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1. [Ipeamoy1a

1 My6niuHe aKuioHepHe TOBApPUCTBO KomepuiiHuii 6aHK «MPABEKC-BAHK»
(Hapani 3a Tekctom — baHK) € yHiBepcanbHUM HaHKOM, TOOTO MOKe HazaBatTh GisnyHMM
Ta OPUANYHUM ocobam (pe3naeHTam Ta HepesnaeHTam) Byab-AKi nocayru BianoBigHO
00 3aKoHy VYKpaiHu «[Mpo 6aHKM i BaHKiBCbKY AiANbHICTbY, NiUeHsin Ta [03BOJIB
HauioHanbHoro 6aHKy YKpaiHu, HauioHanbHOi Komicii 3 LWiHHMX nanepie Ta ¢$oHA0BOrO
PUHKY.

2 Y bBaHKy pgobpe ycBiAOM/OIOTL CTYMiHb BMNAMBY B3ipUeBOi KOPNOPaTUBHOI
MoBeAiHKM Ha CTaBJ/IEHHS iHBECTOPIB [0 YCbOrO YKPAiHCbKOrO iHBECTULiMHOrO
cepefoBuLLa | NparHyTb NepeTBopuTM BaHK Ha AinMcHO NybiYHy KOMMaHito.

3 Kpim Toro, BaHK po3ymie, WO edeKTUBHE KOPMOpaTUBHE YNpaBJiHHA Mae€
Ba)K/IMBE 3HAYEHHA ANA AOCATHEHHA CBOIX Linei, NoCTiMHO OHOBJIIOE CBOKD CTPYKTYPY
KOPMNOPaTMBHOIO YMNpaB/iiHHA Ha OCHOBIi MWHYNOro AOCBig4Yy Ta 3MiH 3aKOHOZABCTBA,

HauiOHANbHOI Ta MepefoBOi  MIPKHAPOAHOI  MPAKTMKKM, a TaKOX MNpPUHUMNIB
KOPMNopaTMBHOIO YNpPaBAiHHA | peKomeHAaL,in.
4 Mporpama Aiid, cNpAMOBaHWX Ha BMKOHAHHA LbOr0 3aBAaHHA, nNepenbavae,

30Kpema, GpopmMyBaHHA NPO30poi Ta ePEKTUBHOI MOAE/N KOPMOPATUBHOIO YNpPaBAiHHA,
AKa 3abe3neumna 6 36anaHcyBaHHA iHTEpPeCiB aKLUiOHEpiB, MeHeaKepiB, AinoBUX
napTHepiB Ta KNieHTIB baHKy Ta cycninbCcTea B LisiOMy.

5 3a Takux ymoB baHK BBaKa€ 3a HeobXxiaHe yxBanutu snacHi MpuHumnm (Koaekxc)
KOPMOpPaTMBHOrO ynpasaiHHA (gani — MpUHLMNN) — LOKYMEHT, B SIKOMY BWKNALAETbCA
CTaB/NIEHHA BJ/IaCHUKIB Ta KepiBHWUTBA baHKy [0 Cy4yacHMX TeHAeHUin y coepi
KOPMOPaTMBHOrO YNpPaB/iHHA, 4O OCHOBHWX Npob6sem KOPNOpaTUBHOMO YNPaBAiHHA i
MEeTOZAiB IXHbOro PO3B’A3aHHA B BaHKy.

6 Mia yac po3pobku umx NpuHumnis (Koaekcy) KopnopaTMBHOro ynpaBaiHHA BaHKy
BPax0oBYBa/INCb MOJIOXKEHHA HACTYMHMUX HOPMATUBHO-NPABOBUX aKTIB YKpPaAiHuU:

@ 3akoHy YKpainu «Mpo 6aHKM | BaHKIBCbKY AiaNbHICTbY

@ 3akoHy YKpainu «Mpo aKLioHepHi ToBapucTBa»

1. Introductory clause

1. Public joint-stock company commercial bank “PRAVEX-BANK”
(hereafter referred to as — Bank) is an universal bank, i.e. may provide any
services to individuals and legal entities (residents and non-residents)
according to the Law of Ukraine “On Banks and Banking Activities”, licences
and permissions granted by the National Bank of Ukraine, National Securities
and Stock Market Commission.

2. The Bank clearly understands the extent to which corporate policy of
the Bank influences the attitude of investors and longs to turn the Bank into
truly public company.

3. Furthermore, the Bank is aware that efficient corporate governance is
essential for the pursuit of its objectives; it constantly updates its corporate
governance structure on the basis of past experience and changing
regulations, national and international best practices as well as corporate
governance principles and recommendations.

4. The aforesaid principles are developed in order to create transparent
and efficient corporate governance model, which would balance the interests
of shareholders, managers, business partners and customers of the Bank and
society as a whole.

5. Under such conditions the Bank finds it necessary to approve its own
Principles (Code) of Corporate Governance (hereinafter referred to as
Principles) — a document which outlines the attitude of owners and
management of the Bank towards main problems of corporate
governance and methods of their solution in the Bank.

6. In these Principles (Code) of Corporate Governance of the Bank the
following provisions were taken into account:
# the Law of Ukraine “On Banks and Banking Activities”
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MeTogMUYHUX  peKoMeHAalit  WwoAo  BAOCKOHA/NEHHA  KOPMNOpPaTUBHOIO
ynpasaiHHA B 6aHKax YKpaiHW, WO CcxBasieHi nocTaHoBOK [1paBAiHHA
HauioHanbHoro 6aHky YKpaiHu Big, 28 6epesHa 2007 poKky N 98

MpuHuMnis KOpNOpaTMBHOrO  YMpaB/iHHA, 3aTBEPAKEHUX  pilUEHHAM
HauioHanbHoi Komicii 3 LiHHMX nanepis Ta $OHAOBOro pUHKY Big, 22 annHa 2014
p. N 955

MpuHUMNIB  KOPNOPATUMBHOIO  YNpaBAiHHA OpraHisauii  eKOHOMIYHOro
cniBpobiTHMUTBa Ta po3BuTKY (OECD Principles of Corporate Governance) Ta
iHWWX [OOKYMEHTIB, Y SAKMX BUKAAAEHI HaWKpalwi MiKHapogHi CcTaHgapTm
KOpnopaTMBHOro ynpasniHHA (nnctonag 2015)

MpuHUMNiB Ba3enbCbKOro KOMITETY 3 NMUTaHb BAHKIBCbKOro Harnsay Woao
KOpNopaTMBHOTO ynpaBAiHHA B 6aHKIBCbKMX ycTaHoBax (nneHb 2015)

Ui NMpuHumnu (Koaekc) KoprnopaTMBHOro ynpas/iHHA BaHKy € 060B’A3KoBUMU

ONA BCiX MOro akKuioHepiB Ta MNpaLiBHMKIB, Ta 3aNpoOBaAXylOTbCA Y NPAKTUKY baHKy
LUNAXOM PO3PODOKM Ta MPUNHATTA BiANOBIAHUX BHYTPILLIHIX 4OKYMEHTIB BaHKy.

8

BignosiaHo Ao KnacuodiKauii nepeniky npouecis baHKy Hanpam AianbHOCTI, 40

AKOro BigHOCATLCA AaHi MpuHuunu — Mpouecn ynpaBaiHHA, NigBUA HanpAMy LiAaNbHOCTI
— KopnopaTtvsHe ynpaB/iHHA.

& @

& @

7.

the Law of Ukraine “On Joint Stock Companies”

Methodological recommendations regarding improving corporate
governance in banks of Ukraine (approved by Resolution of Board of
the National Bank of Ukraine No. 98 dated 28.03.2007)

Corporate governance principles, approved by resolution of the State
Commission for Securities and Stock Market of Ukraine dd. July 22,
2014 No 955

OECD Principles of Corporate Governance (November 2015)
Guidelines of Basel Committee on Banking Supervision “Corporate
Governance Principles for Banks (July 2015)

These Principles (Code) of Corporate Governance of the Bank are

mandatory for all its shareholders and employees, and shall be implemented
into the Bank’s practice through development and adoption of relevant
internal documents of the Bank.

8.

According to the classification of the processes in the Bank these

Principles (Code) of Corporate Governance of the Bank belongs to Area of
activity - Governance Processes, Subtype of area of activity - Corporate
Governance.




