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PO3/L1 1.

I1.1.

1.2.

1.3.

1.4.

3AT'AJIBHI HOJIOKEHHA

[Ipuntumu  (KOIEKC) KOPIOPATUBHOTO
YIpaBIIiHHSA aKLIOHEPHOTO TOBApPHCTBA
«JlepxaBHuii €KCIIOPTHO-IMIIOPTHUH
O0ank VYkpainm» (mam — Kogeke)
BHU3HAYAIOTh OCHOBHI MPUHLIUIIN
KOPIOPaTHUBHOTO YOpaBIiHHS B
aKI[IOHEpHOMY TOBapUCTB1 «Jlep:kaBHUI
EKCHOPTHO-IMITOPTHUNA OaHK YKpaiHm»
(mami — baHK), NPUHIOUANHA 3aXHCTY
iHTEpeciB  aKIlioHepa, BKJIAJHUKIB Ta
IHIIUX 3alliKaBJIeHUX 0ci0, TPUHIUIHN
MIPO30POCTi HMPUMHATTA pileHs,
BIIIOBIJAJIBHOCTI KEpPIBHUKIB,
npauiBHukiB banky Ta iH(oOpmamiitHOi
BIIKPUTOCTI.

Mertoro Kopekcy € 3abesneueHns bankom

€(DEeKTUBHOTO yIPABIIHHA, HNPUAHATTS
OpraHamMH YIpaBJliHHS, KOJIET1aJbHUMU

OpraHamu, KepiBHUKaMH banky
Y3TOJI)KEHUX pillIeHb, T IBUILIEHHS
BI/IMOBITAJIbHOCTI, YHUKHEHHS KOHMIIKTY
iHTEpeciB, CIPUSHHSA PO3KPUTTIO

iHdopmartii Ta i Mpo30pocTi, a TaKOK
MiIBUIIICHHS HAAIMHOCTI baHKy 1 3axucTy
IHTEpeCiB KITIE€HTIB, BKJIATHUKIB Ta 1HITUX
KpeIUTOPIB.

Bnposakenns Kogekcy crpsiMoBaHe Ha
MiJBUIICHHS €(DEeKTUBHOCTI Ta JOBIPH 10
banky 3aBasiku 3a0€3M€4YEHHIO:

1.3.1. nmorpumanHHs MIPUHIINIIIB
e(PeKTUBHOTO MCHEI)KMCHTY Ta
HAJIEKHOT CUCTEMM ITA3BITHOCTI

Ta KOHTPOJIIO;

1.3.2.  ¢dinancosoi mpozopocti banky Ta
T ABUIIIEHHS e(eKTUBHOCTI
TisSUTPHOCTI HATJIAA0BOI paiu Ta

npasiiHHA baHky;

1.3.3. 30impIIeHHST BapTOCTI aKTUBIB
banky, 1 ABUILECHHS
1HBECTUL1MHOT MpHBAa0OIMBOCTI TA
KOHKYPEHTOCIIPOMOXKHOCTI

banky, miarpuMku ¢iHaHCOBOI
cTabiTpHOCTI Ta MPHOYTKOBOCTI

banky.

Konekc
BHUMOT

pO3po06IeHO  BIAMOBIIHO 110
3aKOHO/1aBCTBA VYkpainu,

SECTION 1. GENERAL PROVISIONS

1.1. These principles (code) of corporate
governance of Joint-Stock Company
"The State Export-Import Bank of

(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

Ukraine"

stakeholders,  the
transparency  in

principles

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

collegial

increase

Bank's governing bodies,
bodies, executives,
responsibility, avoid
interest, promote
disclosure and

conflicts

protect the interests of
depositors and other creditors.

1.3. The implementation of the Code is
aimed at increasing the efficiency and

trust in the Bank by ensuring:

1.3.1. adherence to the principles of
effective management and a proper
system of accountability and

control;

1.3.2. financial transparency of the Bank

and increasing the performance
Supervisory
Board and the Management Board

efficiency of the

of the Bank;

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

supporting  the

financial stability and profitability

of the Bank,

of the Bank.

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

decision-making,
responsibility of executives, employees

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



L.5.

peKoMeHaalil YKpaiHChbKUX PETYJISATOPIB

Ta BHYTPINIHIX JOKYMEHTIB baHKy,
30Kpema:
1.4.1. 3akony Ykpainu «IIpo 6anku i

0aHKIBCHKY JISTTbHICTBY;

1.4.2. 3akony VYkpainu

aKI[IOHEPHI TOBAPUCTBAY;

«IIpo

1.4.3. Meroanunux pexoMeHaanin
1010 opranizarmii
KOPIIOPATUBHOTO YIIPABITIHHS B
Oankax VYKpaiHW, CXBaJICHUX
pIIICHHSIM HarionansHoTo
OaHKy VYkpainu BiJI
03.12.2018 Ne§14-pu;

1.4.4. PexomeHnpaamiii moa0 MNPaKTHKA
3aCTOCYBaHHS 3aKOHOJAaBCTBA 3
MUTaHb KOPIOPAaTUBHOTO
yIpaBIiHHS, 3aTBEPHKCHUX
pimenHsaM HamionaneHo1 KOMicii
3 I[IHHUX TanepiB Ta GOHIOBOTO

puHKy Bix 12.03.2020 Nel18;

1.4.5. craryry bauky (nani — CraTyT).

Ilonoxxenns  Komekcy  BpaxoBYIOTbH
MDKHAPOJHY TMPAKTUKY MIOAO MPUHIIMITIB
KOPIOPAaTUBHOTO YIPAaBIiHHA, B 00Cs3i,
0 HE CYNEpeYHTb HOPMaM YHHHOTO
3aKOHOJABCTBa YKpaiHH, 30Kpema:

1.5.1. npuHUMNU KOpPIOPAaTUBHOTO
yIOpaBIiHHSA JUTS OaHKIB
Bazenbcpkoro KOMITETY 3
0aHKIBCHKOT'O HATJISTY;

1.5.2. npuHuunu Opranizamii
€KOHOMIYHOTO  pPO3BUTKY Ta
CHiBpOOITHUIITBA L1010
KOPIIOPATHBHOTO YIIPABITIHHS B
HiANPUEMCTBAX 3 JIEP’KABHOIO
BIJIACHICTIO;

1.5.3. pexomenmamii Opranizamii
€KOHOMIYHOTO CITiBpOOITHUIITBA
Ta PO3BUTKY MO0 MPOTHIIL
KOpYIIlii Ta  BIPOBAKECHHS
TOOpPOYECHOCTI y JAepKaBHUX
i IPUEMCTBAX;

1.5.4. mociOHMK 13 3ampoBaJKEHHS

pexomMeHaanii Opranizarii

L.5.

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";

Law of Ukraine "On Joint-Stock
Companies";

1.4.2.

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-pur;

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;

Charter of the Bank (hereinafter -
the Charter).

1.4.5.

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 CITiBpOOITHUIITBA
Ta PO3BHUTKY MO0 TPOTHUIIT
KOpYIIii Ta  BIPOBAKEHHS
JTOOpPOYECHOCTI Yy JIEpKABHUX
HiIPUEMCTBAX;

1.5.5. pexomenmarii €BpornenchKo1
0aHKIBCHKOI ~YCTaHOBH  ILIOJIO

BHYTPIIIHHOTO YIIPABIIiHHSA.

Ilin  KOpPHOpPaTUBHUM  YIPABIiHHIM
pO3YMIETBCA CHCTEMa BIIHOCHH MIX
aKI[iOHEpOM, HAIJAJOBOIO  pamor i
npaBiaiHHAM ~ banky < Ta  IHIIUMH
3aIliKaBJICHIMH 0CO0aMHU, sika 3a0e3meuye
opraHizaIiiny CTpyKTypy Ta MEXaHI3MH,
yepe3 sAKi BU3HAYalOThCA LT baHKy,
CHOCOOM JOCITHEHHS LUX ILIJIEH, a TAKOXK
3IACHIOETHCS. MOHITOPHHT 1X BUKOHAHHS.
KopriopaTiiBHe  ynpaBiiHHSA BH3HA4ae
crocid  po3Mmojialy  TOBHOBaXEHb 1
BIIITOBIJAJIBHOCTI MIDK opraHaMu
yIpaBIIiHHSA, @ TAKOXK CIIOCOOM PUHHATTA
HUMH PIIIEHB.

Konekxc € kopmopaTHBHUM CTaHIapTOM
banky. KepiBauku Ta npamiBauku banky
3000B’s13aH1 KepyBatucs Konmekcom 'y
cBOiii poboTi. VY pa3i HEOOXiTHOCTI,
KEepIBHUKH Ta MpaliBHUKU baHKy MOXYTh
TaKOXX KEpyBaTUCS PEKOMEHIAIISMH 1
NpUHLUIIAMH, 3raganumu y n. 1.4, 1.5
Kozmekcy B Mexax, o He cCyrepeyarb
3aKOHOAABCTBY YKpaiHW Ta BHYTPILIHIM
nokymeHTtam banky, B TOMy YuCi

Konekcy.
bank  BOpoBamKkye —mpoueaypu  Ta
MpaBWiia, METOI SIKUX € BTIJICHHS

MIPUHIIUITIB Ta MOJIOXKEHb, 10 3aKPIIJICHI
B Kozxexci.

PO3JALI 2. TPUHLMUIN

KOPIIOPATUBHOT O YIIPABJIIHHA Y

2.1.

BAHKY

OCHOBHMMH TpPHUHIUINAMU 3A1HCHEHHA
KOPIOPATUBHOTO YIpaBiiHHS Y baHKy €:

2.1.1.  d4iTKWii pO3MOLT MOBHOBAXKEHbD 1
BIJIMOBIIAJILHOCTI M1 OpraHamMu

ynpaBiiHHs baHky;

e(eKTUBHOT
0oOMiHY

oprasizarfis
IISUTBHOCTI Ta

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 sharcholder, 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



2.1.5.
2.1.6.

2.1.10.

2.1.11.

2.2.

bank wmae

iHpopMali€l0 MDK OpraHamu
ynpasiiHHsa baHky;
3aTBEpPPKEHHS cTparerii
po3BUTKY baHKy Ta KOHTpOIJB 32
ii peamnizariero;

MPO30PICTh poreaypu
NPUNAHATTA pillieHb T4 KOHTPOJIIO
3a 1X BUKOHAHHSIM;

HaJIe)KHUHU piBEHB Mi3BITHOCTI;

HaJCKHUH  PIBEHb  CHUCTEMU
CTPUMYBaHHs Ta IPOTUBAT;

HONePEKECHHS
1HTepeciB;

KOH(JITIKTIB

moBara TIpaB Ta BpaxyBaHHSA
3aKOHHUX iHTEpeciB
3a1HTEPECOBAHUX ocio
(mpaiiBHUKIB, KPEAUTOPIB,
Jep>)KaBHUX OpPraHiB Ta OpraHiB
MICIIEBOTO CaMOBpSITyBaHHS
TOIIIO);

CBO€YACHE PO3KPUTTS IIOBHOI Ta
JOCTOBIpHOI  iH(oOpMaIi 1po
bank, B TOMy umcii mpo #oro
¢biHaHCOBHMI CTaH, E€KOHOMIYHI
IMOKa3HUKH, 3HAYHI MO,
CTPYKTYpY BJIACHOCTI Ta
YIOpaBIiHHS;

e(eKTUBHUA  KOHTpPOJb
(b1HAHCOBO-TOCIOIAPCHKOIO
IisTbHICTIO baHKy;

3a

3aXHCT KOPIIOPaTUBHUX
[IHHOCTeH Ta eTUYHHX HOPM,
BU3HAYEHUX, y TOMY YHCII
Konexcom mnoBeniHKH (€THUKH)
banky (mani — Koneke eTukn).

pO3BUBAaTU  KOPIOPAaTHUBHI

BIZIHOCMHHM BIAMNOBIIHO OO 3a3HAYECHUX
MIPUHITUIIIB.

PO3JILI 3.

CTPYKTYPA

KOPIIOPATUBHOI'O YIIPABJIIHHA Y

3.1.
3.1.1.

BAHKY

Opranamu ynpasniHHs baHky e:

BUIIMI  OpraH  yOpaBIiHHS
banky, byHKIii SIKOTO
BIIMIOBIZTHO IO 3aKOHOIABCTBA

2.1.5.
2.1.6.

2.1.10.

2.1.11.

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
decisions implementation;

over

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;

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

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

3.1.

relations

in accordance with these

principles.

SECTION 3. STRUCTURE OF
CORPORATE GOVERNANCE IN THE

The
3.1.1.

BANK

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 Kabiner MiHicTpiB
VYkpainu (1ani — Bumuii opras);

3.1.2. warmagoBa paga banky (mami —
Harasigosa pana);

3.1.3. mpaBminas bamky (mam -
IIpaBJjinus).

OCHOBHI TIMTaHHSA [iSTIBHOCTI OpTaHiB
ynpaBiinHs baHky (MOpsSIOK CTBOpEHHS,
CKJIa/l, KOMIETEHIIisl, HOPSAOK MPUHHSITTA
HUMH pillleHb, TOLIO) 3aKpiljieHi Y
CraryTi Ta BHYTpIIIHIX JOKYMEHTax
banky.

bank, 3 MeTo10 e(peKTUBHOTO yIPABITIHHS
Ta MOHITOPUHTY HAaJIC)KHOTO BUKOHAHHS
BCiMa opraHaMu ymnpaBiiHHSI baHKy cBOix
¢yHKiid, 3abe3nedye pamioHATbHUHA 1
YITKHH PO3IMOALT TOBHOBAKEHb MIXK
HUMH, a TakKOoX HaJEeXKHY CHCTEMY
MiI3BITHOCTI Ta KOHTPOJIO.

bank cTBOprOE HEOOXimHI YMOBH ISt
CBOEYACHOTO 0OMiHY 1H(GOpPMAITIEIO, SKUH
HEOOXITHWI N1 BUKOHAHHS OpraHamMu
ynpasiiHHA baHky cBoix ¢yHKIIH Ta
OIIEPATUBHOTO OPUNRHATTS HUMH
BIAMOBIIHMX pIIIEHb, a TaKOX A
epeKTHUBHOI B3aeMoii Mi>k HUMHU. Opranu
yIpaBJIiHHSA Ta KEpIBHUKU baHKy MOBUHHI
TSTH JOOPOCOBICHO Ta PpPO3YMHO B
iHTepecax baHky.

Mix bankom Ta KaGinerom MiHicTpiB
YKpailHM MOXE YKIAIaTUCI pPAMKOBa

yroua po B332€EMO/IIIO, SIKOIO
BPETYJIBOBYIOTECS THUTAHHS  B3a€MOJIT
Mk bankom, KabGinetom MinicTpiB

Vkpaian Ta MinicrepcTBoM (QiHAHCIB
Ykpainu.

