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PO3A1JI 1.

1.1.

1.2.

1.3.

14.

3AT'AJIBHI ITIOJIOKEHHSA

[IpyHuunu  (KOAEKC) KOpPHOPATUBHOTO
YOpPaBIiHHA AaKI[IOHEPHOTO TOBApPUCTBA
«/lepxaBHUU €KCIIOPTHO-IMITOPTHHHA
O0ank  VYkpaiam» (mam — Kogekc)
BHU3HAYAIOTh OCHOBHI MIPUHIIAIIN
KOPIHOPaTUBHOTO yIpaBIiHHSA B
aKI[IOHEPHOMY TOBApUCTBI «Jlep:kaBHHIA
EKCIIOPTHO-IMIIOPTHUN OaHK YKpaiHu»
(mami — bBaHkK), NOPUHIUNHN 3aXUCTY
IHTEepeCiB  aKIlloHepa, BKJIAJHUKIB Ta
IHIIMX 3alliKaBJICHUX OCI0, TPUHIIUITH
MPO30POCTI MPUAHATTS pIlICHB,
BIIOB1AAIBHOCTI KEpIBHHUKIB,
npauiBHUKiB banky Ta iHopMariitHoi
BiJIKPUTOCTI.

Meroro Konekcy € 3abe3nedenns bankom
e(EeKTUBHOTO YIPABIIHHSA, TNPHUHAHATTS
OpraHam¥ YIpPaBJIiHHS, KOJETiaJlbHUMHU

OpraHaMu, KEepiBHUKAMH banky
y3TOJKEHHUX pillICHB, [T IBANIEHHS
BiJIIIOBiJAJILHOCTI, YHUKHEHHSI KOH(DIIIKTY
iHTEepeciB, CIPUSHHS PO3KPHUTTIO

iH(popMmarii Ta i MPO30pPOCTi, a TaKOX
MiJBUIICHHS HaIMHOCTI baHKy 1 3axucTty
IHTEpECIB KIIIE€HTIB, BKJIAJJHUKIB Ta 1HIIUX
KpEIUTOPIB.

Broposamxenns Kogekcy cnpsimoBane Ha
MiIBUIICHHS e(DEeKTUBHOCTI Ta JOBIPH 10
banky 3aBnsku 3a0€31€UEHHIO:

1.3.1. norpumaHHS MIPUHIINIIIB
e(PEeKTUBHOTO MEHE/DKMEHTY Ta
HaJIEKHOI CUCTEMH ITIA3BITHOCTI

Ta KOHTPOJIIO;

1.3.2.  ¢inancosoi mpo3opocti banky Ta
M ABUILIEHHS €(eKTUBHOCTI
TiSUTBHOCTI HATIIA0BOI paau Ta

npasiiHHs baHky;

1.3.3. 30inbIIeHHS BapTOCTI aKTHBIB
Banky, 1 ABUILECHHS
1HBECTHUL1I1HOT MPHUBAOIMBOCTI Ta
KOHKYPEHTOCTIPOMO>XKHOCTI
banky, miarpumku ¢iHaHCOBOT
CTaOUIBHOCTI Ta MPUOYTKOBOCTI
banky.

BIAIOBIAHO 10
VYkpainu,

Konekc
BHAMOT

po3pobIIeHO
3aKOHO/IaBCTBA

SECTION 1. GENERAL PROVISIONS

1.1. These principles (code) of corporate

governance of Joint-Stock Company
"The State Export-Import Bank of

Ukraine” (hereinafter - the Code)
define the basic principles of corporate

governance in Joint-Stock Company
"The State Export-Import Bank of

Ukraine” (hereinafter - the Bank),

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

stakeholders, the  principles
transparency in  decision-making,
responsibility of executives, employees
of the Bank and information openness.

1.2. The purpose of the Code is to ensure the
effective management of the Bank, the

adoption of agreed decisions by the
Bank's governing bodies, collegial
bodies, executives,
responsibility, avoid

interest, promote

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

conflicts

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
Board and the Management Board
of the Bank;

1.3.3. increasing the value of the Bank's

assets, increasing the investment

attractiveness and competitiveness
of the Bank, supporting the
financial stability and profitability
of the Bank.

1.4. The Code has been developed in
accordance with the requirements of

increase

information

clients,

the Supervisory



1.5.

pPEeKOMEHIalllii YKPaiHCHKUX PETYJISITOPIB
Ta BHYTPIIIHIX JOKyMEHTIB baHky,
30KpeMa:

14.1. 3akony Ykpainu «lIIpo Ganku i
0aHKIBCBKY HisUTBHICTBY;

14.2. 3axony VYkpaiau «IIpo
aKI[IOHEPHI TOBAPUCTBAY;

1.4.3. MeroanyHux pEeKOMEeH Al
1010 oprasizarii

KOPIOPATUBHOIO YIIPABIIHHS B

Oankax VYKpaiHu, CXBaJICHUX
pillICHHSAM HamiosansHoro
OaHKy VYkpainu BiJX

03.12.2018 Ne814-pu;

1.4.4. PexoMeHpamiii MO0 MPaKTUKA
3aCTOCYBaHHS 3aKOHOJ/IaBCTBA 3
[IUTAHb KOPIIOPATUBHOTO
YOpaBIiHHSA, 3aTBEPKEHUX
pimennsiM HartioHanmsHOT KoMicii
3 MIHHKUX TanepiB Ta (GOHIO0BOTO
pusKy Big 12.03.2020 Nell18;

1.45. craryry banky (gani — CraTyT).

[Tonoxenns  Kogekcy ~ BpaxoByOTh
MDKHAPOJHY MPAKTUKY MI0JI0 TPUHIIUIIIB
KOPIIOPAaTUBHOI'O YIPABIiHHSA, B 00cs3l,
0 HE CYNEpeYnTh HOpPMaM YHWHHOTO
3aKOHOJaBCTBa YKpaiHH, 30Kpema:

1.5.1. npuHIMIH KOPIIOPAaTUBHOTO
YIOpaBIiHHS JUTS 0aHKIB
bazenbcbkoro  komitery - 3
0aHKIBCHKOT'O HATJISIY;

1.5.2. npuHIMIH Opranizaimii
€KOHOMIYHOTO  PO3BUTKY Ta
CHIBpOOITHUIITBA 10710

KOPIOPaTUBHOI'O YIIPaBIIHHS B
MiIPUEMCTBAX 3 JIEPKaBHOIO
BJIACHICTIO;

1.5.3. pexomeHmarii Opranizaiii
€KOHOMIYHOT'O CIIBpOOITHUIITBA
Ta PO3BUTKY MIOAO MPOTHAIL
KOPYIIlii Ta  BIPOBADKECHHS
JNOOPOYECHOCTI Y JepKaBHUX
MiIPHEMCTBAX;

1.5.4. nocibHUK 13
peKOMeHIaIii

3arpoBaKECHHS
Opranizartii

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

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

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

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

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

1.4.5. Charter of the Bank (hereinafter -
the Charter).

1.5. The provisions of the Code take into

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

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

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

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

1.5.4. Implementation Guide: OECD
Guidelines on Anti-Corruption and



1.6.

1.7.

1.8.

€KOHOMIYHOTO CHIBPOOITHHUIITBA
Ta PO3BUTKY IIOAO MPOTHIIL
KOpYIIii Ta  BIPOBAKCHHS
JNOOpOYECHOCTI 'y JepKaBHUX
MiTPUEMCTBAX;

1.5.5. pexomenpamii €Bponencbkoi
0aHKIBCHKOI yCTaHOBH  MI0JIO

BHYTPIIIHBOTO yIIPaBIIiHHS.

[lin  xKOopmoOpaTMBHHM  YIPaBIIHHSAM
pO3yMI€TBCS CHUCTEMAa BIJHOCHH MIXK
aKI[IOHEpOM, HArJISAJ0BOIO  pajor0 i
npaBniHHsM  banky < Ta  iHmIMMH
3alliKaBJICHUMH 0co0amH, sika 3abe3neuye
OpraHizaliiiHy CTPYKTYpy Ta MEXaHi3MH,
yepe3 SKi BHU3HA4YAIOThCA Ml baHky,
CITOCOOM JOCSATHEHHS LUX IIJIeH, a TAK0XK
3/IIHCHIOETHCS MOHITOPHHT 1X BUKOHAHHS.
KoprnoparuBHe ympaBiiHHS BU3HA4ae
crocid  po3mojily  MOBHOBKEHb 1
BIIOB1AAIBHOCTI MIX opraHamu
yIPaBJIiHHSA, & TAKOXK CIIOCOOH IPUHHSATTS
HUMH PillIeHb.

Koznekc € kopnopaTMBHHM CTaHIapTOM
banky. KepiBHukH Ta mpaniBHuku banky
3000B’s13aH1  kepyBatucs Konxekcom 'y
cBOiil poOoTi. Y pa3l HeoOXiIHOCTI,
KEepIBHUKH Ta MpaliBHUKU baHKy MOXYTh
TaKOXX KepyBaTHUCS PEKOMEHJIAIISIMH 1
NpUHIMNAMHU, 3raganumu y . 1.4, 1.5
Konmekcy B Mexax, 1o He cCymnepedarb
3aKOHOAABCTBY YKpaiHU Ta BHYTPIIIHIM
IOKyMeHTaM banky, B TOMy 4YuCIi

Konekcy.
bank  BOpoBamkye mpouexypu  Ta
MpaBWiia, METOI0 SKUX € BTUICHHS

MIPUHITUITIB Ta MOJIO0XKEHb, M0 3aKPITIIEH]
B Kogekci.

PO311J12. IIPUHIMUIIN

KOPIIOPATUBHOT O YIIPABJIIHHA Y

2.1.

BAHKY

OCHOBHUMM TMPUHIMIIAMH 31 CHEHHS
KOPIHOPaTUBHOIO yNpaBiiHHA y baHky €:

2.1.1. 4iTKu# pO3MOJLT MOBHOBAXKEHB 1
BIJIMOB1TAJTLHOCTI M1 OpraHaMu

ynpaelinHsa baHky;

2.1.2. opranizaiis

JUSIIBHOCTI Ta

e(heKTUBHOT
oOMiHYy

1.6

1.7.

1.8.

2.1

Integrity for State-Owned

Enterprises;

1.5.5. Guidelines on internal governance
by European Banking Authority.

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

The Code is a corporate standard of the
Bank. Managers and employees of the
Bank are obliged to adhere to the Code
in their work. If necessary, managers
and employees of the Bank may also
follow the recommendations and
principles mentioned in clauses 1.4 and
1.5 of the Code 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
the Code.

SECTION 2. PRINCIPLES OF

CORPORATE GOVERNANCE IN THE

BANK

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

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

2.1.2. organization of effective activity
and exchange of information



2.1.3.

2.14.

2.15.
2.1.6.

2.1.7.

2.18.

2.1.9.

2.1.10.

2.1.11.

2.2. bank

iHpopMalier0 MK OopraHamu
ynpaBiinHsa baHky;

3aTBEPIKEHHS cTparerii
po3BUTKY baHKy Ta KOHTpOJb 3a
il peanizaiiero;

PO30PICTh POLEAYPH
OPUMHSTTA PIIEHb Ta KOHTPOJIIO
3a X BUKOHAHHSIM,

HaJIC)KHUH piBEHb MiI3BITHOCTI,

HAJIGKHUNA  pIBEHb  CHCTEMH
CTPUMYBAHHS Ta IPOTHUBAT;

NOTEepPEeIKEHHS KOH(ITIKTIB

IHTEpECiB;

moBara TpaB Ta BpaxyBaHHSI
3aKOHHUX 1HTepeciB
3aiHTEPECOBAHUX ocib
(MpariBHUKIB, KPEJIUTOPIB,
JIep’KaBHUX OpraHiB Ta OpPraHiB
MICIICBOTO CaMOBPsITyBaHHS
TOIIIO);

CBO€YACHE PO3KPUTTS MOBHOI Ta
JOCTOBIpHOi  iH(oOpManii  Tpo
bank, B ToMy umchai npo #Horo
(G1HAHCOBHM CTaH, EKOHOMIYHI
IMOKa3HUKH, 3HAYHI MO,
CTPYKTYpY BJIACHOCTI Ta
YIOpaBIiHHS;

e(eKTUBHMA  KOHTpPOJb  3a
(biHaHCOBO-TOCIOAAPCHKOIO
JIIBHICTIO baHky;

3aXHCT KOPIIOPATHBHUX
IIHHOCTEH Ta ETHYHHX HOPM,
BU3HAYCHUX, y TOMY YHCII
Konexcom moBeniHKH (E€TUKH)
banky (nani — Kogexc ernkn).

Ma€ PpO3BHBATH KOPHOpATHBHI

BIIHOCHHHU BIAIIOBIMHO [0 3a3HAYEHUX
MIPUHIIMITIB.

PO3JILI 3.

CTPYKTYPA

KOPIIOPATUBHOTI'O YIIPABJIIHHA Y

BAHKY

3.1. Opranamu ynpasriiaasa banky e:

3.1.1.

BUIIMI  OpraH  yOpaBIiHHS
banky, byHKii SIKOTO
BIAMOBIAHO 1O 3aKOHOIABCTBA

2.1.3.

2.14.

2.15.

2.1.6.

2.1.7.

2.1.8.

2.1.9.

between the Bank's governing
bodies;

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

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

appropriate level of accountability;

appropriate level of checks and
balances;

prevention of conflicts of interest;

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

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

3.1.1.

CORPORATE GOVERNANCE IN THE

BANK

3.1. The governing bodies of the Bank are:

the highest governing body of the
Bank, the functions of which are
performed by the Cabinet of



3.2.

3.3.

3.4.

3.5.

3.6.

BukoHye KabGiner MiHicTpiB
VYxpaiuu (1ani — Bummii opran);

3.1.2. wnarmsagoBa paxa banky (mami —
HarasgoBa pana);

3.1.3. mpaBminua banky (mam @ —
IpaBiinnsn).

OCHOBHI TUTaHHS [iSUIBHOCTI OpraHiB
ynpaBiiHHA baHKy (MOpsAIOK CTBOpEHHS,
CKJIaJ], KOMIIETEHIIisl, TOPSIOK PUHHATTS
HUMHU DillleHb, TOIIO) 3aKpilUIeHI Yy
CratyTi Ta BHYTpIIIHIX JOKYMEHTax
banky.

bank, 3 MeTOI0 €(peKTUBHOTO yIPaBIiHHS
Ta MOHITOPUHTY HAaJIeKHOTO BUKOHAHHS
BCiMa OopraHamu ympasiiHHS baHKy cBOiX
byHKIiH, 3a0e3nedye palioHaJbHUHN 1
YITKUH  pO3MOMIT TMOBHOBAKEHb MK
HUMH, a TaKOoX HaJIEXKHY CUCTEMY
Ii3BITHOCTI Ta KOHTPOJIIO.

bank cTBOprO€ HEOOXiTHI YMOBHU IS
CBOEYACHOTO OOMIHY 1H(pOpMAIIETO, KU
HEOOXITHUI JUIsi BUKOHAHHS OpraHamu
ynpasiiHHg baHky cBoix ¢yHKUIA Ta
OIIEPaTUBHOTO OPURHATTS HUMHU
BIMOBIIHUX pIIIE€Hb, a TaKOX st
epeKTHUBHOI B3aeMo1ii Mi>k HUMH. Opranu
YIpPaBJIiHHA Ta KEPIBHUKN baHKy MOBUHHI
TiSITH  JTOOPOCOBICHO Ta pO3yMHO B
iHTepecax banky.

Mix bankom ta KaGinetom MiHicTpiB
YKpailHM MOXe YKJIAaJaTUCI pPAMKOBa
yrona npo B33a€MO/IIIO, KOO
BPETYJIBOBYIOTBCSI TUTAaHHS  B3a€MOIi
Mk bankom, KaGinerom MiHicTpiB
VYkpainu Ta MiHicTepcTBOM (piHAHCIB
Ykpainu.

Harnsmosa pana 3aTBEPIKYE
opraHizauniiiny crpyktypy banky, 1mo
BIJIMIOBiZa€ Horo motpedam, po3Mmipy,
0COOJIMBOCTSIM JSUTBHOCTI banky,
XapakTepy W oOcaramM OaHKIBCHKHUX Ta
IHIIKUX (PIHAHCOBUX MOCHYT, MPODIIIO
pu3uky baHKy Ta cMCTeMHOI Ba)XJIMBOCTI
banky. Opranizaniiina CTPYKTypa
3abe3neuye HasIBHICTh CUCTEMU
CTPUMYBaHHS 1 TpOTUBAr 1 CHOpUSIE

3.2

3.3.