2. MeTa aissibHOCTI BaHKyY

2. Objective of the Bank’s business

1. OCHOBHOW MeTOo AiAaNbHOCTI BaHKy € OTPMMaHHA ONTUMAIbHOTO Po3Mipy NPUBYTKY | 1. The primary objective of the Bank’s business shall be in earning
BiJ, BMKOPWCTAHHA BMACHWUX Ta 3a/lydeHUX KowTiB ana 3abesneyeHHs Bunnatu | optimal profit amount using own and attracted funds with the purpose of
AVBiAeHAiB aKuioHepam baHKy Ta po3BUTKY BaHKiBCbKOT cnpasu. paying dividends to shareholders in the Bank and developing the banking

2. TonoBHMMM 3aBgaHHAMM baHKy € arkymyndAuia Ta edeKkTMBHE BUKOPUCTAHHA | activities.
¢diHaHCOBMX pecypciB, BCiNAKe CNpUAHHA pPO3BUTKY Nignpuemcts, o6’eaHaHb, | 2. Major tasks of the Bank shall include accumulation and efficient usage of
OopraHisauii, YycTaHOB, CHNPUAHHA YKpinieHHO ix ¢iHaHcoBoro crtaHoBuua, | financial resources, comprehensive promotion of development of enterprises,
PO3LIMPEHHIO MOCAYF, MPUCKOPEHHIO BUpIlIEHHA iHWKX ¢iHAaHCOBO-KOMepPLiMHMUX | associations, organizations, institutions, assistance in enhancing their financial
nUTaHb. standing, extension of service range, accelerated resolution of other finance

3. 3pailicHIOOUYM CBOWO AiAaNbHICTb, BaHK AOTPMMYETbCA CTaHAAPTIB AinoBoi nosediHkK | and commerce matters.
aKUioHepiB Ta MeHegKepiB, a Takox 3abe3neuyye @yHKUioHYBaHHA cuctemun | 3. Performing its activities the Bank adheres to standards of business conduct
MOHITOPMHIY  UMX CTAHOAPTIB, WO [03BOJIAE YHEMOXAMBUTU  oTpumaHHA | of shareholders and managers and also ensures functioning of the system
3a3HaYeHMMM ocobamu  O04aTKOBOro [0OXO4y 3a paxyHOK BuKopucTaHHs | designed for monitoring of the aforesaid standards which allows to make it
iHcalaepcbKoi iHdopmauii, nopyweHHA obmexeHb LWOAO YHMKHEHHA KoHoAikTy | impossible for the said persons to receive additional income at the expense of
iHTepeciB, Ta 34iMCHEHHA iIHWWX NPOTUMNPABHUX Ta HEETUYHUX Ail. using insider information, violating limits for conflict of interests avoidance as

well as taking other illegal or unethical actions.
3. PoJib aKkLiioHepiB, BKJIAAHHUKIB Ta iHIIUX 3. The role of shareholders, investors and other
3aiHTepeCcoOBaHMUX 0Ci0 stakeholders

1. AKuUioHepyu BaHKy pa3som i KOXeH OKpemo 3axuuiatoTb iHTepecu BaHKy Ta ioro | 1. Shareholders of the Bank collectively and each of them separately

BKNAAHWUKIB, aKTUBHO BWMKOPWCTOBYHOUM CBOI MOBHOBAXEHHA Ha 3arajibHux 360pax
aKLiOHepiB - BULLOMY OpraHi ynpasniHHA baHky.

2.

AKLIiOHEPM BKMBAOTb YCiX HEOBXiAHMX 3aX04iB 415 rapaHTyBaHHA TOro, Wwob:

a) CTPyKTypa BAacHOCTi bBaHKy He nepewkoasKana KoprnopaTUBHOMY
YNpPaBAiHHIO HA HAaNEXHOMY PiBHi;

b) nuwe KomneTeHTHi Ta HaAiMHI 0CcOBM, fAKI MOXKYTb MPUBHECTU BAACHUI
[0CBiA Ha KopucTb BaHKy, 6ynun obpaHi uneHamm CnoctepeskHoi Paan baHky;

c¢) CnoctepexkHa Paga baHKy 3BiTyBana i 6yna BianoBiganbHOO 3a AiANbHICTb Ta
diHaHcoBMI cTaH baHKy.

protect the interests of the Bank and its investors by using their powers at the
General Meetings of Shareholders — the supreme governing body of the Bank.

2. Shareholders shall take all necessary actions in order to guarantee
that:
a) ownership structure of the Bank does not obstruct corporate
governance at the proper level;
b) only competent and reliable persons, who can use their own

experience for the benefit of the Bank, are elected as members of the
Supervisory Board of the Bank;
c) Supervisory Board reports on and is responsible for activity




3. AKUiOHepM nig Yac NPUNHATTA BAACHMX pilleHb MOBWHHI BPAaXxOBYBAaTWU Hacamnepes,
iHTepecn 3aiHTepecoBaHux ocib baHKy, a came: iHBeCTOpiB, BKNAAHWKIB, KpeauTopis,
npaLiBHUKIB BaHKy Ta iHWMKX 3aiHTepecoBaHuMXx ocib.

4. 3aiHTepecoBaHi 0cObU NOBUHHI MaTK 3MOry OTPUMYBATU CBOEYACHY iHpopMmaLito Npo
¢diHaHcoBMI CTaH baHKy, pe3ynbTaTM MOro AiAanbHOCTI, YNpaBAiHCbKi CTPYKTypu Ta
34iMCHEHHA onepayinHoi aianbHocTi. BaHK, 3 ypaxyBaHHAM nonoxeHb CTaTyTy BaHKy,
MOro BHYTPIWHIX HOPMATUBHWUX [AOKYMEHTIB Ta YMHHOIO 3aKOHOZaBCTBa YKpaiHu,
po3pobsie nepenik AOKYMEHTIB, WO NOAA0TbCA 3aiHTepecoBaHMM ocobam Ha ix 3anuT
ONA 03HAaMOM/IEHHSA, 30Kpema, GiHAHCOBY 3BITHICTb.

5. nna 36inbleHHA 3aiHTEpeCcoBaHOCTI NpPaLiBHMKIB KEPiBHNMLTBO BaHKY MOXKe BU3HAYUTU
npoueaypy, 3a AKO opraHn baHKy 06roBoptooTb 3 NpaLiBHMKaMM BiANOBiAHI NUTaHHSA
Ta iHPOPMYIOTb NPALLIBHMKIB NPO pilleHHA, NPUINHATI BaHKOM, AKI MOXYTb BIAMHYTU Ha iX
iHTepecw.

and financial standing of the Bank.

3. In the process of making decisions shareholders shall take into
account first and foremost the interests of the stakeholders of the Bank,
namely: investors, depositors, creditors, employees of the Bank as well as
other interested parties.

4. Stakeholders should have an opportunity to receive timely
information on financial standing of the Bank, results of its activities,
management structures and operational activity performance. Giving due
consideration to the provisions of the Bank’s Articles of Association, its
internal regulatory documents and applicable legislation of Ukraine, the Bank
shall develop [a set of] documents, which are to be submitted to stakeholders

for consideration pursuant to their request, financial statements in
particular.
5. To encourage interest of the employees, management of the Bank

may determine a procedure according to which Bank officials discuss
corresponding questions with employees and inform employees on decisions
made by the Bank that may effect on their interests.




4. I[IpaBa aknioHepiB Ta IX JOTPUMAHHA

1. BaHk 3abe3nevyye 3axMCT NpaB, 3aKOHHMX iHTEpeciB aKuioHepiB Ta piBHe
CTaB/AIEHHA A0 BCiX aKLiOHepiB He3aNeXHO Bif, TOro, YN € aKLioHep pe3naeHTOM YKpaiHu,
Bif, KIIbKOCTI aKL,ii, AKMMU BiH BONOAIE, Ta iHWMX daKTOpIB.

2. BaHK cnpuAae peanisauii Ta 3abesneuyye 3axuMCcT NpaB Ta 3aKOHHUX iHTepeciB
aKUioHepiB, 30Kpema:
I.  MpaBo Ha y4acTb B ynpaBAiHHi BaHKOM LWAAXOM y4acTi Ta roO/fI0CYyBaHHA Ha
3aranbHux 360pax akLioHepiB.

II.  TMNpaBo Ha OTPUMaHHA 4YacTUHW NpPMOYTKY BaHKy y po3mipi, nponopuiiHomy
HANeXHiN aKLiOHepOoBi KiNbKOCTi aKLil.

[ll. TMpaBo Ha CBOEYaCHE OTPMMaHHA TMOBHOI Ta AOCTOBipHOI iHPopmauii npo
¢diHaHCcOBO-rOoCNOAapPCbKUIM cTaH BaHKy Ta pe3ynbTaTu MOro AiAasbHOCTI, CYTTEBI
daKTK, Wo BnAMBaOTb abo MOXYTb BNAMBATU Ha BapTIiCTb LiHHMX nanepis Ta (abo)
poO3Mip [OX0AY 38 HAMM, NPO BMNYCK BaHKOM LiiHHWX nanepis Tow,o.

V. T[paBo Ha BifibHe po3NopPAAMKEHHA aKUiaMM BaHKy.

V. [paBo Ha HagilHy Ta ePeKTUBHY peecTpaLiito Ta NiATBEPAKEHHA NpPaBa BAACHOCTI
Ha aKuii baHKy.

VI.  IHwi npaBa, nepeabauyeHi CtaTyTom BaHKy.

3. BaHk 3abesneuyye piBHe CTaB/ieHHA [0 BCiX aKUiOHepiB - B/IACHUKIB OAHOrO
TMny/Knacy akujn.

4, BaHK Ou4iKye Bif, ycCix BNacHMKIB aKujii Ta iX AOBipeHMX Ocib po3cyanuBocTi Ta
3BAXEHOCTI nig 4Yac peanisauil nNpaB  aKUiOHEpa, YCBiAOMAEHHSA B/IaCHOT
Bi4NOBIAANbHOCTI Nepes iHWWMMM aKuUioHepamu, BaHKOM, KepiBHUUTBOM, KAiEHTaMM
BaHKy Ta iHWMMM 3aiHTepecoBaHMMM ocobamum.

