHO
y BUHSATKOBUX BHUMNAJKaX Ta 3a
YMOBH iH(popMOBaHOCTI
ourplrocTi wieHiB Harmsgosol
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16.2.3.information on remuneration of
members of the Supervisory
Board and key officers;

16.2.4.information on qualifications of
members of the Supervisory
Board, the procedure for selecting
candidates, positions held in other
companies;

16.2.5.information on any foreseeable
significant risk  factors and
measures taken to manage such
risks;

16.2.6.information on any financial
assistance, including guarantees
received from the State, and
obligations of the Bank;

16.2.7.information on any significant
transactions with public sector
entities.

16.3. Exchange of documents, information

and communication by the
Supervisory Board and its members
with state authorities and self-
governance authorities, international
financial institutions, the state as a
shareholder of the Bank, executives
and employees of the Bank shall take
place in compliance with the following
principles:

official communications

16.3.1.predominance of written form for
official communications;

16.3.2.necessity of prior approval by the
Supervisory Board of the fact and

content of written official
communications;
16.3.3.admissibility ~ of  conducting
written official communications
subject to their subsequent
approval by the Supervisory

Board only in exceptional cases
and provided that the majority of
members of the Supervisory
Board are informed about the



pamd  Tmpo  3MICT  TaKHMX
KOMYHIKAI[ii Ha MOMEHT ix
BEICHHS,

16.3.4. indopmoBaHiCTh HarmsimoBoi
panu B 000B’SI3KOBOMY TOPSIIKY
PO 3MICT Ta pe3yJbTaTH YCHUX
o iiitHIX KOMYHIKaIlii;

16.3.5. mpiopuTeTHICTh MpaBa TOJOBH
Harnanosoi panu BECTU
odiiiHI KOMYHIKaIIii;

16.3.6. indopmoanicte IIpaBninasa npo
odirmiitai KOMYHIKaIii
Harnsagosoi panu 13
npaniBHUKaMu baHky;

16.3.7. nmoTpuMaHHS TpOLELYp BEICHHS

odiiHHNX KOMYHIKaIliH,
nepenoayeHnx plIIEHHAMHU
Harnsanosoi panu,
3aCTOCOBHUMU BHYTPIITHIMHU
JOKyMeHTaMHi baHKy Ta YnHHUM
3aKOHOJIaBCTBOM;

Heoiyinni KomyHiKayii

16.3.8. 000B’SI3KOBICTh  3aCTepEKECHHS
npo HeodiuiiHui (MpUBaTHUM)
XapakTep KOMYHIKAIiii B pa3si
BEJIEHHSI KOMYHIKaI[ii
OKpeMUMH WwieHamMu HarmisimoBoi
panu B iX 0COOUCTIH AKOCTI;

16.3.9. kouodineHmiiHicTh 1H(MOpPMAIii,
oTpuMaHoi wieHoM HarmsmoBoi
paau B Tpoleci BUKOHAHHSA
CBOIX ITOCaJOBUX 000B’S3KIB;

16.3.10. inhopmoBaHicTh YJICHIB
Harmnsanosoi panu po
HeodimiiH1 KOMYHIiKarii

okpemux uieHiB HarnsmgoBoi
paau 3 NMUTaHb, IO CTOCYIOTHCS
HarnsimoBoi paan abo oxpeMux
yieHiB HarnspoBoi paaum sk
KepiBHUKIB baHKy.

16.4. ¥ pamkax opranizaiii KOpHopaTuBHOTO

ynpaBiiHHS iHGopMarltis mpo GiHaHCOBHA
CTaH banky, pe3yibTaTu Horo

content of such communications at
the time of their conduct;

16.3.4.mandatory awareness of the
Supervisory Board of the content
and results of oral official
communications;

16.3.5.priority of the right of the
chairperson of the Supervisory
Board to conduct official
communications;

16.3.6.awareness of the Management
Board  about the  official

communications of the
Supervisory Board with the Bank's
employees;

16.3.7.compliance with the procedures
for conducting official
communications set out in the
decisions of the Supervisory
Board, applicable internal
documents of the Bank and
effective legislation;

unofficial communications

16.3.8.mandatory reservation on the
informal  (private) nature of
communications in the case of
conduct of communications by
individual members of the
Supervisory Board in their
personal capacity;

16.3.9.confidentiality of information
received by a member of the
Supervisory Board in the course
of performing his/her official
duties;

16.3.10. awareness of members of the
Supervisory Board about informal
communications of individual
members of the Supervisory
Board on issues related to the
Supervisory Board or role of
certain members of  the
Supervisory Board as the Bank’s
managers.