Harnsanosa pana 3aTBEPIKYE
oprasizaiiiiny CcTpykTypy banky, 110
BIAMOBIAae Horo mnoTtpedam, po3Mmipy,
0COOJIUBOCTIAM ISIIBHOCTI banky,
Xapaktepy W oOcsraM OaHKIBCBKHX Ta
iHmMX (IHAHCOBUX TMOCIYT, MPOQLII0
pu3uKky baHKy Ta CHCTEMHOI Ba)KIMBOCTI
banky. Oprani3aniiina CTPYKTypa
3abe3neuye HasIBHICTh CHUCTEMU
CTPUMYBaHHS 1 TIPpOTHBAr 1 CIpUsE

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(peKTUBHOMY YHPAaBIiHHIO pPU3UKAMU
banky 1 BKkIO4ae B cebe UITKHUH,
Y3TO/DKECHHH Ta BHKOHYBAaHHUN PO3MOLT
000B’SI3KIB, BIZIITOBIAAJIBHOCTI Ta
MMOBHOBa)XKEHb Mik HarmsimoBoro panoro,
[IpaBniHHSIM Ta IPO3I1IOM 3

YIOPaBIiHHA  PHU3UKAMH,  MiIPO3I1IOM
KOHTPOJIIO 332  JOTPUMaHHSIM  HOPM
(KOMMIIa€HC), a TaKoX IMiJIPO3AiTIOM
BHYTPIIITHEOTO ayJIuTy (mami —
HiAPO3AJIM KOHTPOJIIO), B TOMY YHCII
MEPCOHAIBHUM  pO3MOIiN  O0OB’SI3KIB,

BIIMOBIJAJIBHOCTI Ta IOBHOBAXEHL MIXK
YJIeHaMHd  3a3HAaYeHUX  OpraHiB  Ta
KepiBHUKAMH MiAPO3ALTIB KOHTPOIIO.

Harnsamosa pana
oprasi3zariiina

3abe3nedye, 1100
CTpPYKTypa banky
(YKIro4arouum — CTPYKTYypy  MiJIPO3ALTIB
KOHTPOJIIO) MaJla IHCBMOBUH  OMHC
OCHOBHHUX (PYHKIIIH, OyJia MMPO30pOI0 ISt
3aI[iKaBJICHUX ocio, MPaIiBHUKIB,
kepiBHUKIB banky, He mepembadana
HaaMipHOT a00 HEIOUUTBFHOI CKIAIHOCTI,
JIEMOHCTpYBajia Ta crpusia
e(peKTUBHOMY Ta 00AUHOMY YTIPaBIIiHHIO
bankowm.

3 MeTor0 e(heKTUBHOIO BUKOHAHHS CBOIX
¢byHKiii Ta 060B’s13KiB, Harmsimosa pana
ta/abo IlpaBmiHHS MOXYTh, Yy MeEXKax
CBOIX TIOBHOBaXEHb, 3alydaTd  3a
paxyHOK baHKy 30BHIIIHIX €KCIIEPTIB, SIKi
MaloTh HeOOXiaHi mpodeciiiHi 3HaHHS Ta
JOCBiA, i OTpuMaHHA  (axoBUX
KOHCYJITAIlIN Ta 3[IHCHEHHS BCEOIYHOTO
aHajmizy ~ LIOJJI0  OKpeMHUX  IHTaHb
nisutbHOCTI baHky, BiHeceHUX 10 chepu
KOMIIETEHIT BIZIITOBIHOTO Oprany
yOpaBiaiHHA.  3allydeHHS  30BHIMIHIX
€KCIIePTIB 3/A1MCHIOETCA BIAMOBIAHO [0
nojoxkeHHs npo HarmsgoBy — pany,
nonokeHHs mpo I[IpaBnmiHHA Ta 1HIIKUX
BHYTPIIIHIX TIOJIO)KEHh Ta JOKYMEHTIB
banky. Kono nurans, ans aHamizy sIKuUX
3aJIy4ar0ThCs 30BHIIIHI €KCIIEPTH,
BU3HavaeThcs HarmsiioBoro pagoro ta/abo
[IpaBniHHIM Ta MOXKE BKIIFOYATH MATAHHS
y cdepi KOPHOPaTHUBHOTO YMpPaBIiHHS,
KOMIUIA€HCY 3 HAI[IOHAJIbHUM a00 1HIIIUM
3aCTOCOBHHUM 3aKOHOJaBCTBOM Ta
HalKpammuMu MDKHAPOJHUMHU

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, 1is 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



PO3/11 4.

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

NpakTUKaMu y  cdepi  OaHKIBCHKUX
BIIHOCHH, TPYJOBUX BIJTHOCHH TOIIIO.

AKIIOHEP TA BUIIIUIA
OPT'AH YIIPABJIIHHSA BAHKY

€nuauM  akiioHepoMm banky, sKOMy
Hanexuth 100 BiICOTKIB  akmii y
cTaTyTHOMY Kamitaii banky, € mepxasa.
@yHKIIT 3 yOpaBIiHHSA KOPIOPATUBHUMU
nmpaBaMH Jiep>kaBd B baHKy 3miiicHIOE
Ka6iner MinictpiB Ykpainu.

HepxaBa wmae Oytu mpodeciiHuM i
BIJIIIOBIJAJIBHUM BJIACHUKOM 1
3IIHCHIOBAaTH CBOI IpaBa fK akI[ioHepa
banky edekTuBHO IS TIABUIICHHS
puHkoBoi BaptocTi banky. KaGiner
MiHicTpiB Ykpainu MMOBUHEH
JTOTPUMYBATHUCS MPUHITAITY
pPO3MEXYBaHHS  CBOIX  QYHKIIH 5K
cy0’ekTa ympaBIiHHSA KOPIOPATHUBHUMH
npaBaMu nepkaBu y baHKy (BiacHuka
banky) Ta cBOiX (hyHKIIiH K perynsTopa.

Kabiner MinicTpiB YkpaiHu 3iilcHIOE
¢yskuii Bumoro oprany BiANOBiIHO A0
3aKkoHOJaBcTBa Ta CTaTyTy.

Buxirouna komriereH1is Buioro oprany
nependadeHa 3aKOHOJABCTBOM Ta
Craryrom. Bumuii opran He Mae mpasa
MpUMaTH PIlIeHHS 3 MUTaHb AiSUIBHOCTI
banky, mo He Hanexarb A0 WHOro
BUKJIFOYHOI KOMITETEHIII].

Bumuit  opran = BuU3Haya€e  OCHOBHI
(cTpareriuni)  HampsSMKHA  JiSUTBHOCTI
banky Tta 3aTBepmKye 3BITH Tpo iX
BUKOHAaHHS. Bummii opran cxBairoe
CTpaTerito po3BUTKY baHKy, 3aTBepakeHy
Harnsanosoro pagoro.

Bummii opram He Oepe ywacti B
MOTOYHOMY ympaBiiHHI bankom. Bummit
opran 3a0e3rneuye HEBTPy4YaHHS B
nispHICT  HarmsamoBoi  pagu Ta
[IpaBniHHS Ta MOBaXkae X HE3AICKHICTB.

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.

HarnsmoBa pana 3a0e3nedye BUKOHAHHS
pimeHs Burmoro oprany, TpUAHATHX Yy
MeXaxX HOT0 KOMITETEHIIi.

SAxmo Bumum opranom OyayTh HanaHi
HarnspoBiit pami pekoMeHmamii 1momao
MUTaHb JisvbHOCTI  baHky, sKki  He
HaJIeKaTh Io Horo BUKJIIOYHOT
KoMmIeTeHIlii, HarnsmoBa pana posrisgae
Taki peKOMEeH/alii Ta MpuiMae pileHHs
3a pe3yJbTaTaMH iX pO3IJIsAy Ha IMiJCTaBi
BJIACHOTO  TIPOQECIHHOTO  CYy/KCHHS.
SAxmo pimenns HarnsgoBoi  pamu
BIIPI3HAETHCS TIO CYT1 B peKOMEHMAIi
Bumoro oprany, HarisimoBa pana Hagae

Bumomy oprany o0rpyHTOBaHI
MOACHEHHA  npudHATTS  Harmamosoro
pazo TaKOro pIlIeHHS, BKIIOYAIOYH
cymkenHa  HarmsgpnoBoi  paaum  miis

BIAXWIEHHS Ta/a00 BHECEHHS 3MIH [0
pexomenaaiii Bumoro oprany.

Bumuii opran 3a0esneuye HpoBEICHHS
KOHKYPCHOTO BiZOOpY MPETEHIEHTIB Ha
nmocajy He3alexHuX wieHiB Harmsmosoi
paau BIZIIIOBITHO bi (o) BUMOT
3aKOHOJJaBCTBA T4 CBOEYACHE 3aMiIICHHS
BAaKaHTHHUX II0CaJ HE3aJEeKHUX WIEHIB
Harnsanosoi paau. [lix yac npuzHaueHHs
uneHiB HarmsgoBoi pagu mae Oyt
3a0e3neyeHa KOJEKTUBHA NPUIATHICTb
Harmsanosoi panu.

bank 3abe3meuye 3axuct
3aKOHHHX  1HTEpEeCiB
peanbHy MO>KJIHUBICTD
aKI[IOHEPOM CBOIX BU3HAYCHUX
3aKOHOJABCTBOM TIpaB. AKIIOHEp He
MTOBUHEH 3JIOBXKUBATH CBOIMHU TIPaBaMH Ta
3MIMCHIOBATH [Iii, SIKI 3aMOAIIOTh HIKOIY
banky.

npaB  Ta
aKImioHepa Ta
3I1AICHEHHS

bank 3a0e3neuye peamizaiio Ipasa
Bumioro oprany OTPUMYBATH
iHQopMmarlliro Tpo isIbHICTh baHKy, y
TOMY YHCIIi TIPO Pe3yJIbTaTH 30BHIIIHBOTO
ayJInuTy 1 pe3yabTaTH OIIIHKH
Hamionansaum OaHKOM Ykpainu

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.

nisibHOCTI  HarmsmoBoi  paam Ta
[IpaBniHHS mig 9ac OMIHKK €(PEeKTUBHOCTI
KOPIOPAaTUBHOTO yrpaBiiHHSA baHky.

Bumwmii opran Mae InpaBo OTPUMYBATH
Oynb-sky iH(Mopmaliito mpo (HiHaAHCOBO-
rOCIIOIaPChKY TSUTBHICTD Banky,
HEOOXiMHY  JJis  3IIWCHEHHS  WOTo
MIOBHOBA)XEHbB, 3 YPaXyBaHHSIM MOJIOXKEHb

3akony VYkpainm «lIpo OGamkm i
0aHKIBCbKY TISUTBHICTBY 10710
0aHKIBCHKOI TAEMHHMIII.

PO3JAIUIS. HAIJISITIOBA PAJIA

Harnsgosa pana € koseriaabHUM OPTaHOM
ynpapiiHHsa baHKy, M0 B MexaX CBO€l
KOMIICTEHI[l  3AIMCHIOE  YIPaBIiHHA
BankoMm, Hece BIANOBINANBHICTE 3a
3a0€3MeUYeHHs CTPATET1YHOTO YIIPaBIiHHS
bankoM, a Tak0ok KOHTPOJIIOE Ta PETYIIOE
ISUTBHICTH [TpaBninus 3 METOIO
BUKOHAHHS CTpaTerii po3BUTKy baHky.

HarnsmoBa pana Hece BiANOBiATBHICTH
3a 3a0e3neYeHHs CTpaTEeT14HOTO
yIpaBIiHHSA bankxowm. 3okpemMa,
HarnsigoBa paga Hece BiMOBINATBHICTD
3a:

5.2.1. 0Gesmeky Ta (iHAHCOBY CTIHKiCTh

banky;

5.2.2.  BIANOBIOHICTH AisnbHOCTI baHky
BUMOT'aM 3aKOHOJJaBCTBA,
cTaHapTam npodeciiHux
00'e1HaHb, g AKX

MOIIMPIOETHCS Ha baHK;

5.2.3.  BIOpPOBaIKEHHS CXBaJIEHOI
BumuMm  opranom  crpaterii
po3BUTKY baHKy BiAMOBigHO 10
OCHOBHUX (cTpaTeriyHux)
HanpsMiB  JisutbHOCTI  baHky,
BU3HAUYCHUX BuimuMm opranom
(mam — Crpareris Bbanky), Ta
Oi3Hec-IaHy pO3BUTKY baHKy

(mani — bizHec-mu1an);

5.2.4. 3a0e3me4eHHs
oprasizarii
yIOpaBIiHHSA

TIPUHITUIIIB

e(eKTUBHOT
KOPIOPaTUBHOTO
BIAMOBIIHO IO
(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
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=36
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.

KOPIIOPATUBHOTO YTPaBIiHHS B

banky;

5.2.5. cTBOpeHHs Ta 3a0e3MeUYCHHSA
(GYHKIIIOHYBaHHSI KOMIUIEKCHOI,
ajzekBatHoi Ta  e(eKTUBHOL
CHUCTEMH BHYTPIIITHOTO
KOHTPOJIO, Yy TOMY YHCIHI
CUCTEMH YIPaBIIIHHS PU3UKAMU;

5.2.6. CcTBOpeHHs Ta 3a0e3MeUYCHHS
dbyHKIiOHyBaHHS B baHKy
e(heKTUBHOTO MpolLecy
yIpaBIiHHS poOJIEeMHUMHA
AKTUBaMU;

5.2.7. TIpU3HAuYEHHS TOJIOBU Ta WICHIB
[IpaBninns, KEpiBHHKIB
MiIPO3ALUTIB KOHTPOJIO, & TAKOXK
KOPIIOPATUBHOTO ceKperaps
banky

HarnsmoBa paga 31iHCHIOE KOHTPOJIb 32

nismpHicTIO  [lpaBmiHHA,  mapo3aLIiB
KOHTPOJTIO Ta KOPIOPATUBHOTO
CeKpeTaps.

Harnsnosa pana Hagae 3mory IlpaBmninHio
BUKOHYBaTH CBOi OOOB’SI3KM HaJIEKHHUM

YUHOM BiJIMIOB1THO 10 BUMOT
3aKOHOJIAaBCTBA YKpaiHM Ta  CHpHsE
e(peKTUBHOMY  TMPUUHATTIO  PIlIEHb

KOXHUM 3 OpraHiB  yOpaBIiHHA 1
HaJIeXHOMY ympaBiiHHIO baHkom vy
L1JIOMY.

HarnsanoBa pama, mirounm B iHTepecax
banky, 3MIACHIOE ~ 3aXHCT  TIpaB
BKJIQJIHUKIB, KPEJUTOPIB Ta JCPKABH, 5K
aKIrioHepa.

Harmsinosa pana 3abesmneuye
MIITPUMAaHHS ~ JII€EBUX  CTOCYHKIB 3
HamionansauMm 6ankoM YKpaiHu.