5. baHK Oyae noCnigOBHO 3acTOCOBYBAaTM afeKBaTHI 3axogM, CNpsAMOBaHi Ha
3anobiraHHA 3/710BXMBAHHA aKLiOHEpPaMM CBOIMM NpaBaMW, BUKOPUCTAHHIO HUMMU
iHcalaepcbKoi iHpopMaLii, Ta iIHWKUX NPOTUNPABHUX Ail, WO 3arpoXKyoTb cTabinbHOCTI,
NPUBYTKOBOCTI Ta 3pOCTaHHIO PUHKOBOI BapTOCTi BaHKy.

4. Shareholders’ Rights and adherence to them

1. The Bank shall ensure the protection of the rights and legitimate
interests of shareholders, equal treatment of all shareholders regardless of
whether the shareholder is a resident of Ukraine, the number of shares
he/she owns, and other factors.
2. The Bank shall ensure both the ability to exercise rights and the
protection of the rights and legitimate interests of shareholders, including:

I. The right to participate in the corporate governance of the Bank by
attending and voting at the General Shareholders’ Meeting.

[I. The right to share in the Bank’s profits in an amount proportionate to
the number of shares owned by the shareholder.

lll.  The right to receive complete and accurate information about the
financial state of the Bank and the results of its economic activity, important
facts which affect or may affect the value of corporate securities and/or
earnings on them, the issuance of corporate securities, etc.

IV. The right to dispose of shares freely.

V. The right to a secure and effective mechanism for the registration and
confirmation of share ownership.

VI.  Other rights stipulated by the Articles of Association of the Bank.

3. The Bank ensures equal treatment of all shareholders-owners of the
same type / class of shares.
4. The Bank expects all owners of the shares and their authorized

persons to be reasonable and weighted when realizing shareholder’s rights,
to be aware of their own responsibility to other shareholders, the Bank, its
management, customers of the Bank and other stakeholders.

5. The Bank will consistently take adequate actions in order to prevent
shareholders from abusing their powers, using insider information and other
illegal actions that threaten stability, profitability and growth of market
capitalization of the Bank.




5. 3arasibHi 300pH aKLioHepiB, CnocTepexxHa Paaa,
[IpaBiiHHA baHKy

1. MNMoBHOBaXKeHHA 3aranbHux 360piB, nepeabayeHi CratyTom bBaHKy, a Takox
BHYTPILIHIMN AOKYMeHTaMM BaHKy, 34iMCHIOITbCA aKLioHepoM 0AHOOCIBHO.

2. PilweHHA akuioHepa 3 NUTaHb, WO Ha/feXKaTb A0 KomMeTeHuii 3arasbHux 360piB
AKUioHepiB, opopmnseTbea HUM (AKLioHepom) NMcbmoBo (Y dopmi PilueHHs) BianoBigHO
[0 BUMOI YMHHOTO 3aKOHOAABCTBA YKpaiHW. PiweHHA akuioHepa HaNpPaBAAETbCA
CnoctepexHin Pagj, opuriHanu PiweHb aKuioHepa 36epiratotbca y BignosigHomy
nigpo3gaini baHky.

3. PilweHHA aKuioHepa mae cTaTyc npoToKoay 3aranbHuUxX 360piB aKLioHepiB baHKy.

4. BianosigHo A0 060B’A3K0BMX BUMOT 3aKOHY YKpaiHW «Mpo 6aHKK i GaHKIBCbKY
LiAnbHICTb» y bBaHKy A4ie pBopiBHEBA cucTemMa yNpaB/iHHA, AKA CKNA4a€ETbCcA 3
CnoctepexHoi Pagu baHky Ta MNpasniHHA baHKy

5. BignosiganbHa CnoctepeskHa Paga BaHky (gani 3a Tekctom — CnocTepeykHa
Pafia) MoXKe HagaTu KOHKYpeHTHY nepesary baHKy i nigBuwmTh noro Baptictb. OgHMM i3
rOIOBHUX i HAMBAKNUBILLMX 3aBAaHb CnocTeperkHoi Pagu € 3abe3neyeHHs NpM3HAYEHHSA
epeKTMBHOrO KepiBHMLTBA B baHKy.

6. CnoctepexHa Paga 34iMCHIOE KOHTPO/Ib 33 AiANbHICTIO BMKOHABYOro OpraHy,
3aXMUCT MpaB BKIAAHMKIB, iHWKX KpeguTopiB Ta aKuioHepiB baHKy. CnocteperkHa Paga
BaHKy He 6epe y4acTi B NOTOYHOMY ynpaB/iHHi BaHKom.

7. CnoctepexHa Paga obupaetbca 3aranbHMMM 360pamu akuioHepiBe BaHKy 3
ymcna akuioHepis baHKy, iX NPeACTaBHMKIB Ta HE3a/EXKHMX Y/EHIB Y KiZIbKOCTI HE MeHLle
n'atu oci6.

5. General Meetings of Shareholders,
Supervisory Board, Management Board of the
Bank

1. Powers of General Meeting of Shareholders, defined by the Articles of
Association, and also by internal documents of the Bank, are exercised
personally by the shareholder.

2. The decision of the Shareholder on the issues which are in the
competence of General Meeting of Shareholders shall be executed in written
form (in form of the Decision) according to the requirements of Ukrainian
legislation. Decisions of the Shareholder shall be forwarded to the
Supervisory Board; the original Decisions of the Shareholder shall be kept
with the relevant unit of the Bank.

3. The Decision of Shareholder shall have a status of Minutes of General
Meeting of Shareholders.
4. In compliance with mandatory requirements under the legislation of

Ukraine, the Bank has a two-tier management system consisting of the
Supervisory Board and the Management Board.

5. Responsible Supervisory Board of the Bank (hereafter referred as to
Supervisory Board) may contribute to the Bank a competitive advantage and
increase its value. One of the main and most important tasks of the
Supervisory Board is to ensure the appointment of the effective management
in the Bank.

6. The Supervisory Board shall control the executive body, protect the
rights of depositors, other creditors and the Bank’s shareholders. The
Supervisory Board shall not perform the day to day management of the bank.
7. The Supervisory Board shall be elected at the General Meeting of
shareholders from among the Bank’s shareholders, their representatives and
independent members in the quantity of at least five persons.

8. Members of the Supervisory Board may not be the members of the
Bank’s Management Board, Audit Committee or employees of the Bank at the




8. YneHn CnocrtepexHoi Pagm baHKy He MOXyTb O4HOYACHO BXOAMTWU 4O CKAagy
MpaBniHHA Ta PeBisiiHOT KoMicii BaHKy, a TakoXK 6yTK NpavuiBHMKammM baHKy.

9. CnoctepexHa Paja He MeHLW AK Ha OAHY YeTBepTy CKAAJAETbCA 3 He3aneXHUX
YneHis.
10. MUTaHHA, WO BIiAHOCATbCA A0 BUKAOYHOI KomneTeHUii CnocTepexHoi Paawn

BM3HaYaloTbCs 3aKOHOM YKpaiHu «[lpo 6aHKM Ta GaHKIBCbKY AiAnbHICTbY, 3aKOHOM
YKpaiHn «[lpo aKuioHepHi ToBapuctBa», Cratytom baHKky Ta [lonoXKeHHAM npo
CnoctepexHy Pagy baHky.

11. KinbkicHuin  cknag  CnoctepexHoi  Pagu, CTPOK MNOBHOBA)KeHb  Y/EHiB
CnoctepexHoi Pagu Ta npoueaypa o6paHHA BM3HavatoTbca CraTyTom  BaHky,
MNonoxeHHam [po CnocTteperkHy Paay baHKy Ta BMMOramm UYMHHOrO 3aKOHOAABCTBA
YKpaiHu.

12. YneHn CnocTeperkHoi Paau NOBWUHHI BONMOAITM 3HaHHAMM, KBanidiKauieto Ta
OOCBiOM, HEOoOXiAHMM ANA HaNeXKHOro BMKOHAHHA HUMM CBOIX OYHKUiN. YneHu
CnocTepexHoi Pagy TakoXK MOBWHHI BiANOBIZATM BMMOram LWOA0 OCBITWM, AOCBiAy Ta
AiNnoBOi penyTaL,ii, BCTAaHOB/IEHMM 3aKOHOZaBCTBOM YKpaAiHu.

13. CnoctepekHa Paga 3060B'A3aHa BXXMBATK 3aX04iB 40 3an0biraHHA BUHUKHEHH!O
KOHONIKTIB iHTepeciB y BaHKy Ta cnpuATK iX BPeryat0BaHHHO.
14. CnoctepexHa Paga BaHKy 30608's3aHa nosigomaatn HauioHanbHomy 6aHKy

YKpaiHu npo KoHONIKTU iHTepeciB, Wo BUMHUKAOTb Y BaHKy.

15. CnoctepexHa Paga 3060B'A3aHa 3abe3nevyBaT NigTPMMaHHA LiEBUX CTOCYHKIB
3 HauioHanbHUM 6aHKOM YKpaiHu.
16. MepioanyHicTb 3acigaHb CnocrtepekHoi Pagn matoTb 3abe3neyyBaTv BUKOHAHHS

CnoctepexHoto Papoto ycix i1 noBHOBaeHb. [lopALOK NpoBeAeHHA
CnocTepexHoi Paau Bu3Ha4aeTbeA MNonoxeHHam npo CnoctepekHy Paay.