3.4.

3.5.

3.6.

Ministers of Ukraine in accordance
with the legislation (hereinafter -
the Highest Body);

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

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

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

In order to effectively manage and
monitor the proper performance of all
functions of the Bank's governing
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 bodies to perform
their functions and make prompt
decisions, as well as for effective
interaction  between them. The
governing bodies and managers of the
Bank 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



3.7.

3.8.

e(EeKTUBHOMY VIPABIIHHIO PHU3UKAMHU
banky 1 Bkmouae B cebe UITKUH,
Y3rO/DKEHUH Ta BUKOHYBAaHHMW PO3IMOJLT
000B’SI3KIB, BiAMOBIAIBLHOCTI Ta
MOBHOBa)XKEHb MK HarnsmoBoro pajoro,
[IpaBninHsM  Ta  mIpo3gioM 3

VIOpaBIiHHA  PU3UKAMH,  I1IPO3/1JI0M
KOHTPOJIO 3a JOTPUMAHHSM  HOPM
(KOMIUTAa€HC), a TaKOX IMIiIPO3ALIOM
BHYTPIITHBOTO aymuty  (mam @ —
MiAPo3aiid KOHTPOJIIO), B TOMY YHCHI
MEePCOHANBHHUIA  PO3MOAUT  00OB’SI3KIB,

BIIIOBIJAJIBHOCTI Ta ITOBHOBAXEHb MIXK
YyjieHaMH ~ 3a3HAaueHUX  OpraHiB  Ta
KEepiBHUKAMH ITiIPO3/1IiB KOHTPOJIIO.

HarnsanmoBa pana
oprasizariiitHa

3abe3rneuye, 1100
CTPYKTypa banky
(YKiTro4aroun  CTPYKTYpy — HiApPO3ALTiB
KOHTPOJIIO) Maja [HChMOBHU  OIHC
OCHOBHUX (YHKIIIH, OyJia TIPO30POI0 IS
3aIIKaBJICHUX oci0, MpaIiBHUKIB,
KepiBHUKIB banky, He mnepenbauana
HaaMipHOT a00 HEIOIIIBLHOT CKJIAJIHOCTI,
JIEMOHCTpYBajia Ta crpusiia
e(deKTUBHOMY Ta 00a4HOMY YIIPaBIIHHIO
bankowm.

3 MeTor0 e(heKTHBHOTO BUKOHAHHS CBOIX
¢byHkuii Ta 000B’sA3K1B, Harnsaosa pana
ta/abo IlpaBmiHHSA MOXYTh, y MeXKax
CBOIX TIOBHOB&XEHb, 3alydaTd  3a
paxyHOK baHKy 30BHIIIHIX €KCIIEPTiB, sKi
MaroTh HEOOX1JHI mpodeciiiHi 3HaHHS Ta
JOCBi, JUIsi  OTpUMaHHSA  (axoBUX
KOHCYJIbTAIIN Ta 3J1HCHEHHS BCEOIYHOTO
aHajmizy  LOJJ0  OKpeMHX  IHTaHb
nismpHOCTI baHky, BiHeceHux a0 chepu
KOMIIETEHIII ~ BIAMOBIAHOTO  OpraHy
YOpaBIiHHA.  3aJy4eHHS  30BHIIIHIX
eKCIepTiB 3AIHCHIOETbCS BIAMOBIAHO 0
nojoxkeHHs npo HarmsgoBy  pany,
nojioxkeHHs mpo [IpaBimiHHA Ta 1HIIKX
BHYTPIIIHIX TOJO0XEHb Ta JOKYMEHTIB
banky. Kono nutanp, ais aHanmizy sKUX
3aJIy4ar0ThCs 30BHIIIHI €KCIIepTH,
BHU3HauaeThcs HarnsmoBoro paioro Ta/ado
[TpaBniHHIM Ta MOKE BKITFOYATH IMATAHHS
y cdepi KOpPHOpPaTHUBHOTO yMpPaBIiHHS,
KOMIUIA€HCY 3 HAIIIOHAJILHUM a00 1HITUM
3aCTOCOBHHUM 3aKOHOJJaBCTBOM Ta
Halkpamyumu MDKHapOAHUMU

3.7.

3.8.

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

The Supervisory Board ensures that the
organizational structure of the Bank
(including the structure of control
units) has a written description of the
main functions, is transparent to
stakeholders, employees, managers 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



PO3ALJI 4.

4.1.

4.2.

4.3.

4.4,

4.5.

4.6.

npakTUKaMu y  cdepi  OaHKIBCHKHX
BiTHOCHH, TPYOBUX BiJTHOCHH TOIIO.

AKIIIOHEP TA BUIIA
OPTAH VIIPABJITHHS BAHKY

€auauM  akmioHepoMm  banky, sikomy
HanexuTh 100 BiICOTKIB  akmid y
CTaTyTHOMY Karmitani baHky, € nepxa,a.
OyHKIIT 3 yHOpaBIiHHSA KOPIOPATUBHUMHU
npaBaMu JiepaBu B baHKy 31iliCHIOE
Kab6inet MinicTpiB Ykpainu.

Jlep>xaBa Mae OyTtu mpodeciiHuM 1
BIIIOB1NAJIEHAM BJIACHUKOM 1
3MIMCHIOBAaTH CBOi MpaBa SIK akIlioHepa
banky edekTHBHO UIS  TiIBUIICHHS
punkoBoi BaprocTi banky. KaGiner
Minictpis VYkpainu IIOBUHEH
JOTPUMYBATHUCS OPUHLIUITY
pO3MEXKyBaHHS  CBOIX  (PYHKIH  sIK
cy0’ekTa yMpaBiiHHS KOPIOPATUBHUMHU
npaBamMu JiepkaBu y baHky (BiacHuka
banky) Ta cBOiX (yHKIIIH sSIK peryasTopa.

KaGiner MinictpiB Ykpainu 37iiicHIOE
¢yHkuii Bumoro oprany BiJIOBITHO 10
3akoHoAaBcTBa Ta CtatyTy.

Buxkirouna komnerenirisi Bumioro oprany
nepeadavyeHa 3aKOHOJABCTBOM Ta
Craryrom. Bummii opran He Mae mpaBa
npuiMaTH PilIeHHs 3 MUTaHb JTiSUIBHOCTI
banky, mo He Hamexarb a0 HOro
BUKJIFOYHOT KOMIIETEHIIT.

Bumuit  opram = BU3HAYae  OCHOBHI
(cTpaTeriyHi)  HampsSMKH  JAiSUTBHOCTI
banky Ta 3aTBepiKye 3BITH Mpo IiX
BUKOHAHHS. BuImMii opraH CcxBajroe
CTpaTerito po3BUTKY baHKy, 3aTBepIKeHy
Harnsanosoro panoro.

Bumuit opram He Oepe ydacTi B
MOTOYHOMY yrpaBiiHHI bankom. Bummii
opran 3a0e3neyye HEBTPY4YaHHI B
nisobHICT  HarmsmoBoi  pamu Ta
[IpaBniHHS Ta MOBaXkae X HE3AICIKHICTD.

international practices in banking, labor
relations, etc.

SECTION 4. SHAREHOLDER AND
HIGHEST GOVERNING BODY OF THE

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

BANK

The sole shareholder of the Bank,
which owns 100 percent of shares in the
charter capital 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 and
the Charter.

The exclusive competence of the
Highest Body is provided for by the law
and the Charter. 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



4.7.

4.8.

4.9.

4.10.

4.11.

HarnsnoBa pana 3abe3neuye BUKOHAHHS
pimiens Bumioro oprany, NpudHATHX Y
MeXax HOro KOMIETEHII.

Axmo BumuMm opranom OyayTh HamaHi
Harnsnoii paai pexkomeHpmamii  1moJo
MUTaHb JisIbHOCTI  banky, ski  He
HaJICKaTh hi(e} Horo BUKJTIOYHOT
komreTeHlii, HarnsgoBa paga po3srisiae
Taki peKoOMeHJalli Ta MpuiiMae pilIeHHs
3a pe3yJibTaTaMu iX po3IJsAy Ha MifcTaBi
BJIACHOTO  TPO(EeCiHHOr0  CyJDKEHHS.
Axmo  pimenHs  HarnsgoBoi  paam
BIJIPI3HSAETHCS O CYTI BiJl peKOMEHIAIil
Bumoro oprany, HarnsnoBa paga Hagae

Bumomy oprany o0rpyHTOBaHI1
NMOosACHEHHS  npuiHATTS  Harnsnosoro
pajiol0 TaKOTO pINICHHS, BKIIIOYAIOYU
cymkeHHs  HarmamoBoi  pamu A

BIOXWIEHHA Ta/a00 BHECEHHA 3MiH 0
pexomenaanii Bumioro oprany.

Bummit opran 3a0esneuye NpoBeIACHHS
KOHKYpPCHOTO BiI0OpY HpETEHIEHTIB Ha
nmocajy He3alexHuX wieHiB Harmsmosoi
paau BIJITOBIAHO o BUMOT
3aKOHOJIaBCTBA Ta CBOE€YACHE 3aMIIICHHS
BaKaHTHHUX TI0OCAJ[ HE3aJC)KHUX 4YIJICHIB
Harnsnosoi paau. [lin yac nmpu3HadeHHs
uynieHiB HarmsgoBoi pamu  mae Oyt
3a0e3neyeHa KOJEKTUBHA NPUIATHICTb
Harnsnosoi paau.

bank 3abe3meuye 3axucT TmpaB Ta
3aKOHHHUX IHTEpeciB  akllioHepa Ta
peanbHy MOJKITUBICTh 3MIACHEHHS
aKI[IOHEPOM CBOIX BU3HAYEHUX
3aKOHOJABCTBOM TIpaB. AKIIIOHEp He
MTOBUHEH 3JIOBXKUBATH CBOIMHU TIPaBaMHU Ta
3MIWCHIOBATH [Iii, AKI 3aMOMIF0OTh IIKOIY
banky.

bank 3abe3neuye peamizanilo IpaBa
Bumoro oprany OTPUMYBaTH
iHpopmanio npo AisbHICTH baHky, y
TOMY YHCJIi TIPO pe3yJIbTaTH 30BHIIIHHOTO
ayJuTy 1 pe3ynbTatu OLIIHKH
Hamionansaum OaHKOM VYkpainu

4.7.

4.8.

4.9.

4.10.

4.11.

Management Board and respects their
independence.

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

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



4.12.

5.1.

5.2.

nismeHOCTI  HarmamoBoi  pamm Ta
[TpaBniHHs miJx 9ac OMIHKH €(pEeKTUBHOCTI
KOPIOPAaTUBHOTO yNpaBiiHHS baHKy.

Bummii opran Mae mpaBo OTpUMYBaTH
Oyap-sKy iH(poOpMalio 1po (¢iHAHCOBO-
rOCIOAPChKY TiSITBHICTD banky,
HEOOXigHy Ui 3IiHCHEHHs  Horo
MMOBHOBA)XEHbB, 3 YPAaXyBaHHIM TOJI0XKCHb
3akony VYkpaiau «IIpo ©OaHkm i
OaHKIBCBKY MiSTTBHICTB» IOJ0 HOPAAKY
pe3kpHTEst 0AHKIBCHKOT TAEMHHUIII.

PO3A1JIS. HAIJVISAJOBA PAJA

HarnsnoBa pana € KoserialbHUM OpraHoOM
ynpaBiiHHs baHKy, 1m0 B Mexax CBO€i
KOMIIETEHIil  3AIACHIOE  yIpaBIiHHA
bankoM, Hece BIANOBIJAJBHICTE 34
3a0e3neueHHs CTPATeriyHOro YIpPaBIiHHS
bankoMm, a Tako KOHTPOJIIOE Ta PEryJItoe
TISIIBHICTD [paBmiaas 3 METOIO
BUKOHAHHS CTpaTerii po3BUTKY baHky.

HarnsnoBa pana Hece BiAMOBiIANBHICTD
3a 3a0e3neueHHs CTpPaTEeriyHoOro
yIpaBIiHHS bankowm. 3okpema,
HarnsimoBa pama Hece BiANMOBIIATBHICTH
3a:

5.2.1. Oesmeky Ta ¢iHAHCOBY CTIHKICTh

banky;

5.2.2. BianmoBimHicTh AisutbHOCTI BaHKy
BUMOTaM 3aKOHO/IaBCTBA,
CcTaHJapTam npodeciiHux
00'e1HAHB, JIist SKHAX

MOIMPIOETHCS Ha baHk;

5.2.3. BHOpPOBAIKEHHS CXBaJIEHOT
Bumum  opranom  crparerii
po3BUTKY baHKy BiAmoBigHO 10
OCHOBHUX (cTpaTeriyHux)
HampsAMiB  AisuibHOCTI  baHky,
BU3HAYCHUX BummM opranom
(mani — Crpareris banky), Ta
Oi3Hec-TIaHy pO3BUTKY baHky
(mami — BizHec-nj1an);

5.2.4. 3a0e3nedyeHHs
opraxi3arii
YIpaBIIHHS

MIPUHIIUITIB

e(eKTUBHOT
KOPIOPaTUBHOTO
BIAIIOBIAHO 10
(komexcy)
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4.1

SE

5.1

5.2.

performance of the Supervisory Board
and the Management Board within the
Bank's corporate governance
performance assessment.

2. 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
powers, taking into account the
provisions of the Law of Ukraine "On
Banks and Banking Activity" related to
banking secrecy.

CTION 5. SUPERVISORY BOARD

. 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:

5.2.1. security and financial stability of
the Bank;

5.2.2. compliance of the Bank's activities
with the legislation, standards of
professional associations, which
are applicable to the Bank;

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

5.2.4. ensuring effective organization of
corporate governance in
accordance with the principles


https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=34
https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=34
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https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=36

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

KOPIOPATUBHOIO YIIPABIIHHS B

banky;

5.2.5. cTBOpeHHs Ta 3a0e3medYeHHS
(YHKLIOHYBaHHS KOMIUIEKCHOT,
afekBaTHOI Ta  edEeKTHBHOI
CUCTEMHU BHYTPIIIHBOTO
KOHTPOJIIO, y TOMY  4YHCII
CHCTEMH YIPABIIHHS PHU3HUKAMH;

5.2.6. cTBOpeHHs Ta 3a0e3MeUYCHHS
¢yHkuioHyBaHHs B banky
e(eKTUBHOTO poLecy
yIpaBIiHHSA poOJIEeMHUMU
aKTHUBaMU;

5.2.7. mpu3HaYCHHS TOJIOBH Ta YICHIB
[TpaBiinHs, KEpIBHUKIB
HiAPO3AiTIB KOHTPOIIO, a TaKOXK
KOPIIOPaTUBHOTO ceKpeTaps
banky

HarnsimoBa panma 3aiiiCHIOE KOHTpOJb 3a

nisutbHICTIO  [IpaBmiHHsA,  TiAPO3ILIIB
KOHTPOJIIO Ta KOPIIOPaTHBHOI'O
CeKpeTapsl.

HarnsoBa pana Hagae 3mory IIpaBninHio
BUKOHYBaTH CBOI OOOB’SI3KM HaJIC)KHUM

YHUHOM BIJITIOBIJTHO 70 BHUMOT
3aKOHOJIAaBCTBA YKpaiHM Ta  CHpUsE
epEeKTUBHOMY  NPUHHATTIO  pillleHb

KOXHUM 3 OpraHiB  yOpaBliHHA 1
HAJIEKHOMY ympaBiliHHIO baHkom y
L1JIOMY .

HarnsnoBa panma, npiroun B iHTepecax
banky, 3MIIHCHIOE 3aXHCT Ipas
BKJIAJTHUKIB, KPETUTOPIB Ta JEPXKaBH, K
aKkiioHepa.

Harnsnosa pana 3abe3neuye
MIITPUMaHHA  JI€BUX  CTOCYHKIB 3
Harionansaum 6aHkoM YKpaiHu.

HarmsimoBa pama y CBOiM  IisUTBHOCTI
KePYETbCS ~ HAWKpalIMMHU  CTHYHHUMHU
CTaHIapTaMH Ta BPAXOBY€ IHTEPECH
3aIiKaBIeHUX 0ci0.