16.4. Within the framework of corporate

governance organization, information
on the financial condition of the Bank,



16.5.

TiSUTPHOCTI,  ypasnuBicTh  baHky 10
PHU3HKIB, CTpATeTito yIpaBIIiHHS
pU3UKAMH, TPAKTUKA KOPIOPATUBHOTO
VIIPaBIIiHHS PO3KPUBAETHCS CBOEYACHO,
JIOCTOBIPHO Ta JIETAITBHO.

Beb-caiit banky TIOBMHEH HajaBaTH
3aIikaBJIeHUM ocobaM BCiO iH(popmairiro,
Ha SIKy BOHH MAaOTh IPaBo, Ta OyJb-iKy
iHmy ingopmarito, siKka OOIPYHTOBaHO
MOXE CTaHOBHUTH [UIi HHX 3HAYHUH
iHTepec. BeO-caiit banky noBuHEH
MICTUTH OKPEMHH pO3.IiJI, NPUCBSIYCHUN
BUKJIIOYHO MHUTAHHSAM KOPIIOPATHBHOTO
VIOpaBIiHHS, SKUA TOBUHEH TOCTIHHO
OHOBJIIOBATHUCS, Ta 30epiraTw iCTOPUYHI
aHi.

PO3A1JI 17. 3AKJ/IIOYHI ITOJIOKEHHSA

17.1.

17.2.

17.3.

17.4.

Lleit Konekc 3aTBepIUKYETHCS PILICHHAM
HarnsmoBoi pagu i Habupae YMHHOCTI 3
JIaT! HOTO 3aTBEPIKCHHSL.

bank miarpumye Koaekc B akTyalbHOMY
CTaHl BIAMOBITHO 7O BUMOT Cy4YaCHHUX
CTaHJapTIB CBITOBOI Ta BITYM3HSHOL
MPAKTUKHA KOPIOPATHUBHOTO YIIPABIIHHS,
3MiH MOTped Ta IHTEpEeCiB akIioHepa,
NpalliBHUKIB, KJIIEHTIB, KOHTPAreHTIB Ta
IHmMX  ocid, MmO  3aliKaBieHI Yy
JisIbHOCTI baHKy HUISIXOM BHECEHHS 10
HBOT'O HEOOX1JHUX 3MiH.

3minn 10 Koxekcy 3aTBepIKYyIOThCS
pilIEeHHAM Harasgnosoi panu Ta
OQOpPMIISIFOTBCSL  LUIAXOM  BUKJIAJCHHS
Konekcy B HOBIH penaxiii.

3atBepmkeHHsT HOBOI penakiili Komekcy
OpUIIUHAE  Jil0  TomepeaHboi  Bepcil
Konekcy.

VY BUMajaky 3MiH y 3aKOHOJIaBCTBI Ta/abo
Craryri, HOopMu Komekcy mitoTh B
YaCTHUHI, 110 HE CYIEpeUYHTh
3aKOHOAABCTBY Ta/abo CraTyTy.
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16.5.

17.1. This

17.2.

17.4.

results of its activities, the Bank's
vulnerability to risks, risk management
strategy, corporate governance
practices are disclosed in a timely,
reliable and detailed manner.

The Bank's website shall provide
stakeholders with all information to
which they are entitled and any other
information that may reasonably be of

significant interest to them. The
Bank's website shall contain a separate
section devoted exclusively to

corporate governance issues, which
must be constantly updated and store
historical data.

SECTION 17. FINAL PROVISIONS

Code is approved by the
resolution of the Supervisory Board
and enters into force on the date of its
approval.

The Bank keeps the Code updated in
accordance with existing standards of
global and domestic corporate
governance practices, changes in the
needs and interests of the shareholder,
employees, clients, counterparties and
other persons interested in the Bank's
activities by amending it respectively.

17.3. Amendments to the Code are approved

by the resolution of the Supervisory
Board and are formalized by stating
the Code in a new wording. Approval
of the restated Code terminates the
previous version of the Code.

In case of changes in the legislation
and/or the Charter, the provisions of
the Code apply in the part that does
not contradict the legislation and/or
the Charter.