3acigaHb

17. B pa3i HeobxigHocTi CnocTepexHa Paga morKe CTBOpPHOBATM NOCTiMHI Ta
TUMYACOBI KOMITETU 3 UMCAa i YNEHIB ANA BUBYEHHA Ta NiArOTOBKMU NMUTaHb, LLLO HaneXaTb
00 KomneTeHuji CnoctepexxHoi Paau.

same time.

9. At least one-fourth of members of the Supervisory Board shall be
independent members.

10. Issues that belong to the exclusive competence of the Supervisory

Board are specified in the Law of Ukraine “On Banks and Banking Activities”,
the Law of Ukraine “On Joint Stock Companies”, Articles of Association of the
Bank and Regulation on the Supervisory Board of the Bank.

11. The membership of the Supervisory Board, the term of powers of the
members of the Supervisory Board and election procedure shall be specified
by the Articles of Association of the Bank and Regulation on the Supervisory
Board of the Bank and requirements of the effective legislation of Ukraine.

12. Supervisory Board members shall possess knowledge, qualification
and experience necessary for them to perform their functions properly.
Members of the Supervisory Board must meet the requirements for
education, experience and business reputation, set up by the legislation of
Ukraine.

13. The Supervisory Board shall be obliged to take measures to prevent
conflicts of interest in the Bank and facilitate their resolution.

14. The Supervisory Board shall be obliged to inform the National Bank of
Ukraine about conflicts of interest arisen in the Bank.

15. The Supervisory Board shall be obliged to ensure the efficient
relations with the National Bank of Ukraine.
16. Periodicity of the Supervisory Board meetings should ensure that the

Supervisory Board exercises all its powers. Procedures for the Supervisory
Board meetings shall be determined in the Regulation on the Supervisory
Board of the Bank.

17. If necessary the Supervisory Board of the Bank can establish
temporary and permanent committees for studying and preparing issues
which are within the Supervisory Board competence.

18. Order of work, incentive payments and responsibility of the
Supervisory Board members are specified by the Law of Ukraine “On Banks
and Banking Activities”, the Law of Ukraine “On Joint-Stock Companies” as
well as by the agreement concluded with a Supervisory Board member. On




18. Mopagok poboTK, BMMAATM BMHAropoaM Ta BiANOBIAANbHICTL YneHiB
CnoctepexHoi Pagn baHKy BM3Ha4yaeTbcA 3aKOHOM YKpaiHu «[Mpo 6aHKM i BaHKiBCbKY
AianbHicTb», 3aKOH VYKpaiHM «[lpo akKuioHepHi ToBapucTtea», CraTytom baHky,
MonoxxeHHAM npo CnocTtepexHy Pagy, a TaKOX 4OroOBOPOM, WO YKNALAETLCA 3 YNEHOM
CnoctepexHoi Pagu. Takuii gorosip Big imeHi baHky nianuncyetbca Fonosoto MNpaBaiHHA
BaHKy 4M iHWO 0coboto, ynoBHOBaXKeHOo 3arasbHMMKM 360pamm akuioHepiB baHKy, Ha
YMOBAX, 3aTBEPAMKEHMX pileHHAM 3aranbHux 36o0piB. Y pOoroBopi Moxe 6ytu
nepegbayeHa Bunaata BMHaropogu YneHy CnocrepexkHoi Pagu Ta MOXKAMBICTb cnaaTu
BaHKOM 33 HbOro BHECKIB Ha 3ara/ibHOO60B’A3KOBE AeprKaBHE CTPaXyBaHHA.

19. BianosigHo A0 3aKoHopgascTBa YKpaiHM Ta CtatyTy baHKy, 3aTBepaXeHHA ymOoB
UMBINIbHO-NpPaBoBMX abo TPyAOBWMX [OroOBOPIB, WO YKAAAATUMYTbCA 3  YjeHamu
CnoctepexHoi Pagu, BCTQHOBNEHHA pPO3MIipy IX BMHAropogM, B TOMY YMUCAI
320X04yBa/IbHUX Ta KOMMEHCALIMHUX BMMNAAT, BiAHOCUTBCA A0 BMKAKOYHOT KOMNeTeHU;i
3aranbHux 360piB aKLioHepiIB.

20. MpaBniHHA BaHKy € Koseria/lbHUM BUKOHABUYMM OpraHoOM 6aHKy, WO 34iACHIOE
noTtoyHe ynpaBfaiHHA baHkom, ¢opmyBaHHA ¢oHAIB, HEobXiAHWX ANA  CTaTyTHOI
AdianbHocTi baHKy, Ta Hece BignNOBIAaNbHICTL 33 edeKTUBHICTb MOro poboTw 3rigHo 3
NPUHLUMNAMKN Ta MOPALKOM, ycTaHoBieHMMM CratyTom baHKy, piweHHAMM 3arasbHuX
360piB i CnoctepexkHoi Paan , a TakoxK MNonoxkeHHAM npo MpasniHHA BaHKy.

21. MpaBniHHA baHKy Aje Big imeHi baHKy B mexax, BcTaHOBAeHMX CTaTyTom BaHKy,
MonoxeHHam MMpo MpasniHHA, Ta YNHHMM 3aKOHOAABCTBOM YKpaiHu. MpasniHHA baHky
niassitHe 3aranbHuUMm 36o0pam AKuioHepiB i CnocTtepexHin Pagi Ta  opraHisoBye
BMKOHAHHSA iX pilleHb.

22. MUWTaHHA, WO BIAHOCATLCA A0 BUKAKYHOI KomneTeHuii [pasniHHA bBaHKy,
BM3HavatoTbca y CraTyti baHKy, [onoxeHHi npo [lpaBaiHHA bBaHKy Ta 4YMHHOMY
3aKOHOAABCTBI YKpPaAiHW.

23. CnoctepexkHa Papa Ta 3aranbHi 360pM aKuioHepiB BaHKy 3 nepioguyHicTio,
nepenbayeHoO0 3aKOHOAABCTBOM YKpaiHW, po3rnsgatoTb 3BiTM [paBaiHHA BaHKy npo
pe3ynbTaTt ¢piHAHCOBO-rocnoAapcbKoi AianAbHOCTI BaHKy Ta Npo aianbHicTb MpaBaiHHA. B
pa3i HeobxigHocTi CnocTepeskHa Pasa morke BumaraTu 3BiT MpaBniHHA B ByAb-aKuUit yac
Ta 3a byab-AKuit nepioa,.

behalf of the Bank such agreement shall be signed by the Chairman of the
Management Board or by the other person authorized by the General
Shareholders Meeting of the Bank subject to the terms approved by decision
of the General Shareholders Meeting. Agreement may stipulate that a
member of the Supervisory Board is to receive incentives or that its premiums
into the general mandatory state pension insurance are paid by the Bank.

19. In accordance with Ukrainian legislation and Articles of the
Association of the Bank approval of conditions of civil or labour agreements
to be concluded with the Supervisory Board Members, determination of the
amount of their remuneration, including incentive and compensations, falls
within the exclusive responsibilities of the General Shareholders Meeting.

20. Management Board of the Bank is a collegial executive body of the
Bank, it performs management of current activity of the Bank, forms funds
necessary for the statutory activity of the Bank and bears responsibility for
the efficiency of its activity in compliance with the principles and procedure
established by the Articles of Association of the Bank, decision of the General
Shareholders Meeting and the Supervisory Board, as well as the Regulation
on the Management Board of the Bank.

21. Management Board of the Bank shall act on behalf of the Bank within
the limits established by the Articles of Association of the Bank, Regulation on
the Management Board and effective legislation of Ukraine. The
Management Board of the Bank shall be accountable to the General Meeting
of Shareholders and to the Supervisory Board and shall arrange
implementation of their decisions.

22. Issues that belong to the exclusive competence of the Management
Board shall be specified in the Articles of Association of the Bank and the
Regulation on the Management Board of the Bank.

23. The Supervisory Board and the General Meetings of Shareholders of
the Bank with periodicity, defined in the legislation of Ukraine, consider
reports of the Management Board on the results of financial and economic
activity of the Bank as well as on activity of the Management Board itself. If
necessary, the Supervisory Board may demand report to be presented by the
Management Board at any time and for any period.
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24. YneHwn lMpaBniHHA NOBWHHI BOMIOAITM 3HaHHAMM, KBajidiKalielo Ta A0CBIAOM,
HEOOXigHUM ONA HANEXHOro BUKOHAHHA HUMMK CBOIX QYHKUiA. YneHun MpaBniHHA TakoX
NOBMHHI BigNOBi4aTM BMMOram LWOAO OCBITWM, AOCBiQY Ta AiN0OBOI penyTauii,
BCTaHOBJIEHMM 3aKOHOAABCTBOM YKpaiHu.

25. lfonosi, uneHam [lpaBniHHA baHky Ta T[onosBHomy bByxrantepy baHKy
3a00pOHAETbCA 3aliMaTM NocaaM B iHWMKX OPUAMYHUX 0cobax (Kpim  AoYipHIX
NiANPUEMCTB, 6aHKIBCbKNX CMiNIOK Ta acouialin).