HarnsgoBa pama y CBOiM  JisUIBHOCTI
KEPYETbCSI ~ HAWKpAIUMH  CTHYHUMH
CTaHIapTaMH Ta BPAaxOBYE IHTEPECH
3aIiKaBJIEHUX OC10.

HarnsmoBa paga mae moctym 10 TIOBHOT,
JIOCTOBIPHOi Ta cBo€dacHOi iHQopmarii
JUISE  TIPUAHSATTS BHUBAXKEHUX  PIIICHb.
Harnsanosa paga mae BuMaraTt OyIb-sKy
iHpopMarito, siKka, Ha OOIPYHTOBaHY
nymky HarnmsmoBoi panu, HeoOXimHa iit
U1t €(EeKTHBHOTO BUKOHAHHS 000B’ 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
https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=36
https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=37
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https://ips.ligazakon.net/document/view/kp241398?ed=2024_12_10&an=37
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5.9.

5.10.

5.11.

5.12.

5.13.

5.14.

[IpaBniHHs MOBUHHE OYTH NMPOAKTUBHUM
y HagaHHI Takoi iHpopMmaii Harmsmosiii
panmi.

Unenn HarnsmoBoi paayd MarwTh YITKO
PO3yMITH BJIACHY poib y
KOPIIOPAaTUBHOMY yTPAaBIIHHI Ta OyTH
3IaTHUMU HEYIMEPEIHKEHO CYIUTH IPO
cripaBu y baHky.

HarnsmoBa pama po3BHBaEe Ta MPOCYBaE
BHCOKI €TH4HI Ta npodeciiiHi CTaHAapTH,

JOTPUMYEThCS TAaKUX CTaHAAPTIB Ta
3abe3neyye  iX  ympoBaKEHHSA 1
JOTPUMAaHHS KepiBHUKaMH banky,

KEpIBHUKAMH TIAPO3AUIIB KOHTPOJIIO Ta
IHIIMMU TpaniBHUKaMu baHky.

HarnsoBa paja BU3Ha4ae KOPIOPATHBHI
minHocTi banky Tta 3abe3meuye 3axucT
TaKUX KOPIOPAaTHBHUX IIHHOCTEH Ta
E€TUYHUX HOPM, SIKi 3a3HAYAIOTHCS Y TOMY
yucni B Koaekci eTHMKH, a TaKoX
pearnizalilo KOpIOpaTHBHOI KyJIbTYpPH B
banky, oOpieHTOBaHOi Ha  HOPMH
BIIIOBI1NAJIFHOI TA €ETHYHOT ITIOBEIIHKH.

HarnsmoBa paga 3ampoBajKye MeXaHi3Mm
KOH(QIICHIIITHOTO  MOBIIOMIJIGHHSI  TIPO
HEMPUMHATHY TOBEAiHKY B baHky Ta

31MCHIOE KOHTPOJIb 3a roro
(GYHKITIOHYBaHHSIM.
HarnsgoBa pama  3milicHIOE  3aX0JiH,

CIpSIMOBaHI Ha 3an00iraHHs BUHUKHEHHIO
KOH(QUTIKTIB iHTepeciB y baHKy, a Takox
cnpusie ix yperymoBaHH0. Harnsgosa
pana 3abe3neuye, mob unen Harmsgosoi
paau, skuii Mae KOHQIIKT iHTEepeciB, OyB
BUKJIIOUEHUN 13 TMpolLecy MNpUHHATTS
HarnsnoBoro panoro pimieHs, MO0 SKUX
Takuid wieH HarnsgoBoi paau  mae
KOH(IIIKT iHTepeciB.

KonextuBna mnpuaatHicte Harmsmosoi
pamu Mae 3aBXAM BIAMOBIIATH PO3MIPY
banky, ckmagHOCTi, oOOcsiram, BHIaM,
Xapaktepy  3AIMCHIOBAaHUX  baHKOM
orepariiii, opraHizauiiHii CTPYKTypi Ta

npodpimro  pusuky banky, a Takox
BpPaxoBYyBaTH OCOOJTUBOCTI AisTIBHOCTI
banky, K CHCTEMHO  Ba)XJIUBOTIO.

KonektuBHoro npuaartHictio Harmnsosoi
pamd € HasBHICTh Y HHX CIIJIBHHX /
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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.

CYKYIIHHMX 3HaHb, HABUYOK, PO eciitHoro
Ta YIPaBIIHCHKOTO JOCBiAY, B 00Cs3i,
HEOOXiTHOMY (mocraTHBOMY) 1A
pPO3yMIHHS BCIX AacIeKTIB JisSUTbHOCTI
banky, anexBaTHOI OLIHKM PHU3HKIB, Ha
sKi baHK MOxe HapakaThucs, MPUHHATTS
BUBOKEHUX pIllIEHb, a TaKOX JUIS
3a0e3nedyeHHsT €()EKTUBHOTO YIPaBJIiHHS
Ta KOHTPOJNIO 3a MAisUIbHICTIO baHky B
HUJIOMYy 3  ypaxyBaHHSIM  (YyHKIIIH,
MOKJIaNeHuXx Ha  HarnsmgoBy — panmy
3akoHOM, CTaTyTOM Ta BHYTPIIIHIMH
nokymeHntamu banky. HarnsgoBa pana sk
KOJEKTUBHUN oOpraH IMOBUHHA MaTH
HaJIEKHE PO3yMiHHA THX cep TisIbHOCTI
banky, 3a ski wienn HarnsgoBoi pamu
CIIUILHO BiAIIOBiZAIbHI, @ TAKOXK ITOBHHHA
MaTy OOCBIJ 1 HAaBUYKU I 3Q1MCHEHHS
epeKTUBHOTO yrpasiiHHsa bankom.

HarnsnoBa pajga moBUHHA MaTH JIOCTaTHIO
KUIBKICTL ~ WIEHIB, SIKI  BOJIOJIIOTH
3HAHHSMH, HABUYKAMHU Ta JOCBIJIOM Y BCIX
cdepax nmismmpHOCTI banky, 10 1ae 3mMory
npodeciiiHo 0OroBoprOBaTH MUTAHHS,
MO0 SKUX TPUUMAIOTBCS — PIllICHHS.
Unenu HarnsimoBoi paau MaroTh BOJIOIITH
HaBUYKAMHU IS BIJCTOIOBAHHS CBOIX
MOTJSAIB 1 BIUIMBY Ha  TPOIIEC
KOJICKTUBHOTO MPUAHSATTS PIIlICHB.

Unenn HarnsgoBoi paau  MOBUHHI
MPUIUIATA JOCTAaTHHO yBarW Ta 3YCHIIb
BHUKOHAHHIO CBOIX 000B’A3KiB.

VYci wienn HarnsanoBoi paau MaroTh OyTH
MOBHICTIO 00i3HaHUMU 3 CTPYKTYPOIO Ta
cdeporo BimmoBigameHOCTI HarmsmoBoi
paau Ta 3 pO3MOIIIOM OOOB’S3KIB MIiX
HarnsnoBoro panoro Ta il KOMiTeTaMH.
[Ipouecom NPUKAHATTSA pillIeHb
HarnsmoBoi pagy He MOBHMHEH KepyBaTH
OIMH YW HEBEJMKAa KIJbKICTh 4YJICHIB
Harnsanosoi panu.

l'onoBa HarmamoBoi pagu ovonroe Ta
opraHizoBye poboty HarmnsnoBoi paau ta
Hece BIAMOBITANBHICTD 3a 11 e(heKTUBHY
pob6oty. T'omoBa HarmsmoBoi pamu
3a0e3nedye YiTKHid po3mojiin 000B’sI3KiB
MK uieHamMu HarnsgoBoi pamum  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.

epexTUBHUNA OOMiIH iH(pOpMaILiero Mix
Humu. lonmoBa  HarmsmoBoi — pagu
3a0e3nedye MNPUUHATTS 1H(OPMOBAHUX
pillieHb,  3a0X04y€ Ta  MIATPUMYE
KPUTHYHI OOTOBOPEHHS, & TAK0XK BUTbHHIMA
0oOMIH BIIMIHHUMH JyMKamu B MPOIIECi
NPUAHATTS PillICHb.

HarnsnoBa pana oOupae KoprmopaTUBHOTO
CeKperaps 3 METOK  3a0e3NedyeHHs
e(eKTHUBHOT oprasizauiiHoi Ta
iHdopmariitHoi miaTpuMku Harnsmooi
pamum Ta T B3aemMonii 3 aKIiOHEPOM,
opraHaMu ympaBiiHHSI baHKy Ta 1HITUMU

3aIiKaBJICHUMU ocobamu.
KopnoparuBuuii cekpeTap HaJae
Harnmsmositt  pani aJIMiHICTPATUBHY

MIATPUMKY 1 JOCTYIl JI0 EKCHEPTHHX

KOHCYNbTAaIli, HEOoOXimHuX 1 I
e(eKTUBHOTO BUKOHAHHS CBOIX
000B’S3KIB.

Unenn HarnsgoBoi pagu npuilMaroTh
pillleHHS 100 TOJOCYBAaHHSA 3 YCIX
MMUTaHb TOPSAKY JCHHOTO 3aciTaHHs
HarnanoBoi pamu Ta/abo  komiteTy
HarnsanoBoi paau 13 JOTpUMaHHIM TaKUX
MPaBUJI Ta pEKOMEHAIII:

5.20.1. wieHn Harasnosoi paau
CaMOCTIHHO 1 Ha BIACHUHN PO3CY/T
OpUMalOTh  PIIIEHHA MO0

rOJIOCYBaHHS 3 yCiX NUTaHb;

5.20.2. wieHHn Harasnosoi paau
MOBHHHI YITKO Ta HEIBO3HAYHO
BUCJIOBIIIOBATH BJIACHY TMO3UIIIO
Ta pe3yabTaTi CBOTO
TOJIOCYBaHHS 3 KOKHOTI'O
MUTaHHA, TOJIOCYIOUH «3a» abo

KIIPOTH»,

5.20.3. y pa3i, xonmu uneH Harusmosoi
paju M1 yac 3aciJaHHs KOMITETY
HarnmamoBoi  pagm  rosocye
«TPOTH» CTOCOBHO MUTAHHS MPO
BUHECCHHS TIPOTIO3UIIiH/
peKoOMeH arii BIZIITOBITHOTO
KOMITETY Ha pOo3rsa
HarnsnoBoi paau, BiH MoOxe
BUCJIOBHTH OKPEMY IyMKY, SKa
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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.

Mae  OyTH  JOJdy4YeHa [0
MIPOTOKOITY BIZIITOBITHOTO
3acimanHs komitety HarmsmoBoi
panm;

y pasi, konu wieH Harusgosoi
pamu  mig  Yac  3aciJaHHA
HarnspgoBoi  pamgu  romjocye
«TPOTH» CTOCOBHO TMPOIO3HUIIIi/
peKoMeHaarii, BUHECEHOL
koMiteToM HarnmsamoBoi panw,
TakoMy wieHy HarmsanoBoi panu
PEKOMEHIYEThCS HaJaTH
MOSICHEHHS BJIACHOI  ITO3MII,
mo6 1Hmi wieHn Harmasgnosoi
pamg  mia  4Yac  pO3MIISIY
BIIIIOBIZTHOTO IIMTAHHSA MaJH
MOJKJIMBICTE O3HAHOMHUTHCS 13
yciMa  3aCTEepeKCHHSIMH  Ta,
BiJIIOBITHO, MPUAMAaIIH PIlIEHHS
Marouu yCIO MTOBHOTY
iHpopMarii;

yineHn HarnsgoBoi paaum mMaroTh
JOTPUMYBATHUCS TIOCTITOBHOCTI Y
BUICJIOBJIFOBAaHHI BJIACHOI ITO3UINT
IPY TOJIOCYBaHHI 11010 OJHOTO i
TOTO K TUTaHHS  TOPSAKY
JEHHOTO Ha 3aCilaHHI KOMITETY
HarnspgoBoi pamm Ta  Ha
3acimanni HarmsmoBoi  pamm.
Tak, sgxmo unen Harasggosoi
paad TMig 4Yac TOJOCYBaHHS 3
MUTaHHS ~ TOPSIAKY  JCHHOTO
3acimanHs komitety HarnmsmoBoi
paaM TMPOTrOJIOCYBaB «3a» 1 HE
BUCJIOBHUB OJIHUX 33aCTEPEKEHb
1o cyTl NUTaHHS ab0 CTOCOBHO
MOTHUBIB BJIACHOT MO3HIIii,
OUIKYEThCS, MO TAKUH WICH
Harmaposoi pamu He  mae
TOJIOCYBaTH «IIPOTH» pu
PO3TISiAL IBOTO X MUTAHHS Ha
3acimanHi  HarnsgnoBoi  pagu.
Skmo unen Harmsanmosol panm
3MIHMB BJIaCHy TMO3ULIIO 1
NpOrojocyBaB  «IpPOTW»  Ha
3acinanHi HarnsnoBoi paau, BiH
Mae  HajgaTh  OOTpyHTOBaHE
MOSICHEHHS BJIACHOI IMO3UIIIl, SIKE
dbikcyeThest y MIPOTOKOITI
3aciganHs  HarmsgoBoi  panu.
SIkmo 3MiHa MO3ULI] YWICHOM

15

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 1S
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.

HarnsmoBoi pamu cTaBUTH Mij
CyMHIB TPOMO3UIIII0 KOMITETY

HarnsmoBoi pamu  (curyaris,
KOJIN pileHHs qjieHa
Harnsnosoi panu

MIPOTOJIOCYBATH «32» BIJMOBITHE
pillIeHHs Ha 3acCiJJaHHI KOMITETY

Harngnosoi paau Majio
BUpINIaTbHE  3HAYEHHS IS
NPUHHATTS BIJIITOBITHOT
MPOMO3UIIiT KOMITETOM
HarmsimoBoi  panu) 3a3HadyeHa
IPOTO3HULsS KOMITETy
HarmsimoBoi pamu moxke OyTtu
MOBEPHYTA Ha TePerJsi
BIJIIIOBITHUM KOMITETOM

Harnsanosoi paau.

Unenu HarnsimoBoi paayu BUKOHYIOTH CBO1
000B’SI3KH  JTOOPOCOBICHO, YECHO Ta B
iHTepecax baHKy, He pPO3roJOUIYIOTh
iHpopMaliio 3 OOMEXKEHUM JOCTYIIOM,
gKa CTajJla BIIOMOIO iM Yy 3B’S3Ky 3
BUKOHAHHSIM (DYHKIIH 4YjeHa HariasgoBO1
panu, a TakoX HE BHKOPUCTOBYIOTH 11 ¥
BJIACHUX iHTepecax abo B iHTepecax
TpETiX ocio.

Unenn HarnsnoBoi paau MOBUHHI MaTu
HalexHy  mpodeciiHy  NPHUAATHICTS,
KBaTi(pikaIliro, OCBITY, JOCBIJ Ta IIOBY

pemyTaiilo Ta  BIAMNOBIAAaTH  1HIIUM
BHMOTaM, BCTAaHOBJIICHUM
3aKOHOJAaBCTBOM.