HarnsmoBa pama Mae qocTyn J0 TIOBHOI,
JOCTOBIPHOi Ta CBO€YACHOi iHQopmarii
JUIS  TIPUAHSATTS BHBOKEHUX  PIIllICHb.
HarnsnoBa pana mae BuMaratu Oyab-sKy
iHdopmariito, ska, Ha OOIPYHTOBaHY
nymky HarmsmoBoi panu, HeoOXimHa Tif
JUTs1 €pEKTUBHOTO BUKOHAHHS 00OB’ SI3KIB.
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5.3

5.4.

5.5.

5.6.

5.7.

5.8.

(code) of corporate governance in
the Bank;

5.2.5. establishment and ensuring the
operation of a comprehensive,
adequate and effective internal
control system, including  risk
management system;

5.2.6. establishment and ensuring the
operation in the Bank of the
effective process of management
of non-performing assets;

5.2.7. appointment of the Chairperson
and members of the Management
Board, heads of control units, as
well as corporate secretary of the
Bank.

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

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

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

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

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

The Supervisory Board has access to
complete, accurate and timely
information to  make  balanced
decisions. The Supervisory Board shall
request any information that the
Supervisory Board reasonably deems
necessary for it to perform its duties


https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=36
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5.9.

5.10.

5.11.

5.12.

5.13.

5.14.

[IpaBniHHS MOBMHHE OYTH MPOAKTHBHUM
y HaJlaHH1 Takoi iHdopmanii Harnsgosiii
pani.

Unenn HarnsmoBoi pagy MaioTh YiTKO
PO3yMITH BJIACHY poib y
KOPIIOpPAaTUBHOMY YHIpaBIiHHI Ta OyTH
3IaTHUMHU HEYINEPEIKEHO CYAMTH IO
cupasu y baHky.

HarnsnoBa paga po3BHBae Ta HpoOCyBae
BUCOKI €THYHI Ta mpoQeciifHi cTaHaapTH,

JDOTPUMYETBCSI TaKUX CTAaHIApPTIB Ta
3abe3neuye  iX  ympoBa/pKeHHS 1
JNOTpUMaHHS  KepiBHHKamMu  baHKy,

KEepiBHUKAMH MiJPO3AUTIB KOHTPOJIIO Ta
IHIIMMH TIpaliBHUKaMu baHky.

HarnsnmoBa pana BU3Ha4ae KOPIOPATHBHI
uinHocti banky Tta 3a0esmeuye 3axuct
TaKMuX KOPHOPATHUBHUX IIIHHOCTEH Ta
E€THYHHUX HOPM, SIKi 3a3HAYAIOTHCS Y TOMY
gucimi B Kogekcl eTwkd, a Takox
pearizaiio KOpIopaTHBHOI KyJIbTYPH B
banky, opieHTOBaHOI HAa  HOPMH
BIJIIIOBIAAJIBHOI Ta ETUYHOI HOBEIIHKH.

HarnsmoBa paga 3anpoBa/kye MeXaHi3M
KOH(IACHIIIHHOTO TOBIJOMJICHHS  TIPO
HeNpUIHATHY moBeAiHKYy B baHky Ta

31MCHIOE KOHTPOJIb 3a foro
(GYHKIIIOHYBaHHSM.
HarnmsimoBa pama  3aiiicHIOE  3aX0JIH,

CHpsSIMOBaHi Ha 3a1I00IraHHS BUHUKHEHHIO
KOH(IIKTIB 1HTepeciB y baHky, a Takox
cpusie ix yperymoBaHHI0. Harmsgosa
pana 3abe3neuye, mo0 uineH Harmsmooi
panu, kM Mae KOH(DIIKT 1HTepeciB, OyB
BUKIIIOUEHUN 13 TMpoLecy MNPUHHATTS
HarmnsimoBoro pajoro pimieHb, MOA0 SIKUX
Takuii uneH HarnsgoBoi pagu  Mae
KOH(QJIIKT 1HTEpECIB.

KonexktuBna mnpuaarnicts Harmsnosoi
paau Mae 3aBKIU BIANOBIIATH PO3MIPY
banky, ckmagHOCTi, oOOcsiraMm, BHJaM,
XapakTepy  3M1ACHIOBAaHUX  baHKOM
orepauii, oprasizalidHil CTPyKTypi Ta
npodimto  pusuky baHky, a Takox
BpPaxoBYBaTH OCOOJIMBOCTI  JisUIBHOCTI
banky, 4K CHCTEMHO  BaXJIUBOTO.
KonextuBHoro mpuaatHicTio HarmsimoBoi
pagd € HasSBHICTb y HHX CIUIBHHX [
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5.9.

5.10.

5.11.

5.12.

5.13.

5.14.

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
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 of the Bank,
complexity, scope, types of operations
carried out by the Bank, organizational
structure and risk profile of the Bank,
as well as take into account
peculiarities of the Bank’s activity as a
systematically important institution.
Collective suitability =~ of  the



5.15.

5.16.

5.17.

5.18.

CYKyIHUX 3HaHb, HABUYOK, TpodeciitHOTO
Ta YIpPaBIiHCHKOTO JOCBiTy, B 00cs3i,
HEOOX1THOMY (mocTtaTHBOMY) TUTS
pPO3YMiHHSI BCIX acCHEKTiB MJiSUTBHOCTI
banky, anekBaTHOI OIIHKM PH3HKIB, Ha
aki baHk Moxe HapaaTucsi, TPUHHATTS
BUBaXCHUX pIilllCHb, a TaKOX JUIs
3abe3neueHHs] €(pEeKTUBHOTO YIPaBIiHHSA
Ta KOHTPOJIO 3a JisUIbHICTIO baHKy B
oUIOMy 3 ypaxyBaHHSAM  (yHKIIIH,
NMOKJIaZIcHnX ~ Ha  HarmsimoBy — pany
3akoHOM, CTaTryToM Ta BHYTPIIIHIMHU
nokymentamu banky. HarmsimoBa pana sik
KOJICKTUBHUN OpraH TIOBMHHA MaTH
HaJIeKHE pO3yMIHHS TUX cep AisTbHOCTI
banky, 3a saxi unenu Harnsnosoi paau
CIIUIBLHO BiANIOBiAanIbHI, a TAKOK MOBHHHA
MaTH JIOCBiJ 1 HABUYKHU JJIS 31HCHCHHS
edekTUBHOTO ynpaniiHas bankom.

HarmnsimoBa pasa moBuHHA MaTH JOCTaTHIO
KIIBKICTH  YJIEHIB, SKI  BOJOIIIOTH
3HAHHSMH, HABUYKAaMU Ta JJOCB1JIOM Y BCiX
cdepax aisabHOCTI baHKy, 110 1a€e 3Mory
npodeciiiHo 0OroBOprOBaTH MHUTAHHS,
MO0 SKUX TPUUMAIOTHCS — PIllICHHS.
Unenu HarnsimoBoi paau MaroTh BOJOIITH
HaBUYKAMHU IS BIJICTOIOBAHHS CBOIX
MNOTJSAIB 1 BIUIMBY Ha  TPOIIEC
KOJICKTUBHOTO MPUIHSATTSI PIlIICHB.

Unenn HarnsgmoBoi paau  MOBUHHI
NPUIUISTA JOCTaTHHO yBaru Ta 3YCUIIb
BUKOHAHHIO CBOTX 000B’S3KIB.

VYci unenn Harnsgosoi paau MatoTh OyTH
MOBHICTIO 00I3HAHUMHU 3 CTPYKTYPOIO Ta
cheporo BimmoBimamsHOCTI Harmsamosoi
paau Ta 3 PO3MOJLIIOM OOOB’SI3KIB Mixk
HarnsnoBoto pamoro Ta i KOMiTeTaMH.
ITporiecom NPUHHSTTS pilieHp
HarnsimoBoi pagm He OBHHEH KepyBaTh
OIMH 4YHM HEBEJIHWKa KIJIbKICTh 4YJICHIB
Harnsanosoi paau.

l'onoBa HarnsamoBoi paaum oyosroe Ta
opranizoBye po6oTy HarmsimoBoi panu ta
Hece BIAMOBITANTBHICTE 32 11 e(peKTHBHY
pobory. TomoBa HarmsmoBoi pamu
3a0e3nevye YiTKUA po3MoALT 000B’SI3KIB
MK uneHamu HarmsgoBoi pamu  Ta
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5.15.

5.16.

5.17.

5.18.

Supervisory board is presence of
joint/combined  knowledge, skills,
professional and managerial experience
of supervisory board members in the
extent necessary  (sufficient) to
understand all aspects of the Bank’s
activity, adequately assess the risks to
which the Bank may be exposed, take
balanced decisions, as well as to ensure
efficient management and control over
the Bank’s activity as a whole taking
into account the functions vested on the
Supervisory board by the law, the
Charter and internal documents of the
Bank. 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.

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



5.19.

5.20.

edekTUBHUN OOMIH iH(OpMaIliE0 MiX
mumu. TonmoBa  Harmamooi  paau
3a0e3neuye NTPUAHATTS 1HGOPMOBAHHUX
pilleHb,  3a0X0o4ye Ta  HIATPUMYE
KPUTUYHI OOTOBOPEHHS, @ TAKOXK BIJIbHUHI
OOMiH BIAMIHHUMH IyMKaMH B TIpOIIECi
MPUAHATTS PiIlICHb.

HarnsnoBa pajia o0upae KOpropaTUBHOTO
CeKpeTapss 3 METOW  3a0e3MeYCHHS
e(heKTUBHOT oprasizariiHoi Ta
iH(popmaniiHoi miaTpuMku HarnsmoBoi
pamu Ta 1l B3aemojii 3 akIiOHEPOM,
opraHamH ympaBiiHHS BaHKy Ta iHIIMMHU

3a1iKaBJICHUMHA ocobamu.
Kopnioparusuuit cekperap HaJae
Harsinosiit pani aJIMIHICTpAaTUBHY
OIATPUMKY 1 JOCTYN 1O eKCIEePTHHUX
KOHCYNbTaIlll, HEOOXimHUX 1 s
e(eKTUBHOTO BUKOHAHHS CBOIX
000B’SA3KIB.

Unenn HarmsanoBoi paau npuilMaroTh
pilleHHS [I0J0 TOJOCYBaHHSA 3 YCIX
MUTaHb TIOPSIIKY JI€HHOTO 3acCiIaHHs
HarnsanoBoi pamu  Ta/abo  komiteTy
HarnsnoBoi paau 13 AOTpUMaHHSIM TaKuX
MIPaBUJI T4 PEKOMEHaIlii:

5.20.1. unenn Harnsmosoi paau
CaMOCTIWHO 1 Ha BIACHUM PO3CY/T
OpUMaOTh  PIIIEHHS MO0

TOJIOCYBaHHS 3 yCiX UTaHb;

5.20.2. unenn Harnsmosoi paau
MOBHHHI YITKO Ta HEIBO3HAYHO
BHCJIOBIIIOBATH BJIACHY TMO3UIIIIO
Ta pe3ynbTaTH CBOT'O
rOJIOCYBaHHS 3 KOXKHOT'O
MATaHHS, TOJIOCYIOYH «3a» abo

KIIPOTH»;

5.20.3. y pasi, komu uwien HarmsmoBoi
paj mij yac 3aciJaHHs KOMITETY
HarnsmoBoi  pamm  rosocye
«TPOTH» CTOCOBHO MUTAHHS MPO
BHUHECEHHS MIPOTIO3HIII i/
peKoMeHarii BIJINOBITHOTO
KOMITETY Ha O3S
HarnsmoBoi paau, BiH MoOXe
BUCJIOBUTH OKpEMY IyMKY, SIKa
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5.19.

5.20.

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 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:

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

5.20.2.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”;

5.20.3.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



5.20.4.

5.20.5.

Maec Oyt  modydeHa  J0
MPOTOKOITY BIJIITOBITHOI'O
3acianHs Komitery HarmsmoBoi
panu;

y pasi, konu 4ieH Haruismosoi
pamu T 4Wac  3acifaHHA
HarmsimoBoi  pagum  rosocye
«TPOTH» CTOCOBHO IMPOMO3HIIii/
peKOMeH 1aii, BHHECEHOI
koMmiTeToM HarnsmoBoi panau,
TakoMmy wieHy HarmsmoBoi panu
PEKOMEHTYEThCS HaJIaTH
MOSICHEHHS BJIACHOI  ITO3MII,
mo6 ixmi wienn Harmamosol
pamd Wi 4yac  pO3TIIALY
BIAIOBIAHOrO IWTAHHI MaJId
MOJKJIMBICTE O3HAMOMUTHCS 13
yciMa  3acTepeXCHHSIMH  Ta,
BIJIMOBIJTIHO, MPUMMAIIA PIIICHHS
Mar4u yCIO MTOBHOTY
iH(opmarrii;

wienn HarnsmoBoi paam MaroTh
JOTPUMYBATHUCS TOCTITOBHOCTI Y
BMCJIOBJIFOBaHHI BJIACHOI MO3MUIIIT
IIPH TOJIOCYBAHHI 1010 OAHOTO 1
TOTO JK TUTaHHS  TOPSAKY
JICHHOTO Ha 3aciJlaHHI KOMITeTy
HarnmspoBoi pamm  T1a  Ha
3acimanni  HarnmsmoBoi  paaw.
Tak, gxmio wwien HaraggoBoi
paad TMig 4Yac TOJOCYyBaHHS 3
NMUTaHHS ~ TOPSAKY  JCHHOTO
3acimanHs koMmitety HarnmsmoBoi
paad TMPOroJIOCYBaB «3a» 1 HE
BHCJIOBHB JKOJIHUX 3aCTEPEKEHb
o cyTi mUTaHHS ab0 CTOCOBHO
MOTHUBIB BJIACHOI MO3HIII,
OUIKYETHCS, MO TAKUH WICH
HarnspgoBoi pamu  He  Mae
TOJIOCYBaTH «IIPOTH» pH
PO3TISAl IIOTO X MUTAHHS Ha
3acimandl HarmsgoBoi  panm.
Sxkmo unen Harmsaposoi paau
3MIHMB BJIaCHYy [MO3HULIIO 1
MPOTrOJIOCYBaB  «IIPOTH»  HA
3acimandl HarnmsmoBoi paau, BiH
Ma€e  HaJaTh  OOTpyHTOBaHE
MTOSICHEHHS BJIACHOT TTO3MITIT, SKE
¢ikcyeTscs y POTOKOII
3acimanHs HarmsmgoBoi  pamu.
SIkmo 3MiHa MO3MINI YIEHOM
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5.20.4.

5.20.5.

should be attached to the minutes
of the relevant meeting of the
Supervisory Board committee;

in case a member of the
Supervisory Board votes “against”
during the meeting of the

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

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



5.21.

5.22.

5.23.

5.24.

HarnsimoBoi pamu CTaBUTH Tij
CYMHIB TIPOTIO3HINIO KOMITETY

HarmsimoBoi  pamu  (cutyartis,
KOJIU pimeHHs YJIeHa
Harnganosoi paau

MIPOTOJIOCYBATH «32a» BIIMOBIIHE
pIllICHHST Ha 3aCiJIaHHI KOMITETY

Harnsanosoi panu MaJo
BUpIIIAJIbHE  3HAYEHHA  JJIA
PUHHSATTS BIITOBITHOT
MIPOTIO3HIIIT KOMITETOM
HarnsanoBoi paau) 3a3HayeHa
MIPOTIO3HITiS KOMITETY
HarnsgoBoi pamu moxke OyTtu
MOBEPHYTA Ha MeperJIs
BIITOBIHAM KOMITETOM

Harnsgosoi paam.

Unenn HarnsnoBoi pagu BUKOHYIOTB CBOi
000B’sI3KM JTOOPOCOBICHO, YECHO Ta B
iHTepecax baHKy, He pO3rOJIOMIYIOTH
iHpopMalLlil0 3 OOMEXKEHUM JIOCTYIIOM,
gKa CTaja BIiJOMOIO iM Yy 3B’S3Ky 3
BUKOHAHHSM (DyHKIIiH 4I€Ha HarJsI0BOi
pany, a TakoXX HE BUKOPUCTOBYIOTH il y
BJIACHUX 1HTepecax abo B iHTepecax
TpeTix ociO.

Unenn HarngnoBoi pagu MOBHHHI MaTH
HaJleXkHY  rnpodeciiiHy  NpUAATHICT,
KBamidikaiitoo, OCBITY, JOCBI Ta IIOBY
pemyTaiilo Ta BIANOBIAATH  1HIIUM
BHMOTaM, BCTaHOBJICHUM
3aKOHOJIaBCTBOM.