26. MpaBniHHA BaHKy 0bupaeTbca CnocTepekHoto Pagoto i cknagaetbesa 3 Non108M
MpasniHHA, 3acTynHuKiB Fonosu MNpaBniHHA Ta YneHiB paBAiHHA, ¥ T.4. BiANOBIgANbHOIO
3a npoBegeHHA GIHAHCOBOrO MOHITOPUHIY npauiBHWUKA baHKy, KaHOMAATYpU AKKX
noroaeHi 3 HauioHanbHMM 6aHKOM YKpaiHu.

27. MpaBniHHA BaHKy ovontoe fonosa MpaBniHHA, SKMIM Kepye poboToto MpaBniHHA
BaHKy Ta mae nNpaso NpeacTaBnaTM baHk 6e3 fAoBipeHoCTi.
28. lfonoBsa MpaBniHHA € NnocagoBoto ocoboto baHKy, Kepye BCieto AisnbHICTIO BaHKy

BigNOBIAHO 40 MOBHOBA)KEHb, HadaHWX Momy CTaTyTom BaHKy, 3aranbHUmMK 360pammu
aKuioHepis, CnocTtepexHow Pagoto, i Hece NepcoHanbHy BigNOBIAANbLHICTb 33 AIANbHICTD
baHKy.

29. MUTaHHA, WO BIAHOCATLCA A0 BMKAKOYHOI KOMNeTeHLii Fonosu MpaBniHHA baHKy,
BM3Ha4atoTbcA y CTaTyTi baHKy Ta MNonoxeHHi npo MpasnaiHHA BaHKy.

30. BuHaropoga TlonoBu Ta  uneHiBs [pasniHHA  BaHKy  BCTAHOB/IOETLCA
CnoctepexHoto Papoto baHKy Ta BM3HAYa€eTbCA Yy LUMBINBbHO-NMPABOBMX, TPYLO0BUX
[0roBopax, AKi yknaaaTbca 3 [0108010 Ta YneHamu MpaBniHHA baHKy.

31. lfonosa Ta uneHn CnoctepexHoi Pagu banky Ta losoBa Ta uneHu [MpasniHHA
BaHKy HecyTb BignosiganbHicTb nepesn baHKom 3a 36UTKK, 3aBAaHi baHKy ixHiMK gismu
(6e3gianbHicTio), 3rigHO i3 3aKOHOM. AKLO BiANOBIAANbHICTb 3rigHO 3 3aKOHOM YKpaiHu
«Mpo 6aHKM i BaHKIBCbKY AiANbHICTbY HecyTb KifbKa ocib, ix BignosiganbHicTb nepep,
baHKOM € conigapHoto.

24, Management Board members shall possess knowledge, qualification
and experience necessary for them to perform their functions properly.
Members of the Management Board must meet the requirements for
education, experience and business reputation, set up by the legislation of
Ukraine.

25. Chairman, members of the Management Board of the Bank and Chief
Accountant shall be prohibited to hold positions in other legal entities (except
for subsidiaries, banking unions and associations).

26. Management Board of the Bank shall be elected by the Bank’s
Supervisory Board and shall consist of Chairperson, Chairperson's deputies
and members of the Management Board, including an employee of the Bank
responsible for prevention of legalization (laundering) of incomes obtained in
a criminal way (the Responsible AML Officer), whose candidacies were
approved by the National Bank of Ukraine.

27. The Management Board is chaired by the Chairman of the Board, who
manages the work of the Management Board and has the right to represent
the Bank without Power of Attorney.

28. Chairman of the Management Board of the Bank is an official of the
Bank, who manages all activity of the Bank in compliance with powers
granted to him by the Articles of Association, the General Shareholders
Meeting, the Supervisory Board , and shall bear personal responsibility for the
bank’s activity.

29. Issues that belong to the competence of the Chairman of the
Management Board are specified by the Articles of Association of the Bank
and the Regulation on the Management Board of the Bank.

30. Remuneration of the Chairman and members of the Management
Board shall be established by the Supervisory Board of the Bank and shall be
specified in civil legal or employment agreements being concluded with the
Chairman and members of the Management Board of the Bank.

31. Chairman and members of the Supervisory Board of the Bank and
Chairman and members of the Management Board of the Bank are
responsible to the Bank for loses caused to the Bank by their actions (or
inaction) in accordance with the law. If under the Law of Ukraine “On Banks
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and banking Activities” the responsibility is borne by several persons, their
responsibility to the Bank is united.
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6. loTpMMaHHA 3aKOHOAABCTBA YKpaiHM Ta
BHYTpIilIHIX npoueayp baHky (koM1a€Hc)

1. Y BaHKy CTBOpPIOIOTLCA a4 EKBATHI CUCTEMM AOTPUMAHHA 3aKOHOAABCTBA YKpPaAiHK,
HOPMATMBIB, MNPaBW/, BHYTPIWHIX MNOANITUK, CTAHAAPTIB | KOAEKCIB, WO CTOCYHOTbCA
AianbHOCTI BaHKy.
2. CnoctepexHa Paga, MpasniHHA Ta BignosigHi nigposainu baHKy € ronoBHMMK
opraHamu, AKi BignosigaloTb i 3abe3neuyytoTb HaneHe AOTPUMaAHHA bBaHKom
3aKOHO/@aBCTBa Ta BHYTPILLHIX npoueayp (Aani - cucTema KOMMNAEHC).
3. CnoctepexxHa Paga baHKy BignoBigae 3a 34iiCHEHHS HArfsAay 3a ynpasaiHHAM
KoMnnaeHc-pusmkom. CnocteperkHa Paga 3atBeparKye MoniTmKy baHKy 3 AOTPMMAHHA
3aKOHOZABCTBA Ta BHYTPIiLWHIX npoueayp baHKy, y TOMy YMCAi NONOMXKEHHA MPO cMcTEMY
KomnsaeHc y baHky. CnocteperkHa Paga LWOPOKY OUiHIOE epeKTUBHICTb AOTPUMAHHA
3aKOHOZaBCTBa YKpaiHM Ta BHYTPIiLWHiX npoueayp y baHKy.
4. MpasniHHA BaHKy BignoBiganbHe 3a 6e3nocepegHE AOTPMMAHHA 3aKOHOAABCTBA
Ta BHYTpiWHix npoueanyp. MNpaBniHHA BaHKy po3pobnse noniTMKy baHKy 3 AOTPUMAHHA
3aKOHOZABCTBa Ta BHYTPIlIHIX npoueayp, 3abesnedye ii peanisauito Ta 3BiTye nepes
CnoctepexHoto Papoto 3a ynpaBAiHHA KOMMJIA€EHC-pU3MKOM. [lMCbMOBa MOAITMKa
NOBMHHA MiCTUTU OCHOBHI MPUHLUMNU, AKUMWN MAE KEPYBATUCb AK KepiBHULUTBO baHKy, Tak
i MOro nepcoHan, a TakoX PO3'ACHIOBATU OCHOBHI NPOLLECH, 3riAHO 3 AKMMU NPOXOAUTb
BM3HAYEHHA Ta YNpaB/iHHA KOMMAAEHC-PU3MKOM Ha BCiX piBHAX ynpaBaiHHA baHky. Y
pa3i HegoTpUMaHHA Uiei nonitTukM [paBniHHA BaHKy Mae 3a6e3neynTn BXKUTTA
3ano0b6ixKHUX abo AucUMNAiHAPHUX 3axo4iB.
5. MpaBniHHA BaHKy, AKWO iHWe He nepeabavyeHO 3aKOHOAABCTBOM YKpaiHW Ta
piweHHAMM CnocTeperkHoi Pagm:
a) LWOPOKY BU3HAYa€E i MPOBOANUTb OLiHKY OCHOBHMX KOMMJIAEHC-PU3MKIB i NnaHiB
ynpasAiHHA HUMK;
b) wopoKy 3BiTye nepesn CnoctepekHo Paaoto Woao AOTPMMaHHA 3aKOHO4ABCTBa
YKpaiHW Ta BHYTPIWHIX npoueayp;
c) HeraliHo ponosigae CrnocTepeHi Pafi npo iCTOTHI BUMNaAKM HegoTPUMaHHSA
npoueayp AOTPUMaHHA 3aKOHOAaBCTBa YKpaiHM Ta BHYTPilHIX npoueayp (Y
neply Yepry Tux, WO HECYTb CEPMO3HUIN PU3UK OPUANYHUX aBO pPerynaTopHuUx