HarmsimoBa pajga 31ilCHIOE KOHTPOJIb 3a
nisipHiCTIO  [lpaBminHs,  miApPO3ALIIB
KOHTPOJTIO, KOPIIOPATHBHOT'O CEKpeTaps, a
TaKOXX 3a 3a0€3MEUYCHHSM 3aXUCTy TpaB
aKIrioHepa.

®opmamu B3aemonii Harnsgosoi paau 3
yieHamu  [IpaBimiHHA,  KepiBHHUKaMH
CTPYKTYpHUX TiApo3AiniB banky, iHIMMH
KepiBHUKaMH Ta MpaliBHUKamMu baHky e:

5.24.1. TPUCYTHICTH Ta 3aCTyXOBYBAHHS
Ha 3acimanHax HarmsamoBoi paau
Ta/ab0 i1 KOMITETIB JOIOBIAEH
rojoBu Ta wieHiB [lpaBniHHS,
KEpiBHUKIB CTPYKTYpPHUX

migpo3aumnie  baHky, — iHIIHEX
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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.

KEepIBHUKIB Ta  MpaliBHUKIB
banky, 3aIpPOIICHUX Ha
BIJIMOBIJIHE 3acigaHHs (mami —
3anpoueHi ocodu), 3a yMOBHU

3aBYaCHOTO MOTOJ[KEHHS
3aMpoNICHOIO 0c00010 13
rosoBoro  HarmsanoBoi  paau

Ta/a00 11 KOMITETIB DOMOBIml 13
IMUTaHb TIOPAAKY JCHHOI'O0 Ta
3aBYACHOTO TOMIMPEHHS BCIX

HEOOXIIHUX  MaTepiamiB s
0O3HAMOMIICHHS qJICHAMU
HarnmsmoBoi pamu  Ta/abo  ii

KOMITETY TIepe/1 3aciJaHHsIM;

Ha 3anuT wieHa Harmagosoi
paau Ta/abo ii KOMITETIB, YJICHIB
[TpaBninns, KEpiBHHKIB
CTPYKTYpPHUX Miipo3ainiB banky
Ta/abo IHMIMX KepiBHUKIB abo
MpaIliBHUKIB banky,
IpoBeIeHHS poOounx 3ycTpiyuei
yneHiB HarnsmoBoi paau ta/abo
il  xomiTeTiB 13  YJICHAMH
[IpaBninns, KEepIBHUKAMHU
CTPYKTYPHHUX Mipo3ainiB baHky
Ta/ab0 IHIIUMH KepiBHUKAMHU
a6o mpariBHuKamu banky (mami —
y4YacHUKH 3ycrTpiui). UYnen
HarnsnoBoi pamu Ta/abo  ii
KOMITETYy, SKHHA € iHiIaTopom
poOouoi 3ycTpiui, ab0 10 SKOTO
3BepHYBCA iHIIiaTop pobdodoi
3ycTpiui moBigomisie HarnsmoBy
pagy Ta/abo 1i KOMITET MO0
3aIIaHOBAHOI 3yCTpivi Ta IIOJ0
NepeniKy MUTaHb YU TeM JUIS
0OTOBOPEHHS. YyacHuku
3yCTpidi  TIOBHHHI  3aBYacHO
HAJaTU MaTepiainu Ta Oylb-siKy
iHdopMamio, HEOOXiAHY s
MiATOTOBKH J0 TaKUX 3yCTPivei.
Uirenn HarmsimoBoi panu ta/abo
il KOMITETIB MOBUHHI 3BITYBaTU
PO pe3yJIbTATU TAKUX 3yCTpiueit

HA  HACTyMHOMY  3aciJaHHi
HarmsmoBoi  pamu  Ta/abo  ii
KOMITETIB.

5.25. O00B’s13KH, BiAITOBIAAIBHICTS 1 B3a€MOIIS

Harnsnosoi pagu ta IlpaBiniHHS MaroOTh
OyTH 4iTKO BU3HAYEHI 1 3aJJOKyMEHTOBaHI

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 BHYTpIIIHIX JOKyMEHTaX
banky, 1mo  cmopuse  BHKOHAHHIO
HarnsmoBoro pamoro Ta [lpaBniHHIM
CBOiX MTOBHOBXCHb HAJIEKHUM YHHOM.

Ctpok mnoBHOBakeHb HarnsimoBoi paau
BCTAHOBIIIOETHCS 3aKOHOTABCTBOM.

[ToBHOBaxxeHHs1 wieHa HarnsgoBoi paau
MPUMAHSIIOTHCS  TOCTPOKOBO 3 IiJICTAB,
BU3HAYEHUX 3aKOHOJIABCTBOM.

B pasi BusiBnenHs (akriB, ki cBiI4yaTh

nmpo  (a)  HEBIAMOBIAHICTH  4ICHA
Harasanosoi panu BUMOTIaM,
BCTaHOBJICHUM 3aKOHOJIaBCTBOM,
BKJIIOYAIOUH 00 npodeciiinoi
MPUAATHOCTI Ta AUTOBO1 peryTartii, Ta/abo
(0) HeHanme)xHEe BHUKOHAHHS  YICHOM
HarnmanmoBoi pamgm  CBOiX  MOCagoOBUX

000B’S3KIB, fKE€ € IIJCTaBH BBaXXKaTU
MOpYIIeHHSAM BHUMOT 1boro  Kopmekcy
ta/abo Kogekcy eruku banky, Taki Gpaktu
MaroTh OyTH HETAHO JOBEICHI JI0 BiZoMa
koMicii 3 eruku banky (nani — Kowmicist) B
MOPSAKY, TIepen0aueHOMY MOJIOKEHHIM
mpo Komicito 3 eTuku banky (mami —
Iosoxkenns npo Kowmiciwo). 3a ¢pakrom
oTpuMaHHs Takoi iHpopMmanii, Kowmicisa
BXKMBA€ B MEXaX CBOIX TTOBHOBa)KEHb BCI
HEOOXiHI 3aXOAM 3 METOI0 MEePeBIPKHU
TakuX (PaKTiB, a TAKOXK BPETYIIOBAaHHA Ta
YCYHCHHS  OOCTaBMH, 10  CTajH
M1CTaBoO JiIs 3BepHEHHs 10 Komicii.

Posrosan Kowmiciero ¢akris,
MOBIAOMJIEHUX 3TiIHO 3 M. 5.27 1poro
Kopekcy, 3a1HCHIOETECS 13 JOTPUMaHHIM
BCiMa 0c00aMH, 3aJTy4YCHUMHU IO MPOIIECY
MEepeBipkyu, B TOMY YHCTI 4JIECHAMHU
Kowmicii, wienom HarsmoBoi paau, mo1o
SIKOTO 3IHCHIOETHCS TIEPeBipKa, 1HIIUMU
KEepIBHUKaMHM Ta IMpaliBHUKaMu baHKy,
TaKUX MPUHIUITIB:

5.29.1. cmpaBemIMBOTO Ta
HEYIEPEPKEHOTO PO3TIIS Y
Kowmiciero 3a3HaueHmnx (axTiB;

5.29.2. BU3HaAHHA npasa yjieHa
HarnapmoBoi 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 3nxiiicHIoE TmepeBipKy,
KOpUCTYBaTUCS  TipodeciitHoro
IPABOBOIO JIOIIOMOT' OO0
30BHIIIHIX IOPUTUIHUX
pagauKiB, moBomutu  Kowmicii
CBOIO MO3UIIiIO, HaJlaBaTU
MOSICHEHHS, 3asBH, KJIOIIOTAHHS,
MMUCBMOBI  3allepeueHHs TPOTH
¢dakTiB Ta 0OCTaBMH, 11O
JTOCITIKYIOThCS Kowmiciero,
JOJJATKOBI JIOKYMEHTH Ta 1HIII
JIOKa3u 3 METOK 3aXHUCTy CBOIX

1HTepeciB;

5.29.3. xkoHdpigeHmitHocTi iHMOpMAaIii,
OTPUMAaHOi B TPOIECI PO3TIIALY
Kowmiciero 3a3HaueHNX (DaKTiB;

5.29.4. 3araJbHOI0 METOI  PO3IJISIY

Kowmiciero 3a3HaueHux (akTiB €
IpY’)XHE  BpETyJIOBaHHS  Ta
YCYHEHHsI OOCTaBWH, IO CTaJIH
MiJICTaBOIO U 3BEPHEHHS [0
Kowmicii.

B pa3i BusiBneHHs ¢akTiB, sSKi CBiIYaTh

po (a) HEBIAIOBIIHICTE yJjIeHa
Haraganosoi panu BUMOTIaM,
BCTAaHOBJIEHUM 3aKOHOJaBCTBOM,
BKJIFOYAKOY U 1010 npodeciiinoi
MPHUIATHOCTI Ta J1IOBOT penmyTailii, Ta/abo
(0) HeHane)XKHE BHKOHAHHS  WICHOM
HarmapoBoi pamgu  cBOIX 1IOCagoOBUX

000B’sI3KIB, aje WIOJ0 SKHUX BIJICYTHI
Mi/ICTaBH BBa)KaTH 1X MOPYIIEHHSIM BUMOT
usoro Konekcy Ta/abo Komekcy ertwkw,
KokeH wieH HarmsanoBoi paam nokianae
MakCUMyM 3yCHJIb Ta BKHBA€E YCiX
HeOoOXI1IHUX 3aX0/1B 3 METOIO
BPETYJIIOBaHHS Ta YCYHEHHS BUSBIICHUX
(akTiB, B TOMY YHKCII iHILiIO€ Ta/abo Oepe
ydqacTh B OOroBopeHHI Bcima abo
OKpeMHMH 4iieHaMu HarmsamoBoi panu
3a3HaYeHUX (aKTiB, HAZA€ pPEJICBAHTHY
iH(popMalLlil0 Ta Marepialu, MPOTIOHYE
OUIIXH  BPETYJIOBAaHHS Ta YCYHCHHS
BUsiBeHUX ¢akTiB. B pasi  skmo
3a3Ha4YeHI BHUIIE 3aXOAM HE MajH
HAJI)KHOTO pe3ylbTaTy, KOXEH YJICH
Harnsanosoi paau 3000B’A3y€ThCS
CKIMKaTH 3acimaHHs HarnmsmoBoi paaw.
Unen Harnsnosoi panu, SIKOTO
CTOCYIOTBCS 3a3Ha4eHi (haKTH, Ma€ 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.

KOPUCTYBATHUCS TPOQECciiiHOI0 MPaBOBOIO
JIOTIOMOTOF0 ~ 30BHIIIHIX  IOPUIUIHHUX
pagHuKiB, noBOaUTH Harmsmosiit pami
CBOIO IIO3MI[iI0, HAJaBaTH IOSICHEHHS,
3asBH, KJIOIIOTAHHS, MMHChMOBI
3amepeueHHs MpoTH (HaKTiB Ta OOCTaBUH,
10 PO3TISAAI0ThCS HarnsmoBoro panoro,
JIOTATKOB1 JIOKYMEHTH Ta 1HII JOKa3u 3
METOIO 3aXHCTy CBOIX iHTEpECiB.

Unenn HarnsnoBoi paau peani3ytoTs CBO€E
mpaBo BHUMaraTd Big Bumoro oprany
JIOCTPOKOBOT'O MIPUIMTHHECHHS
MOBHOBa)KE€Hb wieHa HarmsmoBoi panu y
3B’SI3Ky 3 HEHAJICKHUM BUKOHAHHIM
TaKUM YJIEHOM CBOiX 00OB’S3KIB y TaKui
cnocio:

5.31.1. Kowmicis abo HarmsmoBa pana
BXKHBAE B MeXKax CBOIX
[IOBHOBaXXEHb BCl HeOoOXimHI
3aX0JIH 3 METOIO MEPEBIPKU Ta, 32
MO>KJIMBOCTI, BPETYJIIOBaHHS Ta
yCyHEeHHs (DaKTiB, 10 BKa3YIOTh
Ha  IIOTEHIIMHE  HEHAJIE)KHE
BHKOHaHHS wieHoM Harmsagosoi

panu CBOIX I10CaJI0BUX
000B’SI3KIB;

5.31.2. po  3aBeplIEHHs  pO3IJIALY
Kowmiciero ab6o Harmsanosoro

pamoro 3a3HaueHUX (axTiB, HE
MeHIe 1’ ATy YwieHiB Harmsanosoi
paiyu MOXKYTh IMOJJaTH HA PO3TJIIAL
Bumoro oprany Bumory mpo

THMYacoBe (10  BHHECEHHS
BIJIIIOBITHOTO pilIeHHS
Kowmiciero abo  3aBepuieHHS

posrasay HarnsmoBoro pasoro)
BIJICTOPOHEHHS 4jieHa
HarnsnoBoi panu BiJy BAKOHAHHS
MOBHOBAXXEHb y 3B’SI3Ky 3
HEHAJIC)KHUM BHUKOHAHHSIM
TaKUM 4JICHOM CBOiX ITOCAI0BUX
000B’S3KIB, 3a HaABHOCTI, Ha
TyMKy 4ieHiB HarmsmoBoi pay,
00TpYHTOBaHUX MiJCTaB
BBOXAaTH, 10 TMPOJOBKCHHS
BHKOHAaHHS 4jieHoM Harmsmooi
panu CBOIX [MIOBHOBaXKECHb
CTaHOBHTH 3arpo3y TSI
iHTepeciB, pemyTamii Ta MaiHa
banky Ta cuTyanis BuMarae
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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.

5.31. 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;



5.31.3.

BXUTTS TEPMIHOBHX [Hid 13
TUMYacOBOTO YCYHEHHS 4YJI€Ha
HarnsmoBoi paau BiJi BAKOHAHHS
CBOIX IOBHOBa)XCHB;

MICIsT  3aBEpUICHHS  PO3TISAY
Kowmiciero ab6o Harmsanosoro
pamoro 3a3HaueHUX (akTiB Ta
BXXUTTS BCIX HAJEKHUX 3aXOIIB

13 iX  BperyJlOBaHHi Ta
YCYHEHHS, sIKi, BTIM, HE Malu
HAJIGKHUX  PE3yJbTaTiB,  He

MeHIIe 11’ ATy YwieHiB Harimsinosoi
paau MOXYTh ITOJAATH Ha PO3IJIS
Bumioro oprany BuMory mnpo
JIOCTPOKOBE MPUITUHEHHS
MMOBHOBa)KEHb wiieHa HarnsamoBoi
paau y 3B’SI3Ky 3 HEHAJIEKHUM
BUKOHAHHSIM TakKHM  YJICHOM
CBOIX IMOCaI0BMX 000B’SI3KiB.