HarnsmoBa pana 37iiicHIOE KOHTPOJIb 3a
nisibHicTIO  [IpaBminHs,  TiAPO3/ILNTIB
KOHTPOJIIO, KOPIIOPATUBHOTO CEKpeTaps, a
TAaKOX 3a 3a0€3MeUeHHsIM 3aXUCTy TIpaB
aKirioHepa.

®opmamu B3aemonii HarnsnoBoi paau 3
yieHamu  [IpaBiiHHS,  KepiBHHKaMH
CTPYKTYpPHHUX Miipo3iniB baHky, iHIMMH
KepiBHUKaMH Ta IpaliBHUKamMH baHky €:

5.24.1. TpPUCYTHICTbH Ta 3aCITyXOBYBaHHS
Ha 3acimanHax HarmsmoBoi paau
Ta/abo ii KOMITETIB AOMOBiACH
rosoBu Ta wieHiB IlpaBminHs,
KEpiBHUKIB CTPYKTYPHHUX

nigpo3autie  banky, IHIIUX
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5.22.

5.23.

5.24.

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. Members of the Supervisory Board

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

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

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

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

5.24.1.the presence and listening at the
meetings of the Supervisory Board
and/or its committees of the
chairperson and members of the
Management Board, chief officers
of structural units of the Bank,



5.24.2.

KEpIBHUKIB Ta  TpaIiBHUKIB
banky, 3aIPOLICHUX Ha
BIJIMOBIIHE 3acigaHHsA (mami —
3alpoluleHi ocoom), 3a YMOBH

3aBYACHOTO HOTO/KSHHS
3aMpOIIeHOI0 0c006010 i3
rosoBoro  HarmsimoBoi  paau

Ta/ab0 T KOMITETIB AOIOBIal 13
NUTaHb TOPSAIKY JCHHOTO Ta
3aBYaCHOTO TMOIIMPEHHS BCIX
HEOOXITHUX  MarepiaiiB It
03HallOMIICHHS YJIeHaMHU
HarmsimoBoi  pamm  Tta/abo  1i
KOMITETY TIepe]l 3aciJaHHsM,

Ha 3anmuT wieHa Harmsaosol
paau Ta/abo ii KOMITETiB, YWICHIB
[IpaBninns, KEpIBHUKIB
CTPYKTYPHHUX Tiapo3ainiB banky
Ta/ab0 I1HIIMX KEpIBHUKIB abo
NpaliBHUKIB banky,
MPOBEJCHHS POOOYNX 3ycTpiuei
wieHiB HarnsimoBoi panu ta/abo
il  komiTeTiB 13  4JIeHaMH
[TpaBninas, KepiBHUKaMH
CTPYKTYpPHHUX TiApo3ainiB banky
Ta/ab0 IHIIUMHU KEpiBHUKAMU
ab6o mpariBHuKkamMu banky (mami —
ydyacHuKH 3ycrpiui). Uien
HarnsnoBoi pagu  Ta/abo  ii
KOMITETY, KUl € IHIIlaTopoM
pob6oyoi 3ycTpivi, abo 10 SKOro
3BEpHYBCS 1HILIATOp POOOYOL
3ycTpivi nosigomisie HarnsaoBy
pany Ta/abo ii KOMITET MIOAO
3aMIaHoOBaHOI 3yCTpiyl Ta 100
NeperiKy MUTaHb YW TeM JUIs
00TOBOPEHHS. YdacHukH
3yCcTpidli  MOBHHHI  3aBYacCHO
HaJaTH MaTepiain Ta Oynb-sKy
iHpopMmario, HEOOXigHY IS
MiJTOTOBKH JIO TAKUX 3yCTpiUeH.
Unenn HarmsimoBoi pamu Ta/abo
il KOMITeTiB NMOBUHHI 3BITYBaTH
PO PE3yJIbTaTH TAKUX 3yCTpiUueit

Ha  HACTYMHOMY  3aciJjaHHi
HarmsimoBoi  pamu  Tta/abo i1
KOMITETIB.

5.25. O00B’s13KH, BIAIIOBIAAIBHICTE 1 B3a€EMOIIS

HarmsimoBoi pamu Ta IlpaBmiHHS MaroTh
OyTH 4iTKO BU3HAYEHI 1 3aJOKyMEHTOBaH1

5.24.2.

5.25. The

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;

upon the request of a member of
the Supervisory Board and/or its
committees, members of the
Management Board, chief officers
of structural units of the Bank
and/or  other executives or
employees of the Bank, holding
working meetings of members of
the Supervisory Board and/or its
committees with members of the
Management Board, chief officers
of structural units of the Bank
and/or  other executives or
employees of the Bank (hereinafter
- participants of the meeting).
The member of the Supervisory
Board and/or its committee who is
an initiator of the working meeting
or who was approached by the
initiator of the working meeting,
should notify the Supervisory
Board and/or its committee of the
anticipated meeting and the list of
issues or topics for discussion. The
participants of the meeting shall
provide materials and any
information necessary to prepare
for such meetings in advance.
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.

duties, responsibilities and

interaction of the Supervisory Board

and

the Management Board must be



5.26.

5.27.

5.28.

5.29.

B CraTyTi Ta BHYTpPIIIHIX JOKYMEHTaX
banky, 1m0  cHopuse  BHUKOHAHHIO
HarmspnoBoro pamoro Ta IlpaBiinHsM
CBOIX MOBHOBa)XCHb HAJIC)KHUM YUHOM.

Crpox mnoBHOBaxxeHb HarmsmoBoi paau
BCTAHOBIIIOETHCS 3aKOHOIaBCTBOM.

[ToBHOBaxxeHHs wieHa HarnsgoBoi paau
MPUIHHIIOTHCS TOCTPOKOBO 3 IiJICTAB,
BU3HAUYECHUX 3aKOHOJABCTBOM.

B pa3i BusiBneHHs ¢akTiB, sAKi CBiIYaTh

npo  (a)  HEBIANOBIAHICTH  YJICHA
Harnagosoi panu BHUMOTIaM,
BCTaHOBJICHUM 3aKOHO/IaBCTBOM,
BKJIFOYAIOYU 1010 npodeciiinoi
MIPUIATHOCTI Ta JII0OBOT pemnyTailii, Ta/abo
(6) HeHane:kHe BHUKOHAHHS — WICHOM
HarnsamoBoi pamu  cBOiX  1OCagoOBUX

000B’A3KIB, AK€ € IACTaBH BBaXKaTU
MOpyHeHHsAM BHUMOr 1boro  Kogekcy
ta/abo Kogekcy ertuku banky, Taki ¢paktu
MaroTh OyTH HETaltHO JOBEEHI 10 BiIoMa
KoMicii 3 etuku banky (nami — Komicist) B
MOPSAKY, TependadueHoOMy MOJOKEHHIM
npo Kowmicito 3 eTtuku banky (mam —
IMonoxennss npo Kowmiciw). 3a paktom
oTpuMaHHs Takoi iHpopmanii, Komicis
BXKHMBA€E B MEXaX CBOIX MTOBHOB&KEHH BCI
HEOOXIJHI 3aX0JM 3 METOI0 MEepEeBipKU
TakuX (PaKTiB, a TAKOXK BPETYJIIOBAaHHS Ta
YCYHEHHs  O0CTaBuWH, 10  CTalu
M1JCTaBOO JUIs 3BepHEeHHs 10 Kowmicii.

Posrusan Kowmiciero ¢axTis,
MOBIIOMJICHUX 3TiAHO 3 . 5.28 1poro
Kopnekcy, 3a1iiCHIOETCS 13 JOTPUMAHHAM
BciMa 0co0aMH, 3aTy4eHUMH JI0 TIPOIIECY
MEepeBipKH, B TOMY UHCI YJICHAMH
Kowicii, wnenom HarnsmoBoi paau, momo
SKOTO 3JIIHCHIOETHCS TIepeBipKa, 1HIIUMHU
KepiBHUKaMH Ta MpaliBHUKaMu baHKky,
TaKUX MPUHIUITIB:

5.29.1. cmpaBemBOTO Ta
HEYIEepePKEHOTO pO3IIIsATy
Kowmiciero 3a3HaueHNX (PaKTiB;

5.29.2. BuU3HAHHA npaBa qjIeHa
HarnsimoBoi panu, moao sSIKoro

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.

5.26. The term of office of the Supervisory

Board is established by the law.

5.27. Powers of a member of the Supervisory

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

5.28. In case of detection of facts evidencing

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

5.29. The consideration by the Commission

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

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

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



5.30.

Kowmicis 3pilicHI0OE TIEpeBIPKY,
KOPUCTYBaTUCS  TpodeciiHO0
IIPABOBOIO JIOIIOMOT' OO0
30BHIIMIHIX FOPUTUIHUX
pagHukiB, goBoauTH Kowmicii
CBOIO MTO3HIIIIO, HaJaBaTu
MMOSICHEHHS, 3asiBH, KJIOIIOTAHHS,
MUCHMOBI 3allepeueHHs] MPOTHU
dakTiB Ta 00OCTaBMH, IO
JOCTIKYIOThCS Kowmicietro,
JIOJTaTKOBI JOKYMEHTH Ta IHIII
JIOKa3u 3 METOK 3aXMUCTy CBOIX

IHTEpECiB;

5.29.3. xoH(ineHmiiiHOCTI 1HpOpMAaIi,
OTpUMaHOI B TPOLECI PO3IIISAY
Kowmiciero 3a3HaueHnx (aKris,

5.29.4. 3aranbHOI0 METOI0  PO3TIISAY

Kowmiciero 3a3HaueHux (¢akriB €
IpYKHE  BpETYJIIOBaHHSA  Ta
YCYHEHHSI OOCTaBHH, IO CTaJH
MiJICTABOIO JUISI 3BEPHEHHS 1O
Kowmicii.

B pasi BusiBneHHs (akTiB, SIKI CBiTYaTh

po (a) HEBIAMOBIAHICTD yJIeHa
Harnsanosoi panu BUMOTaM,
BCTaHOBJICHUM 3aKOHOJABCTBOM,
BKJIFOYAKOYHU oA0 npodeciitnoi
MPUIATHOCTI Ta AUIOBOI pemyTaiii, Ta/abo
(6) HeHane)kHE BUKOHAHHS  YJIEHOM
HarnmsamoBoi pamm  cBOIX 1mOCagoBUX

00O0B’sI3KIB, aje IIOAO0 SKUX BIJICYyTHI
iJICTaBU BBAKATH iX MOPYIIEHHSAM BUMOT
uporo Konexcy ta/abo Kopekcy etukw,
KoxkeH wieH HarmsmoBoi paau noknanae
MaKCUMyM 3yCHJIb Ta BXHBA€ yCiX
HEOOX1THUX 3ax0/IiB 3 METOI0
BPETYJIIOBaHHS Ta YCYHCHHS BUSBICHUX
¢axTiB, B TOMY 4HCIIi iHIIII0€ Ta/abo Oepe
y4acTb B 0OroBopeHHi BcimMa abo
okpemuMmH wieHamu HarmsmoBoi panu
3a3HauY€HUX (aKTIB, HAJA€ PEIECBAHTHY
iHpopMalil0 Ta Marepiaiu, HpPOINOHYE
IUITXH  BPETYJIIOBAaHHS Ta yCYHEHHS
BUsBIEHUX ¢akTiB. B pa3i  gkmo
3a3HadeHl BHINE 3aXx0OM HE Mald
HAJIEKHOTO Ppe3yJIbTaTy, KOXXEH YJIEH
Harmsinosoi pamu 3000B’SI3y€THCSA
CKIMKaTU 3acigands Harmsmooi pamw.
Ynen Harnganosoi panu, SIKOTO
CTOCYIOTBCS 3a3HaueHi (paKTH, Ma€e MPABO
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respect of whom the inspection is
conducted, to use professional
legal assistance of external legal
advisors, prove to the Commission
his/her position, provide
explanations, statements, petitions,
written objections to the facts and
circumstances investigated by the
Commission, additional
documents and materials, as well
as other evidence in order to
protect his/her interests;

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

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

5.30. In case of detection of facts evidencing

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



5.31.

KOPHUCTYBATUCS MPOdECIHHOIO TTPABOBOIO
JOTIOMOTOI0  30BHIIIHIX  IOPUIUYHUX
pagHuKiB, noBoauTH Harmsmosiid pani
CBOIO IIO3MI[i}0, HAJABaTH IOSICHEHHS,
3asBH, KJIOTIOTaHHS, MUCHMOBI
3arepedeHHs NpoTH (PakTiB Ta 00CTaBUH,
0 po3risiAarThess HarmsamoBoro pajoro,
JOJJATKOBI JIOKYMEHTH Ta IHIII JIOKa3H 3
METOIO 3aXHCTY CBOIX IHTEPECIB.

Unenu HarnsnoBoi pagu peani3ytoTb CBO€E
npaBo BUMaraTu Bix Bwumoro oprany
JOCTPOKOBOIO IIPUITUHEHHS
MIOBHOBa)keHb wieHa HarmsmoBoi panu y
3B’A3Ky 3 HEHAJEKHUM BHUKOHAHHSIM
TAaKAM 4YJICHOM CBOiX OOOB’SI3KIB y TaKHi
crnoci6:

5.31.1. Kowmicis abo HarmsgoBa pana
BXXHBAa€ B  MeEXax  CBOIX
IIOBHOBa)XE€HbL BCl HEOOXIIHI
3aX0/M 3 METOIO IEPEBIPKH Ta, 3a
MO>KJTMBOCTI, BPETYJIIOBaHHS Ta
yCyHEeHHs (DaKTiB, 110 BKa3ylOTh
Ha  I[IOTEHI[iliHe  HEHAJIEKHE
BUKOHAHHS WieHoM HarismgoBoi
panu CBOIX NO0CaJg0OBUX

00O0B’AI3KIB;

5.31.2. nmo  3aBepmIeHHS  PO3TIILY
Kowmiciero abo Harmsmosoro
pamoro 3a3HayeHUX (akTiB, HE
MEHIIIE 1’ ATH WieHiB Harmsimosol
paau MOXYTh MTOAATH Ha PO3TIIS]T
Bumoro oprany BuMOry mpo

THUMYacOBE (10  BUHEcCEHHSA
BIIIOB1AHOTO pillIeHHS
Komicieto  abo  3aBepiueHHs
posrnsay HarmsgoBoro pasoro)
BIJICTOPOHEHHS 4JeHa
HarnsnoBoi panu BiJi BAKOHAHHS
IIOBHOBAXEHb y 3B’SI3Ky 3
HEHAJIC)KHUM BHUKOHAHHSIM

TaKUM YJICHOM CBOIX ITOCAJI0BHX
00OB’SI3KIB, 3a HASIBHOCTI, Ha
TyMKy 4ieHiB HarsmoBoi pany,
0OTpYHTOBaHUX MiJCTaB
BBAKATH, IO IPOJOBKEHHS
BHUKOHAHHA 4jieHoM HarmsagoBoi
panu CBOIX NOBHOBA)XCHb
CTaHOBHUTH 3arposy JUTS
IHTepeciB, pemyTanii Ta MaifHa
banky Ta cwuryamis BuMmarae
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5.31.

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

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

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

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



5.31.8.

BXKUTTA TEPMIHOBUX I 13
TUMYAacOBOTO YCYHEHHS 4YJICHA
HarmnsimoBoi paau Biji BUKOHAHHS
CBOIX ITOBHOBa)XCHD,

HIC/IsT  3aBEPUICHHS  PO3TJISAY
Kowmiciero abo Harnsmosoro
panor 3a3HadeHUX (akTiB Ta
BXKUTTA BCIX HAJIEKHUX 3aXOM1B

i3 1X  BperyJlOBaHHI  Ta
YCYHEHHs, SIKi, BTIM, HE Mallu
HAJICKHUX  pe3yJbTaTiB,  HE

MeEHILIE 1’ ATy WieHiB Harsnosol
paay MOXKYTb ITOJATH Ha PO3TJIST
Bumoro oprany Bumory upo
JIOCTPOKOBE MIPUITMHEHHS
MMOBHOBa)keHb wieHa HariasnoBoi
paau y 3B’SI3Ky 3 HEHAJICKHUM
BHKOHAHHSIM TaKUM  WIEHOM
CBOIX II0CAaJ0BUX 000B’A3KiB.