6. Adherence to the legislation of Ukraine and
internal procedures of the Bank (Compliance)

1. Adequate systems of compliance with the legislation of Ukraine,
norms, rules, internal policies, standards and codes that deal with the activity
of the Bank are being developed in the Bank.
2. The Supervisory Board, the Management Board and relevant units of
the Bank are main bodies that shall ensure and are responsible for proper
compliance with the legislation and internal procedures (hereinafter —
“compliance system”).
3. The Supervisory Board of the Bank is responsible for exercising
supervision over compliance risk management. The Supervisory Board
approves the Compliance Policy of the Bank, including, regulations on
compliance system in the Bank. The Supervisory Board of the Bank estimates
the efficiency of the Bank’s compliance with the legislation of Ukraine and
internal procedures of the Bank annually.
4. The Management Board of the Bank bears direct responsibility for
adherence to the legislation and internal procedures. The Management Board
develops policies on the Bank’s compliance with the legislation and internal
procedures, ensures its implementation and reports to the Supervisory Board
on managing compliance risks. The written policy should contain the basic
principles that should be followed by both the Bank's management and its
personnel, and explain the basic processes by which identification and
managing of compliance risks at all levels of the Bank are performed. In case
of failure to comply with this policy, the Management Board of the Bank must
ensure remedial or disciplinary measures.
5. The Management Board of the Bank, if the legislation of Ukraine and
the decisions of the Supervisory Board of the Bank do not stipulate otherwise:
a) determines and performs assessment of the main compliance risks as
well as plans for their management on the annual basis;
b) reports to the Supervisory Board on compliance with the legislation of
Ukraine and internal procedures on the annual basis;
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CaHKLUjM, cyTTeEBUX diHaHCOBUX 36MTKIB abo penyTauii BaHKy).
6. fonosa [lMpaBniHHA Hece 3arasbHy BiAMNOBIAANbHICTL 3a KOoOpAMHaLUil Ain 3
BUABNEHHA Ta YNpPaBAiHHA KOMMAAEHC-PU3MKOM Yy BaHKy, a TakoX 3a KoopAuHalito
pob0TN NpaLiBHUKIB, AKI BUKOHYIOTb OYHKLUii Yy chepi AOTPMMaHHA 3aKOHOAABCTBA
YKpaiHu Ta BHYTpILWHIX npoueayp baHky.
7. EdQeKTMBHICTb  AiANbHOCTI  CMCTEMM  KOMNIaeHC Yy  baHKy nepiognyHo
nepeBipAETbCA BHYTPILHIM ayauTOM.

c) immediately reports to the Supervisory Board on significant cases of
incompliance with procedures for adherence to the legislation of
Ukraine and internal procedures (first and foremost those that bear
serious risk of legal and regulatory sanctions, considerable financial
losses or may damage the reputation of the Bank).

6. Chairman of the Management Board bears general responsibility for
coordination of actions aimed at detection and management of compliance
risk in the Bank as well as for coordination of activity of employees who
perform functions in the sphere of adherence to the legislation of Ukraine
and internal procedures of the

Bank.

7. Efficiency of compliance system activity in the Bank is periodically
checked by the internal audit.
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7. CucTeMa MOHITOPHMHTY Ta KOHTPOJIIO 32 Ai/IbHICTIO
baHKy

1. [ON0OBHOO METOK 3anpOBaA)KEHHA CUCTEMM MOHITOPUHTY Ta KOHTPO/IO 3a
OianbHICTIO BaHKy € 3axMCcT iHBEeCTMUi aKuioHepiB Ta akTuBiB BaHKy. MOHITOpPUHr Ta
KOHTPO/b 3a AianbHicTio BbaHKy 3aiicHioeTbea CnoctepexkHoto Pagoto, PesisiitHoto
KOMICi€l0, AeNapTaMEHTOM BHYTPILWLHbOrO ayanTty baHKy.

2. PeBisiliHa Komicia BaHKy, WO CKAaZaETbcA 3 akKuioHepiB baHKy abo ix
npeacTaBHUKIB, 34iCHIOE KOHTPO/b 3a GiHAHCOBO-rOCNOAAPCLKOIO Aisfi/IbHICTIO BaHKYy.

3. AisnbHicTb PeBi3inHOi Komicii BperynboBaHa Crtatytom BaHky Ta lNMonoxKeHHam
npo PeBi3iiHy Komicito baHKy.
4. JenapTameHT BHYTPILLHbOrO ayauTy € He3a/leXXHUM CaMOCTIMHUM CTPYKTYPHUM

nigposainom BbaHKy, AKMI CTBOPIOETbCA 3a piwleHHAM CriocTepekHoi Paan 3 meTtoio
3abe3neyYyeHHs MNOCTIMHOI OLiHKM Ta BAOCKOHANEHHA CUCTEMU BHYTPILLHbOIO KOHTPOJIIO,
AKOCTi BUKOHAHHA nocazoBux 0608'A3KiB npauiBHMKaMun baHKy.

5. PyHKLUIT AenapTameHTy BHYTPIWHbOro ayamTty baHKy BU3Ha4aroTbcA B CTaTyTi Ta B
MonoxeHHi Npo AenapTaMeHT BHYTPILWHbOrO ayauTy baHKy.
6. HesanexHa ayaMTOpCcbKa KOMNaHis  (30BHIWHIA  ayauTop) BM3HAYaETbCA

CnocTtepexHoto Pagoto  Ta 3anyvyaeTbCa ANA NPOBEAEHHA  LWOPIYHOI
diHaHCcOBO-rocnoaapcbKoi AianbHocTi baHKy.

7. HesanexHa ayaMTOpcbKa KOMNaHis (30BHILWHIN ayanTop) obMpaeTbes 3 Yucna
ayaMTOPCbKMX KOMMAHIM, Wo matoTb 6e3goraHHy Ainosy Ta npodeciviHy penyTauiio.

nepesipKu

7. System of monitoring and control over the
activity of the Bank

1. The main purpose of introducing a system for monitoring and control
over the activity of the Bank is protection of shareholders investments and
assets of the Bank. Monitoring and control over the activity of the Bank is
performed by the Supervisory Board, Audit Committee, Internal Audit
Department of the Bank.

2. Audit Committee of the Bank, consisting of the shareholders of the
Bank or their representatives, exercises control over financial and economic
activity of the Bank.

3. Audit Committee activity shall be regulated by the Articles of
Association of the Bank and the Regulation on the Audit Committee of the
Bank.

4. Internal Audit Department is an independent structural unit of the
Bank, created pursuant to the decision of the Supervisory Board of the Bank
in order to ensure constant assessment and enhancement of the internal
control system, quality with which assigned duties are performed by the
employees of the Bank.

5. Functions of the Internal Audit Department of the Bank shall be
outlined in the Articles of Association of the Bank and the Regulation on the
Internal Audit Department of the Bank.

6. Independent Audit Company (external auditor) shall be approved by
the Supervisory Board of the Bank and is involved in conducting annual audit
of financial and economic activity of the Bank.

7. Independent Audit Company (external auditor) shall be selected from
among audit companies that have excellent business and professional
reputation.
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8. KepiBHuUKU baHKy

1. 3riaHo i3 3akoHOM YKpaiHu «[po 6aHKKM i 6aHKIBCbKY Aif/IbHICTb» KepiBHMKaMu
6aHKy € onoBa, MOro 3acTynHMKKU Ta YneHn CrnocTepexkHoi Pagn BaHKy, lonoea, noro
3aCTYNHWKK Ta uneHn [lpasniHHA BaHKy, 0N0BHMIA Oyxrantep, MOro 3acTynHWKM,
KepiBHUKN BigOKpeMneHnx niaposainis baHky.

2. KepiBHMKamn bBaHKy (Kpim uneHiB CnocteperkHoi Paau) matotb npaso 6yTtu
ocobwu, AKi matoTb:

4  nOBHY BULLY OCBITY B rany3i EKOHOMIKM, MeHeAXKMeHTY (ynpasaiHHA) abo npaBga;

# pocsig pob0oTM B BaHKIBCbKiM cUCTeMi 3a BiAMOBIAHMM haxom He MeHLLe TPboX
pOKiB;

@ 6e3goraHHy Ainosy penyTadiio.

3. lfonosa MpasniHHA Ta F0N0BHUI Byxrantep baHKy BCTynakoTb Ha nocagy nicns
HaJaHHA NMCbMOBOI 3roamM Ha ue HauioHanbHUm 6aHKkom YKpaiHn. YneHn CnocteperkHoi
Pagu Ta MpaBniHHA BaHKy B MiCAYHUIA CTPOK Micia obpaHHA (MpM3HaYeHHA) Ha nocaay
HagatoTb HauioHanbHOMy 6aHKy VYKpaiHWM [OOKYMeHTM, WO MiATBEPAMKYIOTb iXHIO
npodeciHy NpuAaTHICTb Ta AinoBy penyTaLito.

4. KepiBHMKKN BaHKy Npu BUKOHAHHSA cBOIX 060B’A3KiB 3060B’A3aHi:

@ niaTv B iHTepecax Ta Ha KOPUCTb BaHKy;

#® [OTPUMYBaTUCb BMMOT YMHHOTO 3aKOHOAaBCTBa YKpaiHu, CTaTyTy bBaHKy Ta
nonoeHb baHKy;

4 [OTpMMyBaTMCb Ta BWMKOHYBATU pilleHHA 3aranbHUXx 360piB aKLjoHepiB Ta
CnoctepexHoi Pagun baHky;

@  potpumysaTuch bisHec-nnaHy baHky.

