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Po3aia 1.

1.1.

1.2.

1.3.

1.4.

3ATAJIBHI ITOJIOKEHHA

L1 mpuHIMIU (KOJEKC) KOPHOPATHBHOTO
YIpaBIliHHSA ~aKIIOHEPHOIO TOBApUCTBA

«/lepxaBHU €KCIIOPTHO-IMIOPTHUM
O6ank  VYkpaimm» (mami — Komgekce)
BH3HAYAIOTh OCHOBHI TIPUHIIATIN
KOPIIOPATHBHOIO yIpaBITiHHS B

aKI[IOHEPHOMY TOBAapUCTBI «Jlep kaBHMIA
CKCIIOPTHO-IMIIOPTHHI OaHK  YKpaiHu»
(mami — bBaHK), TPUHIMUIN 3aXUCTY
IHTEpECIB aKIioHepa, BKIAIHUKIB Ta
IHIIMX 3alliKaBIEHUX OCI0, NPUHIUITH
MPO30POCTI TMPUAHATTS pIlIEHB,
BIITOBIAAJIBHOCTI KEPIBHUKIB,
npamiBHUKIB banky Ta iH(pOpMaIliiHOi
BiJIKPUTOCTI.

Metoro mporo Kopaekcy € 3abe3nedeHHs
bankoM  e(pexkTUBHOrO  YIpaBIiHHI,
MIPUUHATTSA KepiBHUKaMU banky
Y3TO/DKEHUX  pIIIEHb, M1 IBUIIICHHS
BIJIOB1AAJIbHOCT1, YHUKHEHHS KOH(IIKTY
iHTepeciB, CHPUSHHS PO3KPHUTTIO
iHpopManii Ta ii MPO30pPOCTi, a TaKOXK
MiJBUIICHHS HaIIHHOCTI baHKy 1 3axucty
1HTEepeCiB KITIEHTIB, BKJIATHUKIB Ta 1HIITUX
KpEIUTOPIB.

BnopoBamxkennsa Konekcy cripsmoBaHe Ha
MiIBUIIECHHS €(EKTUBHOCTI Ta JOBIPH JI0
banky 3aBasku 3a0€3Me4eHHIO:

1.3.1. pgorpumaHHs MIPUHITUTIIB
€(eKTUBHOTO MEHEIKMEHTY Ta
HaJIE)KHOI CUCTEMH MII3BITHOCTI

Ta KOHTPOJIIO;

1.3.2.  ¢dinancoBoi npo3opocrti banky Ta
MM ABUIIEHHS e(heKTUBHOCTI
TISTTBHOCT] HaIAIOBOI paau Ta

npasiiHHg baHky;

1.3.3. 30uIblIEHHS BapTOCTI AaKTHUBIB
banky I /IBUIICHHS
1HBECTHILIHHOT TPUBAOINBOCTI Ta
KOHKYPEHTOCHPOMOXKHOCTI
banky, migTpumku (iHaHCOBOI
CTab1TBPHOCTI Ta MPUOYTKOBOCTI
banky.

Konekc po3po6iieHo BiAMOBIIHO 10 BUMOT
3aKOHOJABCTBAa YKpaiHW, peKOMEeHAalin

SECTION 1. GENERAL PROVISIONS

1.1. These principles (code) of corporate
governance of Joint-Stock Company
"State Export-Import Bank of Ukraine"
(hereinafter - the Code) define the

corporate

governance in Joint-Stock Company

"State Export-Import Bank of Ukraine"

(hereinafter - the Bank), principles of

interests of  the

and other

basic  principles  of

protecting  the
shareholder, depositors
stakeholders, the principles
transparency  in

of the Bank and information openness.

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

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 a proper system of

accountability and control;

1.3.2. financial transparency of the Bank and
increasing the performance efficiency
of the Supervisory Board and the

Management Board of the Bank;

1.3.3.increasing the value of the Bank's
investment
attractiveness and competitiveness of
the Bank, supporting the financial

assets, increasing the

stability and profitability of the Bank.

1.4. The Code has been developed in

accordance with the requirements of
Ukraine,
Ukrainian

the legislation of
recommendations of

decision-making,
responsibility of executives, employees

transparency, and
increase the Bank's reliability and
clients,



L.5.

YKpaiHCBKUX PETYNIATOPIB Ta BHYTPIIIHIX
nokymeHTiB baHky, 30kpema:

1.4.1.

1.4.2.

1.4.3.

1.44.

1.4.5.

Tlonoxeuasa

3akony Ykpainu «lIpo Oanku i
OaHKIBCHKY NISUTbHICTBY;
3aKoHy VYkpainu

aKL[1I0HEpHI TOBAPUCTBAY;

«IIpo

MeTtoagnuHnx PEKOMEHTaITii
1010 oprasizarii
KOPIIOPAaTHBHOTO YIPAaBIIiHHA B
O0ankax YKpaiHH, 3aTBEPIKEHUX
pilIEHHSAM Harmionansso0ro
6anky Ykpainu Binx 03.12.2018 p.
No 814-pu;

pPEKOMEHJAIii 00 MPAKTHUKU
3aCTOCYBaHHS 3aKOHOJABCTBA 3
[MUTaHb KOPIOPATHBHOTO
YIpaBJIiHHS, 3aTBEPKCHUX
pimennsm HamionanbHOT KoMicii
3 MIHHKX TanepiB Ta GOHIOBOTO
pusKy Bix 12.03.2020 p. Ne 118;

craryty AT «YkpekciMOaHK»
(mami — CraryT).

Konekcy BpPaxOBYIOTh

MDKHAPOJIHY MPaKTUKY HIOAO MPHUHIIMIIIB
KOPIIOPAaTUBHOTO YIIPaBIiHHA, B 00Cs3i,
0 HE CYNepeuuTh HOPMaM YHHHOTO
3aKOHOJIaBCTBA YKpaiHU, 30KpeMa:

1.5.1.

1.5.2.

1.5.3.

1.5.4.

TIPUHIIUATIN KOPIIOPATHBHOTO
yIIpaBIiHHS JUTST OaHKiB
bazenscbkoro KOMITETY 3

0aHKIBCHKOTO HATIISAY;

MPUHIUIHN Opranizamii
€KOHOMIYHOTO  PO3BUTKY  Ta
CHiBpOOITHUIITBA 10710

KOpPIIOPAaTUBHOTO YIPAaBIiHHS B
MIAIPUEMCTBAX 3 JIEPIKaBHOIO
BJIACHICTIO;

peKoMeHamii Oprani3arii
€KOHOMIYHOTO CITiBPOOITHUIITBA
Ta PO3BUTKY MIOAO MNPOTHIIT
KOopymiii Ta  BOPOBAKEHHS

TOOpOYECHOCTI Y JIep)KAaBHHUX
i IPUEMCTBAX;

MOCIOHMK 13 3ampOBaKEHHS
pEeKOMEH A Opranizarii

€KOHOMIYHOTO CITiBpOOITHHIITBA
Ta PO3BUTKY IIOAO MPOTHAIL

regulators and internal documents of
the Bank, in particular:

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

1.42.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;

1.5.2.0ECD Guidelines on Corporate
Governance of State-Owned
Enterprises;

1.5.3.0ECD Guidelines on Anti-corruption
and Integrity in  State-Owned
Enterprises;

1.5.4. Implementation Guide: OECD
Guidelines on Anti-Corruption and
Integrity for State-Owned Enterprises;



1.6.

1.7.

1.8.

KOpYHIii Ta  BIPOBAKCHHS
NOOPOYECHOCTI 'y JIepKaBHHUX
HiANPUEMCTBAX;

1.5.5. pexomennarii €BponenchKOi
0aHKIBCbKOI ~yCTAHOBM  ILIOJO
BHYTPILIHBOTO YIPaBIIiHHS.

[lin  KOpmOpaTMBHUM  YIPaBIiHHIM

pPO3YMIETBCS CHCTEMa BIIHOCHH MiX
aKI[IOHEpOM, HAIIAIOBOK  Pajol 1
npaBiaiHHAM ~ banky < Ta  iHIIMAMH
3aIfikaBJIeHUMH 0co0amHu, sika 3a0e3meuye
OpraHizaliiHy CTPYKTYpy Ta MEXaHi3MH,
yepe3 sKi BHU3HAYalOThCA 11l baHKy,
CII0COOU TOCSITHEHHS IUX IIJICH, a TaKOX
3MIIHCHIOETHCS MOHITOPUHT iX BUKOHAHHSI.
KopriopatuBHe  ympaBliHHS BH3Ha4ae
croci0  po3moiily  HMOBHOBWKEHb 1
BIIOBIAAJIBHOCTI MIX opraHamu
YIOPaBJIiHHS, a TAKOXK CIIOCOOU MPUNHHATTS
HUMH PillICHb.

Ileir  Komekc €  KOpHopaTMBHUM
crannaprom banky. IlocagoBi ocobu Ta
MpalLiBHUKU banky 3000B’sA3aHi
kepyBarucs uuM Kogekcom y CBOil
poboti. Y pasi HeoOXiTHOCTI, MOCaIoBi
0cOo0M  MOXYTb TaKOXX KepyBaTHUCSA
PEKOMEH A IMU i IIPUHLIAIIAMH,
3rajjanuMu y 1. 1.4 ta 1.5 B Mexax, 1o He
cylepedarb 3aKOHOAABCTBY YKpaiHU Ta

BHYTPIIITHIM JIOKyMEHTaM banky,
BKJIrOHarouu uen Kogeke.

bank  BOpoBamkye —mpouenypu  Ta
mpaBUiia, METOI0 SKUX € BTUICHHA

MIPUHITUIIIB Ta TIOJIO’KEHb, 110 3aKPITJICHI B
upomy Komexkci.

Poznia 2. NPUHIUIIN

KOPIIOPATUBHOI'O YIIPABJIIHHA Y

2.1.

BAHKY

OCHOBHUMH TPUHIUIIAMU  3IIHCHEHHS
KOPIIOPATHBHOTO YIpaBIiHHS Y baHKy €:

2.1.1.  4YiTKHWIA PO3MOJIT ITOBHOBAXKEHb 1
BiJIMOBITAJILHOCTI Mi>K OpTaHaMu

ynpasiiHHs baHky;

2.1.2.  opranizamis e(eKTUBHOT
ISUTBHOCTI Ta 0oOMiHy
iHpopMaLliel0 MK  OpraHamu

yrpaBiiHHsa baHky;

1.5.5.Guidelines on internal governance by

1.6.

1.7.

1.8.

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
2.1. 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 between the
Bank's governing bodies;



2.1.3. 3arBepakeHH: cTparerii
po3BUTKY baHKy Ta KOHTpOJb 3a
il peanizariero;

2.1.4. mposopicTh IpoLeTypH
NPUNRHATTA pillIeHb Ta KOHTPOJIIO

3a 1X BUKOHAHHSIM;
2.1.5.
2.1.6.

HaJIC)KHUHN PIBEHB Mi3BITHOCTI;

HAJEKHUH  pIBEHb  CHCTEMU
CTPUMYBaHHS Ta IPOTUBAT;

2.1.7. nonepemkxeHHs KOH(ITIKTIB

1HTEpECiB;
2.1.8.

moBara TpaB Ta BpaxyBaHHA
3aKOHHHX 1HTEpeCiB
3aiHTEPEeCOBAHUX ocib
(TpaiiBHUKIB, KpEIUTOPIB,
JIep’KaBHUX OpraHiB Ta OpPraHiB
MICLIEBOTO CaMOBp#TyBaHHS

TOIIIO);

2.1.9. cBo€4yacHe PO3KPUTTS MOBHOI Ta
J0CTOBipHOi  1H(oOpMaLii 1po
bank, B TOMy umcal mpo Horo
(GiHAaHCOBHMI CTaH, EKOHOMIiYHi
IMOKa3HHUKHU, 3HAYHI moJii,
CTPYKTYpY BJIACHOCTI Ta

YIPaBITiHHS;

2.1.10. edexTuBHMIA KOHTPOJIb 3a
(iHAHCOBO-TOCTIONAPCHKOIO

TisTBHICTIO baHky;.

2.1.11. 3axucr KOpPIIOPAaTUBHUX
IIHHOCTEH Ta CTHYHUX HOPM,
BU3HAYCHUX y TOMY YHCII
Konmekcom moBeminku (€THKH)

banky (nani — Kogekc eTukn).

2.2. bank Mae po3BUBaTH KOPIOPATHUBHI
BIIHOCHHHU BIJIMOBIAHO OO0 3a3HAYEHUX
MIPUHITUIIIB.

Po3nia 3. CTPYKTYPA
KOPIIOPATUBHOI'O YIIPABJIIHHSA Y
BAHKY

3.1. Opranamu ynpasiinHs baHky €:

3.1.1. Bumwuii oprax ynpasiiHHsa baHky,
¢GyHKLIi SKOrO BIAMOBIAHO 10
3aKOHY BHUKOHY€E Kabiner
MinictpiB  Ykpainu (mami —
Buiuii opran);

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.

2.1.11.  protection of corporate values and
ethical norms, defined, among others,
by the Bank's Code of Conduct (Ethics)
(hereinafter — the Code of Ethics).

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);



3.2.

3.3.

3.4.

3.5.

3.6.

3.1.2. nHammnoBa paga banky (mami —
HarusioBa pana);

3.1.3. mpaBninas  banky (mami -
IIpaBiinns).

OCHOBHI THUTaHHS MAISUIBHOCTI OpraHiB
ynpaBiiHHs baHKy (MOpsAOK CTBOpEHHS,
CKJIaJl, KOMIIETEHIIisl, TOPSA0K MPUHHATTS
HUMHU pillIeHb, TOIIO) 3aKpilieHl Yy
CraryTi Ta BHYTPIIIHIX JOKYMEHTax
banky.

bank, 3 MeTo10 e(peKTUBHOTO yIpaBITiHHS
Ta MOHITOPHHIY HAJIC)KHOTO BHKOHAHHS

BCiMa  OpraHaMu  YNpaBJiHHSI  Ta
KOHTpONMO  baHKy  cBOiX  (yHKIIIH,
3a0e3nedyye pallioHadbHUH 1 YITKHA

pO3MOJILST TIOBHOBAKEHb MIK HHMH, a
TaKOXX HAJISKHY CHCTEMY IiJ3BITHOCTI Ta
KOHTPOIJTIO.

bank cTBOprOE HEOOXigHI YMOBH IS
CBOEYACHOTO OOMIHY 1H(OpMAIIi€t0, KU
HEOOXiTHUN [Isi BUKOHAHHS OpTraHAMH
VOpPaBJIiHHSA Ta KOHTPONIO BaHKy CBOiX
GyHKIIA Ta ONEPaTHBHOTO TMPUHHSATTS
HUMU BIJIIOBITHUX PIMICHB, a TAKOXK JUIS
e(dexTuBHOT B3aeMoii Mi>k HUMU. OpraHu
YIpaBIiHHSA Ta KOHTpodro banky Ta ixHi
[10CaI0BI ocooun [IOBUHHI iATH
JTOOpPOCOBICHO Ta PO3YMHO B IHTEpecax
banky.

Mix bankom Tta KaGinerom MinicTpiB
VkpaiHHu MoOXe yKJIaJaTUCs pPaMKOBa
yroaa npo B33a€MOIIIO, SKOIO
BPETYJIbOBYIOThCS TUTAHHS B3aEMOJIIT MIXK
bankom, Kabinerom MinicTpiB Ykpainu
Ta MinicTepcTBOM (piHAHCIB YKpaiHU.