5.32. Unenun HarnsnoBoi paau peaii3yroTh CBOE
npaBo BuMaratu Big Bwurmtoro oprany

AOCTPOKOBOT'O

MPUITMHCHHA

[IOBHOBa)XeHb wieHa HarnanoBoi pagu y
3B’SI3KY 3 HEBIAMOBIAHICTIO TAKOTO YICHA

BHUMOTI'aM

10710 npodeciifHoi

MPUJATHOCTI Ta JUIOBOI pemyTamii y
Takui crocio:

5.32.1.

5.32.2.

Kowmicis ab6o HarmsmoBa pana
B)KHBa€E B MEXKax CBOIX
[MOBHOBAXKEHDL BCIX HEOOXIIHUX
3aX0/liB 3 METOI0 MEpEeBIPKU Ta,
32 MOKJIMBOCTI, BpEryJIIOBaHHS
Ta yCYHEHHA (akxTiB, WIO
CBITYaTh TMPO HEBIAMOBIAHICT
TaKoT o yjeHa BHMOTaM
3aKOHO/IaBCTBA I0/10
npodeciiHOl TpUIATHOCTI Ta
JIIOBO1 peryTartii;

SIKIIIO Kowmiciero abo
HarnsgoBoro  pamoro  Oyio
BUSIBJIEHO IOCTaTHI ITICTaBH Ta
JIOKa3W HEBIAMOBIAHOCTI YJIeHA
HarmsanoBoi  pagu  BHMOram
3aKOHO/IaBCTBA II0JI0
npodeciiHol TpUIATHOCTI Ta
nouoBoi  pemytamii  Ta  OyIo
BXKUTO 3aXOJIM 13 BPETYJIFOBAaHHS
Ta YCYHEHHS TaKol
HEBIAMNOBIMHOCTI, $Ki, BTIM, HE
MaJIi HaJIG)KHUX PE3YJIbTaTiB, HE
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5.31.3.

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

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

Board

in connection with non-

compliance by such member with the

requirements

for professional

suitability and business reputation as
follows:

5.32.1.

5.32.2.

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 the
legislation to the professional
suitability and business reputation;

if the Commission or the
Supervisory Board found sufficient
grounds and evidence of non-
compliance of such member with
the requirements of the legislation
to the 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



MeHIIIe 1’ aT! YwieHiB Harimssnosoi
paau MOXKYTb IIOJIaTH Ha PO3TIIST
Bumoro oprany BuMoOry mpo

OOCTPOKOBC MPUIITMHCHHA
MOBHOBa)XeHb wieHa HarmsmoBoi
paau y 3B’SI3KY 3

HEBIIIOBIAHICTIO TAKOr0 4YieHa
BHMOT'aM 3aKOHOJaBCTBA IIOJ0
npodeciiHoi  MpUIATHOCTI Ta
JIOBOT peryTartii.

5.33. Jlo Bumoru wieHiB HarmsgoBoi paau 110

Bumoro oprany 1npo  JOCTPOKOBE
MIPUITMHEHHS IIOBHOBQ)XEHb qJieHa
HarnsimoBoi pamm 3rigro 3 m. 5.31.3
Ta/abo 5.32.2 LBOT'O Konekcy
noiny4aerscst  pimenHs — Kowmicii i3
pe3ylbTaTaMu pO3TIsIAY (dakTiB,
noBigomieHnx Kowicii 3rigqHo 3 m. 5.28
uporo Kozekcy, Ta/abo iHIINIA JOKYMEHT,
AKHA ~ MICTUTH  iHQoOpMaIio  Tpo
pesyabTatd  po3nsany — HarsimoBoro
pamoro daxkriB, mepeabadernx 1. 5.30
uboro Konekcy.

PO3/ILJT 6. KOMITETH HATJISAJOBOI
PAJIN
6.1. HarmsgoBa paga MoXe YTBOPIOBATH

6.2.

6.3.

MOCTIHHI YA TUMYACOBI KOMITETH 3 YHCIIa
il uneHiB IJs MOMEepeAHHOT0 BUBYCHHS 1
MIJITOTOBKU JIO PO3TJISIAY Ha 3acigaHHI
MMTaHb, 10 HAaJeXaTb 0 KOMIIETEHINT
Harnsanosoi paau.

HarmsimoBa pamga 000B’SI3KOBO  YTBOPIOE
TaKl NOCTIMHI KOMITETH:

6.2.1. KOMITeT 3 MUTaHb AyTUTY;

6.2.2. KOMITET 3 MUTaHb PU3UKIB;

6.2.3. KOMITeT 3 MUTaHb NPU3HAYEHB Ta
BUHAropo/I.

Komitern Harnganosoi panu

HOiATPUMYIOTh HAJIEXKHY B3aemosito. Taka
B3a€MOJ1SI MOXKe OyTH JOCATHYTA HUIIXOM
MEepPEeXpecHol ydacTi: TojoBa abo 4YieH
OJIHOTO KOMITETY MOXYTh OyTH UYJIEHOM
IHIIIOTO KOMITETY, aje TroJIoBa OIHOTO
KOMITETY HE MOKe OyTH TOJIOBOIO 1HIIIOTO
B Toll camuii yac. Komiretn HarmsamoBol
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5.3

SE

6.1

6.2.

6.3

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 of the
legislation to the professional
suitability and business reputation.

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

CTION 6. COMMITTEES OF THE
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.

. The Committees of the Supervisory
Board maintain proper cooperation.
Such cooperation can be achieved
through cross-participation: the
chairperson or member of one
committee may be a member of another
committee, but the chairperson of one
committee may not be the chairperson



6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

paau TaKoXX MOXYTh MPOBOJUTH CITUIbHI
3acilaHHsl.

Unenn xomitery HarmsgoBoi pamu
IMOBMHHI MaTH CIUIbHI CHELialbHI 3HAHHS
Ta JOCBl y MUTaHHSX, IO CTOCYHOTHCS
ITOBHOB@)KEHb KOMITETY.

Komiter HarmsimoBoi pamu He MoOxe
CKJIaJaTUCA 3 Ti€T caMOl IPyIH YJICHIB, SIKi
CKJIaJaloTh 1HIIMH KomiTeT Harmsgmosoi
paau.

HarnsgoBa pajna mepioJuyHoO pO3IIISIA€
MUTAHHS [IOJI0 POTAIlii WICHIB 1 TOJIB
komiTeTiB HarmsmoBoi pagu 3 MeToro
3armo0iraHHs KOHIEHTpAIlil MOBHOBAXEHb
1 MIATPUMKH CBDKOTO TMOTJSAY Ha
BUPIIICHHS TUTAHb.

Kowmitern HarnsmoBoi paau BUBYAKOTH i
HajawTh Ha po3risa HarnmsgoBoi paau
BUKITIOYHO Ti TUTaHHS, SIKI HAJIEXKATh JI0
X OBHOBa)KeHb. P0O3110/111 MTOBHOBAXKEHb
MDK KoMmiTetamu HarmsmoBoi pamu Mmae
OyTH YITKO 3aKpiIUIEHUH y MOJOKEHHSX
npo komiteTy HarnsinoBoi paau.

HarnsnoBa pana Hece BiAMOBiIANBHICTD
3a poOOTY CBOIX KOMITETIB.

ITig yac po3risity NUTaHHS, 110 HAIEXKHUTh
0  TpeAMeTa  BilaHHA  KOMITETY
Harnsanosoi pagu, Harnmanosa paga mae
MIpaBO MPUUHATH 1HILIE PIMIEHHS 3 TAKOTO
NUTaHHSA, HDK OyJlo 3alponoHOBaHE
KOMITETOM, TPUNHATH pIIMIEHHS MpO
JIOOTIpAIIOBaHHSI MUTAHHS KOMITETOM, a
TaKOX TPUHHATH PIINIEHHS 3 TaKoro
NUTAHHSA B pa3l BiACYTHOCTI MPONO3MILIi
KOMITETY.

HarnsinoBa paga mnpuiiMae pimieHHS 3
MUTaHb, TMONEPEIHBO  MiJTOTOBICHUX
KOMITETOM Harnsmosoi panu,
BpPaxOBYIOUH MPOTO3UIIiT TaKoro
koMmiTeTy.  HarmsmoBa  paga  Mmae
MOTHBYBATH BIIXUJICHHS BiJl TIPOTO3HIIIHA
KOMITETY.
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6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

of another committee at the same time.
Committees of the Supervisory Board
may also hold joint meetings.

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

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

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

The committees of the Supervisory
Board study and submit for
consideration to the Supervisory 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.

When considering an issue that falls
within the scope of competence of the
Supervisory Board committee, the
Supervisory Board may approve a
different resolution on such an issue
than that proposed by the committee,
make a resolution on finalization (re-
work) of the issue by the committee,
and also approve a resolution on such
an issue in the absence of a proposal
from the committee.

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.



6.11. V pa3i, sSkmo 3rigHo 3 BHYTPIIIHIMH

JOKYMEHTaMHt banky o3I
HarnsnoBoto paforo neBHOro MUTaHHS Ta
MPUHHSITTS 11010 HHOTO PIIICHHS BUMArae
MONIEPETHHOTO PO3TIIAAY, PIICHHS Ta/a0o
iHmmx i [IpaBiiHHS, 1HIIOrO OpraHy
yIIpaBJIiHHA, pOOOYOT0 YM KOJIEriaIbHOTO
oprany banky, HOro CTpyKTypHOTO
MiIpO3/iTy, KepiBHUKA abo0 MpalliBHUKA
banky (nani — BignoBigaabuuii cy6’ekT),
TaKu¥i BIAMOBINAILHUN CyO’€KT IMOBUHEH
pPO3TIITHYTH Ta BUHECTH 3a3HAuCHE
nuTaHHS Ha po3risa Harmsgosoi paau
ta/abo il KOMITETy MpOTATOM CTPOKY,
BCTAHOBJICHOTO BHYTPILIHIMU
JIOKYMEHTaMHU banky, pilICHHSIM
HarnsnoBoi panu, abo, 3a BiJICyTHOCTI
KOHKPETHOTO  BCTAHOBJICHOTO  CTpOKY,
MPOTATOM PO3YMHOTO CTPOKY. SIKio
[UTaHHS HEe OyJI0 BUHECEHO Ha PO3IJIsif
HarnsnoBoi pamu Ta/abo i1 komitery
MPOTSATOM  BIITOBIIHOTO CTPOKYy ©Oe3
HAJIEKHOTO OOTPYHTYBaHHS, NpalliBHUK
baHky, 1110 € BiAMOBITAIBHAM Cy0’ €KTOM
ab0 BXOJUTH JI0 CKJIaay BiAMOBIAAIBEHOTO
cy0’ekTa 3a TOCaJ0I0, Ma€ 3aBYACHO
noindopmyBatu HarnsmoBy pany miono
MOPYIIEHHST BCTAaHOBJIEHHX CTPOKIB 13
3a3HAYEHHSAM BIAMOBIAHUX TMPUYHH Ta
MPOIO3ULIH 1010 iX YyCyHEeHHs. B Takomy
pa3i HarnsoBa paga ta/abo ii komiTer, B
MeXax 3a0e3leueHHs KOHTPOJIIO 32
nisutbHicTIO [IpaBniHHSA Ta €PEeKTUBHICTIO
CUCTeMH YIIPaBIIHHS pH3UKaMu baHKy,
MOJKE 32 pe3yJbTaTOM PO3IJIALy MPHUKH,
yepe3 skl OynM MOpYyIIEHI 3a3HadeHl
CTpPOKM 1 BiAMOBiAHI mpoiecu baHky,
NPUMHATH  pIIIEHHS, CHpPSIMOBaHI Ha
YCYHEHHS TaKUX MPUYNH Ta
BJIOCKOHAJICHHS BIAMOBIIHUX BHYTPIIIHIX
nporieciB banky.

6.11. 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 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.

PO31J17. ITPABJIIHHA SECTION 7. MANAGEMENT BOARD

7.1. TlpaBniHHs € MMOCTIIHO IIOYUM 7.1. The Management Board is the
BUKOHABYMM  OpraHoM banky, 110 permanently functioning executive
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7.2.

7.3.

7.4.

3MIMCHIOE TOTOYHE YMPaBIiHHSI HOTO

JISIIBHICTIO.

[IpaBninHs BiAmoBigae 3a:

7.2.1. Oes3neky Ta piHAHCOBY CTIHKICTh
banky;

7.2.2. BIANOBIAHICTH JTisTILHOCTI baHky
3aKOHOJABCTBY YKpaiHU;

7.2.3. 3abe3nedycHHs MMOTOYHOTO
ynpasiiHHs bankowm;

7.2.4. BuUKOHaHHS pimeHb Bwumgoro
oprany ta HarnmsanoBoi panu;

7.2.5. moneHHe YIpaBIiHHS Ta
KOHTPOJIb 3a onepanismMu baHnky;

7.2.6. peamzamito Crparerii banky Ta
biznec-mnany;

7.2.7. BIANOBITHICTH AisUTBHOCTI BaHKy

JeKIapamii  CXWJIBHOCTI 70

PH3HKIB.

3 MeTow 3a0e3neyeHHs e(beKTI/IBHOFO

YIpaBIiHHS bankowm, [TpaBiniHHIO
HaJAa€ThCA BHUCOKHUI CTYHiHb
camoctiiHocTi. HarnsgoBa paga Ta

Bumuii opran He MOXyTh 0e311ocepeTHbO
BTpyYaTHCsl y IIOJEHHY [iSUIbHICTD

[IpaBniHHA, OOMEXYIOUM MOXIIMBOCTI
[IpaBniHHS  ONEpaTMBHO  BUPILIYBaTH
ATAHHSI ISITBHOCTI banky 3

ypaxyBaHHSIM €KOHOMIYHOI CHUTYyaIlll, 1110
3MIHIOETHCSL.

[IpaBninHs Mae HagaBaTH Harmsgosiid
pani iHbopmariito, MO HEOOXiaHA IS
BUKOHAHHS 000B’SI3KIB YJIeHAMHU
HarmsimoBoi pamu Ta Harmsmy W OLIHKA
akocTi pobotu IlpaBmiHHsA. Y 3B’S3KYy 3
uuM IIpaBiiHHA Ma€e B pO3yMHI CTpPOKH,
aJie He MEHIIIe, HiX 3a 5 poOoYuX JTHIB 110
JaTH TIPOBEJCHHS YEProBOTO 3aciTaHHS
Harnsimosoi paau Ta KOMITETIB
HarnmsmoBoi  paam, Ta  ajeKBaTHO
iHpopmyBatn HarnsgoBy panmy mpo Bci
BBXJIMBI TMWUTaHHS JisIbHOCTI baHKy,
30KpeMa:
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7.2.

body of the Bank, which carries out the
current management of its activities.

The Management Board is responsible
for:

7.2.1. security and financial stability of

1.2.2.

7.2.3.

7.2.4.

7.2.5.

7.2.6.

7.2.7.

7.3.

7.4.

the Bank;

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

ensuring the current management
of the Bank;

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

daily management and control over
the Bank's operations;

implementation of the Bank's
Strategy and Business Plan;

compliance of the Bank's activities
with the risk appetite statement.

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

The 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:



7.5.

7.6.

7.7.

7.8.

74.1. 3wmiHn Oi3HEec-cTpaTerii,
cTpaTterii yIpaBIiHHS
PU3BHKAMHU/CXUITBHOCTI1 1o
PH3HKIB;

7.4.2. TOKa3HUKU ISUTBHOCTI Ta
¢inancoBuii cran banky;

7.4.3. TOpyUIECHHS JIMITIB pU3UKiB a00
OpaBWJI MO0  JOTPUMAaHHS
HOPM;

7.4.4. nopyuieHHA BHYTPIIIHBOTO
KOHTPOJTIO;

7.45. mnpobremm y TIpaBOBiii abo
perynaropHiii chepax;

7.4.6. mnpobiemu, 1O BHUHUKAIOTH

BHACIIIJIOK ITOBIJIOMJICHHS TIPO
dakTu Kopymiii 9d HE3aKOHHOI
nistibHOCTI baHky.

[IpaBmiaHsS 3000B’si3aHE yTPUMYBATHCS
BiJl Jiif, SIKi MPU3BEAYTh YU MOTEHIINHHO
3laTHI TPHU3BECTH 1O BHHHUKHCHHS
KoHDIiKTY Mixk iHTepecamu [IpaBiinHs Ta
iHTepecamu  banky, a y BUIAAKY
BUHUKHEHHS  Takoro KOH(IIKTYy —
000B’SI3KOBO  1HQOpMYBaTHU TpO 1€
Harnanosy pany.