5. 30KpeMa, KepiBHUKM BaHKy 3060B'A3aHi:

a) BMKOHYyBaTW cBOI CNyX60Bi 060B'A3KM CyMNiHHO, po3cyanuBo, A06pocoBicHO,
CTaBMTUCA 3 BifMNOBIAANBHICTIO A0 IX BUKOHAHHSA;

b) npuimaTh pileHHA B MeXKax HagaHWX NOBHOBAXKEHb;

C) He BMKOPUCTOBYBATU C/Y*KOOBE CTAHOBULLE Y BNACHMX iHTEpecax;

d) BXMBATU BCIX MOMAMBMX 3ax04iB  WOAO0 nonepeseHHA  BYUHEHHA
npasonopylieHb BaHKOM Ta MOro MpauiBHUKAMU, @ TAaKOXK NPUTATHEHHA BaHKy
abo Iioro npaujiBHKKIB A0 BiANOBIAHOrO BUAY BiANOBIAaNbHOCTI;

e) nif 4Yac BMKOHAHHA MOCagoBMX 0DOOB'A3KIB Ta MPOTArOM CTPOKY, YKa3aHOro B

8. The Bank’s Managers

1. In accordance with the Law of Ukraine “On Banks and Banking
Activities” managers of the Bank are the Chairman, his deputies and members
of the Supervisory Board of the Bank, the Chairman, his deputies and
members of the Management Board, the Chief Accountant, the deputies of
the Chief Accountant and managers of separate structural units of the Bank.

2. The managers of bank (except members of the Supervisory Board of
the Bank) shall be individuals who have:
& higher education in economics, management (governance) or
law;
& not less than three years of work experience with the relevant
occupation;
@ impeccable business reputation.
3. The Chairman of the Management Board of the Bank and the Chief

Accountant of the Bank shall take office after the National Bank of Ukraine
gives its consent thereto in writing. Members of the Supervisory Board of the
Bank and Management Board within one month after the appointment
(election) to the position shall provide to the National Bank of Ukraine
documents proving their professional skills and business reputation.
4. Managers of the Bank are obliged to:
* act in the interests and for the benefit of the Bank;
S 4 comply with effective Ukrainian law, Articles of Association of
the Bank, internal regulations of the Bank;
& comply with and perform the resolutions of the General
Meeting of Shareholders and the Supervisory Board of the Bank;
@ adhere to the business plan of the Bank.
5. In particular, the Bank managers shall:
a) demonstrate due professional care in the performance of
their duties;
b) make decisions within the powers vested;
c) take no advantage of their professional status for their
personal benefit;
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BignoBigHOMY AoroBopi abo BHYTPILIHIX HOPMATUBHUX AOKYMeHTax baHKy, nicaa
NPUMNWUHEHHA TMOBHOBAXEHb He pPO3ro/JioWyBaTM Ta HE BMKOPUCTOBYBATU Y
B/IaCHMX iHTepecax KoHOigeHUinHy iHPopmauio, KomepuinHy Ta OaHKiBCbKY
TAaEMHMULIO, SIKa CTas1a BifloMa Nijg Yac BUKOHaHHA NocagoBmux oboB'A3KiIB;

f) 3pificHolOUM nNpeacTaBHMUTBO BaHKy nepeg TpeTiMn 0cobamu, He PO3KPUBATU
iHpopMaLiito, fIKa MOXKe MaTM HEeraTMBHWI BMNAMB Ha CTaBAeHHA [0 baHKy,
NOBOAUTUCA TaKMM UYMHOM, LWOO He 3alWKOAUTU BANACHIM AinoBii penyTauii,
AinoBin penyTauii npauiBHMKiB BaHKy Ta baHKy B wifomy;

g) BWKOHyBaTU iHWIi 060B’A3KKM BignoBigHO Ao CTaTyTy BaHKy, MOro BHYTPILLHIX
HOPMATMBHUX AOKYMEHTIB Ta YUHHOTO 3aKOHOAABCTBA YKPAiHU.

6. Ha KepiBHMKiB bBaHKy, AKi BignoBigatOTb 3a ynpaBAiHHA Ta KOHTPO/Ab 3a
AianbHicTio baHKy noknagatoTbes digyuiapHi 0608’A3KM (060B'A3KK AiATM AKHaMKpalle B
iHTepecax iHwWoi ocobu).

7. [o oigyuiapHnx o0608B'A3KiB HanexKaTb ABa OCHOBHMX O06OB'A3KM, a came:
060B'A30K N0ANLHOCTI Ta 060B'A30K CYMJTIHHOCTI.
8. 3riagHO 3 060B'A3KOM N1OANBHOCTI KEPIBHUKM BaHKY MOBWHHI MOBHICTIO PO3KPUTH

cBOi KOH)NIKTN iHTepeciB i He NOBWHHI BUKOPWUCTOBYBATU BAAcHy nocagy B 0COBUCTUX
iHTepecax 3a paxyHOK baHKy (BK/toYatouM LWAXpanicbKy NOBEAIHKY Ta BeAeHHs bi3Hecy i3
camum cobolo).

9. O60B'A30K CYMNIHHOCTI BMMArae Bif KepiBHWUKIB baHKy AiaTn cnokiiiHo, 3
YCBIAOMAEHHAM i MOYYTTAM MOpPaNbHOI BiANOBIAANBHOCTI 33 CBOK MOBEAIHKY, CBOI
BUMHKM Nepeq, camum coboto, togbmu, CYCniibCTBOM i NMPUMMATK pilleHHA Ha NiacTaBi
BCi€i HeobXxiaHoI iHdopMmaLii.

10. KepiBHMKM Ta iHWIi npauiBHMKM BaHKYy MaloTb YHUKATU KOHOAIKTY iHTepecis y
cBOil poboTi Ta 6paTM camoBigBiA Big, yyacTi B NPUNHATTI pilleHb, AKWO B HUX iCHYE
KOHODAIKT iHTepeciB, AKUA He [a€ 3MOrM M HaJeXHMM UYMHOM BWMKOHYBATM CBOI
digyuiapHi 0608B'A3KM B baHKy.

11. KepiBHMKN BaHKy NOBMHHI cBOeYacHo iHpopmyBaTn Cnoctepexy Pagy npo
HAABHICTb Y HWUX KOHQAIKTY iHTEpeciB, AKMN MOXe BMJAMHYTU Ha BMKOHAHHA HUMMU
digyuiapHmx 0608B'A3KiB. KepiBHMK BaHKy He moxe cobi 03BONNTH, WO6 Moro ocobucTi
noraaamn HeCnpUATANBO BNANBAIM Ha 06'EKTUBHICTb | HeynepeaKeHiCTb Oro pilleHb.

12. KepiBHMK BaHKy NOBWHEH 6YyTW BiACTOPOHEHWI BiA, ronocyBaHHA abo yvacTi
{HWMM YMHOM Yy NPUNHATTI BaHKOM ByAb-AKOro pilleHHs, OO0 AKOrO iCHYE KOHOAIKT

d) take all possible measures concerning prevention of
infringement of the law by the Bank and its employees and bringing the
Bank or its employees to certain responsibility;
e) not to disclose and use confidential information, commercial
and banking secrecy, found out while performing official duties within
the term, set up in relevant agreement or internal regulations of the
Bank, after termination of authorities;
f) represent the Bank to the third parties, not to disclose
information that can negatively influence on attitude to the Bank,
operate in such a way that will not let down own business
reputation, business reputation of the Bank’s employees and the
Bank in whole;
g) fulfill other obligations in compliance with the Articles of
Association of the Bank, its internal regulatory documents and
current legislation of Ukraine.
6. Managers of the Bank responsible for management and control over
the Bank activity are imposed fiduciary duties (duties to operate at best for
the benefit of other person).

7. Fiduciary duties consist of two main duties, namely: loyalty and
honesty.
8. According to duty of loyalty the managers of the Bank shall disclose

own conflict of interests and should not use their positions in own interests at
the expense of the Bank (including roguish conduct and conduct of own
business).

9. Duty of honesty requires the managers of the Bank to operate calmly,
realizing and feeling moral responsibility for own conduct, actions with
respect to oneself, people, society and take decisions in virtue of all necessary
information.

10. Managers and other employees of the Bank shall avoid conflict of
interests in their work and refuse to take decisions if they contain conflict of
interests that does not allow them to duly fulfill their fiduciary obligations in
the Bank.

11. The managers of the Bank shall inform in due time the Supervisory
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iHTepecis.

Board regarding conflict of interests that can influence fiduciary duties
performed by them. The Bank’s manager cannot afford that his own points of
view negatively influence objectivity and impartiality of his decisions.

12. The Managers of the Bank shall be suspended from voting or
participation in taking any decision by the Bank with regard to which conflict
of interests exists.
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9. Po3kpurTa iHdopmanii npo baHk

1. Po3kpuTTa iHPopmauii cnpuae BUCOKIN PUHKOBIM AUCUMNAIHI Ta HaneKHomy
KOpnopaTtMBHOMY ynpasBaiHHO B baHKy. baHK NOBMHEH CBOEYACHO PO3KPMBATU MOBHY,
OOCTOBIpHY Ta CyTTeEBY iHOpPMALLitO, KA CTOCYETbCA MOro AiSNbHOCTI, 3 METOI HaZaHHSA

MO/MBOCTI  iHBECTOpaMm, BKAQAHWMKAM,  KAIEHTam, aKLiOHepam Ta  iHWWUM
3aiHTepecoBaHMM 0cobam NPUMNMaTN BUBAXKEHI pillEeHHS.
2. IHbopMmaLif, Wo po3KpuBaeTbca baHKOM, mae ByTU MOBHOW, TOOTO MICTUTU BCi

OaHi Npo $aKTMYHI Ta NOTEHLiNHI HAacnigAKM onepauii, AKi BNAMBAOTb HA PilleHHA, WO
NPWIAMaoTbCA Ha il OCHOBI.