5.32. Unenu HarnsimoBoi paau peaizytoTh CBOE
npaBo BUMaraTH Bix Bwumoro oprany

AOCTPOKOBOT'O

IIPUIIMHCHHA

MOBHOBaXK€Hb wieHa HarisnoBoi paau y
3B’SI3KY 3 HEBIJMOBITHICTIO TAKOTO YJICHA

BHUMOT'aM

10710 npodeciitHot

NPHUIATHOCTI Ta JIJIOBOI pemyTamii y
Takui crocio:

5.32.1.

5.32.2.

Kowmicis a6o HarmsmoBa pana
B)KHBa€ B MEKax CBOIX
[IOBHOBA)XKEHb BCIX HEOOXITHUX
3aX0/liB 3 METOI0 MEPEBIPKU Ta,
3a MOJKJIMBOCTI, BpETYITIOBaHHSA
Ta yCYHEHHs  (akxTiB, WIO
CBITYaTh TMPO HEBIAMOBIAHICT
TaKOTO yjeHa BHMOTaM
3aKOHOJaBCTBA IOJI0
npodeciifHol TPUAATHOCTI Ta
IIOBOT peryTaiiii,

SIKIIIO Kowmiciero abo
HarnsnoBoro  pamoro  Oyno
BHUSBIIEHO JOCTATHI IMACTaBH Ta
IOKa3W HEBIAMOBIIHOCTI YjIeHA

HarnspgoBoi  pagm  BHMoOram
3aKOHOJIaBCTBA 1010
npodeciifHol TPUAATHOCTI Ta
oimoBoi  pemytamii  Ta  OyJo
BXKHTO 3aXO0JIU 13 BPETYIIOBaHHSA
Ta YCYHEHHS TaKoi

HEBIAIOBIAHOCTI, $Ki, BTIM, HE
MaJjii HaJIe)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 I’ ATy WwieHiB Harmsnosol
paiu MOXYTh IMOJIATH HA PO3TJIAL
Bumoro oprany Bumory mpo

JIOCTPOKOBE MPUNTMHEHHS
MOBHOBakeHb WwieHa Harnagosoi
panu y 3B’ S3KY 3

HEBIJMOBIIHICTIO TAKOTO YJICHA
BUMOTaM 3aKOHOJIaBCTBA IIIOJIO
npodeciiHOl TPUIATHOCTI Ta
JIJIOBOT peryTartii.

5.33. o Bumoru uneniB HarmsmoBoi pamu 1o

Bumoro oprany mpo  JOCTPOKOBE
MPUINIMHEHHS  TOBHOBAXCHD qJieHa
HarnsgoBoi pamm 3rimao 3 1. 5.30.3
Ta/abo 531.2 I[LOTO Konekcy
nonyqaerbesi  pimenHs  Kowicii 13
pe3ysbTaTaMu po3risany ¢axris,
nosimomitennx Kowicii 3rigHo 3 m. 5.27
uporo Kozekcy, Ta/abo HIINI TOKYMEHT,
AKUW ~ MICTUTh  1HGOpMAIlI0O  TIPO
pesynbratd  po3risagy — Harmsimooro
panoro axriB, mepeadbaueHux 1m. 5.29
uboro Kogekcy.

PO3IL1 6. KOMITETH HATJISIJOBOI
PAJIN
6.1. HarmsmoBa paga MoXe YTBOPIOBATH

6.2.

6.3.

MOCTIHHI Y4 TUMYACOB1 KOMITETH 3 YHcIIa
il unmeHiB IJs MOMEepeaHhOT0 BUBUYCHHS 1
MIITOTOBKU 70 PO3IJISIAY Ha 3acigaHHI
IMTaHb, IO HAaJIEKaTh 0 KOMIIETEHIIT
Harnsanosoi panu.

HarnsgoBa paga 000B’SI3KOBO YTBOPIOE
TaKl HOCTINHI KOMITETH:

6.2.1.  KOMITET 3 MUTaHb AYAUTY;

6.2.2.  KOMITET 3 MUTaHb PU3HUKIB;

6.2.3.  KOMITET 3 MUTaHb IPU3HAUEHB Ta
BUHAropo/.

Kowmitetn Harnsnosoi panu

HNIATPUMYIOTh HAJIEXKHY B3aeMmonito. Taka
B3a€EMOJIISl MOKE OYTH JOCATHYTA LUISIXOM
MepPEeXpecHoi yvacTi: rojoBa abo YJeH
OJIHOTO KOMITETY MOXKYTb OyTH UYJIEHOM
IHIIOTO KOMITETY, aje TroJioBa OJHOI0
KOMITETY HE MOKe OyTH Ir0JI0OBOIO 1HILIOTO
B Toi camuil yac. Komitern Harisimosoi
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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 5.30.3 and/or
5.31.2 of this Code shall be
accompanied by a decision of the
Commission on the results of
consideration of facts notified under
clause 5.27 of this Code, and/or another
document that contains information on
the outcome of the Supervisory Board's
consideration of the facts provided for
in clause 5.29 of this Code.

SECTION 6. COMMITTEES OF THE

6.1.

6.2.

6.3.

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 MPOBOJIUTH CIIJIbHI
3acigaHHs.

Unenn komiteTy HarmsmoBoi pamm
IIOBUHHI MaTH CIIUJIBHI CIIEIiaIbH] 3HAHHS
Ta JOCBIJ y NMUTaHHSX, IO CTOCYIOTHCS
MMOBHOBA)KEHb KOMITETY.

Komiter HarnmsgoBoi pagm He MoOxe
CKJIAJIATUCS 3 Ti€T caMOi IPYyIH WICHIB, K1
CKJIaJaroTh 1HIME KomiteT Harmsmosoi
paan.

HarnsmoBa pana mepionuyHO pO3IIISIAE
MATAHHS MI0JI0 pOTaIlii WIEHIB 1 TOJIB
komiTeriB HarmsmoBoi paau 3 MeToro
3ano0iraHHs KOHIICHTpaIlli MOBHOBaKEHb
1 MIATPUMKH CBIXKOTO TOTISALY Ha
BHPIIICHHS TUTAHb.

KowmitetTn HarnsmoBoi panu BHBYAIOTH 1
HaJalTh Ha po3risan HarmsimoBol paau
BUKJIIOUHO Ti IIATAHHS, SKiI HaJeXKaTb HO
IX ITIOBHOBa)KEHb. PO3II01 IOBHOBAXEHD
MDK KomiTeTamu HarnsmoBoi paam mae
OyTH YITKO 3aKpIiIUICHUH y IMOJIOKEHHSIX
npo komiTeTn HarmsamoBoi panu.

HarnsnoBa pana Hece BiAMOBiAJIBHICTD
3a po0OTy CBOIX KOMITETIB.

[1ix yac po3risity NUTaHHS, 1110 HAJIEXKHUTh
0  TpeAMeTa  BIIaHHA  KOMITETY
Harmanosoi pagu, HarmsmoBa pama mae
MPaBO MPHUUHATH 1HIIE PIIICHHS 3 TAKOTO
MUTaHHSA, HDK OyJ0 3ampormoHOBaHe
KOMITETOM, TIPUHHATH pIMICHHS TPO
JI0OTIpAIIOBaHHS MHUTAaHHS KOMITETOM, a
TaKOXX TPUHHATH pIIIEHHS 3 TaKOTrO
MUTaHHS B pa3l BIIICYTHOCTI MPOMO3MIIIT
KOMITETY.

HarnsnoBa pana npuiiMae pilleHHS 3
MUTaHb, TMONEPEIHBO  MiJTOTOBICHUX
KOMITETOM Harnsmosoi paau,
BPaxOBYIOUH MPOMO3UIIiT TaKoro
Komitery.  HarmsgoBa  pama  mae
MOTHBYBATH BIIXUJICHHS BiJ MPOMO3UIIiit
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 wup another
committee of the Supervisory Board.

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

The committees of the 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. YV pa3i, SKO0 3riiHO 3 BHYTPIIIHIMHU

JIOKYMEHTaMU banky po3IIIs
HarnsmoBoro pagoro meBHOTO MUATAHHS Ta
MPUHHSTTSA 111010 HHOTO PIIlIEHHS BUMArae
MOTIEPETHBOTO PO3IIISAY, PILICHHS Ta/abo
iHmux aid [IpaBiiHHS, 1HIIOTO OpraHy
yIpaBIliHHA, POO0YOT0 X KOJIETiaIbHOTO
oprany baHky, #Oro CTpyKTypHOIO
HiApo3AlTy, KepiBHHKa a0o MpaliBHUKA
banky (mani — BinnmoBinajabHuii cyd’€kT),
TaKUW BIAMOBITAIBHUN Cy0’ €KT MOBUHEH
pO3IJIIHYTH Ta BUHECTH 3a3HaueHe
NUTaHHsA Ha po3nsia Harmsaposoi pagu
Ta/abo T1i KOMITETy NPOTATOM CTpPOKY,
BCTAHOBJIEHOTO BHYTPIIIHIMHU
JIOKYMEHTaMu banky, pIIICHHAM
HarnsmoBoi panu, abo, 3a BiICyTHOCTI
KOHKpPETHOTO  BCTAHOBJICHOT'O  CTpPOKY,
IPOTATOM PO3YMHOIO CTPOKY. JSIKmmio
MUTaHHS HEe OyJI0 BUHECEHO Ha PO3TJIsif
HarnsmoBoi pamu Ta/abo 1 komitery
MPOTSTOM  BIJIMOBITHOTO CTPOKY 0e3
HAJIEKHOTO OOTPYHTYBaHHS, MpPaLliBHUK
banky, 1mo € BiANOBigaIBHUM Cy0’€KTOM
a00 BXOJUTH JI0 CKJIAly BiIIOBIAaIBLHOTO
cy0’ekTa 3a TMOCAA0I0, Ma€ 3aBYACHO
noinpopmyBat HarnsmoBy pamy mono
MOPYIIEHHSI BCTAaHOBJICHHX CTPOKIB 13
3a3HAQYEHHSAM BIAMOBIAHUX TMPUYHH Ta
MPOIO3HULIH 010 1X YCyHEHHsI. B TakoMy
pasi HarnsmoBa pana ta/abo i koMiTeT, B
MEXax 3a0e3leueHHs KOHTPOJIIO 3a
nisuipHICcTIO [IpaBniHHS Ta e(heKTUBHICTIO
CUCTeMH YTPaBIIHHSI pH3UKaMu baHKy,
MOJXKE€ 32 Pe3yJbTaTOM pO3IIIALYy MPHUKH,
yepe3 sKi OynM TOpPYIICHI 3a3HavyeHi
CTpOKM 1 BIAMOBiAHI mpouecu baHky,
NPUWHITH ~PINICHHS, CHPSIMOBaHI Ha
YCYHEHHS TaKHX MPUYKH Ta
BJIOCKOHAJICHHS BIATIOBITHUX BHYTPIITHIX
nporeciB baHky.

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.

PO3a1J17. IIPABJIIHHSA SECTION 7. MANAGEMENT BOARD

7.1. TlpaBmiHHS €  TOCTIHHO  JIIOYUM 7.1. The Management Board 1is the
BHUKOHaBYMM  OpraioMm banky, 110 permanently functioning executive
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7.2.

7.3.

7.4.

3MIHCHIOE TIOTOYHE YINpPaBIiHHA HOTO

ISUTBHICTIO.

[IpaBniHHs BiAMOBiNaE 3a:

7.2.1.  Oesmeky Ta (iHAHCOBY CTIHKICTh
banky;

7.2.2.  BianoBiaHicTh AisuibHOCTI banky
3aKOHOJABCTBY Y KpaiHU;

7.2.3. 3abe3meueHHS MOTOYHOTO
ynpasiiaasa banakowm;

7.2.4. BHUKOHaHHA pilmieHb Buioro
oprany ta HarnsnoBoi panu;

7.2.5. moneHHe yIIpaBIiHHS Ta
KOHTPOJIb 3a onepailismu baHky;

7.2.6. peamzaniro Crparerii banky Ta
biznec-many;

7.2.7.  BIANMOBIAHICTH JisILHOCTI baHky
JneKiapanii  CXMIBHOCTI  JIO
PH3HKIB.

3 wMeror0 3a0e3nedyeHHs EePEKTUBHOTO

yIpaBIiHHS bankowm, [IpaBninHIO

HAJAE€ThCS BHUCOKHUI CTYIIiHb

camocTiHocTi. HarmsmoBa pama Ta

Bumuit opran He MOXyTh 0€31MocepeTHBO

BTpyYaTHCsl y IIOJEHHY [iSJIBHICTb
[IpaBmiHHS, OOMEXYIOUH MOXKIUBOCTI
[IpaBniHHS  ONEpaTUBHO  BUPILIYBaTH
[UTAHHSI ISUTBHOCTI Bbanky 3

ypaxyBaHHSIM €KOHOMIYHOI CHUTYyallii, 110
3MIHIOETHCS.

[IpaBninHs mae HanaBatu Harnsmosiit
pani iHdopmarliito, MO HEOOXIaHA s
BUKOHAHHS 000B’s13KIB YJIeHaMU
HarnmsmoBoi pagu Ta Harisay ¥ OMIHKHU
gaKkocTi pobotu IlpaBmiHHA. Y 3B’s3KY 3
uuM IIpaBiiHHA Mae B pO3yMHI CTpPOKH,
ajyie He MEHIIe, HiX 3a 5 pobouyux JHIB 110
JaTH TIPOBEACHHS YEPrOBOTO 3acCiTaHHSI
Harnsamosoi paau Ta KOMITETIB
HarmsmoBoi  paam, Ta  ageKBaTHO
iHdpopmyBatu HarnsmoBy pany mpo Bei
BBAXIIMBI THTaHHA MisUIBHOCTI baHKy,
30KpeMa:
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7.2.

7.3.

7.4.

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

The Management Board is responsible
for:

7.2.1. security and financial stability of

the Bank;

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

7.2.3. ensuring the current management
of the Bank;

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

7.2.5. daily management and control over
the Bank's operations;

7.2.6. implementation of the Bank's
Strategy and Business Plan;

7.2.7. compliance of the Bank's activities
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.

7.4.1. 3MmiHH 6i3Hec-cTpaTerii,
cTpaTterii YIIpaBIiHHS
PHU3UKAMU/CXUIBHOCTI 10
PHY3HKIB;

7.4.2. TOKa3HWKU  [ISJIBHOCTI  Ta
¢dinancoBwmii cran banky;

7.4.3. TOpYIICHHS JIMITIB PU3UKIB 200
OpaBWJ ~ UIOJ0  JOTPUMAaHHS
HOPM;

7.4.4. nopyleHHs BHYTPIIITHOTO
KOHTPOJIIO;

7.4.5. mpobnemu y mpaBoBiii abo
perynsaTopHiil chepax;

7.4.6. mpobnemMu, 1O BUHUKAIOTH

BHACHI/IOK TOBIJJOMJICGHHSI TIPO
(daKkTH KOpYMIii 4 HE3aKOHHOT
TistTbHOCTI baHKy.