KonextuBHa npuaatHicts [IpaBninag Mae
BINOBIaTH po3Mipy banky, ckiagHOCTI,
oOcsiram, BUJIAM, XapakTepy
311MCHIOBAHUX Bankom orepartiu,
OpraHizaliiiHiil CTPYKTypiTa MNpoQuI0
pu3uky baHKy, a TakoXX BpaxoOByBaTH
0COOMMBOCTI  AlsIBHOCTI  baHky K
CHCTEMHO Ba)KJIMBOTO.

VYci unenn IlpaBninHa MaoTh OyTH
TOBHICTIO OOI3HAHUMH 3 CTPYKTYpPOIO Ta
cdeporo BinnmosiganbHOCTI [IpaBiiHHS Ta
3 po3MmoaiLIOM 000B’s13KIB MIXK
[IpaBninHsM Ta #oro KoMiTeTaMH.
[Ipouiecom mpuitHsTTA piieHb [IpaBaiHHS
HE TIOBUHEH KepyBaTH OJIMH YW HEBEJINKA
KUIbKICTh wieHiB [IpaBiiHHS.

I'onoBa [IpaBninHs Hece
BI/IMOBITAJIbHICTH 3a OpraHizallito poooTu
[TpaBniHHS.
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7.5

7.6.

7.7.

7.8.

7.4.1. changes in business strategies, risk
management/risk appetite

strategies;

7.4.2. performance indicators and

financial condition of the Bank;

7.4.3. violation of risk limits or

compliance rules;

7.4.4. violation of internal control;

7.4.5. problems in the legal or regulatory

areas,;

7.4.6. problems arising from reports of
corruption or illegal activities of

the Bank.

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

The collective suitability of the
Management Board must correspond to
the size of the Bank, complexity, scope,
types of operations carried out by the
Bank, organizational structure and risk
profile of the Bank, as well as take into
account peculiarities of the Bank’s
activity as a systematically important
institution.

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.



7.9.

7.10.

7.11.

7.12.

PO3/ILT 8.

8.1.

8.2.

[Ipu B3aemonii 3 AUIOBUMH MapTHEpaMU
ronoBa [IpaBiiHHS TOBUHEH KepyBaTHCS
BUCOKMMH CTaHJApTaMH JUIOBOI E€THUKH,
JOTPUMYBATHUCS MIPUHIIUITIB
BCTaHOBJICHHS JIOBFOCTPOKOBHX
BIIHOCHH,  PO3BUTKY  JiaJiory  Ta
B3aEMOBUTIIHOI CITiBIIpaIi.

[IpaBiiHHS TOBUHHE BUKOPHCTOBYBAaTH
KIIE nns  BiAgcTeXeHHS TMporpecy vy
BukoHaHHI Ctparerii Ta bi3nec-miany.
Taki KIIE mnoBuuHI OyTu 3aTBepikeHi
Harnganosoro paznoro. [IpaBiinHs
peryisipHo 3BiTye Harnsmosiii paai mpo
nporpec y BrpoBajkeHHi Crparerii Ta
bisnec-rutany 1 gocsraenHi  KIIE.
[IpaBiiHHS TaKOX 3BITY€ 3 YCIX IHIIUX
MUTaHb, 10 € BAXKJIMBUMHU s poOOTH
Harnsnosoi paau.

HE3aJIEXKHICTh
MiIPO3A1IaMH
HEBTPYYaHHS B

[IpaBninHs 3abe3medye
BUKOHAHHSI 0OOB’s3KiB
KOHTPOJIIO  IUISIXOM
MpoLIecH X poOOTH.

[IpaBninHs 3000B’s3aHe 3a0e3neuyyBaTu
3aXMCT KOPIOPAaTMBHUX ILIHHOCTEH Ta
CTUYHHUX HOPM, BU3ZHAYCHUX, Y TOMY
yucii, Kogekcom etuku.

KOMITETHU ITPABJITHHA

[IpaBiiHHS yTBOpIOE TMOCTIMHO Air0Yl
KPEAUTHUI KOMITET (KpeIuTHI KOMITETH)
Ta KOMITET 3 TMHTaHb YNPaBIIHHA
aKTHUBaMHU Ta MMaCUBaMH.

[TpaBninus
KOMITETH 3

MOK€  CTBOPUTH  1HIII
ypaxyBaHHSIM  pO3MIpy,
oco0mMBoOCTEHR ISUTBHOCTI banky,
XapakTepy 1 00csriB OaHKIBCBKHX Ta
iHmUX (IHAHCOBUX TMOCIYT, TpodiIro
pusuky baHky Ta HMOro CHCTEMHOI
BAKJTUBOCTI.
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7.9.

7.10.

7.11.

7.12.

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

The Management Board must use the
KPIs to track progress in the
implementation of the Strategy and/or
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/or 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 Code of Ethics.

SECTION 8. COMMITTEES OF THE

8.1.

8.2.

MANAGEMENT BOARD

The Management Board forms the
permanent credit committee(s) 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.



PO3A1J19. JIOAJIBHICTB TA

JTBAWJINBE CTABJIEHHS KEPIBHUKIB

9.1.

9.2.

9.3.

KepiBauku banky JTOTPUMYIOTHCS
00O0B’SI3KIB  TOAMIMBOTO CTaBICHHS Ta
JOSUTBHOCTI 10710 baHky.

OOOB’S30K  JIOSJIBHOCTI  O3HA4a€, 110
kepiBHUKH baHKky:

9.2.1. po3kpHuBaIOTh Yyci HasgBHI Ta
MOTEHITIHI KOH(IIKTH IHTEPECiB
mogo cebe B MOPSAKY,
BHU3HAYECHOMY BHYTPIIIHIMH
JNoOKyMeHTaMu baHky;

9.22. He  BHUKOPUCTOBYIOTb  CBOE
CITy’k0OBE CTaHOBHIIIE y BJIACHUX
iHTepecax 31 IIKOJOK  JUIS
inTepeciB banky;

9.2.3. HajmaroTh TMepeBary iHTepecam
banky, #oro BKIQJAHHKIB 1
KpEIUTOpiB, a He IHTepecam
aKIioHepa, y IpoIeci BUPIIICHHS
NUTaHb, IMOJO SKUX IHTEPECH
banky Ta  akumioHepa - He
301iraroThCs;

9.2.4. BIIMOBISIOTBCA BiJ ydYacTi B
OpUHHATTI  pillleHb,  SKILIO
KOH(JIIKT IHTEpECiB HE Ja€e iM
3MOTH MTOBHOIO MIpOIO
BUKOHYBaTH CBOI OOOB’SI3KM B
1HTepecax banky, noro
BKJIQJIHUKIB Ta aKI[I0OHEpa.

O00B’ 130K 0aMIIMBOrO CTaBJICHHSA
O3Hauae, 1110 KepIBHUKHU baHKy:

9.3.1. nmitoTh 3 YCBIIOMJIEHHSM CBOiX
pIllIEHb 1 MOYYTTAM MOpPaIbHOL
BIAMOBIAAIBLHOCTI 32  CBOIO
MOBEIHKY;

9.3.2. craBiIATBHCS 3 BIANOBIIAIBHICTIO
JI0 BUKOHAHHS CBOIX CITy’)KOOBHX
000B’SI3KIB;

9.3.3. mpuiimMarOTh pilIeHHS B MeXax
KOMIIETEHII Ta Ha IMigcrasi
BceOIYHOI  OIIHKKM  HaIBHOI
(namanoi) iHdopmarii,

9.3.4. nOoTpUMYIOTHCS BUMOT
3aKOHO/JIaBCTBA VYkpainuy,
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SECTION 9. LOYALTY AND CAREFUL
ATTITUDE OF EXECUTIVES

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

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

9.2.1. disclose all existing and potential

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

9.2.2. do not use their official position in

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

9.2.3. give priority to the interests of the

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

9.2.4. refuse to participate in decision-

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

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

9.3.1. act with awareness of their

decisions and a sense of moral
responsibility for their conduct;

9.3.2. are responsible for the performance

9.3.3.

9.34.

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,



nosioxeHb CTaTyTy 1 BHyTPIIIHIX
noKyMeHTiB baHky;

9.3.5. 3abe3neuyroTh 30epeKeHHS Ta
nepeaayy MaiHa 1 JJOKYMEHTIB
banky mig yac 3BUIBHCHHS
KepiBHHKIB baHKy i3 mocaf;

9.3.6. 3abe3neuyroTh 3aXUCT
KOPIIOPAaTHUBHUX IIHHOCTEH Ta
€TUYHUX HOPM, BHU3HAUEHUX, Y
tomy uwmcihi, Komexkcom eruku
banky.

PO311J1 10. CUCTEMA

BHYTPIINIHBOI'O KOHTPOJIIO TA

10.1.

10.2.

10.3.

CTAHIAPTU ETUKU

HarmsimoBa pama Hece BiIOBiIAIbHICTD
3a  Oprasizariro Ta epeKTHBHE
(GyHKI[IOHYBaHHS CUCTEMH BHYTPIITHBOTO
KoHTpot0 B banky. HarnsgoBa pana
BU3HAUa€ Ta 3aTBEPIKYE TMOJITHKY
CUCTEeMH BHYTPIIIHBOTO KOHTPOJIIO B
banky Ta 3nilicHIOE  KOHTpOIb il
JTOTPUMAaHHS.

3 MeToro 3a0e3neueHHs e(h)eKTUBHOCTI Ta
a/IeKBaTHOCTI CTBOpEeHOiI baHkom cuctemu
ynpaBiliHHs pu3ukamu, HarmsoBa paza,
B TOMY YHCII, 3aTBEPPKy€ AEKIIapariio
CXWJIBHOCTI 70 pusukiB baHky Ta He
piAle OJHOro pa3y Ha pIK Meperisiiac Ta
3MIIHCHIOE KOHTPOJIb 3a i1 JOTPUMaHHSIM.

bank cTBOpIOE Ta BIPOBAIKYE CHCTEMY
BHYTPIIIHBOTO KOHTPOJIIO, e
I'PYHTY€ETbCS Ha pO3MOJI111 000B’SI3KIB M1XK
nigpo3ainaMu baHky 13 3acToCyBaHHSAM
MOJIeJIl TPHOX JIiHIHM 3aXUCTy, a came:

10.3.1. mepura JiHisA 3aXUCTYy — Ha piBHI
O13HEC-TT IPO3/I1TIB Ta
MiPO3ILTIB MiATPUMKH
TiSTBHOCTI baHnky, AK1
IHII{IIOIOTh, 3IIMCHIOIOTH  a00
B1J100paXkaroTh orepariii,
NpUIMaOTh PU3UKHA B Ipoleci
CBO€1 JISNIBHOCTI Ta HECYTh
BIAMOBIAATIBHICTE 3a [OTOYHE
VOPaBIiHHA IUMH PU3HKaMH,
3[1IICHIOIOTH 3ax0qu 3
KOHTPOJTIO;
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provisions of the Charter and
internal documents of the Bank;

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

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

SECTION 10. INTERNAL CONTROL
SYSTEM AND ETHIC STANDARDS

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

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

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

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



10.4.

10.5.

10.6.

10.7.

10.3.2. pgpyra miHiS 3aXHCTy — Ha PiBHI

OiApo3Aily 3 YIpaBJIiHHA
PU3HKaMH, Ta MAPO3ILTY
KOHTPOJIFO 32  JIOTPUMaHHSIM
HOPM (KoMILIa€eHC), SIK1
3a0€31euy0Th BIIEBHEHICTh
KEepIBHUKIB banky, 10

BIIPOBA/DKEHI TEPIIOI0  JIHIEO
3aXHCTY 3aXOAM 3 KOHTPOIIO Ta
YOpaBIiHHA pHU3UKaMH  OyJH
po3po0ieHi Ta (QYHKIIOHYIOTh
HAJIC)KHUM YHHOM;

10.3.3. Tpets JiHIsA 3aXUCTy — Ha PiBHI

HiApo3aiTy BHYTPIIIHBOTO
ayaury, SIKUU 3I1HACHIOE
HE3aJIeKHY OLIIHKY
e(heKTUBHOCTI IISUIBHOCTI
HepuIoi Ta Ipyroi JiHii 3aXHucTy
Ta 3arajbHy OIIIHKY
e(heKTUBHOCTI CHUCTEMH

BHYTpiI_HHLOFO KOHTPOJIIO.

bank  opraHizoBye  B3aeMonil0  Ta
3a0e3neuye YiTKUA po3moiin (QYyHKIIH,
00OB’sI3KIB 1 TMOBHOBaXCHb IPAIliBHUKIB
MiPO3ILTIB, SIK1 3a0e3MeuyoTh
(GYHKIIOHYBaHHA MOJENl TPhOX JIIHIH
3aXHCTY.

[Timpo3ainu KOHTPOJIIO € HE3aJeKHUMU
BIJ MipO3/ILTiB miATpUMKH/O13HEC
nigpo3aiunB. Harmsimosa panga 3abe3neuye,
mo6  MWAPO3AUIM  KOHTpONO  Oynu
HE3aJIOKHUMH Ta  Mald  JIOCTATHIO
KUIBKICTh ~ JIOACBKUX 1  (piHAHCOBUX
pecypciB TUTST HE3aJIEKHOTO,
00’€KTUBHOTO Ta e(eKTUBHOTO
BUKOHAHHS CBOiX 00OB’SI3KIB.

KepiBHUKM MigpO3AiIIB  KOHTPOIIO €
HaJIHHOIO MiATPUMKOI HarnsimoBoi paau
y BUKOHaHHI HEIO CBOiX (PyHKIIIH.

3 MeToro peanizanii  KOpHOpPaTUBHOI
KylIbTypu B baHky, baHk cTBOpIO€
CUCTEMY KOHTPOJIIO 3a JOTPUMAaHHSAM
KepiBHMKamMu ~ baHky Ta  IHIIMMH
npamiBHUKaMu baHKy KOpropaTuBHHX
LIHHOCTEH, €TMYHMX HOpPM, MpaBUJI Ta
cTaHnapTiB baHky, sika BKIIIOYae:

10.7.1. 3ampoBamKeHHS MEXaHI3MIB
KOH(piaeHIiiTHOTO
MOB1IOMJICHHS po
HENPUUHATHY  TIOBEIIHKY  Ta
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10.3.2.second line of protection - at the
level of the risk management unit
and compliance unit, which ensure
the confidence of the Bank's
managers that the first line of
protection measures for control
and risk management have been
developed and function properly;

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

10.4. The Bank organizes the interaction and

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

10.5. 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.

10.6. Heads of control units are a reliable

support to the Supervisory Board in
performing its functions.

10.7. 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:

10.7.1.introduction of mechanisms of
confidential notification of
unacceptable conduct and
procedures for detection of



11.1.

11.2.

11.3.

11.4.

npoueayp BUSIBIICHHS
HEMPUIHATHOT ~ TOBEIIHKH, a
TaKOXK THIINX HOpYIIEHb
KOPIOPATUBHUX IIHHOCTEH,
eTUYHUX HOpM, MpaBWJI Ta

cTangapTiB baHky;

10.7.2. KOMITETOM 3
pU3UKaMH Ta
MiIPO3AUIOM  KOHTPOIKO — 3a
JOTPUMAHHIM HOpM
(KkOMIUTa€EHC) B MeXaxX CBOIX
ITOBHOBAXXCHb MOHITOPHHTY

JA0TPUMAaHHA KOI[GKC}’ CTHUKU,

3I1HCHEHHS
yIpaBIiHHS

10.7.3. 3nilicnenns Komiciero nepeBipku
MOXJIMBHX BHIIQJKIB €THYHO
HEMPUIHATHOT ~ TOBEIIHKA B
HOPSIIKY, BCTaHOBJICHOMY

[Monoxennsam npo Kowmicito.

PO3A1JI 11. HEJOITYIEHHA
KOH®JIIKTY IHTEPECIB

KepiBHuku Ta  mpamiBHUKH — baHky
YHHUKAIOTh KOH(QUIIKTY iHTEpeciB y CBOii
po0OoTi.

KepiBuuku banky He MOXyTh €001
IO3BOJINTH, 1100 IXHI OCOOMCTI ITOTJISAIN

HECTIPUATINBO BIUTHBAJIH Ha
00’€KTUBHICTh 1 HEYNEPEeKEHICTh iX
pilIEHb.