Harnsimosa pana 3aTBEPIAXKYE
oprasizauiifHy cTpykrypy banky, 1m0
BIIMOBiIa€ Horo morpedam, po3Mipy,
0COOJIUBOCTIM TISUTBHOCTI banky,
Xapakrepy # oOcsram OaHKIBCBKUX Ta
IHIUX (piHAHCOBUX TOCHYT, Mpodinro
pu3nKy baHKy Ta CHCTEMHOT Ba)KITUBOCTI
banky. OpranizaniiftHa CTPYKTypa
3abesnedye HasIBHICTh CUCTEMH
CTPUMYBaHHsI 1 TMpOTHBAr 1 CIHpUsE
e(EeKTUBHOMY YIPABIIHHIO pPU3UKAMHU
banky 1 Bxirouae B cebe UITKHIA,
Y3rOUKEHUII Ta BUKOHYBAHUH PO3MOILT

3.1.2.the Supervisory Board of the Bank

(hereinafter - the Supervisory Board);

3.1.3.the Management Board of the Bank

3.2

3.3.

3.4.

3.5.

3.6.

(hereinafter - the
Board).

Management

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
obligations, responsibility and powers



3.7.

3.8.

000B’SI3KIB, BIANOBIJAIBLHOCTI Ta
MOBHOBaXeHb MK HarmsamoBoro pajnoro,
[TpaBniHHAM Ta TiAPO3ALIOM 3
VOpPAaBIiHHSA ~ pU3MKAMH,  MIIPO3/IOM
KOHTPONIO 32 JOTPUMAHHSIM  HOPM
(KOMITTA€HC), a TaKoX IMIAPO3ALUIOM
BHYTPIIIHBOTO ayuTy (ajii — miapo3aian
KOHTPOJII0), B TOMY YHCJII IEPCOHATBHUI
po3moniyl 000B’SI3KiB, BiAMOBINATBHOCTI
Ta  TOBHOBAXEHb MK  WICHAMHU
3a3HAYEHUX OpraHiB Ta KepiBHUKAMHU
MiAPO31LITIB KOHTPOJIIO.

HarnsimoBa  panma
opraxi3zaiiiina

3abe3neuye, 1100
CTPYKTypa banky
(YKJIIOUarOuu  CTPYKTYpy  IMAPO3ALTIB
KOHTPOJNIO) Maja MHUCHMOBUH  OMHC
OCHOBHUX (yHKIIIH, Oyia mMpo30poro s
3aI[iKaBJICHUX oci0, MpAIiBHUKIB,
yuyacHUKIB banky, He mnepeabaudana
HaZAMIpHOT a00 HEMOIIBHOI CKJIaIHOCTI,
JIEMOHCTpYBaja Ta crpusiia
e(eKTUBHOMY Ta 00aYHOMY YIPaBIIiHHIO
bankom.

3 MeTO e(pEKTHBHOTO BHKOHAHHS CBOIX
¢yHK1I Ta 000B’A3KiB, Harmsmosa pana
ta/abo I[IpaBrmiHHA MOXYTh, Yy MeEXKax
CBOIX MIOBHOBA)KEHb, 3a7TyUaTH 32 PAXyHOK
banky 30BHINIHIX €KCTEpTiB, sIKI MarOTh
HeoOXiHI mpodeciiiHi 3HaHHS Ta OCBIJ,
JUTSL OTpUMaHHs (PaxOBUX KOHCYINBTAIIIH Ta
3MIACHEHHS BCEOIYHOTrO aHami3zy IIoJo

OKpEMHUX THUTaHb MJiSUTBHOCTI  baHKy,
BiHECEHUX 10 cdepu KommeTeHii
BIIMIOBIIHOTO ~ OpraHy  YIpaBJIiHHA.
3aly4eHHs 30BHIIIHIX EKCIIepTiB

3OIMCHIOETHCS BIAIOBIIHO 0 ITOJIOKEHHS
npo HarmismoBy pamy, HOJOXKEHHS PO
[IpaBniHHA Ta IHIIMX  BHYTPILIHIX
noJiokeHb Ta JokyMeHTIB banky. Komo
MUTaHb, JUTSI aHAJI3Y SIKUX 3QTy9ar0ThCS
30BHIIIHI eKCIIEPTH, BH3HAYAETHCS
HarnsimoBoro pamoro Ta/abo IlpaBriaHAM
Ta MOXE BKJIIOYaTH TUTaHHSI y cdepi
KOPIIOPATHBHOTO yIpaBIIiHHS,
KOMIUTA€HCY 3 HaIllOHAJIBHUM a00 1HITUM
3aCTOCOBHHUM 3aKOHO/IaBCTBOM Ta
HalKpamuMu MDKHApPOJTHUMU
npakTukaMu y  cdepi  OaHKIBCHKHX
BIJIHOCHH, TPY/JIOBHX BiJIHOCHH, TOIIIO.

3.7.

3.8.

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,
labor relations, etc.



Po3nia 4.

4.1.

4.2.

4.3.

4.4,

4.5.

4.6.

4.7.

AKIIIOHEP TA BUILIIU
OPTAH YIIPABJIIHHSI BAHKY

€auanM akiioHepoM baHky € nmepikasa.
@OyHKII] 3 yNpaBliHHS KOPHOPATUBHUMHU
npaBamMM JepxaBu y baHky 3aiiicHioe
KaGinet MinictpiB Ykpainu.

HepxaBa wmae Oytu mnpodeciiHuM 1
BIITOBIAJIEHUM BJIACHUKOM 1
3IIACHIOBATH CBOI IpaBa fK aKIlioHepa
banky edekTMBHO IS MiIBUIICHHS
punkoBoi Baptocti banky. KaGiner
MiHnictpiB VYkpainu IIOBUHEH
JIOTPUMYBATUCS MPUHLIUITY
pO3MEXyBaHHS  CBOIX  (QYHKUIH 5K
cy0’exTa yOpaBIiHHS KOPIOPATHUBHUMH
npaBamu JepkaBu y baHky (BracHHMKa
banky) Ta cBOiX QyHKLIN K peryasTopa.

Kab6iner MinicTpiB VYkpainu 3AiiicHIoe
¢yHkii Bumoro oprany BiANoOBITHO 10
3aKOHY.

Buxirouna komriereHitisi Bumoro oprany
nependadeHa 3akoHOM. Bumuii opran He
Ma€ TpaBa MPUHAMATH PIlICHHS 3 TUTAHb
IisIbHOCTI baHKy, 10 He HajexaTh [0
MOT0 BUKJIIOYHOI KOMITETEHIIIT.

Bumuii  opram  BU3Hauae  OCHOBHI
(cTpareriydi)  HampsMKH  JiSUTBHOCTI
banky Ta 3arBepiKye 3BITH Tpo iX
BUKOHaHHA. Buimuii opran cxBallloe
CTpaTeriio po3BUTKY baHKy, 3aTBepIKeHy
Harmsinosoro pagoro.

Bumuit  opram He Oepe yu4acTi B
NOTOYHOMY ympaBiiHHI bankom. Bummit
opran 3a0e3medye HEBTPYYaHHI B
IISIBHICTH HarnsmoBoi  pamu  Ta
[TpaBiiHHA Ta MOBaXKka€ X HE3AJICKHICTb.

HarnsinoBa pana 3a0esneuye BHUKOHAHHS
pimeHs Bumioro oprany, NpuiHATHX Y
MeKax Moro KOMIIETEHII].

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 sharcholder 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.

Sxmo BummM opranom OynyTh HamaHi
HarnsimoBiii  paml  pekomeHparlii  momo
NUTaHb JisbHOCTI  baHKy, 4Kki He
HaJIeXKaTh o Horo BUKJIFOUHO1
koMIieTeHIi1, HarsnoBa paga posmisgae
Takl peKoMeHjalli Ta MpuiiMae pileHHs
3a pe3yapTaraMu iX po3MIsay Ha IMiJICTaBi
BJIACHOTO  MPOQECIMHOTO  CYIKEHHSI.
Slkmo  pimenns HarsgoBoi  pamm
BIJIPI3HSAETHCS 1O CYTI BiJ PEeKOMEHIAIIT
Bumoro oprany, HarmsmoBa pana Hanmae

Bumomy Oprany 0OTpyHTOBaHI1
MOSICHEHHST ~ NpuMHATTS  Harmsamooro
paZiol0 TaKOTO pIllIEHHS, BKIIOYAI0YU
cymkeHHs — HarmsgoBoi  pamm st

BIIXWIEHHS Ta/a00 BHECEHHS 3MIH [0
pexkoMmenaii Buioro oprany.

Bummii opran 3abe3mnedye NpOBEICHHS
KOHKYPCHOTO B1100pYy MNpETEHJEHTIB Ha
nocajau He3aleXHuX wieHiB Harsnosoi
paau BIJIIIOBITHO bi (e} BHUMOT
3aKOHOJIaBCTBA Ta CBO€YACHE 3aMIICHHS
BAaKaHTHUX [10CaJ HE3aJIEKHUX YICHIB
HarnsmoBoi paam. Ilig yac npusHadeHHs
yneHiB HarmmsimoBoi paam wmae Oytu
3a0e3neyeHa KOJIEKTUBHA IPHUAATHICTh
Harnsinosoi pann.

bank 3a0e3meduye 3axucT TpaB Ta
3aKOHHHUX IHTEpEeCiB  akilioHepa Ta
peanbHy MOKJIHBICTh 3MIACHEHHS

aKI[IOHEPOM CBOiX BU3HAYCHUX 3aKOHOM
mpaB. AKI[IOHEp HE MOBUHEH 3JIOBKUBATH
CBOIMH TIpaBaMH Ta 3IACHIOBATH Iii, sSKi
3amoitoTh MKOAy baHKky.

bank 3abesmeuye peamizamito mpaBa
Bumoro oprasy OTpPUMYBaTU
iHdopMalio Tpo JisUIbHICTH baHKy, y
TOMY YHCIIi TIPO PE3yIbTaTH 30BHIIIHBOTO

ayauTy i pe3yabratu OLIIHKHA
Hamionansaum OaHKOM VYkpainu
misotbHOCTI  HarmmsimoBoi  paam Ta

[TpaBinHs 1Mi1 yac OIiHKH €()EeKTHBHOCTI
KOPIOPATHBHOTO yTpaBtiHHs baHky.

Bumumii opran mae npaBo OTpHUMYBaTu
Oynp-sKky 1H(opmariito mpo (HiHaAHCOBO-
rOCIOJapChKY JUSUTBHICTD banky,

HEOOXIAHY  JUI  3JIHCHEHHA  HOTO

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 the
Bank, necessary for the exercise of its



5.1.

5.2.

5.3.

IIOBHOBAXCHb, 3 YPaxXyBaHHSIM II0JIO0KEHb

3akony VYkpainm «IIpo OGanmkm i
0aHKIBCbKY JUSUTBHICTB 10710
0aHKIBCHKOI TAEMHHUIII.

Po3pnin 5. HAIUISIIOBA PAJIA

HarnsimoBa pana € xonerialbHUM OpraHoM
yopaeninHs baHky, 1m0 B Mexax CBO€T
KOMIETEHIi1  3iHCHIOE  yHpaBITiHHSA
bankoMm, Hece BiANOBIZAJABHICTE 3a
3a0e3MeYeHHs CTPATEriuHOrO YIPaBIiHHS
baHkoM, a TaKO)X KOHTPOJIIOE Ta PETYIII0E
JUSIIBHICTD [IpaBminas 3 METOIO
BUKOHAHHsI cTparerii po3BUTKY baHKy.

HarnsimoBa panma Hece BIANMOBITANBHICTH
3a 3a0e3neyeHHs CTpPAaTETi4HOro
YOpaBIiHHS bankom. 3okpema,
HarmsimoBa paga Hece BiANOBITANbHICTH
3a:

5.2.1. OGesmneky Ta (iHAHCOBY CTIHKICTh

banky;

5.2.2.  BiAMOBIAHICTH AisibHOCTI baHky

3aKOHOJaBCTBY;

5.2.3.  ynpoBaKeHHS CXBaJICHO1
BummM  opranom  crparerii
po3BHUTKY baHKy BiAmoBimHO 10
OCHOBHUX (cTpaTeriyHux)
HampsMiB ~ isUTBHOCTI  baHKYy,
BU3HAYCHUX BummM opraHom
(mam — Crpareris banky), Ta
Oi3Hec-IUIaHy pO3BUTKY baHKy

(mani — BizHec-njian);

5.2.4. 3abe3neueHHS
oprasizarii

yIpaBJIiHHS;

e(heKTUBHOT
KOPIIOPaTHBHOT'O

5.2.5. ¢dyHKUIOHYBaHHS Ta KOHTPOJIb
e(heKTUBHOCTI CUCTEMH
BHYTPILIHBOTO KOHTPOJIIO,
CHCTEMHU YTPABIiHHA PHU3HKAMHU
Ta KOHTPOJIIO 3a JTOTPHUMAHHSIM

HOpM (KoMmIuTaeHc) baHky;

5.2.6. mpu3HAUEHHS TOJIOBU Ta YICHIB
[IpaBiiHHsA, a TaKOXK KEPIBHUKIB

MiAPO31TiB KOHTPOJIIO.

HarnsimoBa paga 3miiiCHIOE KOHTPOJb 3a
nmisipHICTIO  [IpaBniHHS,  TiAPO3MILTIB
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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.

5.2.

5.2.1.

5.2.2.

5.2.3.

5.24.

5.2.5.

5.2.6.

5.3.

The Supervisory Board is a collegial
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:

security and financial stability of the
Bank;

compliance of the Bank's activities
with the legislation;

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);

ensuring effective organization of
corporate governance;

operation and control over the
effectiveness of the Bank's internal
control system, risk management
system and compliance;

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

The Supervisory Board controls the
activities of the Management Board,



5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

KOHTPOITIO
ceKperaps.

Ta KOpPIIOPaTUBHOI'O

Harnsinosa pana Haznae 3mory IIpaBiinHIO
BUKOHYBaTH CBOI OOOB’SI3KM HaJIe)KHUM

YHHOM BiJIIIOBITHO 110 BHUMOT
3aKOHO/IABCTBA  YKpalHU Ta  CIpUs€
e(peKTUBHOMY  TMPUUHATTIO  PIlIEHb

KO)KHAM 3 OpraHiB  YNpaBIiHHS 1
HaJIC)KHOMY  ympaBiiHHIO baHkom y
iIOMY.

HarnsimoBa panma, miroum B iHTepecax
banky, 3aiiicHIOE 3aXUCT paB
BKJIQJTHUKIB, KPEJAUTOPIB Ta JCPIKABU 5K
aKIioHepa.

Harsnosa pana 3abe3mneuye
OiATPUMAHHS ~ JII€BUX  CTOCYHKIB 3
HamionaneauM 6ankoM YKpaiHu.

HarmsimoBa pama y cBOid  JisIBHOCTI
KEPYEThCS  HAWKpAIllUMHA  CTUIHHMH
CTaHJapTaMU Ta BPaXOByE I1HTEpECH
3alliKaBJICHUX 0Ci0.

HarnsimoBa paga mae A0CTynm A0 MOBHOI,
JOCTOBIpHOI Ta CBO€4acHOi iH(opmarii
JUIl  TIPUAHATTS BHBAXKCHHX  PIIICHb.
HarnsimoBa paga mae BUMaratu Oyab-sKy
iHpopmarltito, sKa, Ha OOrpyHTOBaHY
nyMmKy HarnmsmoBoi pamu, HeoOximHa ii
J1s1 €PEeKTUBHOTO BUKOHAHHS 000B’SI3KIB.
[TpaBniHHA MOBUHHE Oy TH POAKTUBHUM Y
HajgaHHl Takoi iHQopmaiii Harmsmosii
pami.

Unenn HarmsimoBoi paau MawTh YiTKO
po3yMiTH BJIACHY poib y
KOpPIIOPAaTUBHOMY YIpPaBJiHHI Ta OyTH
30aTHUMH HEYINEPEeKEHO CYIUTH Ipo
crpaBu y baHKy.