[IpaBniHHS 3000B’si3aHE YTPUMYBATHUCS
BiJl Jiif, SKi MPHU3BEAYTh YU MOTEHIIHHO
3laTHI MPU3BECTH JO0 BUHUKHEHHS
KOH(QUIIKTY MiX iHTepecamu [IpaBiinns Ta
iHTepecaMmu  banky, a 'y BUNAAKY
BUHUKHEHHS  TaKOro KOHQIIKTY —
000B’s13k0BO  iH(MOpPMYBaTH Tpo I
Harnsanosy pany.

KonextuBna npuaatHicts [IpaBninug Mae
BiNOBiaTH po3Mipy baHKy, CKIamaHOCTI,
oOcsram, BUJIAM, Xapakrepy
3IIACHIOBAHUX Baukom orepariii,
opraHizaliiHiii cTpykTypi Ta mpodimro
pusuky baHKy, a TakoX BpaxoByBaTH
ocobmmBOCTI  misbHOCTI  BaHKy sk
CHCTEMHO Ba)JIUBOTO.

VYci unenu IlpaBniHHS MawoTh OyTH
MOBHICTIO O0I3HAHUMU 3 CTPYKTYPOIO Ta
cdeporo BiamosiganbHOCTI [IpaBminHS Ta
3 PO3MOTiTIOM 000B’sI3KIB Mix
[IpaBminHsM Ta HOro KOMiTE€TaMH.
[Iponiecom mpuiAHATTS pimeHsb [IpaBaiHas
HE MOBUHEH KepyBaTH OJMH YU HEBEJIMKA
KUIBKICTh wiieHiB [IpaBiiHHS.

l'onosa [IpaBninHs Hece
BIJIMOBIAAJTEHICTE 332 OpraHi3amio podoTH
[IpaBmiHHS.
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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.

PO3JILT 8.

8.1.

8.2.

[Ipu B3aemonii 3 AUTOBUMH HapTHEpaMH
rosioBa IIpaBiiHHS TIOBUHEH KepyBaTHCS
BUCOKMMHM CTaHJApTaMH IUIOBOi ETHUKH,

JIOTPUMYBATHUCS TIPUHIHITIB
BCTAaHOBJICHHA JOBTOCTPOKOBHUX
BIIHOCHH,  PO3BUTKY  Jlajory  Ta

B3a€EMOBHUTIHOI CITiBITpAIIi.

[IpaBmiHHS TIOBHHHE BUKOPHCTOBYBATH
KIIE nns  BiACTEXKEHHS mporpecy y
BukoHanHi Crparerii Ta bi3nec-many.
Taxi KIIE moBuHHI OyTH 3aTBepuKEHI
Harnanosoro pazoro. [TpaBminas
peryispHo 3BiTye Harmsmomidi pasai mpo
nporpec y BrpoBa/pkeHHI Crparerii Ta
biznec-mmany 1 mocsrHenHi  KIIE.
[IpaBniHHS TaKoXX 3BITY€ 3 YCiX 1HIIUX
MUTaHb, 10 € BaXJIMBUMH ISl poOOTH
Harnsanosoi panu.

HE3aIeKHICTD
MPO3IiITaMu
HEBTPYYaHHS B

[IpaBninHg 3a0e3neuye
BUKOHaHHS  00OB’SI3KiB
KOHTPOJIO  IIUIIXOM
MpoIecH X pOoOOTH.

[IpaBninHs 3000B’s3aHe 3a0e3nevyBaTH
3aXHCT KOPIIOPAaTUBHHUX IIHHOCTEH Ta
CTUYHHUX HOPM, BHU3HAYCHHUX, Yy TOMY
yuci, Kogekcom eTukw.

KOMITETHU ITPABJITHHSA

[IpaBniHHS yTBOpIOE MOCTIMHO AltOYi
KPEAUTHUN KOMITET (KpEeIUTHI KOMITETH)
Ta KOMITET 3 THUTaHb YIPaBIIHHSI
aKTHUBaMM Ta IMaCUBaMH.

[IpaBninus
KOMITETH 3

MOXX€  CTBOPUTHM  1HIII
ypaxyBaHHSIM  poO3Mipy,
0co0JIMBOCTEM TISTBHOCTI banky,
xapaktepy 1 00cAariB 0OaHKIBCHKHX Ta
iHmMX (IHAHCOBUX MOCIYT, MPOQLIIO
pu3uky baHky Ta MOro CHCTEMHOI
BaYKJIMBOCTI.
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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.



PO3 LI 9.

JIOAJIBHICTDB TA

JIBAMJIMBE CTABJIEHHS KEPIBHUKIB

9.1.

9.2.

9.3.

KepiBuuku

banky JOTPUMYIOThCS

000B’s3KIB 0allIMBOrO CTaBJIEHHA Ta
JOSIBHOCTI 0710 baHky.

OO0O0B’A30K  JOSUIBHOCTI

O3Hayae, 110

KepiBHUKH baHky:

9.2.1.

9.2.2.

9.2.3.

9.2.4.

O00B’ 30K

PO3KpHMBAaIOTh yCi HasBHI Ta
NOTEHIIHI KOH(DIIKTH iHTEpeciB
momo cebe B MOPAIKY,
BHU3HAYEHOMY BHYTPIIIHIMHU
nokymeHTaMu baHky;

HE BUKOPHCTOBYIOTh CBOE
CITy00BE CTAHOBUIIIC Y BJIACHUX
iHTEepecax 31 IMIKOAOKW s
iHTepeciB banky;

HA/AIOTh IIepeBary iHTepecam
banky, #oro BKJIaJAHHKIB 1
KpeIuTOpiB, a HE IHTepecam
aKIloOHepa, y IPoIIeci BUPIIIICHHS
MUTaHb, MO0 SKHUX I1HTEpecH
banky Ta  akmionepa  He
301raloThCs;

BIJIMOBJISIFOTBCSL  BIJT y4acTi B
OpUNAHATTI  pilleHb,  SKILIO
KOH(JIIKT 1HTEpEeCiB HE Mdae iM
3MOTH MOBHOIO MipOI0
BUKOHYBaTH CBOI OOOB’SI3KM B
iHTEpecax bauky, Horo
BKJIAJIHUKIB Ta aKI[IOHEpa.

n0alINBOro CTaBJIEHHS

03Hayae, 1110 KepIBHUKU baHKy:

9.3.1.

9.3.2.

9.3.3.

9.34.

TIIOTH 3 YCBIJIOMJICHHSM CBOIX
pilleHb 1 MOYYTTAM MOPAJIbHOL
BIIMOBINAJIBHOCTI 34  CBOKO
MOBEIHKY;

CTaBJIATHCH 3 BIAMOBIIAIBHICTIO
IO BUKOHAHHS CBOIX CITy)KOOBUX
000B’SI3KIB;

OpUMMAaIOTh PIMIEHHS B Me)Xax

KOMIIETEHIII Ta Ha IACTaBI
BCeOIYHOT OLIIHKH HasIBHOI
(namanoi) iHdopmarii;

TOTPUMYIOTHCS BHUMOT
3aKOHOJIaBCTBA Ykpainu,
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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

9.2.3.

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

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

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.

9.3.2.

9.3.3.

9.3.4.

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

are responsible for the performance
of their official duties;

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

comply with the requirements of
the legislation of  Ukraine,



nojoxeHb CTaTyTy i BHYTPIIIHIX
nokyMeHTiB baHky;

9.3.5. 3abe3meuyioTh 30€peKEHHS Ta
nepeaady MaiHa 1 JOKYMEHTIB
banky mig 4yac 3BUIBHEHHSA
KepiBHUKIB baHKy 13 moca;

9.3.6. 3abe3mneuyroTh 3aXUCT
KOPITOPATHBHUX IIIHHOCTEH Ta
€TUYHUX HOPM, BU3HAUCHUX, Y
tomy uyucii, Komekcom eTHKH
banky.

PO311)110. CUCTEMA

BHYTPIIIHBOI'O KOHTPOJIIO TA

10.1.

10.2.

10.3.

CTAHIAPTHU ETUKHU

HarnsmoBa pana Hece BIANOBINATBHICTH
3a oprasizariito Ta e(heKTUBHE
(YHKIIOHYBaHHS CUCTEMHU BHYTPILIHHOTO
koHTpodto B banky. HarnsgoBa pana
BU3HA4Ya€ Ta 3aTBEPIKYE  MOJITHKY
CHUCTEMH BHYTPIIIHHOTO KOHTPOJIO B
banky Ta 37iiicHI0O€e  KOHTpONb i
JTOTPUMAHHSL.

3 MeToro0 3a0e3mneueHHs e()eKTUBHOCTI Ta
a/IeKBaTHOCTI CTBOpeHOi baHkoM cuctemun
ynpaBiiHHS pu3ukamu, HarmsioBa pana,
B TOMY YHCIi, 3aTBEP/DKYE ACKIIAPALiio
CXMIIBHOCTI 10 pu3UKiB baHky Ta He
piame oHOTO pa3y Ha piK Heperisaae Ta
3M1IHCHIOE KOHTPOJIb 3a 11 TOTpUMaHHSIM.

baHk cTBOpIOE Ta BHPOBAIKYE CHCTEMY
BHYTPILIHBOTO KOHTPOIJIIO, 110
IPYHTYETBCS Ha PO3IIOIiJI 000B’3KIB MiXK
nigposaiiamu baHky 13 3acToCyBaHHSIM
MOJIEJIl TPhOX JIHIHM 3aXUCTy, a caMe:

10.3.1. mepmia miHis 3aXHCTy — Ha PiBHI

O13HEC-1T1IPO3I1TIB Ta
MiApO3aiTiB MiITPUMKHI
IISUTBHOCTI banky, SIK1
IHIIIIOIOTh, 3OIHCHIOIOTH a0o0
B1JI00paXKaroTh omepaiiii,
NpUIMalOTh PHU3UKUA B Mpoleci
CBO€I MISUIBHOCTI Ta HECYTh

BIIMIOBINAJIBHICTE 3a IIOTOYHE
VOPaBIiHHSA IUMU PU3HKaMH,
311HCHIOIOTH 3aX0IH 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. npyra niHig 3aXUCTy — Ha PiBHI

MiIpO3ALTY 3 YIpaBIiHHS
pHU3HUKaMH, Ta MAPO3ILTY
KOHTPOJIO 3a JOTPUMaHHSIM
HOpM (KOMILUTa€HC), SIK1
320€3MeuyI0Th BIICBHEHICTh
KEpiBHHKIB banky, 10

BIIPOBA/DKCHI TIEPIIOI JIIHIEIO
3aXHUCTy 3aXOJH 3 KOHTPOJIO Ta
YOpaBIiHHS  pU3UKaMH  OyJH
po3po0ieHi Ta (YHKLIIOHYIOTh
HaJIC)KHUM YHHOM;

10.3.3. Tpers miHisA 3aXUCTy — Ha PiBHI

MiIpO3ALTY BHYTPIIITHOTO
aynuTy, AKHUH 3I1HCHIOE
HE3aJIC)KHY OIIIHKY
e(heKTUBHOCTI TiSUTBHOCTI
MepIIoi Ta IPYroi JiHIN 3aXUCTy
Ta 3arajbHy OLIIHKY
e(hEeKTUBHOCTI CHUCTEMHU
BHYTPIIIHBOTO KOHTPOJIIO.

bank  opraHi3oBye  B3aeMoAil0  Ta

3abe3neuye YiTKUH po3moAinl (yHKIIIH,
000B’s13KIB 1 TTOBHOBAXXEHb MPAIlIBHUKIB
iPO3ILTIB, SIK1 3a0e3MeuyrTh
(GYHKIIOHYBaHHS MOJEN TPhOX JIiHIN
3axXHCTY.

[Tigpo3mia KOHTPOIO € HE3ICKHUMHU
BIJI HiApO3 LB MiATPUMKH/O13HeC
nigpo3aiutiB. Harmsimosa pana 3abesmneuye,
o0  MAPO3AUTM  KOHTPOIO Oyl
HE3aJC)KHUMH Ta MaJldi  JOCTATHIO
KUIBKICTh ~ JIOACBKUX 1  (PIHAHCOBUX
pecypciB TUTSt HE3aJIEKHOTO,
00’ EKTUBHOTO Ta €(eKTUBHOTO
BUKOHAHHS CBOIX 000B’SI3KiB.

KepiBHUKH TiApO3AUTIB  KOHTPOIIO €
HaJ1iHOI0 miaATpuMKor Harnsamooi paau
y BUKOHAHHI HEIO CBOIX (YHKIIIH.

3 MeTor peanizalii KOPIOPAaTUBHOI
KyJibTypu B banky, bank crBOproe
CUCTEMY KOHTPOJIIO 3a JOTPUMAHHAM
KepiBHUKamMu ~ banky Ta  iHIIUMH
npamiBHUKaMu baHKy KOpropaTUBHUX
LIHHOCTEeH, €TMYHUX HOpPM, IpPaBUI Ta
cTaHiapTiB baHky, sika BKIIIOYae:

10.7.1. 3anpoBaKeHHS MeXaHi3MiB
KOH(1IEHIIIITHOTO
ITOB1IOMJIEHHS 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



11.2.

11.3.

11.4.

. KepiBauku  Tta

nporesyp BUSIBJICHHS
HETPUIHATHOT ~ TIOBEIIHKH, a
TaK0X THIINX MOpYIIEHb
KOPIOPAaTUBHHX IIHHOCTEH,
€TMYHUX HOpM, TMpaBWJI Ta

craHaapTiB baHky;

10.7.2. KOMITETOM 3
pU3UKaMH  Ta
HiAPO3JIJIOM  KOHTPOIIO 34
JOTPUMaHHSIM HOPM
(KOMILTAa€HC) B MEXKax CBOiX
TIOBHOBQ)KEHB MOHITOPHHTY

notpumanHs Konekcy eTukuy;

3MiCHEHHS
yIpaBIiHHS

10.7.3. 3miicHenHs Komiciero nepeBipku
MOXIINBUX BI/IHa,Z[KiB C€TUYHO
HETPUIHATHOT ~ TIOBEIIHKH B
HOPAAKY, BCTaHOBJIEHOMY

[Tooxenusm npo Kowmiciro.

PO3A1JI 11. HEJOITYIIEHHA
KOH®JIIKTY IHTEPECIB

npamiBHUKA  baHKy
YHUKAIOTh KOH(IIIKTY 1HTEpEeCiB y CBOIil
po0OoTi.

Kepieaukn banky He MOXyTh co0i
IO3BOJIUTH, 100 IXHI OCOOMCTI IOTIIAIH

HECTIPUSTIUBO BILTMBAIIN Ha
00’€KTUBHICTh 1 HEYNEPEeIKEHICTh IX
pilIeHs.