VYnpaBiaiHHA KOHQIIKTOM 1HTEpeciB Y
banky BPETyYJIbOBAHO MOJIITUKOIO
3anmo0iraHHs  KOH(JIKTaM  1HTEpeCiB,
MIOJIOKEHHSIM TIPO TIOPSIIOK 3/iHCHEHHS
omepailii 3 moB’s3anuMH 3 baHkoMm
oco0amy, aHTUKOPYTIIHHOIO TPOTPAMOI0
Ta IHIIMMU BHYTPILIHIMU JTOKYMEHTaMHU
banky.

3 Meror 3a0e3neucHHs OO0I3HAHOCTI
KEepIBHUKIB Ta TMpaliBHUKIB baHky 13
BHYTpPIIIHIMU JOKyMeHTamMH baHky 3
MIATaHb yIpaBIiHHS KOH(IIIKTaMU
iHTepeciB B baHKy Ta ynOCKOHaJlEHHS
KYJIBTYpH yTIPaBIIiHHS PU3UKaMH B baHKy,
bank 3a0e3nedye MpoBeACHHS 3aXOMIB 13
HaBYaHHS Ta O3HAWOMIIEHHS KEpIBHHUKIB
Ta MpaliBHUKIB baHKy i3 peneBaHTHUMH
BHYTPIIITHIMHU JIOKyMEHTaMH,
npoleypaMH Ta IHCTpyMEHTaMH baHky,
B TOMYy U4HCIl B MeXax Nporpamu
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11.2.

11.3.

11.4.

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

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

10.7.3.the  Commission's inspection of

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

Regulation of the Commission.

SECTION 11. PREVENTION OF
CONFLICT OF INTEREST

11.1. Bank’s managers 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



BBEJICHHS Ha BIAMOBIAHY TOCamy s
yneHiB HarmsanoBoi pagu Ta 4ieHiB
[TpaBninus (mami  —  Ilporpama
BBe/leHHsI), TPCHIHTIB Ta IHIIMX 3aXOJiB
13 miaBUIICHHS KBaTiikarrii.

PO3a1JI 12. CUCTEMA OLIHKH

KOPIIOPATUBHOTI'O YIIPABJIIHHS B
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12.2.

BAHKY

. HarmsimoBa 3MIMCHIOE  OIIHKY
e(pEeKTUBHOCTI opranizamii
KOPIHOpaTUBHOIO ynpaBiiHHS B baHky Ta
BU3HAa4Yae 1 BIAMOBIAHICTH PO3MIpY,
0CO0IMBOCTIM IISUTBHOCTI banky,
xXapakTepy ¥ oOcsaramM OaHKIBCHKHUX Ta
iHmUX (IHAHCOBHUX IMOCIYT, Tpodiiro
pusnKy baHky Ta cHCTEMHIN Ba)JIMBOCTI
banky. HarnsgoBa pama 3abesmneuye
BXHUTTS  3aXOMiB  MIOAO  YCYHCHHS
HEJIOJIIKIB Ta BAOCKOHAJICHHS OpraHizarlii
KOPIIOPaTHBHOTO yIpaBIiHHS 3
ypaxyBaHHSAM Pe3yJIbTaTiB TaKO1 OI[IHKH.

pana

HarnsnoBa paga 3zilicHioe 1IOpiuHy
OIIIHKY:

12.2.1. edekTuBHOCTI ISTIBHOCTI
HarnanoBoi pamu B niomy, ii
KOMITETIB 1 KOXXKHOIO 4YJjIeHa
HarnsgoBoi paau, BiAMOBiAHOCTI
YJICHIB Harasnosoi panu
KBamiQikalliiHUM BHUMOTaMm 1
BHMOTraM II10J0 He3aJeKHOCTI Ta
HasIBHOCTI KOJIEKTHUBHO1

npunatHocti Harnsnosoi panu;

12.2.2. edekTuBHOCTI ISIIBHOCTI
[IpaBniHHA B LUIOMY, YJIEHIB
[TpaBniHHS OKpeMO, KOMITETIB
[IpaBninns, BIJIMOBITHOCTI
YJICHIB [TpaBniHHA
KkBasi(ikalifHUM BUMoOTraM Ta
HasIBHOCTI KOJIEKTUBHOI

npunatHocti [IpaBninas;

12.2.3. edekTuBHOCTI ISIIBHOCTI
MIPO3AUTIB KOHTPOJTIO,

BIJIMOBITHOCTI KEPIBHUKIB IIHX
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12.2. The

Supervisory Board and members of the
Management Board (hereinafter — the
Induction Session), trainings and other
measures  on  improvement  of
qualification.

SECTION 12. CORPORATE

GOVERNANCE ASSESSMENT SYSTEM

12.1. The Supervisory Board evaluates the

effectiveness of corporate governance
in the Bank and determines its
compliance with the size, peculiarities
of the Bank's activity, nature and scope
of banking and other financial services,
the Bank's risk profile and the systemic

importance of the Bank. The
Supervisory Board ensures that
measures are taken to eliminate

shortcomings and improve the
organization of corporate governance,
taking into account the results of such
assessment.

Supervisory Board
evaluates:

annually

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

12.2.2.the performance of the
Management Board as a whole,
members of the Management
Board separately, committees of
the Management Board,
compliance of members of the

Management Board with the
qualification requirements and
collective  suitability of the

Management Board,;

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



12.3.

12.4.

MIPO3AUTIB
BHUMOTI'aM.

KBaTidiKarinHuM

BianoBigHO 10 BHYTPINIHIX JOKYMEHTIB
banky, KkpiM 3IidCHEHHS  UIOPIYHOI
OIIIHKH Harnsamosa pana MOXKE
BIIPOBA/DKYBATH  33aXOJd  IOTOYHOTO
OLIIHIOBAHHS IISUIBHOCTI YJICHIB
HarnsimoBoi pagu Ha peryssipHiii OCHOBI,
Yy TOMY YHUCJIi CAMOOITIHKH.

Bank 3abe3neuye [T IBALIEHHS
kBaridikarii wieniB Harnsnosoi panu ta
uynieHiB  [IpaBminns, iX yd4actb y
[Iporpamax  BBEOEHHsS,  Mporpamax
MOTOYHOTO  HpOodeciiiHOro  PO3BUTKY
yneHiB HarmsmoBoi pamu Ta 4ieHiB
[IpaBninHs y BignoBimHuUx cdepax, y
TOMY 4HCIi, y cdepi KOpHOpaTHuBHOTO
yIpaBIiHHS.

PO3A1JI 13. CUCTEMA BUHAI'OPO/I

13.1.

13.2.

13.3.

Cucrema BuHaropoau banky 3a0e3neuye
e(eKTHUBHE KOPIOpAaTUBHE YIPABIIHHA,
YIpaBITiHHS pH3HKaMH, ypaxoBye
crpareriudi uimi  banky Ta copuse
JTOTPUMaHHIO KOPITOPATHBHUX LIHHOCTEH.

Bummii opran 3aTBepaKy€ IOJIOKEHHS
po BUHAropoay wieHiB HarmsiioBoi paau
Y BIJIIOBITHOCTI /IO BUMOT, BCTAHOBJICHUX
HamionansHum OankoMm YkpaiHu, po3mip
BUHaropoju uieHiB Harmsnosoi panu, a
TAaKOXX 3BITM IPO BHUHAropojy 4IEHIB
HarnsnoBoi panu, sKi  CKIaAarOThCs
HIOPOKY.

HarmnsimoBa pajga 3aTBepKye MOJOKEHHS
nmpo BWHAropoxy wieHiB IlpaBmiHHSA Yy
BIAIIOBIZAHOCTI 1O BMMOI, BCTAHOBJIEHHX
Harmionansaum 6aHkoM YKpaiHu, a TaKox
3BITH PO BUHAropoay wieHis [IpaBiinns,
SK1 CKJIQJAr0ThCA IMOpoKy. Harmsmosa
paza 3aTBepaXKye po3Mip BUHAroOpoIH
TOJIOBU Ta YJIEHIB [IpaBininHs,
MPALiBHUKIB MiJPO3AUIIB KOHTPOIIO Ta
oci0, mpodeciiiHa MIsUTBHICTh SIKUX Mae
3HaYHU{ BIUIMB Ha 3arajbHUN Tpodiib
pusuky baHky.

33

12.3.

12.4.

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
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.

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



13.4.

13.5.

13.6.

13.7.

13.8.

13.9.

Harnsmosa pana BCTaHOBJIIOE
BUHaroponay wienam llpasninas Oepyun
70 yBarw ix (yHKIlii, TMOJITUKY OIUIaTH
npaui B baHky Ta pUHKOBI YMOBH 3 METOIO
3aJy4YCHHS Ta 30epeKCHHS
KBaJIi(hiKOBAaHMX MPAIliBHUKIB.

Po3mip Bunaropomu uneHiB IlpaBminus
MOXE BH3HA4aTHCA 3a JOIOMOTOIO
HE3aJIEKHHUX 30BHINITHIX €KCIIEPTIB.

[TpaBninHs 3aTBEPIKYE po3Mmip
BUHAropoJiy 1HIIUX MpaliBHUKIB baHKy 3
YpaxyBaHHSM MOJITHKU BUHATOPO/IH.

[MomiThka BHUHAropou CTUMYJIIOE
MpaiiBHUKIB baHKy niaTH B iHTEpecax
banky Ta He mnpuiimMatH HagMIpHUX
PHU3HKIB. [TomiTrka BUHAroOpoIu
npamniBHUKIB ~ baHKy  3aTBepmKyeThCs
HarnsnoBoro panoro Ta MiCTUTh KpUTepii
JUTSL BCTAHOBJICHHSI:

13.7.1. Ga3oBoi (¢ikcoBaHOI YaCTUHU
BUHAropojau, ska BijzoOpaxae
piBeHb NpoQeciHHOro A0CBiYy Ta
oprasizariiHoi
BIJIMOBIAAILHOCTI 3 OISy Ha
110Ca10B1 IHCTPYKLIT
MpaliBHUKA;

13.7.2. 3MiHHOI YacTHHH BHHAaropoJH,
sKa BimoOpakae MOCTIIOBHE Ta
BUBAOXEHE 3 OTJISAY HA PH3UKU
BUKOHAHHS 000B’3KIB 13
pe3yJIbTaTOM, IO TIEPEBHIIYE
BUMOTH TIOCAJ0BOi 1HCTPYKIIii

IpaliBHUKA.

[Iponienypu,  BU3HAUEHI  MOJITHKOIO
BHHATOPOJM, MaTh OYTH UITKUMH,
3aJJOKYMEHTOBaHUMU Ta  IPO30OPUMH,
JIETKUMHU JUIS PO3YMIHHSI Ta MOHITOPUHTY
JOTPUMAaHHS.

BusnauenHs Ta peanizamis MOJITHKH
BUHAropoau 3IIICHIOETHCS 3
ypaxyBaHHSIM IOTPUMAHHS / BUKOHAHHS
Crparerii banky, biznec-miany,
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13.4.

13.5.

13.6.

13.7.

13.7.1.the basic fixed part

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
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:

of the
remuneration, which reflects the
level of professional experience
and organizational responsibility in
view of the job description of the

employee;

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

13.8.

13.9.

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



14.1.

14.2.

14.3.

14.4.

OIO/UKETY 1 Jekiapailii CXWJIBHOCTI 10
PH3HKIB.

PO3A1JI 14. IIVTAHYBAHHA
HACTYIIHULTBA

3 MeTow MiATpUMaHHA B baHky
HAJIC)KHOTO 0amaHCy HAaBUYOK Ta JIOCBiY,
3a0e3IeueHHs IJIAHOMIPHOTO
HACTYIHHUIITBA WwieHiB HarmsmoBoi pay,
yieHiB [IpaBiiHHSA Ta 1HIIMX MOCAJAOBHX
oci6 baHky y 3B’s3Ky i3 IIaHOBUM a0o

JOCTPOKOBUM IIPUITMHEHHAM ix
ITIOBHOBA)KEHb, HEMOXKITUBICTIO
BUKOHAHHS abo HEBUKOHAHHAM
MOBHOBA)XEHB 200 Yepe3 1HII MPUIUHU Y
banky 3M1ICHIOETHCS IJIAaHYBaHHS
HACTyIIHULTBA.

Crpareris HACTYITHULTBA banky

nependadae 3axoau Migdopy, OMIHKH Ta
oOpaHHS MOXJIMBHX KaHIUAATIB 10
opraHiB ynpasiiHHa baHky Ta Ha mocanu
1HIMX mocaaoBux ocid banky, 30kpema
MEpPeBipKy HASBHOCTI y KaHIWAATIB
HeoOXiqHOi KBamidikarii, npodeciitHoi
MPHUIaTHOCTI Ta CIPOMO’KHOCTI
yIOpaBIsTH clipaBaMu baHKy.

Crpareris HacTynHHUITBa baHKy Takox
nependavae HasBHICTh Y baHky oci0, siki
3a piBHEM KOMIIETEHTHOCTI Ta

npodeciiHol  CIPOMOXKHOCTI  MOXKYTb
3aMIHUTH Ha mo0cajax abo TUMYacOBO
BUKOHYBAaTH  ITOBHOBQ)XCHHS  WICHIB

Harnsnosoi paau, uneniB [IpaBninnas abo
IHITUX MOcazoBUX oci0 baHky.

[Tin yac muTaHyBaHHS HACTYMHUIITBA baHk
KEPYETHCS TAKUMHU KPUTEPISIMHU:

14.4.1. Ge3nepepBHICTH
TUTaHYBaHHS;

nporecy

14.4.2. BeneHHs MpoOIECy Ta KOHTPOJb 32

HUM 31 CTOPOHM KEpIBHHKIB
banky;

14.4.3. MOXIUBICTB IIBUIKOT'O
3MIHCHEHHS  Tpolecy  3MiHH

KEpIBHUIITBA B pa3i HACTaHHS
Kpu3u B baHky;

14.4.4. posrasg BHUMOT
HaCTYHHI/II_[TBa B

1010
KOHTEKCTI
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14.2. The

Bank's Strategy, Business Plan, budget
and risk appetite statement.

SECTION 14. SUCCESSION PLANNING

14.1. In order to maintain a proper balance of

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

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.

14.3. 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.

14.4. In planning the succession, the Bank is

guided by the following criteria:
14.4.1.continuity of the planning process;

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

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

14.4.4.consideration of succession
requirements in the context of the



14.5.

14.6.

14.7.

KOpHopaTtuBHOi cTparerii banky;

HAI[IJICHICTh 1101 9%
HACTYITHHUIITBA Ha MOIIYK
HAJIGKHOTO  KEpIBHHUKA, SIKUHA
BIJIIIOBIA€ BCTAaHOBJIEHUM

KpHUTEPisiM, B TOTPiOHMIA Yac;

14.45. copusHHS PO3BUTKY
TAIAHOBUTHUX Ta IHIIIATHBHUX
KaJpiB HAa HWXKYHX I[Ocauax y

banky;
14.4.6. nomnepemxeHHs IUIMHHOCTI
KaJpiB  (3aCTYNHUKIB TOJIOBH

[IpaBninHsa) mig yac oOpaHHS
HOBOTO rosiou [IpaBniHHS.

3 MmeToro 3a0e3nedyeHHs Oe3nepepBHOCTI
nisutbHOCTI  HarmsimoBoi  paam Ta
[IpaBninns y banky MOXe

BIIpOBauKyBaTHuCs IIporpama BBe1eHHS.

[IporpamMa BBeIeHHS Ma€ Ha MET1 HaJJaHHS
HOBOMY WICHY BIANOBIIHOTO OpTraHy
ynpaBiinHsa banky HeoOXimHOro oocsry
iH(popMarii Ta 3HaHB IS 3a0C3MECYCHHS
HaWBHIIOI €PEKTUBHOCTI HOro poOOTH Ha
HOBI 1MOCaji B HAWKOPOTIII CTPOKH.