HarsinoBa paga po3BuBae Ta IpocyBae
BHCOKI €TUYHI Ta NpodeciiiHi cTaHAapTH,

JOTPUMYETBCSI TaKMX CTaHAApTiB Ta
3abe3neyye  iX  ympoBa/pKEHHS 1
JNOTPUMaHHS ~ KepiBHHKaMH  baHKy,

KepiBHUKaMHU MiAPO3JLTIB KOHTPOIO Ta
IHITUMU TIpaIrliBHUKaMu baHKy.

Harmsimoa pana Bu3HaYae KOPIOPATHUBHI
miHHocTi banky Ta 3abe3medye 3axuct
TaKMX KOPIIOPATUBHUX I[IHHOCTEW Ta
SeTHYHHUX HOPM, SIKi 3a3HAYAIOTHCS Y TOMY
yuciai B Komekci eTukm, a Takox
peanizaiilo KOpIOpaTUBHOI KYJIBTYpU B
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5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

5.10.

5.11.

control wunits and the

Secretary.

Corporate

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 protection of such
corporate values and ethical norms,
which are specified among others in the
Bank's Code of Ethics, as well as the



5.12.

5.13.

5.14.

5.15.

5.16.

banky,  opieHTOBaHOi Ha  HOpPMHU
BIAMOBIAAJILHOI TA €ETUYHOT ITOBEIIHKH.

HarnsimoBa pana 3ampoBamkye MeXaHi3m
KOH(IICHLIHHOTO TOBIIOMIIGHHS  TIPO
HENPUWHATHY TMOBEAIHKY B baHky Ta

3I1MCHIOE KOHTPOJIb 3a Horo
(YHKIIIOHYBaHHSIM.
HarnsimoBa pama  3miiCHIOE — 3aXOJH,

CTPSIMOBaHI Ha 3aNI00ITaHHS BUHUKHEHHIO
KOHQUTIKTIB iHTepeciB y baHky, a Takox
cnpusie ix yperymoBaHHIO. Harmsgosa
pana 3abesmneuye, mo6 wien HarsmoBoi
panu, Akl Mae KOHQIIKT iHTepeciB, OyB
BUKJTIOUCHHH 13 TIpoIecy MNPUHHATTS
HarmsimoBoro panoro pilieHsp, Moa0 SIKUX
Takuii uneH HamsgoBoi paaum  Mae
KOH(QIIIKT iHTEepeciB.

KonextuBHa mpupatHicTs HarmsimoBoi
paau Mae 3aBXAW BIAMOBIIATH PO3MIpY,
0COOJIMBOCTSIM JISUTBHOCTI banky,
XapakTepy U oOcsram OaHKIBCBKHX Ta
iHIMX (PiHAHCOBUX TOCHYT, MPOodiII0
pusuky banky Ta Horo cuCTeMHil
BaXUIMBOCTI. HarmsioBa pajga criibHO SIK
rpyra MOBUHHA MaTH 3HAHHS, HABUYKH Ta
IOCBiJ, HeoOXimHi ma 3aIMCHEHHS 11
MOBHOBaXKeHb, TOOTO HarnsimoBa pana sk
KOJIEKTUBHUN OpraH NOBHHHAa MaTH
HaJIeXKHE PO3YMiIHHS TUX cep AIsTBHOCTI
banky, 3a ski wienn HarmsigoBoi pamu
CIIILHO BIAIOBIZAJIbHI, a TAKOXK ITOBHHHA
MaTHW IOCBIX 1 HAaBUYKU I 3MIACHEHHSI
e(eKTUBHOTO yNpaBiiHHA baHKOM.

HarnsinoBa paga moBUHHA MaTH JOCTaTHIO
KUIBKICTh ~ WIEHIB, $AKI  BOJOMIIOTH
3HAHHSIMU, HABUYKaMU Ta JOCBIIOM Yy BCiX
cepax misutbHOCTI banky, 1o nae 3mory
npodeciiHO O0OTOBOPIOBATH  IUTAHHS,
MO0 SIKUX TPUUMAIOTBCSA  PIICHHS.
Unenn HarisioBoi paiu MaroTh BOJIOMITH
HaBUYKAMH JIJI1 BIJICTOIOBAHHS CBOIX

MONSIMIB 1 BIUIMBY Ha  MPOIEC
KOJIEKTUBHOTO MIPUHHSTTS PIllICHb.
Unenn HarmmsimoBoi  paau  MOBWHHI

NOPUIUIATH JIOCTaTHBO yBard Ta 3yCHIIb
BHUKOHAHHIO CBOIX 000B’SI3KiB.

12

5.12.

5.13.

5.14.

5.15.

5.16.

implementation of corporate culture in
the Bank, focused 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
efforts to perform their duties.



5.17.

5.18.

5.19.

5.20.

VYei unenn HarmsnoBoi pagu maroth OyTu
MOBHICTIO OOI3HAHMMH 3 CTPYKTYpPOIO Ta
ctheporo BiamoBiganpHOCTI HarmsimoBoi
paau Ta 3 PO3MOALIOM OOOB’SI3KIB MIX
HarmsimoBoro pamoro Ta i KOMiTeTamH.
IIpouecom NPUUHATTSA pilIeHb
HarmsimoBoi paay He MOBUHEH KepyBaTH
OIMH YW HEBEIWKAa KUIBKICTh 4YJIEHIB
Harnsnosoi pagu.

lTomoBa HarmsimoBoi paau ododO€e Ta
opranizoBye poboty HarnmsmoBoi panu ta
HEce BIJIMOBINANIBHICT 3a 11 ePeKTUBHY
pobory. TomoBa HammsmoBoi  paau
3abe3nedye YiTKANA pO3MOALT 000B’SI3KIB
MK uwieHamMu HarmsmoBoi pagm  Ta
eexkTuBHUN OOMIH i1H(OpMAIIE0 MK
HUMU. Tonosa Hamisnosoi panu
3a0e3nevuye NPUUHATTS 1H()OPMOBAHUX
pillieHb, 320X04Y€ Ta MIATPUMYE KPUTUUHI
OOTOBOpEHHS, a TaKOX BUIBHUNA OOMIH
BIIMIHHUMU  JyMKamMH B  [poleci
INPUMHATTS PILLIEHb.

Harmsimosa pana odupae KOpropaTuBHOTO
CeKpeTraps 3 METOK  3a0e3ledyeHHs
e(eKTHBHOT oprasizamniiHoi Ta
iHopmartiiinoi miaTpumkn HarmsgoBoi
pamu Ta 1i B3aeMomii 3 aKI[IOHEPOM,
OpraHaMy YIPaBIiHHA Ta KOHTPOJIO
banky Ta iHmWIMMH  3alliKaBJICHUMH
ocobamu. KopmoparuBHuii  cekperap
Hagae HarnsnoBiit paai agMiHICTpaTUBHY
OIATPUMKY 1 JIOCTYN JI0 EKCHEpTHUX

KOHCYJbTallld, HEOOXimHMX TH g
¢(heKTUBHOTO BUKOHAHHS CBOIX
000B’SI3KIB.

Unenn HamranoBoi paau HpUAMAarOTh
pIlIEHHS 100 TOJOCYBaHHS 3 YCIX
NUTaHb TIOPSIIKY JEHHOTO 3aciaHHs
HarmsimoBoi pamm  Ta/abo  komiteTy
HarnsimoBoi pagu i3 JOTpUMaHHAM TaKUX
IpaBUJI Ta PEKOMEHIALH:

5.20.1. unenn Harnsimosoi paau
CaMOCTIIHO 1 Ha BIACHUH PO3CY.
MPUAMAIOTh  PIMIEHHS 100

rOJIOCYBaHHA 3 YCiX IIMTaHBb,

5.17.

5.18.

5.19.

5.20.

5.20.1.

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.

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.

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.

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:

members of the Supervisory Board
independently and upon their own
discretion make decisions, when
voting, on all issues;



5.20.2.

5.20.3.

5.20.4.

5.20.5.

ynenn HarnsgoBoi paau moBuHHI
YITKO Ta HEJBO3HAYHO
BUCJIOBIIIOBATH BJIACHY IMO3UIIIO
Ta pe3ysbTaTu CBOTO
rOJIOCYBaHHS 3 KOKHOT'O [TUTaHHSA
TOJIOCYIOUU «3a» a00 «IIPOTH»;

yieHn Hammanosoi pagu  He
MalTh  yTPUMYBATHUCA  BiJ
OJTHO3HAYHOTO BHUCJIOBIIOBAHHS
BJIACHOI TO3HMIIIi Ta TOJOCYBaTH
«ytpuMa(Bcs)/(1ace)»,  OKpIM
BUIIAJIKIB, KOJIH BOHH
3000B’s13aHI  YTPUMAaTUCh  BiJl
roJIOCYBaHHS 3TiHO 3
3aKOHOJABCTBOM (HANpHUKIIAJ, 3
OISy Ha KOHQUIIKT 1HTEpEeciB)
ab0 KoIM 3 BUHATKOBHX
00’€KTUBHUX OOCTaBHH BOHHU HE
MaJi 3MOTH HAJCKHUM YUHOM
3aB4acHO C(HOpMyBaTH BJIACHY

MO3UIIiI0 OO IMUTaHH
(mampukian, 3 OISy Ha
HEMOKIIUBICTH 31MCHIOBATH
IMOBHOBAKEHHS BHACJIIIOK
XBOpOOU 49U o0cTaBuH
0COOHCTOTO Xapakrepy,
BiJICYTHICTb iHpopMmarii,
HEOOXITHOT  mJIsi  TIPUHHATTS

pimenns). B Takomy pasi wieH
HarsoBoi pasu Mae 3a3Ha4UTH

IIPUYUHY, 4Yepe3 sKy  BIH
BUMYIICHUNH yTpUMATUCA BiJl
rOJIOCYBaHHsS,  J0  IOYarKy
rOJIOCYBaHHS;

y pasi, xonmu uwieH HarmsmoBoi
paju i1 9ac 3aciIaHHs KOMITETY
HarmssmoBoi  pagu  rosmocye
«IPOTHW» CTOCOBHO MTUTAHHS TIPO

BUHECEHHS MIPOTO3UIIiI/
pEeKOMEeH 1Al BIJIIIOBITHOTO
KOMiTeTy Ha po3nisi HarnsnoBoi
pamd, BIH MOXE BHCIOBUTH
OKpeMy IyMKY, sika Mae OyTu
JOJTydeHa bifs) MIPOTOKOITY
BIJIIIOBITHOTO 3aciTaHHsg

komiteTy HarmsmoBoi paau;

y pasi, konu wieH HarmismoBoi
pamgm T yac  3aciaHHA
Harnsimosoi panu roJI0Cy€
«IPOTH» CTOCOBHO MPOMO3HUILii/
peKoMeHIarii, BHUHECEHOI

14

5.20.2.

5.20.3.

5.20.4.

5.20.5. in

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;

case a member of the
Supervisory Board votes ‘“against”
during the meeting of the Supervisory
Board regarding the proposal /
recommendation submitted by the



5.20.6.

koMmiTeTroM HarnsgoBoi  paaw,
TakoMy wieny HarismoBoi paau
PEKOMEHAYETHCS HagaTu
MMOSICHEHHST BJIACHOI ITO3UIIiT, 11100
iHmn uienu HarsmoBoi paau min

yac  po3DIsSly  BIANOBIIHOTO
NUTaHHA  MaJlld  MOXIIHUBICTb
O3HAaHOMMTUCS 13 ycima
3aCTepeKEHHAMU Ta,
BiJIMTOBITHO, MPUAMAITHA PIIICHHS
Marouu ycro HOBHOTY
iHpopMmarii;

yieHn HarmsimoBoi paau maroTh
JOTPUMYBATHUCS TIOCITIIOBHOCTI Y
BHCJIOB/IIOBAaHHI BJIACHOI IMO3MINT
IIPY TOJIOCYBAHHI II0JI0 OIHOTO i
TOTO K TIATAHHS  TIOPSAJIKY
JICHHOTO Ha 3acCiJlaHHI KOMITeTy
HarnsimoBoi panu Ta Ha 3acigaHH1
HarnmspoBoi pagu. Tak, Ko
wieH HarsmgoBoi pamu mig vac
TOJIOCYBAaHHS 3 IUTAHHS MOPSIAKY
JI€HHOTO  3aCiJaHHS  KOMITETY
HamsimoBoi panu nporosiocysas
«3a» 1 HE BHCJIOBHB JKOJIHHX
3acTepekeHb MO CYyTi MUTaHHS
a00 CTOCOBHO MOTHBIB BJIACHOI
MO3HUIIII, OYIKYETHCS, MO0 TAKUH
yieH HamranoBoi pagu He mae
roJI0CyBaTu CTIPOTHY npu
pO3DIISIZII IBOTO K TMTAHHS Ha
3aciganHi  HammsimoBoi  panm.
Skmo unen HarmsgoBoi paau
3MIHUB BJIaCHYy TIO3HWIIIO 1
MPOTOJIOCYBaB  «IPOTH»  HA
3aciganHl HarmsmoBoi paau, BiH
Mae  Hajgatu  OOTrpyHTOBaHE
MOSICHEHHST BJIACHOI IO3HUIIIT, SIKE
dikcyeThCs y IPOTOKOJI
3acimanHs  Hamsposoi  paam.
SIkmo 3MiHa MO3MIII YIEHOM
HarnsimoBoi paau cTaBUTH TIij
CYMHIB TPOMO3UIII0 KOMITETY
HarmsimoBoi  pamm  (curyartis,
KOJIM pimeHHs yieHa Harmsmosoi
paau  TPOrojoCyBaTH  «3a»
BIJITIOBITHE pileHHs Ha
3acimanHi komiteTy HarmsmoBoi
paau Majo BHpIIIAJIbHE
3HAUECHHS JUISL NPUHHATTS
BIIITOBIAHOT MIPOTIO3HIIIT
komiteroM HarmsmoBoi  pasm)
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5.20.6.

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;

members 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/her 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 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.

5.22.

5.23.

5.24.

3a3Ha4yeHa MPOIIO3UIIST KOMITETY
HarnsinoBoi paau moxke Oyrtu
MOBEPHYTa Ha nepensz
BIJIITOBITHUM KOMITETOM
Harmsinosoi panu.

Unenn HamisiioBoi paay BUKOHYIOTh CBO1
000B’s13kM  TOOPOCOBICHO, YECHO Ta B
iHTepecax baHKy, He pPO3roJONIYIOThH
iHpopMaIlil0O 3 OOMEXKEHHM JIOCTYIIOM,
sKa CTaja BIIOMOIWO iM Yy B3B’S3Ky 3
BUKOHAHHAM (YHKIH 4ieHa HaIIsI0BOi
paay, a TaKOXX HE BUKOPUCTOBYIOTH il y
CBOiX iHTepecax abo B IHTepecax TPeTix
oci0.

Unenun HarnmsgoBoi paay MOBUHHI MaTH
HaJlexHy mnpodeciiiHy  IPHAATHICTD,
KkBasi(ikaIliro, OCBiTY, JOCBII Ta IiIOBY
pemyTamifo Ta BIANOBIIATH  IHIIAM
BHUMOTaM, BCTaHOBJICHHM
3aKOHOZABCTBOM.

HarnsimoBa pama 3aiiicHIOE KOHTPOJb 3a
JNISAJBHICTIO  TPaBIIHHA,  MAPO3/ILIIB
KOHTPOJIIO, KOPITOPATUBHOTO CEKpeTaps, a
TaKoX 3a 3a0€3MEeUeHHSIM 3aXUCTy IpaB
aKIiioHepa.