VYnpaBiaiHHA KOHQIIKTOM 1HTEpeciB Y
banky BpEryJIbOBAHO MOJIITUKOIO
3amobiraHHg  KoH(IiKTaM  iHTEpeciB,
MOJIOKEHHSIM TIPO TOPSIOK 3A1HCHEHHS
omepanii 3 moB’s3aHuMH 3 baHkom
0co0amMu, aHTHKOPYIIIHHOIO MPOTPaMOI0
Ta IHIIUMU BHYTPIIIHIMH JAOKYMEHTaMHU
banky.

3 Meroro 3ale3nedyeHHs 0O0I3HAHOCTI
KEpIBHUKIB Ta IMpaliBHUKIB baHky 13
BHYTPIIIHIMU JOKyMeHTamMu baHky 3
IIATaHb yIOpaBIiHHSA KOH(IIIKTaMHU
iHTepeciB B baHky Ta ymoCKOHajeHHs
KyJBTYpH yIIpaBIIiHHS pU3UKaMHy B baHky,
bank 3a0e3mnedye mpoBeqeHHS 3aXOiB i3
HaBYAHHS Ta O3HAHOMJICHHS KEpiBHUKIB
Ta mpaniBHUKIB baHKy 13 peneBaHTHUMU
BHYTPIIIHIMHU JOKYMEHTaMH,
npolexypaMH Ta IHCTpyMeHTaMu baHky,
B TOMY UHCII B MeXax MpOTrpamu
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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 wunit 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 BIAMOBITHY TOCamy JUIs
yneHiB HarmsmoBoi paaum Ta 4ieHIB
[IpaBninast  (mami  —  Ilporpama
BBeJIeHHsI), TPCHIHTIB Ta 1HIIUX 3aXO0JiB
13 MIIBUIIICHHS KBaTiiKalrii.

PO3a1)112. CUCTEMA OLHIHKH

KOPIIOPATUBHOTI O YIIPABJIIHHA B

12.1

12.2.

BAHKY

. Harnsosa 3MIHCHIOE  OLIIHKY
e(hEeKTUBHOCTI oprasizamii
KOpPIIOPATHBHOT'O yIpaBiiHHsa B baHky Ta
BH3HA4Ya€ 1i BIAMOBIAHICTE PO3MIPY,
0COOJIUBOCTSIM TSTBHOCTI banky,
XapakTepy ¥ oOcsraM OaHKIBCHBKHUX Ta
iHIIKX (piHAHCOBUX MOCIYT, NPOdIIIO
pu3uKy baHKy Ta CHCTEMHIN Ba)JIMBOCTI
banky. HarmsmoBa pama 3abe3neuye
BXHUTTS  3aXOMiB  [IOJO0  YCYHCHHS
HEJIOJIIKIB Ta BAOCKOHAJICHHS OpraHi3arrii
KOPIIOPATHBHOTO yIpaBITiHHS 3
ypaxyBaHHSM pe3yJIbTaTiB TAKOI OLIHKH.

pana

HarnsmoBa panma 37ailicHIOE  TIOPIYHY
OIIIHKY:

12.2.1. edexTuBHOCTI TSTTBHOCTI
Harnanosoi pagu B niomy, ii
KOMITETIB 1 KOXHOI'O 4JICHa
Harnsanosoi panu, BIAMOBITHOCTI
4JIEHIB Harnanosoi paau
KBaJi(piKalifiHUM ~ BHMOTaMm 1
BHMOTaM II10JI0 HE3aJICKHOCTI Ta
HassBHOCTI KOJIEKTUBHOT1

npunatHocti HarnsnoBoi panu;

12.2.2. edexTuBHOCTI IISUIBHOCTI
[IpaBninHs B LUIOMY, 4JIEHIB
[IpaBniHHA OKpeMO, KOMITETiB
[IpaBninns, BIJIIIOBITHOCTI
YJICHIB [TpaBninHg
KBaJi(piKaIiiHUM BUMOraM Ta
HasIBHOCTI KOJIEKTUBHOL

npunatHocti [IpaBninzs;

12.2.3. edexTuBHOCTI IISUIBHOCTI
HiApO3a1UTIB KOHTPOIJIIO,

BIJIMOBIIHOCTI KEPIBHUKIB IIHX

32

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.

iAPO3AUTIB  KBamiQiKaiiHuM

BHUMOI'aM.

BianoBigHO 10 BHYTPINIHIX JOKYMCHTIB
banky, kpiM 3IIMCHEHHS IIOPIYHOI
OLIHKHU Harnsnosa pana MOXKE
BIIPOBA/DKYBAaTH  3aXOJHd  IOTOYHOTO
OLIHIOBAHHS JUSIIBHOCTI YJIEHIB
HarnsgoBoi pagu Ha peryssipHii OCHOBI,
y TOMY YHCJIi CAMOOIIIHKH.

Bbauk 3abe3neuye M BUILEHHS
kBamidikarii wieniB HarnsgoBoi paau ta
yieHiB  [IpaBnminns, ix ywyactp Yy
[Iporpamax  BBeImeHHs,  Mporpamax
MOTOYHOTO  MPOQECIiiHOTO  PO3BUTKY
yneHiB HarmsmoBoi paaum Ta 4ieHIB
[IpaBninHs y BiamoBimHuX cdepax, y
TOMY YHCI, y cdepi KOpmopaTUBHOTO
yTpaBIIiHHS.

PO3A1J1 13. CUCTEMA BUHAI'OPO/]

13.1.

13.2.

13.3.

Cucrema Bunaropoau banky 3abesneuye
e(eKTUBHE KOPIOPAaTUBHE YIPaBIIHHA,
yTpaBITiHHS pU3UKamMH, ypaxoBye
cTpareriuni 1im baHky Ta copuse
JTOTPUMAaHHIO KOPIIOPATUBHUX IIHHOCTEH.

Bummii opran 3aTBepKy€ IOJIOKEHHS
IIpo BUHAropoay wieHiB HarmsmoBoi paau
y BIITOBITHOCTI JI0 BUMOT, BCTAHOBJICHUX
HanionansHum OankoMm YkpaiHu, po3mip
BUHaropoju uieHiB HarnspoBoi paau, a
TaKOX 3BITM MpPO BUHArOpoJy UJIEHIB
HarnsanoBoi panu, $KI  CKIaAarOThCs
LIOPOKY.

HarnsanoBa pana 3aTBepIKy€e MOTOKEHHS
npo BuHaropoay uwicHiB [IpaBmiHHS Yy
BIJAIIOBIAHOCTI 10 BHMOI, BCTAHOBJIEHHX
HarmionanmsanM 0aHkOM YKpaiHu, a TaKOK
3BITH PO BUHaropoay wieHiB [IpaBninus,
SIKI CKJIAAarThCs MIOpOKy. Harmsmosa
paga 3aTBepIKye pO3Mip BHHAropoIu
rOJIOBU Ta YJICHIB [TpaBininHs,
MPAIiBHUKIB MiAPO3AUIIB KOHTPOJIO Ta
oci0, mpodeciiiHa MisUTbHICTh SKUX Mae
3HAaYHUN BIUIMB Ha 3arajibHUil mpodiib
pu3uKy baHKky.
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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.

Harmsanosa panma BCTAHOBIIIOE
BUHaropoay wieHam I[lpaBiinusa Oepyun
70 yBaru ix (yHKIil, TOMITUKY OIJIATH
niparii B banky Ta pyHKOBI YMOBH 3 METOIO
3aIIy4eHHs Ta 30epeKeHHs
KBaTi(hiKOBAaHUX MPaIliBHUKIB.

Po3mip Bunaropomm uneniB IlpaBminHs
MOX€ BH3HAYaTHCS 3a  JOMOMOTOI0
HE3JIC)KHUX 30BHIIIHIX €KCIIEPTIB.

[IpaBninus 3aTBEPIKYE po3Mip
BUHAropoJy 1HIIMX IMpaliBHUKIB baHKy 3
ypaxyBaHHSIM HOJITUKH BUHATOPOIH.

[MoniTuka BUHAropou CTUMYIJTIOE
npauiBHuKiB baHKy niATé B iHTepecax
banky Ta He mnpuiiMaTH HaIAMIPHHUX
PU3UKIB. [MomiTuka BUHAropoJu
nmpariBHUKIB ~ baHKy  3aTBepmKyeThCs
HarnsimoBoro pagoro Ta MICTUTh KpuTepii
ISl BCTAHOBJICHHS:

13.7.1. Ga3zoBoi ¢ikcoBaHOI YACTUHU
BUHArOpoIM, sKa BimoOpaxkae
piBeHb MpodeciitHoro AOCBIAY Ta
opraizariiHoi
BIJIMOBIAANILHOCTI 3 OIJISAAy Ha
110CaJ10B1 THCTpYKIIi{
MpaliBHUKA;

13.7.2. 3MiHHOT YacCTUHU BHUHArOpOJIH,
sKa BimoOpakae TMOCTIAOBHE Ta
BUBXEHE 3 OTJISAY HAa PH3UKH
BUKOHAHHS 000B’SI3KIB 13
pe3yNbTaToOM, IO MEPECBUIIYE
BUMOTH TIOCAJ0BOi 1HCTPYKIIii

MpaIliBHAUKA.

[Ipouenypu, BH3HAUEHI  MOJITHKOIO
BUHAropoJu, MaiTbh OYyTH YITKUMH,
3aJOKYMEHTOBaHUMU Ta  IPO3OPUMH,
JIETKAMU I PO3YMiHHS Ta MOHITOPHHTY
JOTPUMAaHHS.

BusnaueHHs Ta peamizaiis IMOJITUKH
BUHArOpoJIu 3MIIACHIOETHCS 3
ypaxyBaHHSIM JOTPHUMAaHHS / BUKOHAHHS
Crparerii banky, biznec-mnany,
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13.4.

13.5.

13.6.

13.7.

13.7.1.the basic

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:

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

employee;

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

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.

Oro/keTy 1 Jekiapanii CXWIBHOCTI [0
PH3HKIB.

PO311J1 14. IITAHYBAHHA
HACTYIIHHUILTBA

3 Meroro migTpumanHa B basky
HaJIe)KHOTO OajlaHCy HABUYOK Ta JOCBIAY,
3a0e3nedeHHs TUTAHOMIPHOTO
HACTYIMHUIITBA WwieHIB HarsmoBoi pamwy,
uieHiB [IpaBiiHHS Ta 1HIIUX MMOCAJOBUX
oci6 baHKy y 3B’s3Ky 13 IUIaHOBUM abo

JOCTPOKOBUM MIPUIMHEHHAM ix
MTOBHOBA)KEHb, HEMOKJTUBICTIO
BUKOHAHHS abo HEBHUKOHAHHAM
TTOBHOBa)KEHb a00 uepe3 1HII TPUIUHH Y
banky 3IHCHIOETHCS [JIaHYBAaHHS
HACTYTHHULTBA.

Crpareris HACTYITHMIITBA banky

nepeadavae 3axoau Mig00py, OLIHKH Ta
oOpaHHS MOXJIMBUX KaHAWJATIB [0
opraHiB ynpaiiHHs banky Ta Ha mocaau
IHIMX TocanoBUX oci0 baHky, 30Kkpema
MEePEBIPKY HASBHOCTI Yy KaHIWJATIB
HeoOXigHOi KBamidikamii, npodeciitHoi
MPUIAATHOCTI Ta CIIPOMOXKHOCTI
yIPaBISITH cripaBaMu baHKy.

Crpareris HacTymHUIITBAa baHKy Takox
nependavyae HassBHICTh y baHky oci0, siki
3a piBHEM KOMIIETEHTHOCTI Ta

npodeciifHol  CIPOMOXKHOCTI  MOXYTb
3aMIHUTH Ha Tocaiax abo THMYacoBO
BUKOHYBATH  TIOBHOB)XCHHS  WICHIB

Harnsanosoi paau, unenis [IpaBninnasa abo
IHIIX TIocanoBuX 0cid baHky.

[1ig yac maHyBaHHS HACTYMHUIITBA baHk
KEPYETHCS TAKUMH KPUTEPISIMU:

14.4.1. GesmepepBHICTH porecy
TUTaHYBaHHS;

14.4.2. BeneHHs mpoLecy Ta KOHTPOJIb 32
HUM 31 CTOPOHM KEpiBHHUKIB
banky;

14.4.3. MOXIUBICTH IIBUIKOI'O
3MICHEHHSI  MpolLecy  3MiHH
KEepIBHULTBA B pa3l HACTaHHSA
Kpusu B baHky;

14.4.4. posrusan BUMOT 1010
HACTYMHULTBA B  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.

KOpIOpaTUBHOI cTparterii baHky;

HaIlIJIEHICTh MpoIIeCy
HACTYITHUIITBA Ha TMOTITYK
HAJIOKHOTO  KEpIBHUKA, SKUH
BIJIITOBiTa€ BCTAHOBJIEHUM

KpUTEpisiM, B TOTPiOHMIA yac;

14.4.5. cnpusiHHA PO3BUTKY
TAJJAHOBUTHAX Ta I1HIIATUBHUX
KaJapiB HAa HWXKYUX MOCAAAX Y

banky;
14.4.6. monepemKeHHA TUTHHHOCTI
KaJapiB  (3aCTYITHUKIB TOJIOBH

[IpaBninHsA) mix yac oOpaHHS
HOBOTO T0J10BH [IpaBmiHHS.

3 Meroro 3abe3neueHHs Oe3mepepBHOCTI
nmismpHOCTI  HarmsmoBoi  pamm Ta
[paBmiaHs y banky MOXeE
BIpoBapKyBartucs [Iporpama BBeIeHHS.

[Iporpama BBeZIcCHHS Ma€ Ha METi HaJJaHHS
HOBOMY 4YJICHY BIJITOBITHOTO OpraHy
ynpaBiinHs banky HeoOximHOro obcsry
iHdopmarttii Ta 3HaHb NI 3a0€3MedYeHHS
HaiiBUIIOi eeKTUBHOCTI HOTO poOOTH Ha
HOBIH MMOCaji B HAWKOPOTII CTPOKH.

[Iporpama  BBeIEHHS  PO3POOIAETHCS
BIJMOBIIHO 0 BHYTPILIHIX JOKYMEHTIB
Bbanky Ta Mo>xe nmepeadayaTy mpoBeICHHS
OKpeMHX  3yCTpiuel  Ta  HaJaHHS
MaTepiamiB UIs O3HAHOMJICHHS YJIeHA
OpraHy YOpaBIiHHS 3 BHYTPIIIHBOIO
CTPYKTYpOIO Ta JIisuibHiCTIO baHky, y
TOMY YHCIIi, 32 TAKUMHU HAIIPSIMKaAMH:

14.7.1. ctpykTypa KOpPIOPAaTUBHOTO
ynpaBimiHHi ~ baHKy, opraHu
VOpaBIiHHA Ta  CTPYKTYpHI
T P03 TUTH banky, ix
KOMIIETEHIIIA Ta
BIZMOBIAATIBHICTD, MOPSAI0K
BHYTPIIIHKOI ~KOMYHiKamii Ta
NPURHATTS YIPaBITIHCHKUX

pimens B banky;

14.7.2. BHyTpimHiI cTpaTerii, IUIaHK
Oi3Hec-po3BUTKY  banky  Ta
NOpSA0K poOOTH OKpPEMHX HOro
OpraHiB Ta CTPYKTYpPHHUX
i PO3ILTIB;
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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. xopnopaTMBHa KyJbTypa Ta
eTuka B baHky;

14.7.4. xpami MDKHApOIHI MHPaKTUKU
OaHKIBCHKOI  OISIBHOCTI  Ta

KOPIIOPATUBHOTO YTPaBIiHHS B
0aHKax, TOIIO.