[IporpamMa  BBeleHHS  PO3pPOOIAETHCS
BIJIMOBIAHO 7O BHYTPILIHIX JOKYMEHTIB
banky Ta Moxe nepeadayaTi NpOBEACHHS
OKpeMHX  3ycTpiueil  Ta  HaJaHHA
MaTepiajgiB JUisl O3HAllOMJIEHHSI 4JieHa
OpraHy VyHpaBIiHHA 3 BHYTPILIHbOIO
CTPYKTYpOIO Ta MisulbHICTIO baHky, Yy
TOMY YHCIIi, 32 TAKUMHU HANPSIMKaMHU:

14.7.1. crpykrypa KOPIOPaTUBHOTO
ynpaBimiHHA ~ baHKy, oOpraHu
yOpaBIiHHA Ta  CTPYKTYpHi
H1IPO3IUTH baHnky, ix
KOMIIETEHIIis Ta
BIAMOBI1AAIbHICTD, MOPSAIOK
BHYTpPIIIHBOI ~KOMYHIKalii Ta
NPUAHSATTS YIPaBITiHCEKAX

pimeHs B banky;

14.7.2. BHyTpimHI cTpaTerii, IUIaHU
0i3Hec-po3BUTKY  banky  Ta
NOpsA0K poOOTH OKpeMHX Horo
OpraHiB Ta CTPYKTYPHHUX
M1IPO3A1TIB,;
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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;

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

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

14.5. In order to ensure the continuity of the

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

14.6. 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.

14.7. The introduction program is developed

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

14.7.1.structure of corporate management
of the Bank, management bodies
and structural units of the Bank,
their competence and
responsibility, the procedure of
internal  communication  and
adoption of management decisions
in the Bank;

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



14.7.3. xopmnopaTuBHa
eTuka B baHky;

KyJIbTypa Ta

14.7.4. xpamii MiKHApOIHI TPAKTUKH
0aHKIBCBKOi  MISTIBHOCTI  Ta
KOPITIOPATHBHOTO YIIPABIIHHS B
0OaHkax, TOILIO.

PO3A1JI 15. 3AIIKABJIEHI OCOBH

15.1.

15.2.

15.3.

15.4.

15.5.

(KJIIEHTU, IPALIBHUKU,
KOHTPAT'EHTH)
bank  nmoTpumyetbcs  mependadeHUxX

3aKOHO/AaBCTBOM TIpaB 1  iHTepeciB
3aIiKaBJIEHUX 0¢10, TOOTO 0Ci0, SIKi MalOTh
JETITUMHUHN 1HTepecC y nisnbHOCTI baHKy 1
10 SKHX HepeayCiM HaJeKUTh aKI[iOHep,
MpaIiBHUKH, KJI1€HTH, BKJIQIHUKHA Ta 1HIII
KpEIUTOPH, MICIEBI TPOMaaW, OpTraHd
JepKaBHOI BJagy, JIOBI MapTHEpH Ta
KOHTpareHTH. HarmamoBa paga Ta
[TpaBmiHHS BHM3HAYAIOTh 3alliKaBICHUX
oci0, sKi CHpHUAIOTH TNPHOYTKOBOCTI,
e(QEeKTUBHOCTI Ta CTaJOMYy PO3BHUTKY
banky Ta po3poOISIOTH  CTpaTeriio
B3a€MOBIJIHOCHH 3 HUMU JUIs TOCATHEHHS
CHUIbHUX 1HTEPECIB.

bank npar’e 10 o0y 10BH
B3a€MOBHUTIIHAX BITHOCHH 3
KOHTpareHTamH, sKi TPYHTYIOThCS Ha
PO3BUTKY JIOBTOTPHBAJIUX Ta CTIHKHX

BIIHOCHH, MOCTIHHOMY 0o0OMiHI
iHdopmarrieto, CBOEYACHIN oruiari
BIIMOBIAHO  JI0  yMOB  JOTOBODIB,

B1JICYTHOCTI IPUMYCY.

VY cBoili ngismpHOCTI bBaHk BUKIIIOUAcC
MOXJIMBICTh HAJaHHS HEJOCTOBIPHOI Ta

nepekpy4yeHoi iHdopmaiii mpo CBOE
(iHaHCOBE  CTaHOBHWIIIE, IISTTBHOCTI
banky.

Po3BuTok kampoBoro moteHIiany baHk
po3risiiae  sIK  OJHY 3 OCHOB CBOIO
JIOBTOTPUBAJIOTO Ta CTaJlOTO PO3BUTKY.
VnockoHaneHHs 1 3MIITHEHHS
KOPIOPAaTUBHOI ~ KyJIbTypu B  baHKy
HaIpaBJIEHO Ha CTBOPEHHS Y KOXKHOT'O
MpaliBHUKA MOYYTTS HPUYETHOCTI [0
BUKOHAHHSI CTpPATETiYHUX 3aBlaHb, IO
cTosITh nepen bankom.

Opranu ynpasiiaHa baHky mpoBOIsATH
poboTy 3 MOOYIOBH CHCTEMH MOTHBAILIi
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14.7.3.corporate culture and ethics in the
Bank;

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

SECTION 15. STAKEHOLDERS
(CLIENTS, EMPLOYEES,
CONTRACTORS)

15.1. 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.

15.2. 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.

15.3. In its activities, the Bank excludes the

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

15.4. 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.

15.5. The Bank's governing bodies work on

building a system of work motivation,



15.6.

mpaiii, CACTEMH OIUIATH Ta MaTepiaJbHOTO
CTUMYJIIOBaHHS Mpali Ui TpaliBHUKIB
banky.

bank migTpuMmye Ha HaJeKHOMY piBHI
HasBHICTh Yy  TpaliBHUKIB  baHky
aKTyaJIbHUX 3HAHb T4 HABHYOK 3 METOIO
MIJIBUIICHHS €()EeKTUBHOCTI ISUIBHOCTI
banky.  YmHoBHOBakeHI  IpaliBHUKU
banky MarTh TMOCTIHHO OIIHIOBATH
JOCTaTHICTh KBami(ikamii npamiBHUKIB Ta
notpedu y Horo peryisipHOMy HaBYaHHI.

PO3/ILT 16. PO3KPUTTS IHOOPMAIIII

16.1.

16.2.

I ITPO30PICTH

[IpakTUKH KOPIOPATHBHOTO YIPABIiHHSA
B baHKy € mpo3opuMu ams 3alikaBlIeHUuX
oci6  (kopucryBauiB).  JloTpumaHHS
OPUHIMIYY  Tpo3opocTi y  cdepi
KOPIIOPATHBHOTO  YIPABIiHHA O3HaYyae
po3kputTss bankom iHopmariii  1po
OpraHizamito HOro IisUTBHOCTI 3 METOI0
OLIIHKU 3al1KaBJIICHUMU ocobamu
(xopucTyBauaMu) e(EeKTUBHOCTI
ynpasiinHsa bankom HarnsnoBoro pagoro
ta [IpaBniHHAM.

bank po3kpuBae iHpopmallito B 00cs31, He
MEHILOMY, HIXK nependoaveHui
3aKOHOJABCTBOM  YKpaiHM, Ta Yy
JIOCTaTHHOMY 00CsI31, IO A€ MOMJIUBICTh
3alliKaBIeHUM oco0aM (KOpHUCTyBayam)
MPUMHATH BUBaXKeHI pilieHHs. baHk Hece
BIJIMOBIAANBHICT, 32 aKTYyalbHICTh Ta
JOCTOBIPHICTh PO3KpUTOI 1H(OpMarii. 3
ypaxyBaHHIM BUCOKOSIKICHUX
MIDKHApPOJIHO BHU3HAHUX CTaHJapTiB
PO3KPHUTTSI KOPHOPAaTUBHOI 1H(opMmariii Ta
BUMOT 3aKOHOJIABCTBa YKpaiHH, Taka
iH(poOpMallis MOXKE BKIIIOYATH:

16.2.1. ¢inancosi Ta orepauinHi
pe3yibpTaTH AisUTbHOCTI baHKy,

BKIIIOYAIOYM, y  BIAMOBIIHHUX
BUIMAJIKaX, 1HQOpMaAII0 Tpo
BUTPATH 1 IJIaHH 3
¢biHaHCYBaHHS,

16.2.2. indopmarmito mnpo CTPYKTypy
yOpaBIiHHSA,  BJIACHOCTI  Ta
rOJIOCYBaHHS, BKIIOYAIOUH 3MICT
Konekcy;
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system of remuneration and material
incentives for the Bank's employees.

15.6. The Bank upholds the appropriate level

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

SECTION 16. INFORMATION

DISCLOSURE AND TRANSPARENCY

16.1. Corporate governance practices in the

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

16.2. The Bank discloses information in the

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

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

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



16.3.

16.2.3. indopmariito mpo BUHATOPOTY
yneHiB HarmsmoBoi pamm i

[IpaBninus;

16.2.4. indopmarmito mpo KBamidikariro
yeHiB ~ HarmsimoBoi  panw,
poLeaAypy BiIOOpY KaHAWIATIB,
3aiiMaHli mocagd B IHIIHX

KOMIIaHIsX;

16.2.5. indopmamito 1mpo  Oyab-sKi
MPOTHO30BaHI iCTOTHI (akTopu
PHU3HKY 1 3aX0/IH, sIKI OyJIM BXKUTI
TUTST YIpaBIiHHS TaKUMU

PU3UKAMMH;

16.2.6. indopmamito mpo  Oyab-sAKy
¢biHaHCOBY JIOTIOMOT'Y,
BKJTIOYAIOUM TapaHTii, OTpUMaHi
Bil JepkaBH, 1 3000B’s3aHHS

banky.

OOMiIH JTOKyMeHTaMu, iHQOpMaIli€ro Ta
KoMyHikaris HarmsmoBoro pamoro Tta ii
YJICHAMH 3 OpraHaMH JIep>KaBHOI BJIaJH Ta
MICIIEBOTO CaMOBpSITyBaHHSI,
MDKHApOJTHUMHU (hiHaHCOBUMU
YCTaHOBAaMH, JIEPKABOIO SK AKI[IOHEPOM
banky, kepiBHMKaMH Ta MpaIiBHUKAMH
baHky 31HCHIOIOTBCS 13 AOTPUMAHHSIM
TaKUX MPUHIUIIIB:

ogiyiiini KomyHikayii

16.3.1. mnepeBaxkaHHS MUCBMOBOI (HOPMHU
TSt OPIIIAHUX KOMYHIKAIIIH;

16.3.2. HeoOXimHICTh MONEPETHBOTO
IIOT'OJIKEHHS Harmsnosoro
pamoro  ¢akTty Ta  3MiCTy
IIACBMOBHX odimiitHuX
KOMYHIKaIlii;

16.3.3. JomycTHMICTh BEIICHHSI
MUCbMOBHX oimiHIX
KOMYHIKalii Ha yMoBax ix
MOJJAJIBIIOTO CXBaJICHHS

HarnsimoBor pajior0 BUKIOYHO
y BUHSATKOBUX BHUIMAJKaxX Ta 3a
YMOBH 1H(OpMOBaHOCTI
oursmocTi wieHiB Harmsigosol
pagm  TPO  3MICT  TaKuX
KOMYHIKallif Ha MOMEHT IiX
BCJICHHS;

16.3.4. indopmoBanicte  Harusgooi
paau B 000B’SI3KOBOMY TTOPSAKY
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16.2.3.information on remuneration of
members of the Supervisory Board
and the Management Board;

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

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

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

16.3. 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



16.4.

16.5.

PO 3MICT Ta Pe3yJIbTaTH YCHHUX
OQiIitHIX KOMYyHIKAITi};

16.3.5. mpiopuTeTHICTh TpaBa TOJOBHU
Harasanosoi pamu BECTU
odimiifHl KOMYHIKaIIii;

16.3.6. indopmosanicts I[IpaBninus npo
odirmiitHi KOMYHIKaIlii
HarmnsimoBoi panu i3
npaniBHuKaMu baHky;

16.3.7. norpumaHHS TPOIEAYP BEICHHS

odiiHHUX KOMYHIKaIliH,
nepeadayeHux pilIeHHAMU
Harmsinosoi panu,
3aCTOCOBHUMU BHYTPIITHIMH
nokyMmeHTaMu baHky Ta YMHHUM
3aKOHOIaBCTBOM;

Heoghiyitini KoMyHiKauii

16.3.8. 000B’SI3KOBICTh  3aCTEPEIKCHHS

npo HeodimiiHuA (TPUBATHUIN)
XapakTep KOMYyHIKalid B pasi
BEIICHHS KOMYHIKaI[ii
OKpeMHMH YieHamu HarmsigoBoi
panu B iX 0coOUCTIH SKOCTI;

16.3.9. koudineHmiitHicTs 1H(MOpMAIii,
oTpuMaHoi wieHoM HarunsgoBoi
pajau B Ipolieci BAKOHAHHSI CBOIX
MOCaJ0BUX 000B’SI3KIB;

YJIeHIB
paau npo
HeoiriitHi KOMYHIKarlii
okpemux uieHiB HarmsmoBoi
paau 3 MUTaHb, 10 CTOCYHOThHCS
HarmsimoBoi pagu abo okpeMux
yneHiB HarnsmoBoi pamu sk
KepiBHUKIB baHKky.

16.3.10. inopmoBaHicTh
Harmasanosoi

VY pamkax oprasizaiii KOpIOpaTUBHOTO
ynpaBiliHHA 1H(opMalis mpo GiHaHCOBUI
craH baHky, pe3ynbTaTi HOro IisiabHOCTI,
ypa3nuBicTb  banky 10  pHU3HKIB,
CTpaTerilo  YOpPaBIiHHSA  PHU3UKaMH,
MPAaKTUKH KOPIOPATHBHOTO YIIPABITiHHS
PO3KPUBAETHCS CBOEYACHO, IOCTOBIPHO Ta
JE€TaIbHO.

3oBHIHIA  caliT baHKy  NOBUHEH
HaJaBaTH 3alliKaBiIeHHM oco0aM BCIO
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and results of oral official
communications;
16.3.5.priority of the right of the

chairperson of the Supervisory
Board to conduct official
communications;

16.3.6.awareness of the Management

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

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

unofficial communications

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

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

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

16.4. Within the framework of corporate

governance organization, information
on the financial condition of the Bank,
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 external website shall

provide  stakeholders  with  all



iHdopmarliito, sSKy BOHH MarOTh IPaBO
OTpUMaTH, Ta Oyab-sKy 1HIITY
iHdopmarliito, ska OOTPYHTOBAHO MOXKE
CTAaHOBHUTU JUI HUX 3HAYHUHA 1HTEpec.
3oBHINIHIN caliT baHKy MOBHMHEH MICTUTH
OKpeMui po3i, MPUCBSIYCHUN
BUKITIOYHO IUTAHHSM KOPIIOPATUBHOTO
YIpaBIiHHA, KU TOBHHEH MOCTIHHO
OHOBIJIIOBATUCA, Ta 30epiratu iCTOPUYHI
JTaHi.

PO3A1JI 17. 3AKJIIOYHI TIOJIOKEHHSA

17.1.

17.2.

17.3.

17.4.

Konexc  3aTBepIKyeTbCs  pILICHHIM
HarnsimoBoi paau 1 Habupae YMHHOCTI 3
JIaTU MOT0 3aTBEPKEHHS.

bank nminrpumye Konekc B akTyajapbHOMY
CTaHI BIJNOBIIHO 10 BHMOT CyYaCHHX
CTaHIApTIB CBITOBOI Ta BITYU3HSIHOI
MIPAKTUKNA KOPIOPATUBHOTO YTPABIIiHHS,
3MiH TOTpeO Ta IHTEpeCiB akIioHepa,
MPAIiBHUKIB, KJIIEHTIB, KOHTPAreHTIB Ta
1HIIKMX 0Ci0, 110 3alliKaBJIeH] y MisTbHOCTI
baHky mOUIIXOM BHECEHHS JIO HBOTO
HEOOXITHUX 3MiH.

3minn 10 Koxekcy 3aTBepIKyIOThCS
pilIeHHSIM Harnasnosoi panu Ta
OoQOpMIIIIOTECSL  IUIAXOM  BUKJIQJIECHHSA
Kopekcy B HOBIi peakuii. 3aTBepKEHHS
HOBOi penakuii Koxekcy npunusse airo
nonepeaHboi penakiii Komekcy.

VY Bumaaxy 3MiH y 3aKOHOJABCTBI Ta/a0o
Craryti, Hopmu Konekcy naiooTh B
YacTHHI, 10 HE CyHEepEeUYnTh
3aKOHOJABCTBY Ta/abo CraTyTy.
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information to which they are entitled
to receive and any other information
that may reasonably be of significant
interest to them. The Bank's external
website shall contain a separate section
devoted exclusively to corporate
governance issues, which must be
constantly updated and store historical
data.

SECTION 17. FINAL PROVISIONS

17.1. This Code is approved by the resolution

of the Supervisory Board and enters
into force on the date of its approval.

17.2. The Bank keeps the Code updated in

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

17.3. Amendments to the Code are approved

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

17.4. 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.