®opmamu B3aemonii HarmsmoBoi pamu 3
wieHamMu  [IpaBiiHHS,  KepiBHHKaMU
CTPYKTYpHUX Miipo3ainiB banky, iHIIUMU
KepiBHUKAaMU Ta TpalniBHuKaMu baHky e:

5.24.1. TPHUCYTHICThH Ta 3aCIyXOBYBaHHS
Ha 3acigaHHsx HarmisnoBoi panu
Ta/abo i KOMITETIB JOIOBIAEH

rosioBu Ta wieHiB [lpaBmiHHs,

KEPIBHUKIB CTPYKTYpPHUX
nigpo3aune  banky,  iHImMX
KEpIBHUKIB ~ Ta  IpalliBHUKIB
banky, 3aIpOLICHUX Ha

BIMOBIIHE 3acigaHHsA (mami —
3anpoueHi ocodu), 3a yMOBHU

3aBY4aCHOTO IMOTOKEHHS
3aIpOoIIECHO0 0c00010 13
roioBoro  HarmsamoBoi  pamum

Ta/abo 1i KOMITETIB JOMOBial 13
[UTaHb TMOPSAAKY JEHHOTO Ta

3aBYaCHOTO TIOIIMPEHHSA BCIX
HEOOXITHUX  MaTepiamiB s
O3HaOMJICHHSI qjIeHaMH
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5.21.

5.22.

5.23.

5.24.

5.24.1.

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:

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 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;



5.24.2.

HarmsimoBoi pamu  T1a/abo i
KOMITETY IepeJl 3aCiJTaHHsIM;

Ha 3anut wieHa Hansinosoi paau
Ta/abo0 1i KOMITETIB, 4JICHIB
[TpaBninus, KEpiBHUKIB
CTPYKTYpHHUX Tiapo3auiiB banky
Ta/ab0 1HIIMX KepiBHUKIB abo
npauiBHUKIB baHKy, npoBeneHHs

pobouux  3ycTpideil  dIeHiB
HarmsimoBoi  pamm  Tta/abo i
KOMITETIB 13 YJIeHaMU
[TpaBninas, KEpiBHUKAaMHU

CTPYKTYpHHUX Tiapo3auiiB banky
Ta/abo0 IHIIMMU KEpiBHUKAMH a00
npariBaukamMu banky (mami —
YYacHUKH  3ycTpiui). UYnen
HarnsimoBoi pagm  Tta/abo  ii
KOMITETy, SKMHA € 1HILIaTOpOM
pobouoi 3ycTpivi, abo 10 SIKOTO
3BepHYBCS iHIIiaTop pobouoi
3ycTpivi nosigomisie HarmsigoBy
pany Ta/abo ii KOMITET WIONO
3aIIaHOBaHO1 3yCTpidul Ta IMIONO0
nepeniky MUTaHb 49U TeM s
00rOBOpEHHS. YyacHUKHU
3yCTpiul  TOBHHHI  3aBYacHO
Ha/JaTH MaTepianu Ta Oyab-sKy
iHdopmartito, HEOOXiTHYy IS
MiJTOTOBKH JI0 TaKWX 3yCTPIUeH.
Unenn HarmsmoBoi paau ta/abo
il KOMITeTiB MOBMHHI 3BITYyBaTH
PO pe3yJIbTaTu TaKuX 3yCTpiuen

Ha  HACTyMHOMY  3aciJaHHi
HarnsimoBoi pagum  Ta/abo  1i
KOMITETIB.

5.25. O00B’I3KH, BiAIIOBIAAIBHICTE 1 B3a€EMOIIS
HarmsimoBoi paau Tta IlpaBmiHHS MarTh
OyTH 4ITKO BM3HA4€HI 1 3aJJOKyMEHTOBaHI
B CraryTi Ta BHYTpILIHIX JOKyMEHTax

5.26.

5.27.

5.28.

banky,

1o CIIpHusi€ BUKOHAaHHIO

HarmsimoBoro pamoro Tta I[lpaBninHAM
CBOIX ITIOBHOBa)XE€Hb HAJICKHUM YUHOM.

Crpok

MOBHOBaXXeHb HarmsgoBoi panu

BCTAaHOBJIFOETHCA 3aKOHOAABCTBOM.

[ToBHOBaxkeHHa wieHa HamisinoBoi paau
MPUIUHAIOTECS JOCTPOKOBO 3 TIiJCTaB,
BU3HAYEHUX 3aKOHOJABCTBOM.

B pa3i BusiBneHHs ¢akTiB, sfKi CBiaYaTh

npo

HEBIAIMOBIIHICTE

(a)

YJICHa
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5.24.2. upon the request of a member of the
Supervisory  Board and/or @ its
committees, members of the

5.25.

5.26.

5.27.

5.28.

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. Members
of the Supervisory Board and/or its
committees shall report on the results
of such meetings at the next meeting of

the Supervisory Board and/or its
committees.
The duties, responsibilities and

interaction of the Supervisory Board
and the Management Board must be
clearly defined and documented in the
Bank's Charter and internal documents,
which facilitates the proper exercise by
the Supervisory Board and the
Management Board of their powers.

The term of office of the Supervisory
Board is established by the law.

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

In case of detection of facts evidencing
(a) non-compliance of a member of the



5.29.

Harnsimosoi
BCTaHOBJICHUM 3aKOHOIABCTBOM,
BKJIFOYAIOUH 11 ()i (o) npodeciitHoi
MPUAATHOCTI Ta IIJIOBOI pemyTariii, Ta/abo
(6) HeHalme)XHE BHKOHAHHS  YJICHOM
HarsimoBoi  paam  CBOiX  MOCagoOBUX
000B’SI3KIB, SK€ € IMACTaBH BBaXXaTH
MOpyImIeHHSM BHMOT 1horo  Komekcy
ta/abo Konekcy etuku banky, Taki gpaktu
MaroTh OyTH HETaltHO JAOBE/IEHI JI0 BijoMa
komicii 3 etnku banky (nmani — Komicist) B
MOPSIKY, TependaueHOMYy TIOJIOKCHHSIM
nmpo komicito 3 etuku banky (mami —
IMosoxennst mpo Kowmiciw). 3a ¢dakrom
oTpuMaHHs Takoi iH(opmari, Komicis
BXKHBA€E B MEXaX CBOIX NMTOBHOBa)XEHb BCI
HEOOXiTHI 3aX0Mu 3 METOI0 TIEPEBIPKHU
TakuX (PaKTiB, a TAKOXK BPETYITIOBAHHS Ta
YCYHEHHS ~ OOCTaBWH, IO  CTaJIH
MiJICTaBOO JIsl 3BepHEHHA 710 Komicii.

paaunu BHUMOTI'aM,

Posrsin Komiciero ¢akTiB, HOB1IOMIIEHUX
sritHo 3 m. 5.27 uporo Kogekcy,
3IIMCHIOETBCS 13 JOTPUMaHHSAM BCiMa
oco0amMu, 3aly4eHHMMHU [0 MPOIECY
MEPEeBIPKK, B TOMY YHUCI YJICHAMH
Kowmicii, unenom HarmsimoBoi panu, momo
SIKOTO 3/IHCHIOETBCS TEpPEeBipKa, THITUMH
KEepiBHUKaMU Ta TpalliBHUKaMH baHKy,
TaKUX MPHUHIIUIIIB:

5.29.1. cmpaBenvMBOrO Ta
HEYIIEPEIKEHOTO po3msiLy
Kowmiciero 3a3nauenux (paxris;

5.29.2. BU3HaHHA rpaBa YJIeHA

HarnsimoBoi paau, monao sKoro
Komicis  3aiiicHIOE  TEepeBipKY,
KOpUCTYBaTuCs  IpodeciiiHoro
MIPaBOBOIO JTIOITOMOTOO
30BHIIIHIX FOPUIMYHHUX
panHukiB, pgoBoauTtH  Kowmicii
CBOIO MTO3HILIO, HaJlaBaTH
MOSICHEHHS, 3asBH, KJIONOTAHHS,
MMUCHMOBI  3allepeueHHs] TMPOTHU
¢dakTiB  Ta  00OCTaBWH, IO
JOCIIKYIOThCS Kowmiciero,
JOJTATKOB1 JOKYMEHTH Ta 1HIIII
JIOKa3H 3 METOI0 3aXMUCTy CBOIX
1HTEpECIB;
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5.29.

5.29.1.

5.29.2.

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 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.

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:

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

recognition of the right of the
Supervisory Board member, in 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;



5.30.

5.31.

5.29.3. xoHineHuiitHOCTI 1HpOpMALii,
OTPUMAaHOi B MpPOLECI pO3MIsAy
Kowmiciero 3a3HaueHnx (akris;

5.29.4. 3aranpHOI0 METOK  PO3NIALY
Kowmiciero 3a3HaueHux (akriB €
IpYXXHE  BPETYIIOBaHHSA  Ta
YCYHEHHS OOCTaBHH, IO CTalld
MiZICTaBOIO JUIS 3BEPHEHHS JI0
Kowmicii.

B pa3i BusiBneHHs (akTiB, sIKi CBiT4YaTh

mpo  (a)  HEBIANMOBIAHICTH  YJIEHA
Harmsimosoi panu BHUMOTaM,
BCTAHOBJICHUM 3aKOHO/IaBCTBOM,
BKJIFOUAOYH IOJI0 npodeciitHoi
MPUAATHOCTI Ta IIJIOBOI pemyTariii, Ta/abo
(0) HeHale)XHE BHKOHAHHS  YJICHOM
HarmsimoBoi  paam  CBOiX  MOCagoBUX

000B’sI3KIB, aje MI0oA0 SKUX BIJICYTHI
IiJICTAaBU BBKATH 1X TIOPYIIICHHSIM BHMOT
nporo Kopmekcy Tta/abo Komekcy etukw,
KOkeH wieH HarmsigoBoil paau moknagae
MaKCUMyM 3yCHJIb Ta BXKHBa€ yCiX
HEOoOX1THUX 3aX0/1B 3 METOI0
BPETYIIOBaHHSI Ta YCYHEHHS BHSBICHUX
¢axTiB, B TOMY YHMCIHIi iHiIliIOE Ta/abo Gepe
y4acTb B OOroBopeHHi BcimMa abo
OoKpeMuMH wieHamMu HarnsgoBoi paau
3a3HayeHUX (aKTiB, Ha/Jae peIeBaHTHY
iHpopMaIlit0o Ta Marepiaid, MPOTOHYE
IUIAXU BPETYIIOBAaHHS Ta YCYHEHHS
BusiBIeHMX  (QaktiB. B pa3i  skmo
3a3HayeHl BUIIE 3aX0QU HE MaJH
HAJIEKHOTO  pe3yibTary, KOXEeH YIeH
Harnsinosoi panu 3000B’I3yETHCS
CKIMKaTH 3acigaHds HarmsmoBoi pamu.
Ynen Hamsnosoi panu, SIKOTO
CTOCYIOTBhCS 3a3Ha4eHi (aKTH, Ma€ MPaBoO
KOPUCTYBaTHUCS MPOQECIHHOIO MPaBOBOIO
JIOTIOMOTOI0  30BHIIIHIX  IOPHJIUYHUX
pagHuKiB, MoBOAMTH Harmsgosiit pani
CBOIO TIO3MIIIIO, HAaJaBaTH TOSCHEHHS,
3as1BH, KJIOTIOTaHHS, MTUCHMOBI
3arepedyeHHs MpoTH (GakTiB Ta OOCTABHH,
o posrsaatoTeess HarmsanoBoro pasoro,
JIOJTAaTKOB1 JOKYMEHTH Ta 1HII JIOKa3W 3
METOIO 3aXHUCTY CBOIX IHTEPECIB.

Unenu HarsmoBoi paju peanizyroTh CBOE
npaBo BHMaraTu Bij Bumjoro oprany
JOCTPOKOBOTO MPUITMHCHHS ITIOBHOBAKCHDb
yneHa HarmsagoBoi paan y 3B’SI3Ky 3
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5.29.3.

5.29.4.

5.30.

5.31.

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

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.

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
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



HEHAJIC)KHUM BUKOHAHHSAM TaKUM YJICHOM
CBOIX 000B’SI3KIB Y TaKUii CrOCi0:

5.31.1.

5.31.2.

5.31.3.

Kowmicis ab6o HarmsgoBa pana
BKHBAaE B  MEXax  CBOiX
IIOBHOBAXXEHL BCl  HEOOXIIHI
3aX0/IM 3 METOIO TIEPEBIPKHU Ta, 3a
MOKJTMBOCTI, BPETYTIOBAaHHS Ta
yCcyHeHHs (haKTiB, 110 BKa3yIOTh
HAa  TOTCHIIHE  HEHAJIC)KHE
BUKOHAHHS 4jieHoM HarnsmoBoi

panu CBOIX MOCa0BUX
000B’A3KIB;

110 3aBEPIICHHS po3mIsA Ty
Komiciero abo Hamismosoro

panoro 3a3HayeHUX (PaKTiB, He
MeHIte 11’ gty wieHiB Harsimosoi
paau MOXYTb [TOJJaTH Ha POV
Bumoro oprany BuMOry mnpo

TUMYacoBe (10  BHHECEHHS
BIJIITOBITHOTO piIeHHS
Komiciero  abo  3aBeplIeHHS

posrsimy HarmsimoBoro pajioro)
BiJICTOPOHEHHS YJicHa
HarmsimoBoi paau Bij BUKOHAHHS
MOBHOBAXKEHb Y 3B’SI3Ky 3
HEHAJIC)KHUM BUKOHAHHSIM
TaKHM YJICHOM CBOIX IMOCAJOBUX
00OB’SI3KIB, 3a HAsSBHOCTI, Ha
TyMKy wieHiB HarmsimoBoi paswy,
OOTpYHTOBaHUX mijcTaB
BBOXATH, M0 TIPOJOBKEHHS
BHUKOHAHHA 4ieHoM Harmsanosoi
panu CBOIX IIOBHOBaXCHb
CTaHOBHUTH 3arposy JUISL
1HTepeciB, pemyTalii Ta MaiiHa
banky Ta cuTyalis BuMarae
BXUTTS TEPMIHOBUX [ 13
TUMYacOBOTO YCYHEHHS uJIeHa
HarmsimoBoi paau Bijj BUKOHAHHS
CBOIX ITOBHOBA)XKCHb;

MICS  3aBEPIICHHS  PO3TIISAY
KomMmiciero abo Hamismosoro
pamoro 3a3HaueHHX (aKTiB Ta
BXKUTTA BCIX HaJEKHUX 3aX0[iB
13 IX BperyJItOBaHHS Ta YCYHEHHS,
SKi, BTIM, HE MaJli HaJIEXKHUX
pe3ybTaTiB, HE MCHIIE I SITH
yineHiB HarsmoBoi paau MoxXyTh
nojgatd Ha posniiy  Bumoro
OopraHy BUMOTY MPO JTOCTPOKOBE
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531.2. pending the

5.31.3.

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;

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 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



MIPUITMHEHHS IIOBHOBA)KEHD
wieHa HammsgoBoi pagu vy
3B’SI3KY 3 HEHAJIEC)KHUM
BHKOHAHHAM TakKAM  WIECHOM
CBOIX IOCAJOBHUX 000B’SI3KIB.