PO3A1JI 15. 3AINKABJIEHI OCOBHM

15.1.

15.2.

15.3.

15.4.

15.5.

(KJIIEHTUH, ITPAIIIBHUKH,
KOHTPAT'EHTH)

bank  moTpuMyeThcs — TiepenOadueHUX
3aKOHOJABCTBOM IpaB 1  1HTEpeciB
3arikaBJIeHUX 0ci0, TOOTO 0ci0, SIK1 MalOTh
JETITUMHUHN 1HTEpeC y NisiIbHOCTI banky i
JI0 SIKMX TIepeIyCiM HaJIeKHUTh aKI[IOHEp,
MpAIiBHUKY, KITIEHTH, BKJIQIHUKY Ta 1HIII1
KPEIUTOPH, MICIIEBI TpPOMaaH, OpPraHd
Jep’KaBHOT BIAIM, IUIOBI TapTHEPH Ta
KoHTpareHTH. HarmsimoBa pama Ta
[IpaBmiHHS BU3HAYAIOTH 3allIKABICHUX
0ci0, sAKi COpUSIOTh TPUOYTKOBOCTI,
€(EeKTUBHOCTI Ta CTaJOMy pPO3BHUTKY
banky Ta  poO3poONISAIOTH  CTpaTeriio
B32€MOBIJTHOCHH 3 HUMU VISl JJOCATHEHHS
CHIJTBHUX 1HTEPECIB.

Bank nparHe bi o) o0y m0BU
B3a€EMOBHTIIHUX BITHOCHH 3
KOHTpareHTamH, $Ki TPYHTYIOTbCA Ha
PO3BUTKY JOBTOTPHUBAJIMX Ta CTIAKHX
BiJHOCHH, MOCTIHHOMY 0OMiHI
iH(pOopMaIIi€to, CBOEYACHIN OruIaTi
BIAMOBIIHO O  yMOB  JIOTOBODIB,
B1JICYTHOCTI IPUMYCY.

VY cBoili nmismpHOCTI baHk BuHKIIOUac
MOXJIMBICTh HAJAHHS HEJOCTOBIPHOI Ta

nepekpydyeHoi iHdopmalii mpo CBOE
(dinaHCcOBE CTaHOBHIIIE, ISIIBHOCTI
banky.

Po3Butok kangpoBoro mnoreHuiany bank
po3risgae sK OIHY 3 OCHOB CBOTO
JIOBFOTPUBAJIOTO Ta CTAjJOro PO3BUTKY.
YV mockoHaneHHSs 1 3MILHEHHSI
KOpHOpaTUBHOI ~ KyJbTypu B  baHky
HaIpaBJICHO HAa CTBOPEHHS y KOYKHOTO
MpaliBHUKA MOYYTTS HPUYETHOCTI [0
BUKOHAHHS CTPaTeriyHUX 3aB/aHb, I10
CTOSTH nepex bankom.

Opranu ynpapninHsg baHky mnpoBOASTH
po6oTy 3 MOOYIOBH CHCTEMH MOTHBAIlIl
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14.7.3.corporate culture and ethics in the

14.7.4.best

Bank;

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

SECTION 15. STAKEHOLDERS

15.1.

15.2.

15.3.

15.4.

15.5.

(CLIENTS, EMPLOYEES,
CONTRACTORS)

The Bank adheres to the statutory rights
and interests of stakeholders, 1i.e.
persons who have a legitimate interest
in the Bank's activities and which
primarily include the shareholder,
employees, customers, depositors and
other creditors, local communities,
public authorities, business partners
and contractors. The Supervisory
Board and the Management Board
identify stakeholders who contribute to
the profitability, efficiency and
sustainable development of the Bank
and develop a relationship strategy with
them to achieve common interests.

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

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

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

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



15.6.

palli, CHCTEMH OIUIATH Ta MaTepiaJIbHOTO
CTUMYJIFOBaHHS TIpalli JJIsl TPaIiBHUKIB
banky.

bank miaTpuMye Ha HaJeXKHOMY piBHI
HasgBHICTH y  MpamiBHUKIB  baHKky
aKTyaJbHHUX 3HaHb T4 HABHYOK 3 METOIO
MIJBUIICHHS €(QEKTUBHOCTI MisUIBHOCTI
banky.  VnoBHOBakeHI  TpaIliBHUKH
banky MarmTh TOCTIHHO OIIHIOBATH
JIOCTATHICTh KBaTi(iKarii mpariBHUKIB Ta
notpedu y oro peryisipHoMy HaBYaHHI.

PO3/ILJ1 16. PO3KPUTTS IHOOPMAIIII

16.1.

16.2.

1 TPO30OPICTH

[IpakTuKy KOPIOPATUBHOIO YIPaBIIHHSI
B baHKy € mpo3opuMu aiis 3alliKaBICHUX
oci6  (kopuctyBauiB).  JloTpumaHHS
OPUHIUIY  Tpo3opocTi y  cdepi
KOPIHOPAaTUBHOIO YNPABIIHHSA O3HAYa€E
po3kputrtsi bankom iHdopmanii 1po
opraHizaifirto ¥oro AisSUTBHOCTI 3 METOO
OIIIHKHU 3aIliKaBICHUMU ocobamu
(kopucTyBadYamm) €(heKTUBHOCTI
ynpasiinHs bankom HarmsmoBoro panoro
ta [IpaBaiHHM.

bank po3kpuBae iHpopmaliro B 00cs3i, He
MEHILIOMY, HIK nependoadyeHuit
3aKOHOJABCTBOM  YKpaiHu, Ta Yy
JOCTaTHbOMY 00CsI31, IO 1a€ MOXKIIMBICTD
3alliKaBJIeHUM 0c00aM (KOpPUCTyBayam)
MPUMHITH BUBaXKeHI pilieHHs. baHk Hece
BIJIMOBIANBHICT 3a aKTyallbHICTh Ta
JOCTOBIPHICTD pO3KpHTOI iH(pOopMarii. 3
ypaxyBaHHIM BUCOKOSIKICHUX
MDKHApOJHO  BH3HAHMX  CTaHIAPTIB
PO3KPUTTS KOPIIOpaTUBHOI iHPOopMaIlii Ta
BUMOT 3aKOHOJAaBCTBAa YKpaiHH, Taka
iH(OopMallis MOXKE BKJIIOYATH:

16.2.1. ¢dinancosi Ta omepariiHi
pe3yabTaTd JisbHOCTI baHky,

BKIIIOYAIOYH, y  BIAMOBIAHHUX
BUTIAJKAX, 1H(OpMAIIO MPO
BUTpPATU 1 IJIaHU 3
(iHaHCYBaHHS;

16.2.2. indopmalito Tpo CTPYKTypy
yOpaBIiHHSA,  BJIACHOCTI  Ta
TOJIOCYBaHHS, BKJIIOYAIOUH 3MICT
Kopekcy;
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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. indopmalio mnpo BHHATOPOIY
yneHiB HarmsgoBoi pamm 1

[IpaBninHs;

16.2.4. indopMamiro mpo Kpamidikarito
4JIEHIB Harnsimosoi paau,
porenypy BiidbOpy KaHAUAATIB,
3aiiMaHl mocagd B 1HIINX

KOMITaHIsX;

16.2.5. indopmauito mnpo  Oynap-sKi
MPOTHO30BaHI 1CTOTHI (haKTOpH
PHU3UKY 1 3aX0H, SIKi OyJIU BXKUTI
TSt yTIpaBIiHHS TaKUMHU

pU3UKaMU;

16.2.6. indopmamiro 1po  Oyab-sKy
¢binaHCcOBY JIOIIOMOTY,
BKJIFOYAIOYM TapaHTii, OTprMaHi
BiJl JepkaBH, 1 3000B’s3aHHS

banky.

OOMiH nOKyMeHTamH, iHQOpMali€ero Ta
KoMyHikaiis HarmsmoBoro pamoro Ta ii
YJIEHAMHM 3 OpraHaMu JIEPXKaBHOI BN Ta
MICLIEBOTO CaMOBDsITyBaHHH,
MDKHApOJHUMU ¢biHaHCOBUMH
YCTAHOBAMH, JEPHKABOIO SIK aKIIOHEPOM
banky, KepiBHUKaMH Ta TpalliBHUKaMH
banky 3ma1CHIOIOTBCS 13 JOTPUMaHHIM
TaKUX NPUHIUITIB:

oghiyiiini KomyHixkauii

16.3.1. mepeBaxaHHs TUCHMOBOI GopmMu
JU1st OPIIIHHUX KOMYHIKAIIIH;

16.3.2. HeOOXIIHICTH MOTePEAHHOTO
MOTOJIKCHHS Harnsgosoro
pamoro  dakTy Ta  3MICTY
MMACbMOBUX odiiiHNX
KOMYHIKaIlii;

16.3.3. nmomycTUMiCTh BEJICHHS
[IUCHBMOBUX odiiHuX
KOMYHIKallii Ha yMoBax iX
[OJAJIBIIIOTO CXBaJIECHH

HarnamoBoro panoro BUKIHOYHO
y BUHSATKOBUX BHIMaJKax Ta 3a

YMOBH iH(OpPMOBaHOCTI
ourpmocti wie”iB Harmgnosoi
pag  mpo  3MICT  TaKUX
KOMYHIKaIlii Ha MOMEHT iX
BEJICHHS;

16.3.4. indopmoBanictb  Harmsmosoi
paau B 000B’SI3KOBOMY TOPSIIKY
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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 sharecholder 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.

Ipo 3MICT Ta pe3yJbTaTH yCHUX
odIIIfHIX KOMYHIKAIlIH;

16.3.5. mpiOpUTETHICTH TpaBa TOJOBU
Harnganosoi panu BECTH
o(imiiiHi KOMyHIKaIi;

16.3.6. indopmoBanicTs IIpaBiinus npo
odimiifHi KOMYHIKaItii
Harnsgosoi paau i3
npaliBHUKamMu baHky;

16.3.7. poTpumaHHS TPOLEAYpP BEIACHHS

odiriHuX KOMYHIKaIliH,
nepeadavyeHux pIICHHSAMHA
Harnsnosoi panu,
3aCTOCOBHUMH BHYTPIIIHIMHU
noKyMeHTaMu baHKy Ta YHHHUM
3aKOHO/IaBCTBOM;

Heoiyinni KomyHiKayii

16.3.8. 00OB’A3KOBICTh  3aCTEPEKECHHS

npo Heo(iniHUN (TpUBaTHUIA)
XapakTep KOMYHIKAIlii B pasi
BEJIEHHSI KOMYHIKaIii
OoKpeMuMH WieHaMu HarmsmoBoi
paau B iX 0COOMCTIi SKOCTI;

16.3.9. xoH(ineHuiiHicTs iH(OpMaIii,
oTpuMaHoi wieHoMm HarnsgoBoi
pajau B Ipolieci BUKOHAHHSI CBOIX
II0CaJ0BUX 000B’SI3KIB;

YJIeHIB
panu po
HeoiriitHi KOMYHiKaIii
okpemux wieHIB HarmsgoBoi
paau 3 MUTaHb, IO CTOCYIOTHCS
HarnsmoBoi pagm abo oxpemux
uyneHiB HarmsgoBoi paam sk
KepiBHHKIB baHKy.

16.3.10. iHpopmMOBaHICTD
Harmasnosoi

VY pamkax oprasizaiii KOpHIOpaTUBHOTO
ynpasJiHHSA 1HpopMalisg po (HiHaHCOBUI
ctaH baHky, pe3ynbTaTi HOro IisiIbHOCTI,
ypasnuBicTb  baHky 10  pHU3HKIB,
CTpaTerirto  YNpaBIiHHSI  pU3HKaMH,
MPAKTUKH KOPIOPATHBHOTO YIPABIiHHS
PO3KPUBAETHCS CBOEYACHO, IOCTOBIPHO Ta
JE€TaNbHO.

3oBHIIIHIA  caiit  banky  moBHHEH
HaJaBaTH 3allikaBJIEHMM 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



iHpopMalito, 5Ky BOHM MarOTh IPaBO
OTpUMATH, Ta OyIIb-IKy 1HITY
iHpopMalito, sKka OOIPYHTOBAHO MOXKE
CTaHOBUTH Ui HHUX 3HAYHUH iHTEpec.
3oBHIIIHIN caiiT baHKy MOBUHEH MiCTUTH
OKpeMuit po3ii, MIPUCBSIYCHUN
BUKJIIOYHO MUTAHHSAM KOPIOPATUBHOTO
YOpaBIiHHS, SKHH TOBUHEH TIOCTIMHO
OHOBJIIOBATHUCS, Ta 30epiraTu i1CTOPUYHI
TaHi.

PO31JI 17. 3AKJ/IFOYHI TOJIOKEHHSA

17.1.

17.2.

17.3.

17.4.

Komekc  3aTBepIUKyeThCS  pilIEHHAM
HarnsmoBoi panu 1 Habupae YMHHOCTI 3
JIaTU MOTO 3aTBEPIXKEHHS.

bank niarpumye Konekc B akTyanbHOMY
CTaHl BIAMOBIAHO J0 BUMOT Cy4YaCHHUX
CTaHIApTIB CBITOBOI Ta BITYM3HSHOL
MIPAKTUKHA KOPITOPATUBHOTO YIPABIIiHHS,
3MiH TOTped Ta IHTEpeciB akILioHepa,
MPaIiBHHUKIB, KJI€HTIB, KOHTPAreHTIB Ta
IHIIKX 0Ci0, 110 3aIliKaBIeH] Y AisIbHOCTI
baHKy DUIIXOM BHECEHHS JIO HBOTO
HEOOX1AHUX 3MiH.

3minn g0 Kopgekcy 3aTBEepIHKYIOTHCS
pilICHHSIM Harnasnosoi panu Ta
OoQOPMIISIFOTBCSL  TIUIIXOM ~ BUKJIQJICHHS

Konexkcy B HOBI penakiiii. 3aTBepIKEHH
HOBO1 penakuii Komekcy mpumnunse maito
nonepeaHboi penakiii Komekcy.

VY BUmangKy 3MiH y 3aKOHOJABCTBI Ta/abo
Craryti, Hopmu Konekcy miioTh B
YacTHHI, 110 HE CyNepeunTh
3aKOHOJABCTBY Ta/abo CTaTyTy.
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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.