5.32. Ynenu HarmsiioBoi panu peanizyroTb CBO€E

mpaBo BHMaratu Bif Bwumoro oprany
JIOCTPOKOBOTO IPUITMHEHHS TOBHOBAYKEHB
wieHa HamsgoBoi pamu y 3B’S3Ky 3
HEBIIOBIIHICTIO TAKOTO YJIEHAa BHMOTaM
monao npodeciiHoi  MPUAATHOCTI  Ta
JIIOBOI peryTaii y Takui crocio:

5.32.1. Kowmicis abo HarmsgoBa pana
BKMBA€E B MeXKax CBOIX
IMOBHOBaXEHL BCIX HEOOXIIHUX
3ax0JliB 3 METOI0 INEPeBIpKU Ta,
3a MOKJIMBOCTI, BPETYJIIOBaHHS
Ta yCyHeHHs  (akTiB, IO
CBIIYaTh MPO HEBIAMOBIAHICTH
TaKOro 4jCHa BHUMOTaM IIOJI0
npodeciiiHoi mpuIaTHOCTI Ta
II0BO1 pemyTaiii;

5.32.2. skmio Kowmiciero abo
Harnanosoro paaorw Oyo
BUSIBJICHO JOCTATHI MIiJCTaBU Ta
JIOKa3W HEBIAMOBIAHOCTI YiIeHA
HarnssnoBoi paau BUMoram monuo
npodeciiiHOi MPUAATHOCTI Ta
I1II0BOI pemyTariii Ta 0ys10 BXHTO
3aX0MM 13 BPETYJIIOBaHHSI Ta
YCYHEHHS TaKOL
HEBIAMNOBIMHOCTI, SKi, BTIM, HE
MaJIi HAJECKHUX PE3ybTaTiB, HE
MeHIIIEe 1T ITH YieHiB HarsmoBoi
paau MOXKYTh MOJATH HA PO3IJIS]
Bumoro oprany BuMOry mnpo
JOCTPOKOBE MIPUITMHEHHS
IMOBHOBa)keHb uieHa HarmsamoBoi
paau y 3B’ SI3KY 3
HEBIIIOBIIHICTIO TaKOro 4IeHa
BUMOraM 1oao0 npodeciiinoi
MIPHUIATHOCTI Ta JIIOBOT
penyTartii.

5.33. lo Bumoru uneHiB HarmsnoBoi pamu 1o

Bumoro oprany 1npo  J0CTpPOKOBE
MIPUITUHEHHS MTOBHOBA)KEHB qlieHa
Harnsimoroi panu 3rigno 3 1. 5.30.3 Ta/abo
5.31.2 uporo Komekcy pomydaerbcs
pimenns  Kowmicii 13  pe3ynbraramu

21

5.32.

5.32.1.

5322. if the

5.33.

the Supervisory Board in connection
with improper performance by such
member of his/her duties.

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:

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

Commission or 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 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.

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 5.30.3 and/or
5.31.2 of this Code shall be



po3misany dakriB, moBimomiaeHux Kowicii
srigHo 3 1. 5.27 mporo Kopekcy, Ta/abo
IHIIMIA ~ JOKyMEHT,  SKUA  MICTHTH
iHQoOpMaIliI0 TPO pe3ylbTaTH PO3IIIIAY
Harnagosoro panoro daxkriB,
nependaueHux 1. 5.29 nporo Konekcey.

Pozaia 6. KOMITETHU HAIUISAJTIOBOI
PAJIN
6.1. HammsimoBa pama Moxke yTBOpIOBaTH

6.2.

6.3.

6.4.

6.5.

IIOCTIMHI YM TUMYACOB1 KOMITETH 3 YHCIIA
il wiIeHIB I MONEepPeTHLOTO BUBUCHHS 1
MiTOTOBKUA 10 PO3MISAY Ha 3acigaHHi
MHTaHb, 110 HaJe)KaTh N0 KOMIICTEHIIT
HarsinoBoi panu.

HarmsimoBa panma 00OB’SI3KOBO YTBOPIOE
Takl MOCTIWHI KOMITETH:

6.2.1. KOMITET 3 MUTaHb AYIUTY;
6.2.2.  KOMITET 3 MUTaHb PU3HKIB;
6.2.3. KOMITET 3 MUTaHb NIPU3HAYCHD Ta

BUHAropo/l.

Komirern HarmsimoBoi paau miaATpuMyOTh
HAJICKHY B3aeMofito. Taka B3aeMomis
Moke ~ OyTH  JOCATHYTa  IILJISIXOM
nepexpecHoi yvacTti: ronoBa abo wieH
OJTHOTO KOMITETy MOXYTh OyTH WICHOM
IHIIOTO KOMITETY, ajieé TOJIOBa OJHOTO
KOMITETY HE MOXK€ OyTH TOJIOBOIO 1HIIIOTO
B Toll camuili yac. Komiteru HaramoBoil
paau TakoX MOXYTb IMPOBOJUTH CIUIbHI
3aciJlaHHS.

Komitern HarnsmoBoi paau 3 mHTaHb
aymuTy Ta 3 THUTaHb PHU3UKIB €
HE3aJIEKHMMU  OOUH  BIO  OXHOIO.
IlepexpecHa ydacTb y IUX KOMITETaX HE €
MOPYLIEHHAM TaKoro MIPUHLUITY
HE3aJIC)KHOCTI.

Unenn xomitery HarmmsmoBoi pamm
[IOBHHHI MaTH CIIUIBHI CITEIiajIbHI 3HAHHS
Ta JOCBIJ y MUTAHHAX, IO CTOCYIOTHCSA
MTOBHOBa)KEHb KOMITETY.
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accompanied by a decision of the
Commission on the results of
consideration of facts notified under
clause 5.27 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 5.29 of this Code.

SECTION 6. COMMITTEES OF THE

6.1.

6.2.

SUPERVISORY BOARD

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.

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

6.4.

6.5.

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



6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

Komiter HarmsmoBoi paaum He MoOxe
CKJIaJaTuCs 3 Ti€T caMoi IPyIu YWiIEHiB, SKi
CKJIAZAIOTh 1HIMUKA KoMmiTeT Harmamosoil
panu.

HarmsimoBa pajga mepionudHo po3misigac
MUATAaHHS IOJI0 POTAIlii YJeHIB 1 TONIB
koMiTeTiB HarnsmoBoi pagu 3 MeTor
3anmo0iraHHsl KOHIICHTpaIlii ITOBHOBaXEHb
1 MIATPUMKU CBDKOTO TMOISAY  Ha
BUPIILICHHS TUTAHb.

Komitern paam OaHKy BHUBYAIOTH 1
HAJalOTh Ha poO3NIAA  paal  OaHKy
BHUKJIIOYHO T1 IUTAHHS, K1 HAJIEXKaTh 10 1X
MMOBHOBa)XEHb. PO3MOIA MOBHOBa)KEHD
MK KoMmiTeTamu HarmsimoBoi pamu mae
OyTH YITKO 3aKpIMUICHUH Y TOJOXKEHHSIX
npo koMiteTn HarnsaoBoi paau.

HarmsimoBa pama Hece BIANOBITANbHICTH
3a poOOTy CBOiX KOMITETIB.

HarnsnoBa pana mnpuiimae pilieHHS 3
NUTaHb  TONEPEJHbO  MIATOTOBIEHUX
komiTeTroM HamisijoBoi paau BpaxoByrouu
npono3ulii Takoro komitety. Harmsmosa
paza Mae MOTUBYBaTH BIJIXWJIEHHS Bij
MIPOTIO3ULIIH KOMITETY.

Y  pas3i, SKIIO 3riJHO BHYTPIMIHIX
nokymeHTiB banky posmisin HarsimoBoro
pasor0 NEBHOIO NHUTAHHSA Ta NMPUHHATTS
00  HBOTO  DpINICHHA  BHMAarae
MOTIEPEHBOT0 PO3IIISALY, pillIEeHHS Ta/abo
iHmux naid [IpaBniHHS, 1HIIOTO OpraHy
YIOpaBJiHHSA, poOOYOro Y KOJIET1aJIbHOTO
oprany banky, MHOro CTpyKTypHOro
HiPO3/lTy, KepiBHHKa abo mpaliBHHUKA
banky (nani — BinnoBigaJbHuii cyd’ekr),
TaKuW BIATMOBIAAIIBHUM Cy0’€KT MMOBUHEH
PO3IISSHYTM Ta BUHECTH 3a3HayeHe
nuTaHHsg Ha posmiia Hamranosoi panum
Ta/abo Ti KOMITETYy MPOTATOM CTPOKY,
BCTaHOBJIEHOTO BHYTPIIIHIMU
JIOKyMEHTaMHU banky, pilIEHHSAM
HarmsimoBoi paam, abo, 3a BiACYTHOCTI
KOHKPETHOTO ~ BCTAQHOBJIEHOTO  CTPOKY,
IPOTATOM  PO3YMHOIO CTPOKY. SIKio
IUTAaHHSA He OyJlI0 BUHECEHO Ha PO3IVIsN
HarmsimoBoi pagm ta/abo 1 komiteTy
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6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

A committee of the Supervisory Board
may not consist of the same group of
members that make wup 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
adoption of a decision by 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



6.12.

7.1.

7.2.

MOPOTSATOM  BIAMOBIAHOTO CTPOKY  Oe3
HAJIe)KHOTO OOIPYHTYBaHHS, IpAIliBHUK
banky, 110 € BiAMOBiaIbHUM Cy0’€KTOM
a00 BXOIWTH 70 CKJIATy BiAMOBIIATEHOTO
cy0’exkTa 3a MOCAA0I0, Mae 3aBYaCHO
noindopmyBatn HarmsimoBy pamy mono
MOPYIIEHHS BCTAHOBIEHUX CTPOKIB 13
3a3HAUYCHHSIM BIAMOBIIHUX TPUYUH Ta
MPOMO3UIIiH 00 X ycyHeHHs. B Takomy
pa3i HarnsoBa pana ta/abo ii koMiter, B
Mexax 3a0e3leYeHHS KOHTPOII  3a
nisttpHICTIO [IpaBimiHHS Ta e()EeKTUBHICTIO
CHUCTEeMH YIpPaBIiHHSA pHU3UKaMU baHKYy,
MOJKE 33 Pe3yabTaTOM PO3INISIy TMPUYUH,
yepe3 sKi Oyau TMOpyIIeH! 3a3Ha4YeHi
CTPOKM 1 BiANOBigHI mporecu baHky,
MPUAHATHA  PIIICHHS, CHOPsIMOBaHI Ha
MOJIOTIAaHHS TaKuX NPUYUH Ta
BIOCKOHAJICHHS B1JIMOBIAHUX BHYTPILIHIX
nporieciB banky.

Y pasi BIACYTHOCTI TNPOMO3UINNA Bij
koMiTeTy HarmmsmoBoi paau, yTBOpeHHS
SIKOI'O € O6OB’$I3KOBI/IM 3FiIIHO 3 YAHHUM
3aKOHOAABCTBOM, HarnsoBa pajga He mae
npaBa MpUAMAaTH pilieHHsS 3 MUTaHb, M0
TOTYETHCSI TAKUM KOMITETOM JJISl PO3TIIALY
Harsinosoro pagoro.

Po3aia 7. INPABJIIHHA

[IpaBniHHA € BUKOHAaBYUM OPraHOM

banky, 1110 3/11iCHIOE TOTOYHE YIIPaBIIHHS
HOro NiIBHICTIO.

[IpaBniHHA BiAMOBiAAE 3a:

7.2.1.  OGesmneky Ta ¢iHAHCOBY CTIHKICTbH
0aHKy;

7.2.2.  BIAMOBIIHICTH TISTILHOCTI OaHKY
3aKOHOZIABCTBY YKpaiHU;

7.2.3. 3abe3nedeHHs IMOTOYHOI'O

YIpaBIiHHSA OaHKOM;
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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.

6.12. 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

Board.

SECTION 7. MANAGEMENT BOARD

7.1. The Management Board 1is the
executive body of the Bank, which
carries out the current management of

its activities.

7.2. The Management Board is responsible
for:

7.2.1.security and financial stability of the
bank;

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

7.2.3.ensuring the current management of the
bank;



7.3.

7.4.

7.2.4. BUKOHaHHS pilmieHb Buioro
oprany ta HarmsimoBoi paau;

7.2.5. moneHHE YOpaBIiHHS Ta
KOHTpOJIb 32 onepauisimu banky;

7.2.6. peam3auito Crparerii banky Tta
biznec-many;

7.2.7. BignmoBimHIiCTH mismmpHOCTI BaHKy

NeKJapanii  CXWIBHOCTI IO

PH3HKIB.

3 MeTOoO 3a0e3IeueHHs e(l)eKTI/IBHOFO

yIpaBIiHHSA bankowm, [IpaBninHIO
HaJIa€ThCS BUCOKHIA CTyIiHb
camocriiiHocTi. HarmsgoBa pama Ta

Bumwmii opran He MOXYTh 0€3M0CEPETHBO
BTpy4YaTUCs Yy INOJACHHY JisJIbHICTH

[IpaBniHHSA, OOMEXYIOUH MOMKIMBOCTI
[IpaBniHHA  ONepaTWBHO  BHPIIIyBaTH
MUTAHHSA TISITEHOCTI banky 3

ypaxyBaHHSIM €KOHOMIYHOI CHTYaIlii, 110
3MiHIOETBCA. HarmsmoBa pama  Mae
BTPYyYaTUCs B OIMepalifiHe YNpaBIiHHA
JIMIIIE 33 HaJ3BHYAlHUX OOCTAaBHH.

[IpaBninHs mae HamaBatu Harmsmoii
pami iHdopmamiro, MmO HEoOXigHA IS
BHUKOHAHHS 000B’SI3KIB YJeHaAMHU
HarmsimoBoi panu Tta Hanisiy ¥ OLIHKH
skocTi podotu IlpaBiinHsa. Y 3B’s3Ky 3
M [IpaBniHHS Mae B po3yMHI CTpPOKH,
ajie He MEHIIIe HIXK 3a 5 poOoYnX AHIB 10
JaTH TIPOBEACHHS YEepProBOTO 3aciTaHHS
Harnsinosoi panu Ta KOMITETIB
HammsimoBoi  paau, Ta  afgekBaTHO
iHpopmyBatu HarnsgoBy pany mpo Bci
BBXJIMBI TMHUTAaHHSA MOiSUIBHOCTI baHKYy,
30Kpema:

7.4.1. 3MmiHH Oi3Hec-cTparerii,
cTpaTterii YIpaBITiHHS
PHU3HKaMU/CXUITBHOCTI 1o
PH3HKIB;

7.4.2. HOOKa3sHUKHU ISUTBHOCTI Ta

¢inancoBuii cran banky;
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7.2.4.implementation of decisions of the

Highest Body and the Supervisory
Board;

7.2.5.daily management and control over the

Bank's operations;

7.2.6.implementation of the Bank's Strategy

and Business Plan;

7.2.7.compliance of the Bank's activities

7.3.

7.4.

7.4.1.

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
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:

changes in business strategies, risk
management/risk appetite strategies;

7.4.2.performance indicators and financial

condition of the Bank;



7.5.

7.6.

7.7.

7.8.

7.9.

7.4.3. moOpyLIEHHS JIMITIB PU3HKIB 200
NpaBWwil MO0  JOTPUMAaHHS
HOPM;

7.4.4. nopyueHHs BHYTPILIHBOTO
KOHTPOJIIO;

7.4.5. mpobmemu y TmpaBoBiii abo
perynsTopHiii cepax;

7.4.6. mpoOnemu, 10 BUHUKAIOTH

BHACIIIJIOK TIOBIOMJICHHSI TIPO
(dakTh KOpymilii 4d HE3aKOHHOT
nistmeHOCTI baHKy.

[TpaBniHHg 3000B’si3aHE yTPUMYBATHCS
BiJl JiH, SIKI MPU3BEAYTh UM MOTEHIIIHHO
31aTHI  TPU3BECTH A0  BUHHUKHEHHS
KOHQUTIKTY MIX iHTepecamu [IpaBiHHs Ta
iHTepecamun  banky, a y BuUDauKy
BUHUKHEHHS  Takoro KOH(QIIKTY —
000B’A3KOBO  iH(pOpMYBaTH Tpo L€
Harnsnoy pany.

KonexruBna npuaarHicts [IpaBninas mae
BIJINIOBIAATH  pO3MIpY, OCOOIMBOCTAM
nisibHOCTI baHky, xapakrepy 1 obcsaram
OaHKIBCBKMX Ta I1HIIMX (DIHAHCOBUX
nociyr, npoduno pusuky banky Ta ioro
CHCTEMHIH BaXIJIMBOCTI.

Yei unenu [lpaBniHHS MaioTh OyTH
MOBHICTIO OOI3HAHMMH 3 CTPYKTYpPOIO Ta
cdepoto BinnmoBigansHOCTI [IpaBiiHHs Ta
3 PO3MOILIIOM 000B’s13KIB MDK
[IpaBniHHAM Ta HOro  KOMITETaMH.
[Tponiecom mpuitHsATTS pimeHs [IpaBainHs
HE MMOBMHEH KepPyBaTH OMH YU HEBEJIMKa
KUIbKICTh wieHiB [IpaBiiHHS.

I'onosa [TpaBniHHS Hece
BIJINMOBIIAJIbHICTH 32 OpraHizaIlio poooTu
[TpaBniHHS.

[Tpu B3aemonii 3 NiIJOBUMHU TapTHEpPAMU
rosioBa [IpaBniHHS MOBUHEH KEpyBaTHCA
BHUCOKMMH CTaHJApTaMH JUIOBOi ETHKH,

JOTPUMYBATHUCS TIPUHIHITIB
BCTaHOBJICHHS JIOBTOCTPOKOBHX
BIIHOCHH,  PO3BUTKYy  Jiajory  Ta

B32€MOBUT1THOT CTIBIIpAIIi.
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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

7.4.6.problems

7.5.

7.6.

7.7.

7.8.

7.9.

areas;

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 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.



7.10.

7.11.

7.12.

Po3nin 8.

8.1.

8.2.

[IpaBiiHHA TOBMHHE BHMKOPUCTOBYBAaTU
KIIE pns BiACTEXXEHHS Mporpecy y
BukoHaHHI Crparerii Ta bi3Hec-muany.
Taxi KIIE noBuHHI OyTH 3aTBepIKeHI
Harmsimosoro panoro. [TpaBninus
peryasipHo 3BiTye Hamsnosiil pant mpo
nporpec y BrpoBapkeHHI Crparerii Ta
bisnec-iiany 1 npocsraenHi  KIIE.
[IpaBniHHA TakoX 3BITy€ 3 YCIX IHIIUX
[UTaHb, L0 € BaXJIMBUMU JUIsI poOOTH
Harnsnosoi pagu.

HE3aJIEXKHICTh
i IPO3A1IaMH
HEBTPYYaHHS B

[IpaBninas 3abe3neuye
BUKOHAaHHS OOOB’SI3KIB
KOHTPOJIIO HIJIAXOM
MPOIIECH iX poOOTH.

[TpaBninHg 3000B’A3aHe 3a0e3nedyBaTu
3aXWCT KOPIOPATUBHHUX I[IHHOCTEH Ta
€TUYHHUX HOPM, BU3HAYEHUX y TOMY YHCII1
Konekcom etuku banky.

KOMITETH ITPABJIITHHA

[IpaBiiHHA yTBOPIOE TOCTIHHO [itodi
KPEIUTHHUI KOMITET Ta KOMITET 3 MUTaHb
YIpaBIIiHHS aKTUBaMH Ta ACHBAMHU.

[TpaBninus
KOMITETH 3

MOXX€  CTBOPHTH  IHIII
ypaxyBaHHSIM  pO3Mipy,
0COOIMBOCTEN TISUTBHOCTI banky,
XapakTepy 1 o00cAariB OaHKIBCBKHX Ta
IHIUX (piHAHCOBUX TOCHYT, Mpodiiro

pu3uky baHky Ta HOro CucTeMHOI
BaKJIUBOCTI.
Po3nin 9. JIOAJIBHICTD TA

JTBAWJINBE CTABJIEHHSI KEPIBHUKIB

9.1.

9.2.

KepiBHuku Banky JTOTPUMYIOTHCS
000B’s3KIB  A0AlJIMBOTO CTaBJIECHHA Ta
JOSUTBHOCTI 1010 baHky.

OOOB’S30K  JOSUILHOCTI  O3HA4Yae, II0
KEepIBHUKHU OaHKY:
9.2.1. poO3KpHWBaKOTh YyCI HasBHI Ta

MTOTEHITIHI KOH(IIIKTH IHTEpECiB
mono cedbe B TOPSJKY,
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7.10. The Management Board must use the

7.11.

7.12.

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.

The Management Board is obliged to
ensure the protection of corporate
values and ethical norms, defined,
among others, by the Bank's Code of
Ethics.

SECTION 8. COMMITTEES OF THE

8.1.

8.2.

9.1.

9.2.

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.

SECTION 9. LOYALTY AND CAREFUL

ATTITUDE OF EXECUTIVES

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

The duty of loyalty means that the
Bank's executives:

9.2.1.disclose all existing and potential

conflicts of interest in relation to



9.3.

9.2.2.

9.2.3.

924.

O00B’ 30K

BU3HAYECHOMY BHYTPIIIHIMHU

JIOKYMEHTaMU;

HE BUKOPUCTOBYIOTh CBOE
Ci1y>k00BE CTaHOBHUIIIE Y BIACHUX
iHTepecax 31 IMIKOAOKW s
iHTepeciB banky;

HA/IAlOTh TEepeBary iHTepecam
banky, ioro BKJIAIHUKIB 1
KpeIuTOpiB, a HE IHTepecam
aKIioHepa, y mporeci
BUPINICHHS MUTaHb, IOJ0 SKUX
inTepecu banky Ta akuioHepa He
30IraroThC;

BIIMOBJISIFOTBCSL  BiJl ydYacTi B
MPUAHATTI  PIIICHB, SKIIIO
KOH(IIIKT 1HTEpEeCiB HE Hae iM
3MOTH MTOBHOIO MipOIO
BUKOHYBAaTH CBOI OOOB’SI3KM B
1HTEepecax banky, 1oro
BKJIAJTHUKIB Ta aKilioHepa.

JT0AIIMBOTO CTaBJICHHA

03HAYae, 110 KePIBHUKH OaHKY:

9.3.1.

9.3.2.

9.3.3.

9.3.4.

9.3.5.

9.3.6.

TUIOTh 3 YCBIJOMJIEHHSIM CBOIX
pillieHb 1 MOYYTTSAM MOPAaIbHOL
BIJMOBIJAILHOCTI 33  CBOIO
MTOBEIIHKY;

CTaBJIATHCA 3 BIANOBIHAIBLHICTIO
710 BUKOHAHHS CBOIX CIIy>KOOBHX
000B’SI3KIB;

MpUIMaOTh PIIEHHS B MeXax

KOMIleTeHIlI Ta Ha IMifgcrasi
BCEOIYHOI  ONIHKKA  HAagBHOIL
(mamanof) iHdopMmartii;

JTOTPUMYIOTHCS BHUMOT
3aKOHO/JIaBCTBA VYkpainuy,

nosioxkeHb CTaTyTy 1 BHYTPIIIHIX
JOKyMEHTiB baHKy;

3a0e3neuyoTh 30epeKeHHsl Ta
nepenadyy MaiHa 1 JOKYMEHTIB

banmky mim 4wac 3BUIBHEHHS
KEpIBHHKIB 13 TIOCA];
3a0e3MevyoTh 3aXUCT

KOpIOpPAaTUBHUX IIHHOCTEH Ta
CTUYHUX HOPM, BU3HAUYCHUX Y
tomy uucni Komexkcom eruku
banky.
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9.2.2.

9.2.3.

9.24.

9.3.

9.3.1.

9.3.2.

9.3.3.

9.3.4.

9.3.5.

9.3.6.

themselves in the manner prescribed by
internal documents;

do not use their official position in their
own interests to the detriment of the
interests of the Bank;

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;

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.

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

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

are responsible for the performance of
their official duties;

make 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, provisions of the
Charter and internal documents of the
Bank;

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

ensure the protection of corporate
values and ethical norms, defined,
among others, by the Bank’s Code of
Ethics.



Pozpin 10. CHUCTEMA

BHYTPIIIHBOT'O KOHTPOJIIO TA

10.1.

10.2.

10.3.

CTAHJAPTHU ETUKH

HarnsimoBa panga Hece BiANMOBITANBHICTH
3a Oprasizarito Ta edekTuBHE
(YHKIIIOHYBaHHS CHCTEMHU BHYTPILLIHBOTO
koHTpoyro B banky. Hammamoa pana
BU3HAUa€E Ta 3aTBEPIKY€E  MOJITHKY
CHUCTEMH BHYTPIIIHBOTO KOHTPOIIO B
banky Ta 3milicHIOE  KOHTposib i
JOTPUMAaHHS.

3 MeTor0 3a0e3Mne4eHHs] e(PeKTUBHOCTI Ta
aJIeKBaTHOCTI CTBOPEHOI baHkoM cuctemu
yhpaBiiHHS pusukamu, Harisinosa pana,
B TOMY YHCHi, 3aTBEP/KYE JCKIapaIliio
CXWIBHOCTI 1O pu3MKiB baHky Ta He
pijlie OHOTO pa3y Ha piK Meperisgae Ta
3I1ICHIOE KOHTPOIb 32 11 JOTPUMaHHSIM.

baHk cTBOpIOE Ta BIPOBAKYE CHCTEMY
BHYTPIIIHBOTO KOHTPOIIIO, 110
I'PYHTYETBCS HA PO3MO/ALI 000B’A3KIB MIXK
migpo3ainamMu baHky 13 3acTOCYyBaHHSAM
MOJIETi TPHOX JIHIH 3aXHCTy, a caMe:

10.3.1. mepira JiHis 3aXUCTy — Ha PiBHI
0i3HEC-TIIPO3/ILITIB Ta
i IPO3LITIB M ITPUMKH
TISITBHOCTI banky, SIK1
IHIIIIOIOTE, 3OIHCHIOIOTE a0
BiJI0OpakaroTh omepartii,
MPUHMAIOTh PHU3UKH B TIPOIIEC]
CBO€I JISIIBHOCTI Ta HECYTh
BIIIOBINAJIBHICTE 3a IIOTOYHE
yIOpaBIiHHSA [IMMH PU3HUKaAMHU,

3I1HCHIOIOTH 3aXonu 3
KOHTPOJIIO;

10.3.2. npyra niHis 3aXUCTy — Ha piBHI
niapo3nity 3 yIpaBIliHHA
pHU3HKaMU Ta M1IPO3ALTY
KOHTPOJIIO 32  JOTPUMaHHSIM
HOpM (xomIuTa€eHc), SAKi
3a0e3MevyoTh BIIEBHEHICTh
KEpiBHUKIB banky, 110

BIPOBA/DKCHI TIEPIIIOI0 JIHIEIO
3aXHMCTy 3aXOIU 3 KOHTPOIIO Ta
VOpaBIiHHSA  pU3UKAMH  OyIu
po3poOinieHi Ta (YHKIIOHYIOTh
HAJICKHUM YHHOM;
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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.

Supervisory Board

10.3.

lines of protection, namely:
10.3.1.

of such risks,
measures;

10.3.2.

developed and function properly;

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

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

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
carry out control

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 protection measures for
control and risk management have been



10.4. bank

10.5.

10.6.

10.7.

10.3.3. Tpers miHisA 3aXMCTy — Ha piBHI
M1IPO3ALTY BHYTPILIHHOTO
ayJuTy, 3IIACHIOE
HE3aJIEKHY OLIIHKY
€(heKTUBHOCTI TiSUTBHOCTI
NepIoi Ta APYyroi JiHIM 3aXUCTy
Ta 3arajbHy OLIIHKY
e(heKTUBHOCTI CHUCTEMHU

BHYTpiH_IHBOFO KOHTPOJIIO.

SIKUH

OpraHi3oBy€  B3a€EMOJII0  Ta
3a0e3mnedye YITKUH po3Mmoaisl (yHKITIH,
000B’s3KiB 1 TIOBHOBa)KCHb MPAI[iBHHUKIB
T IPO3/ITIB, SIK1 3a0e3MmeuyoTh
(GyHKIIOHYBaHHS MOJENI TPHOX JIiHIN
3aXHCTY.

[Tigpo3ainu KOHTPOJIO € HEe3aNCKHUMHU

BIJT TTiIPO3/ILITIB iATpUMKH/O13HEC
nigposaini. Harmsimosa pajia 3abesmneuye,
mo0  MWAPO3AITM  KOHTPOJ  Oynu
HE3aJIe)KHMMH Ta  Malld  JOCTaTHIO
KUIBKICTh ~ JIIOACBKUX 1  (hIHAHCOBHX
pecypciB JUISL HE3aJIe)KHOTO,
00’ €KTUBHOTO Ta €()eKTUBHOTO

BHUKOHAHHS CBOIX 000B’I3KIB.

KepiBHUKM MiAPO3MiTiB KOHTPONIIO €
HaJiHOIO miaATpuMKoro HarnsaoBoi paau
Yy BUKOHAHHI HEIO CBOIX (DYHKIIIH.

3 Merorw  peaiizanii KOpPHIOpPaTUBHOI
KylIsTypu B banky, bank cTBOpIO€
CHUCTEMYy KOHTPOJIIO 3a JIOTPUMAaHHSIM
kepiBHUKaMu ~ banky < Ta  iHIIMMH
npaiiBHUKaMu  baHKy KOpHOpaTuBHUX
IIHHOCTEH, eTUYHUX HOPM, MNpPaBUI Ta
cTaHnaptiB baHky, sika BKJIIOYAE:

10.7.1. 3anpoBaKeHHS MeXaHi3MiB
KOH(1ICHIIITHOTO TTOB1IOMJICHHS

PO HEMPUUHATHY MOBEAIHKY Ta

porexyp BUSBJICHHS
HENPUMHATHOI  TMOBEMIHKH, a
TAKOXK THIINX MOpPYILICHb
KOPIOPATUBHUX LIHHOCTEH,
€TUYHUX HOpPM, TpaBWJI Ta
cTaHjapriB baHky;

10.7.2. 3aiicHEHHS KOMITETOM 3
yIIpaBIiHHS pU3UKaMu Ta
HiAPO3IIIOM  KOHTPOJIO 34
JOTPUMAHHSIM HOPM

(KOMILJTa€HC) B MeXaxX CBOIX
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10.3.3.

10.4.

10.5.

10.6.

10.7.

10.7.1.

10.7.2.

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.

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
corporate values, ethical norms, rules
and standards, which includes:

introduction of mechanisms of
confidential notification of
unacceptable conduct and procedures
for detection of unacceptable conduct,
as well as other violations of corporate
values, ethical norms, rules and
standards of the Bank;

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



11.1.

11.2.

11.3.

11.4.

IIOBHOBAXXCHb MOHITOPUHTY
norpuManHs Kozpekcy eTnku;

10.7.3. 3nilicnenns Kowmiciero nepeBipku
MOXIIMBUX BHIIJKIB E€TUYHO
HENPUIHATHOT  TIOBEIIHKU B
MOPSI/IKY, BCTaHOBJICHOMY
[Tonoxxennsm npo Kowmiciro.

Po3nin 11.  HEJONYIIEHHS

KOH®JIIKTY IHTEPECIB

[TocamoBi ocoOu Ta mpamiBHUKH OaHKY
YHUKAIOTh KOHQUIIKTY 1HTEPECiB y CBOil
po0ori.

KepiBauku banky He MOXyTh €001
IIO3BOJIUTH, 1100 IXHI OCOOHCTI ITOIVISIHU

HECIPUATIUBO BIUIMBAJIH Ha
00’€KTUBHICTh 1 HEYNEPeKEHICTh 1X
pIIIEHb.

VrpaBniHHA  KOHQIIKTOM
banky BPETYJIbOBAHO HOJIITUKOIO
3ano0iraHHs  KOH(QUIIKTaM  1HTEpEcCiB,
MOJIOKEHHSIM TIPO TIOPSIOK 3IiHCHEHHS
omepamiii 3 moB’s3aHUMH 3 baHKOM
oco0aMu, aHTUKOPYIIIIHHOO TPOTPaMOI0
Ta IHOIIUMH BHYTPIIIHIMU JIOKYMEHTaMH
banky.

1HTEpeciB Y

3 wMeToro 3abe3nedeHHsT 0013HAHOCTI
KepiBHUKIB Ta TMpalmiBHUKIB banky i3
BHYTPIIIHIMU JTOKyMEHTaMu baHKy 3
[IUTaHb yTpaBIIiHHS KOH(IIIKTaMu
iHTepeciB B baHky Ta ymocKoHaJeHHS
KyJIbTYpH YIPABIiHHS pU3UKaMH B baHKYy,
bank 3a0e3nedye mpoBeaeHHS 3aXOAIB 13
HABYAHHS Ta O3HAMOMIICHHS KEpIBHUKIB
Ta MpaliBHUKIB baHKy 13 peleBaHTHUMU
BHYTPIIIHIMU JOKYMEHTaMH,
IpOIeAypaMH Ta 1HCTPYMEHTaMu baHKYy,
B TOMYy 4YHCII B MeEXax MpOrpaMmu
BBEJICHHS Ha BIAMNOBIAHY TMOCaay s
wieHiB HammsgmoBoi pamu Ta  WieHIB
[TpaBniHHs (mam — TIporpama
BBeJICHHs), TPCHIHTIB Ta 1HIIMX 3aXOJiB
13 T IBUTIICHHS KBaUTipikarii.
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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

11.1.

11.2.

11.3.

11.4.

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
qualification.



Po3aia 12.

CUCTEMA OIIHKH

KOPIIOPATUBHOI'O YIIPABJIIHHS B

12.1.

12.2.

12.3.

BAHKY

HarmsimoBa panma  3IIHCHIOE — OIHKY
€(eKTUBHOCTI oprasizarii
KOpPIOPAaTHUBHOTO yMpaBiiHHS B baHky Ta
BU3HA4Ya€ 11 BIAMNOBITHICT  pO3MIpY,
0COOJIUBOCTIM TISUTBHOCTI banky,
Xapakrepy # oOcsraM OaHKIBCBKUX Ta
IHIUX (piHAHCOBUX TOCHYT, Mpodinro
pu3uKy baHky Ta cHCTEMHIN BaKITUBOCTI
banky. HarmmsmoBa pana 3abesmnedye
BKHUTTS  3aXOMiB  IOAO0  YCYHCHHS
HEJIOJIKIB Ta BAOCKOHAJICHHS OpraHizarlii
KOPIOPATHBHOTO yIpaBIiHHS 3
ypaxyBaHHSIM PE3yJbTaTiB TAKO1 OILIHKH.

HarmsimoBa pana
OI[IHKY:

12.2.1.

3IIACHIOE  LIOPIYHY

e(hEeKTUBHOCTI TSITTEHOCTI
HarnsimoBoi paau B 1iiomy, ii
KOMITETIB 1 KOKHOIO 4J€Ha
HarmsimoBoi paau, BiAmoBiAHOCTI
YJIEHIB Harmanosoi paau
KBamiQiKalliiHUM  BHUMOTraMm 1
BUMOTaM II[0JI0 HE3aJICKHOCTI Ta
HasIBHOCTI KOJIEKTUBHOI
npunaTHocti Harmsimosoi paaw;

12.2.2. edexTuBHOCTI IISUTBHOCTI
[IpaBniHHS B IIOMY, YJICHIB
[IpaBniHHA OKpeMO, KOMITETiB
[TpaBninns, BIJIITIOBIAHOCTI
YJICHIB [TpaBninus
kBasmi(ikaiiHuM BUMOTaM Ta
HasIBHOCTI KOJIEKTUBHO1

npunarHocti [IpaBiiHas;

12.2.3. edexTuBHOCTI ISITIBHOCTI
MPO3LTIB KOHTPOJIIO,
BIJIMOBITHOCTI KEPIBHUKIB IHX
MiAPO3AUTIB  KBadiQiKamiiHAM

BHUMOTI'aM.

BinmoBigHO 0 BHYTPINIHIX JTOKYMEHTIB
banky, kpiM 311liCHEHHS IIOPIYHOT OLIIHKU
HarmsimoBa paga Moke BIPOBAKyBaTH
3aX0/IH ITOTOYHOI'O OI[IHIOBAHHSI
TisTbHOCTI uieHiB HarmsnoBoi paam Ha
pEeryISIpHIA  OCHOBi, y TOMY YHCII
CaMOOLIIHKH.
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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

12.2.3.

12.3.

Management Board, compliance of
members of the Management Board
with the qualification requirements and
collective suitability of  the
Management Board;

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

According to the Bank's internal
documents, apart from conducting an
annual evaluation, the Supervisory
Board may implement measures of
ongoing evaluation of the activities of
the members of the Supervisory Board



12.4.

bank 3abe3mneuye MM ABUIIICHHS
kBamidikarii wieHiB HarmsnoBoi panu ta
yneHiB  [IpaBminHg, I1X y4acte Yy
IIporpamax BBEJCHHS, rporpamax
MOTOYHOTO  MpOo(eciifHOro  pO3BUTKY
wieHiB HamisgoBoi pagu Ta wieHIB
[IpaBniHHA y BiANOBiAHUX chepax, y TOMY

yuciai, y  cdepi  KOPHOPaTUBHOTO
yIIpaBIiHHS.
Po3nin 13.  CHUCTEMA BUHAI'OPOJ

13.1.

13.2.

13.3.

13.4.

Cuctema BuHaropoau banky 3abesmnedye
e(heKTUBHE KOPIIOpPATUBHE YIIpaBIIHHS,
YOpaBIiHHS PU3UKaMH, YpaxoBye
crpareriuii 1im banky Ta cmpuse
JOTPUMAHHIO KOPIIOPAaTUBHUX IIHHOCTEH.

Bumuii opran 3aTBeppKye TOJOKESHHS
PO BUHATOPOY WieHiB HarsimoBoi paau
y BiAMOBITHOCTI 10 BUMOT, BCTAHOBJICHUX
Hamionanenum G6aHkoM YKpaiHu, po3mip
BHHaropoau wieHiB HarmsamoBoi panu, a
TaKOXX 3BITM MPO BHHATOPOJY UICHIB
HarnmsimoBoi  pamu, sKI  CKJIQJIarOThCS
IOPOKY.

HarmsimoBa paja 3aTBepKy€e TOJIOKCHHS
mpo BHWHAropoay wieHiB IlpaBmiHHS Yy
BIAIIOBIAHOCTI JO BHUMOI, BCTAHOBJIECHHX
HamionansauM 6ankoM YKpaiHu, a TaKOXK
3BITH PO BUHAropoxy uieHiB [IpaBmiHus,
Kl CKJIaIalOThCsl MIOPOKYy. Harmsmosa
paja 3aTBepIKye po3Mip BHHATOPOIU
TOJIOBH Ta YJICHIB [IpaBninns,
MPALiBHUKIB MiJIPO3JITiB KOHTPOIIO Ta
oci0, mpodeciiiHa AISUTBHICTh SKHUX Mae
3HAYHUH BIUIMB Ha 3arajbHUN MPOQiab
pu3uKy baHky.

HarnsimoBa pajia BCTAHOBITIOE€ BHHATOPOTY
yneHaMm [IpaBniHHs Gepyuyu 10 yBaru ix
GbyHKIIT, MOMTHKY oruiaTu mpari B banky
Ta PUHKOBI YMOBH 3 METOIO 3aJIy4eHHS Ta
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12.4.

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

13.1.

13.2.

13.3.

13.4.

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.

The Supervisory Board sets the
remuneration of members of the
Management Board taking into account
their functions, remuneration policy in



13.5.

13.6.

13.7.

13.8.

13.9.

14.1.

30epeKeHHs KBaJIi(hiKOBaHUX

MpaIliBHUKIB.

Posmip BunHaropomau wuieniB I[lpaBminHs
MOXKE€ BU3HA4YaTUCSA 3a  JIOIIOMOIOIO
HE3aJIeKHUX 30BHIIIHIX €KCIIEPTIB.

[TpaBniHHs 3aTBEpPIKYE po3mip
BUHAropojy 1HIIMX MpaIiBHUKIB baHKy 3
ypaxyBaHHSM TIOJITHKHA BUHATOPOJIH.

[ToniTuka BUHAropoau CTUMYIIIOE
npaniBHuKiB baHky misTH B iHTepecax
banky Ta He mpuiiMatH HaIMIpHUX
PHU3HKIB. [TomiTrka BHHATOPOJIH
NpaliBHUKIB ~ baHKy  3aTBepKyeTbes
HamsnoBoro pajgoro Ta BU3Ha4a€e Kputepii
JUIS. BCTAaHOBJICHHS:

13.7.1. 6a3oBoi (ikcoBaHOT YACTHUHU
BUHAropoau, ska BigoOpaxkae
piBeHb MpodeciitHOro JOCBIAY Ta
oprasizariitHoi
BIJIMOBIIAJILHOCTI 3 ONIALY Ha
ocaIoBl IHCTpYKLIT
MpaIiBHUKA;

13.7.2. 3MiHHOi 4YacTHHW BHUHArOPO[IH,
sKa BijoOpakae MOCHiZOBHE Ta
BHBA)XCHE 3 OISy HA PHU3HKHU
BUKOHAHHS 000B’A3KIB 13
pe3yibTaToM, M0 TEPEBUIILYE
BUMOTH TIOCAJIOBOi 1HCTPYKIIii

MpaIliBHHUKA.

[Iponienypn,  BU3HAuU€HI  TMOJITHUKOIO
BUHATOPOJIH, MAalTh OyTH YITKHMH,
3aJOKyMEHTOBAaHUMH Ta  IPO30PUMH,
JIETKUMHU IS PO3YMIHHSI Ta MOHITOPUHTY
JOTpUMAaHHsL.

BusnauenHss Ta peamizauis IOJITUKH
BUHAropoau 3I1HCHIOETHCS 3
ypaxyBaHHSM JOTPUMAaHHS / BUKOHAHHS
Crparerii banky, bisHec-1miany, 6romxkety
1 IeKI1apariii CXuJIbHOCTI JIO PH3UKIB.

Pozain 14. IIJIAHYBAHHSA
HACTYIIHULTBA
3 Meroro miaTpUMaHHA B baHKy

HAJIE)KHOTO OamaHCy HAaBUYOK Ta JAOCBIY,
3a0e3nedeHHs TJIAHOMIPHOTO
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13.5.

13.6.

13.7.

13.7.1.

13.7.2.

13.8.

13.9.

14.1.

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:

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;

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.

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.

SECTION 14. SUCCESSION PLANNING

In order to maintain a proper balance of
skills and experience in the Bank,
ensure the systematic succession of



14.2.

14.3.

14.4.

HACTYIHUITBA 4WwieHiB HarnsgoBoi pamy,
wieHiB [IpaBniHHS Ta IHIIMX MOCAI0BUX
oci0 banky y 3B’s3Ky i3 IuIaHOBUM a00

JIOCTPOKOBHM MIPUTTUHEHHSM ix
MIOBHOBAKEHb, HEMOXKJIUBICTIO
BUKOHAHHS abo HEBUKOHAHHSM
MOBHOBa)KEHb a00 uepe3 1HIII NPUUUHH Y
banky 3IIHCHIOETHCS [JIaHYBaHHSA
HACTYIHHULTBA.

Crpateris  HacTyNHUIITBA banky

nepeadavyae 3axoad MiAOOPyY, OIMIHKHA Ta
oOpaHHS MOXJIMBUX KaHAWIATIB 10
opraHiB ynpasiiHHsa baHky Ta Ha mocaau
IHIMX TocanoBux ocid baHky, 30kpema
MEepeBIpKy HASABHOCTI Yy KaHIUIATiB
HeoOximHoi kBamidikamii, mpodeciitHoi
MPUAATHOCTI Ta CITPOMOXKHOCTI
VIOPaBISTH cripaBaMu baHKky.

Crparteris HacTynHulTBa baHKy Takox
nependayae HasABHICTH y baHKy oci0, siKi

3a piBHEM KOMIIETEHTHOCTI Ta
npodeciiiHoi  CIPOMOXKHOCTI  MOXYTb
3aMIHMTH Ha Mocajgax abo THMYacoBO
BUKOHYBaTH  ITOBHOBRXCHHS  YJICHIB

HarnsmoBoi paau, uneniB [IpaBiinas abo
THIIMX TI0caIoBUX 0Ci0O baHky.

ITix yac mIaHyBaHHS HACTYMHHUIITBA baHk
KEPYETHCS TAKUMU KPUTEPISAMU:

14.4.1. OGesnepepBHICTH nporecy
TUTAaHYBaHHS;

14.4.2. BeneHHs MpoIECY Ta KOHTPOJIb 32
HUM 3 00Ky KepiBHUKIB baHKy;

14.4.3. MOXIUBICTD IIBUKOTO
3MiMICHEHHS  mpolecy  3MiHM
KEepIBHHUIITBA B pa3l HACTaHHS
Kpu3u B baHKy;

14.4.4. posmsn BUMOT 110710
HACTYIHUIITBA B  KOHTEKCTI
KOpIopaTUBHOI cTparerii banky;
HaIJIEHICTH poIEeCy
HACTYITHUI[TBA Ha TIOIITYK
HAJEKHOTO KEpIBHUKA, SKUU
BIIIOBIIA€ BCTaHOBJIEHUM
KpUTEPisM, B TOTPIOHMIA yac;

14.4.5. crpusHHS PO3BUTKY
TAJIAHOBUTUX Ta I1HIIIAaTUBHUX
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14.2.

14.3.

14.4.

14.4.1.

14.4.2.

14.4.3.

14.4.4.

14.4.5.

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:

continuity of the planning process;

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

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

consideration ~ of  succession
requirements in the context of the
Bank's corporate strategy; the focus of
the succession process on finding the
right executive officer who meets the
established criteria at the right time;

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



14.5.

14.6.

14.7.

KaJapiB Ha HIWKYUX TOCAAax y
banky;

14.4.6. momnepemkeHHs BiJIIITUBY
3aCTyMHUKIB MiJ 4Yac OOpaHHs

HOBOI'O I'OJIOBH HpaBJ'IiHHﬂ.

3 MeTor 3a0e3nedyeHHs Oe3nepepBHOCTI
nismeHOCTI  HarmmsamoBoi  pamm Ta
[TpaBniHHs y banky MOXe
BIpoBapKyBaTucs [Iporpama BBeJCHHS.

[Tporpama BBeleHHSI Ma€ Ha METi HaJaHHS
HOBOMY WIEHY BIAMOBIHOTO OpraHy
ynpaBiinHs banky HeoOximHOro obcAary
iHopmariii Ta 3HaHb A 3a0€3MEeYCHHS
HaBHIIO] €PEeKTUBHOCTI Hioro poboTu Ha
HOBIH MTOCaJll B HAMKOPOTIIT CTPOKH.

[IporpamMa  BBelneHHS  PO3pOOISAETHCA
BIJIMOBIIHO 70 BHYTPINIHIX JTOKYMEHTIB
banky Ta Moxe nependadaty IpoBEACHHS
OKpeMHuX  3ycTpiueli  Ta  HaJaHHA
MarepiajiB JUisl O3HAMOMIIEHHS YJeHa
OpraHy yHOpaBlIiHHA 3 BHYTPILIHbOIO
CTPYKTYpOIO Ta JisIbHICTIO BaHKy, y TOMY
YHCIIl, 32 TAKUMH HaPSIMKaMu:

14.7.1. cTpykTypa KOPIHOPATUBHOTO
yrnpaBimiHHA ~ baHKy, opraHu
VIOpaBIiHHA Ta  CTPYKTYpHI
T PO3IUTH banky, ix
KOMIIETEHIIIS Ta
BIAIIOBITAIBHICTD, MOPSIIOK
BHYTPIITHBOT ~KOMYHIKaIlli Ta
MPUHHATTS YOPaBIiHCHKUX
pimens B banky;

14.7.2. BHyTpimHi cTpaterii, IUIaHU
0i3Hec-po3BUTKY  banky Ta
HOPSAI0K poOOTH OKpeMHUX Horo
OpraHiB Ta CTPYKTYPHHUX

MPO3/ILTIB;

14.7.3. xopmopaTruBHa

eTuka B banky;

KyJIbTypa  Ta

14.7.4. xpami MDKHapOAHI TPAaKTUKA
OaHKIBCHKOI  IISUIBHOCTI  Ta
KOPIIOPAaTUBHOTO YIPABIiHHS B

0aHKax, TOIIO.
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14.4.6.

14.5.

14.6.

14.7.

14.7.1.

14.7.2.

14.7.3.

14.7.4.

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

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:

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;

internal strategies, business
development plans of the Bank and the
procedure of work of its separate
bodies and structural units;

corporate culture and ethics in the
Bank;

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



Posaia 15.

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

3AHIKABJIEHI OCOBHA
(KVIIEHTHU, TPALIIBHUKH,
KOHTPAT'EHTH)

bank  moTpumyeThcs  mependadueHUX
3aKOHOJAABCTBOM TMpaB 1  iHTepeciB
3aIiKaBJICHUX 0C10, TOOTO 0Ci0, SIKi MalOTh
JIETITUMHUH 1HTEpeC y AisnbHOCTI baHky 1
JI0 SKHX TepeayCiM HaJeKUTh aKI[iOHEep,
MIpaIliBHUKY, KJIIEHTH, BKJIAQIHUKA Ta THIITI
KpeIUTOpH, MiClleBI TpOMajau, OpraHu
Jiep>KaBHOI BTy, AiOBI MapTHEPH Ta
KoHTpareHTd. HammsgmoBa pama  Ta
[IpaBaiHHsA BHU3HAYAKOTHh 3aIlIKABICHHUX
oci0, sKi CHpUsAOTH NPHOYTKOBOCTI,
€(DEeKTUBHOCTI Ta CTAJIOMY PO3BUTKY
banky Ta po3poOIsAIOTH  CTpaTErito
B3a€MOBIJIHOCHH 3 HUMH ISl TOCSATHEHHS
CHUIBHUX 1HTEPECIB.

bank nparHe hi (0] no0ynoBu
B3a€EMOBUT1THUX BIIHOCUH 3
KOHTpareHTaMu, SKi TPYHTYHOTbCS Ha
PO3BUTKY TOBTOTPUBAIMX Ta CTIHKHUX
BITHOCHH, MOCTIHHOMY o0OMmiHI
iHdopmariiero, CBOEYACHIH oruIaTi
BIJIMOBIJIHO  JI0 yMOB  JIOTOBODIB,
B1JICYTHOCTI TIPHMYCY.

YV cBoili mismpHOCTI bBaHK BHKIIIOUaE
MOXXJIMBICTh HaJaHHS HEIOCTOBIPHOI Ta
nepekpydeHoi iHdopmamii Tpo  CBOE
(diHaHCOBE CTaHOBMIIIE, ISUTBHOCTI
banky.

Po3Butok KampoBoro moteHmiany baHk
po3msigaEe  SK OJHY 3 OCHOB CBOIO
JIOBTOTPUBAJIOTO Ta CTaJlOTO PO3BHUTKY.
VaockoHaneHHS 1 3MIL[HEHHS
KOPIIOpaTMBHOI ~ KyJIbTypu B  baHKy
HaIlpaBJI€HO Ha CTBOPEHHS y KOXKHOTO
CHIBPOOITHUKA TOYYTTS] HPUYETHOCTI O
BUKOHAHHS CTpAaTETiYHUX 3aBJaHb, IO
CTOATH nepea bankoM.

Opranu ynpaBmiHHS baHKy mpoBoasaTh
poboTy 3 TOOYIOBH CHCTEMH MOTHBAIIil
nparli, CHCTEMH OIUIaTH Ta MaTepiaJbHOTO
CTUMYJIIOBaHHS TIpali Ui NpariBHHUKIB
banky.

bank migTpuMye Ha HaJEXHOMY piBHI
HasBHICTh Yy  TIPAIliBHUKIB  OaHKY
aKTyaJIbHUX 3HaHb T4 HaBUYOK 3 METOIO
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SECTION 15. STAKEHOLDERS

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

(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
incentives for the Bank's employees.

The Bank upholds the appropriate level
of the up-to-date knowledge and skills
of the Bank's employees in order to



MiBUIICHHS €()EeKTHUBHOCTI [isTIbHOCTI
0aHKy. YIIOBHOBa)XeH1 NpaliBHuKu banky
MalOTh HOCTIMHO OLIIHIOBATH TOCTATHICTD
KkBasi(ikallii mepcoHany Ta HOTpedU y
HOro perynasipHOMY HaBYaHHI.

Po3ain 16. PO3KPUTTSA IHOGOPMAIII
I ITPO30PICTDH
16.1. IIpakTHKH KOPIOPATUBHOTO YIPABITiHHS B

16.2.

banky € mpo3zopumu s 3alliKaBICHUX
oci6  (kopuctyBauiB).  JloTpumaHHS
NPUHIUITY ~ Tpo3opocTi Yy  cdepi
KOPIOPATHBHOTO ~ YIPABIIIHHSA O3HA4ae
po3kputtss bankom iH(opMarmii Tpo
OpraHizaiito HOro MisSUIBHOCTI 3 METOI0
OLIIHKHU 3aIIKaBJICHUMHU ocodamMu
(xopucTtyBauaMu) e(heKTUBHOCTI
ympasiiaHsa bankom HarmsimoBoro pamoro
ta [IpaBniHHAM.

bank po3kpuBae iH(popMmallito B 00cs31, He
MEHLIOMY, HIK nepeadayeHun
3aKOHOJABCTBOM  YKpaiHH, Ta Yy
JIOCTaTHbOMY 00C$31, 0 Ja€ MOXKJIUBICTh
3allikaBIeHUM o0co0aM (KOpUCTyBadam)
NpUITHATH BUBaXkKeHi pimeHHs. baHk Hece
BIJIMOBITAJIGHICTS 32 aKTyallbHICTh Ta
JIOCTOBIPHICTh PO3KpHTOi iH(DOpMartii. 3
ypaxyBaHHSIM BHCOKOSIKICHHX
MDKHapOIHO  BU3HAHUX  CTaHMAApTiB
PO3KPUTTS KOPIIOPATUBHOI iHpOpMalii Ta
BUMOI 3aKOHOJABCTBa YKpaiHM, Taka
iHpOpMaLlis MOXKE BKITIOUATH:

16.2.1. ¢inancosi Ta orepartiiai
pe3ynbTaTi  AisuTbHOCTI  baHKy,
BKJIIOYAIOUM, Yy  BIAMOBIIHHUX
BHUIMAJAKaX, I1H(QOpMAIIO TPO
BUTpATU 1 TUTaHH 3
(1HaHCYBaHHS;

16.2.2. indopmaniro TpoO  CTPYKTYpY
VIOpaBIiHHSA,  BJIACHOCTI  Ta
TOJIOCYBaHHSI, BKITIOUAIOUU 3MICT
Konekcy KOPIOPATUBHOTO

YIIpaBIIHHS;

16.2.3. indopmamiro TpPo BUHATOPOLY
yieHiB  HarmsmoBoi pamm i

KJIIOYOBHMX IIOCAIOBUX 0Ci0;

16.2.4. indopmarito mpo Kpamidikaiiro

YJIEHIB Harnagosoi panu,
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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;

16.2.3. 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



16.3.

nporenypy BiiOOpy KaHIUAATIB,

3aiiMaHl Iocaad B 1HIIHX
KOMIIaHIsX;

16.2.5. indopmanito mpo  Oyab-sKi
MIPOTHO30BaH1 ICTOTHI (haKTOpH
PHU3HKY 1 3aX0/H, sIK1 OyJId BXKHUTI
TUIS yHIpaBIiHHS TaKUMH
pU3NKaAMU;

16.2.6. indopmaniro  mpo  OyIOb-SIKY
¢binaHCOBY JIOTIOMOT'Y,
BKJIFOYAIOUM TapaHTii, OTpuUMaHi
Bil JepkaBH, 1 3000B’s3aHHS
banky;

16.2.7. indopmamito mpo  Oynp-sKi

3HA4YHI TPABOYMHU 3 CYO’ €KTaMu
JIEPKABHOTO CEKTOPY EKOHOMIKH.

OOMiH JOKyMeHTamu, 1H(OpMalieo Ta
KoMyHikaliss HarnsmoBoto pamoro Ta ii
YWICHAMH 3 OpTraHaMH Jep>KaBHOI BIaJH Ta
MICIIEBOTO CaMOBPSITyBaHHS,
MDKHApOIHUMU (hiHaHCOBUMU
yCTaHOBaMHU, JEP>KaBOI0 SIK aKI[iOHEPOM
banky, kepiBHMKamMu Ta TMpalliBHUKaMU
banky 3IiHCHIOIOTBCA 13 JOTPUMAaHHAM
TaKUX MPHUHIIAIIIB:

oghiyinni KomyHnikayii

16.3.1. mepeBakaHHS THCbMOBOI (POpPMHU
Ut O(PIIIHHUX KOMYHIKaIIii;

16.3.2. HEOOXiTHICTH MIOTIEPETHHOTO
HOTOKECHHS Harnsnosoro
pamoro  ¢akty Ta  3MiCTy
IMHCHEMOBUX odiiHHIX
KOMYHIKaIlii;

16.3.3. pomycTUMICTh BEJICHHS
MMHCHEMOBUX odimiitHIx
KOMYyHIKallli Ha yMoBax ix
MOJAJTBIIIOTO CXBaJICHHS
Harms110B010 paioro BUKITFOUHO Y
BUHATKOBUX BWIIaJKax Ta 3a
YMOBH iH(pOpMOBaHOCTI
oumemocTi wieHis Harisagosoi
pagm  mpo  3MICT  TaKuX
KOMYHIKAIlii Ha MOMEHT iX
BEJICHHS;

16.3.4. indopmoBaHicTh HarnsaoBoi

paau B 000B’SI3KOBOMY HOPSAAKY
PO 3MICT Ta PE3yJIbTaTH yCHHUX
o iiitHIX KOMyHIKaIli};
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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 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;



16.4.

16.5.

16.3.5. mpiopuUTETHICTh TpaBa TOJOBH
HarnsimoBoi panu Bectu odimiitHi
KOMYHIKaIIii;

16.3.6. indopmoBanicTs [IpaBiiHHs 1Mpo
odiriitHi KOMYHIKaIlii
Harsnosoi panu 13
npaiiBHUKamMu baHky;

16.3.7. noTpumaHHsS HpOLEAYp BEACHHS

odiiHHUX KOMYHIKaIlii,
nepeadadyeHIx pilIeHHAMH
HarnsnoBoi paau, 3acTOCOBHUMU
BHYTPIIIHIMU JIOKyMEHTaMU
banky Ta YUHHUM
3aKOHOJIAaBCTBOM;

Heogiyiiini KomyHiKayii

16.3.8. 00OB’S3KOBICTh  3aCTEPEHKECHHS

npo HeoimiHuiA (TpUBaTHUIT)
XapakTep KOMYHIKalliii B pasi
BEJICHHSI KOMYHIKalli OKpeMUMU
yieHaMu HarmsgoBoi paau B iX
OCOOHCTIHN SIKOCTI;

16.3.9. xoHdigeHiHHICT, 1HpOpMAaIIi],
oTpumaHoi uieHoM HamismoBoi
pajy B IpoIeCi BUKOHAHHS CBOIX
oca0BuX 000B’SI3KiB;

16.3.10. inpopmoBaHicTh YJICHIB
Harnsposoi panu po
HeodimiiH1 KOMYHIKaItii
okpemux wieHiB HarmsgoBoi

paaM 3 MUTaHb, IO CTOCYIOTHCS
HarmsimoBoi pamu abo oxpemmux
ywieHiB HarmmsmoBoi pamm sk
KepiBHUKIB baHky.

VY pamkax opranizauii KOpHopaTHBHOTO
yIpaBIiHHSA iHpopMaLlis Ipo GpiHAHCOBHMA
craH banky, pe3yiabratu HOTO TIsTTBHOCTI,
ypaziuBicTb  baHKy 10  pHU3HKIB,
CTparerito YIOpaBIiHHS pHU3HKaMH,
NPAaKTUKA KOPIOPATUBHOTO YIPABIiHHSA
PO3KPHUBAETHCS CBOEYACHO, IOCTOBIPHO Ta
JIETAJIBHO.

Be6-caiitr  banky moBuHEH HagaBatu
3aIfikaBJIeHUM oco0aM BCrO iH(dopmariito,
Ha SIKy BOHH MAalOTh IPaBO, Ta OyIb-sKYy
iHmy iHdopmarlito, ska OOIpyHTOBAHO
MOXK€ CTaHOBUTH I HHUX 3HAYHHA
iHTepec. BeO-caiit banky mnoBuUHEH
MICTHTH OKpPEMHUH PO3[iNl, MPUCBIYCHUN
BUKJIIOYHO THTAHHSAM KOPIOPATUBHOTO
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16.3.5.

16.3.6.

16.3.7.

16.3.8.

16.3.9.

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

awareness of the Management
Board about the official
communications of the Supervisory
Board with the Bank's employees;

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

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;

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,
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.

16.5. 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



Po3nain 17.

17.1.

17.2.

17.3.

17.4.

VOpaBIiHHS, SKAW TOBUHEH TOCTIHHO
OHOBJIIOBaTHCs, Ta 30epiratu i1CTOPUYHI
JaHi.

3AKJ/IIOYHI TOJIOKEHHA

Lleit Konmekc 3aTBepaKyeThCsl pillIEHHAM
HarnsinoBoi paau i HaOupae YMHHOCTI 3
JlaTu MOro 3aTBepKEHHS.

bank minTpumye Komekc B akTyampHOMY
CTaHI BIAMOBITHO 1O BHUMOI CyYacCHHX
CTaHJAPTIB CBITOBOI Ta BITYU3HIHOI
MPAKTUKU KOPIOPATUBHOIO YMPABIiHHS,
3MiH TOTpe0d Ta IHTEepeciB aKIlioHepa,
MpaIliBHUKIB, KJII€HTIB, KOHTPAreHTIB Ta
1HIIMX 0Ci0, 110 3aIliKaBIeH] y TisTbHOCTI
banky muisiXoM BHECEHHS JO HbBOTO
HEOOX1JHUX 3MiH.

3minn 1o Kozpekcy 3aTBeplKyroThCs
pilIEHHSM Harnsimosoi pamu Ta
0hOPMIISIOTECS  IUISIXOM  BUKJIAJCHHS

Konexkcy B HOBIif peakiiii. 3aTBEpIKEHHS
HOBO1 penakuii Kopekcy mpumnunsie miro
nonepeanboi Bepcii Komekcey.

VY Bumnanky 3MiH y 3aKOHOJABCTBI Ta/abo
Craryti, Hopmu Koniekcy nitoTh B YaCTHHI,
110 HE CyIepeunuTh 3aKOHOAABCTBY Ta/abo
Craryry.
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constantly updated and store historical
data.

SECTION 17. FINAL PROVISIONS

17.1.

17.2.

17.3.

17.4.

This 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.

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.