3. IHpopMmaLia, WO pO3KpUBAETbCA BaHKOM, Mae OyTM [ocCTOBipHONO, TOOTO He
MICTUTWU NMOMWNOK, NMepeKpyyYeHb, BUKPUBAEHb, AKiI 34aTHI BMJIMHYTU HaA pPillEHHSA, AKi

NPMMMaloTbCs  3aiHTepecoBaHMMKU  ocobamu.  [oOCTOBipHiCTb  iHopmaLii, AKa
pO3KpMBaETbCA BaHKOM, 3abe3neyvyeTbca 3aBAAKM:
a. [JOTpMMaHHIO  BMMOT  3aKOHOZABCTBA  YKpaiHM Npu  34iACHEHHI
6aHKiBCbKUX onepau,in;
b. JoTpMaHHA HOpPMaTUBHUX BMMOr HauioHanbHoro 6aHKky YKpaiHu Ta

KOHTPO/110 32 EKOHOMIYHMMM HOPMATMBAMM i NOKa3HNKaMM baHKy;
c. MoBHOTM Ta NPaBUAbHOCTI BigobpaskeHHA onepaLii B byxrantepcbkomy o6niky;

d. 34iiCHEHHIO ePEKTUBHOIO BHYTPILIHBOrO KOHTPOJIIO 33 OnepaLliamu;
e. [ OCTOBIPHOCTI OLLIHKM PU3KKIB, MOB’A3aHMX i3 3AiiCHEHHAM onepaL;ii.
4, IHpopmaLisn, WO po3KPUBAETbLCA BaHKOM, Mae OyTM CyTTEBOI, AKA MOMKe

BMJIMHYTM HA NPUNHATTA pilleHb KOopUCTyBavyamm Uiei iHpopmalii. Mig Yac BU3HAUYEHHA
cyTTeBOi iHpopMmaulii BaHK Mae BpaxoByBaTW iHTepecM Ta noTpebu KopucTyBadis
iHpopMaLLl Ta po3KpMBaTK iHPOPMALLitO, KA € BAXKNMBOK i MOXKe CYTTEBO BMAMHYTU Ha
NPUNHATTA 3aiHTepeCcoBaHUMM 0COHAMM 3BAXKEHUX PiLlieHb.

5. BaHK mae 3abe3neuyyBaTW CBOEYACHICTb PO3KPUTTA iHPopmauii. IHPopmaLis
NMOBMHHA HAAABATMCA CBOEYACHO Ta PeryaapHo, Wob HafaBaTu HANEXHY XapaKTePUCTUKY
dianbHocTi BaHKy, B TOMy umcni wono npodinto pusMKie baHKy Ta edeKTUBHOCTI
ynpasAiHHA HUMW.

6. BaHK NOBWHEH MaTu piesy iHOOPMAUiMHY MOANITMKY, AIKa MICTUTb MPUHLMMN,

9. Disclosure of information on the Bank

1. Disclosure of information encourages high market discipline and
proper corporate governance in the Bank. The Bank shall promptly disclose
complete, accurate and relevant information concerning its activities, in order
to enable investors, depositors, customers, shareholders and other
stakeholders make informed decisions.

2. Information, disclosed by the Bank, should be complete, i.e. contain
all the data on the actual and potential effects of transactions that have
influence on the decisions made based on it.

3. Information, disclosed by the Bank, should be true and accurate, i.e.
should not contain mistakes, miscommunications, which might have an
influence on the decisions, made by stakeholders. Reliability of information
disclosed by the Bank is ensured through:

a) Compliance with the legislation of Ukraine during implementation of
banking transactions:

b) Compliance with regulatory requirements of the National Bank of
Ukraine and the control over the economic indicators and the bank's
performance;

c) Completeness and accuracy of transactions in the accounting records.

d) Effective internal controls over operations.

e) Reliable assessment of the risks associated with the implementation
of transactions.

4, Information, disclosed by the Bank, should be material, which can
influence the decision-making by users of this information. When determining
relevant information the Bank should take into account the interests and
needs of users and to disclose information that is important and can
significantly influence the process of making well-considered decisions by the
stakeholders.

5. The Bank should ensure prompt disclosure of information.
Information must be provided in due time and on a regular basis in order to
provide for the proper performance features of the Bank, including the Bank's
risk profile and effectiveness of management.
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nopsaaok po3Kkputta iHPopmauii Ta ii OCHOBHI CKNagoBi enemeHTU. IHPopMmaLiliHa
nonituka baHky mae 6yTh cnpsmoBaHa Ha AOCATHEHHS Halbinbl NOBHOI peanisaLii npas
BKIAAHWKIB, KNIEHTIB, KpeaUTOpiB iIHBECTOPIB, aKLLIOHEpPIB Ta iHLIMX 3aiHTepecoBaHMX OCib
Ha oJep)kaHHsA iHPopmauii, AKa MOKe ICTOTHO BMJIMHYTM Ha MPUMAHATTA HUMU
iHBECTULIMHNX pilleHb.

7. baHK 3060B'A3aHM po3KpMBaTH iHGOPMAL,itO BiANOBIAHO 40 3aKOHIB YKpaiHu, B
TOMY 4MChi BignoBiAHO A0 BMMOI 3aKOHOAABCTBA YKpaiHM WOA0 KOHigeHUiHOT
iHpopMaLLil, KomepLilMHOT Ta BaHKIBCbKOT TAEMHMLLI Ta 3aXMUCTY NEPCOHANbHUX AaHUX.

8. XapakTep iHpopmauii, AKa He nignNArae onpuAOAHEHHIO, BM3HAYAETbCA
BHYTPILWHIMXW HOPMATUBHUMMK [OOKYMeHTaMn baHKy 3 ypaxyBaHHAM BWMMOI YMHHOIO
3aKOHOA4aBCTBA YKPaAiHM.

9. BaHK rapaHTye TAaEMHULIIO NO ONepaLiax, paxyHKax Ta BKAAAAX CBOIX KAIEHTIB i
KopecnoHaeHTiB. |Hdopmauia woao puanyHuX Ta OisMYHUX OcCib, AKa MIicTUTb
0aHKIBCbKY TaEMHWLLIO, PO3KpMBAETbCA BaHKOM y BigNOBIAHOCTI A0 UYMHHOrO
3aKOHOA4aBCTBA YKPaAiHM.

10. AKujioHepu, nocagosi ocobu Ta npauiBHUKM BaHKy MOBWHHI AOTPMMYBATUCH
KOH}iAeHUIMHOro xapakTepy Takoi iHGopMaLii Ta BXKMBATM BCIX MOX/AMBUX 3axo4iB AnA
3axucty uiei iHpopmauii. Lli 3060B’A3aHHA NPOAOBXKYIOTb AiATU NicnAa Toro, AK ocoba
nepecrae 6y akuioHepom (npauiBHUKOM) BaHKy.

11. BaHK Ma€e BWKOPUCTOBYBATM 3pYYHi AN BKAAOHMKIB, KAIEHTIB, KpeauTopis,
iHBECTOpIB, aKLiOHepiB Ta iHWKWX 3aiHTepecoBaHUX 0Ci6 3acobu nowmnpeHHa iHbopmalii,
AKi 3abe3nevyoTb O4HAKOBWUI, CBOEYACHWUI Ta He MOB'A3aHWUI i3 3HAYHMMMK BUTPATAMM
aoctyn fo iHpopmattii.

12. CnoctepexHa Paga 34iMCHIOE KOHTPOAb 3@ AOTPMMAHHSAM BCTAHOBAEHOTO
BaHKoMm nopAaaKy po3KpuTTA iHpopmaLii.

6. The Bank should have an efficient information policy that contains
principles, information disclosure procedures and its main components.
Information policy of the Bank should be aimed at achieving the most
complete implementation of rights of investors, customers, creditors of the
investors, shareholders and other stakeholders to obtain information that
might materially affect their decision making regarding investment decisions.

7. The Bank is obliged to disclose information according to the Ukrainian
legislation, including in accordance with the requirements of Ukrainian
legislation relating to confidential information, commercial and banking
secrecy, and personal date protection.

8. Information that should not be disclosed shall be determined by the
internal regulatory documents of the Bank in accordance with the
requirements of the effective laws of Ukraine.

9. The Bank warrants secrecy of transactions, accounts and deposits of
its customers and correspondents. Information on legal entities and private
individuals containing banking secret is disclosed by the Bank in compliance
with the applicable legislation of Ukraine.

10. Shareholders, officials and employees of the Bank shall be complied
with confidentiality of such information and take all possible measures to
protect this information. These obligations continue to be valid after
termination of the shareholder’s (employee) activity in the Bank.

11. The Bank should use communication means, which are convenient for
depositors, clients, creditors, and other stakeholders, and ensure an equal,
prompt and cost-efficient access to information.

12. The Supervisory Board of the Bank shall control compliance with the
information disclosure procedure established by the Bank.

20




10. YnpaB/1iHHA pU3UKaMH

1. BaHK CTBOPIOE KOMMJ/IEKCHY Ta afeKBaTHY CUCTEMY YMpPaB/iHHA PU3MKamM, LWO
BpaxoBye cneundiky poboTn baHKy, BcTaHoBneHi HauioHanbHMm 6GaHKoM YKpaiHu
BMMOMM LWWOAO YMPaBAiHHA pu3MKamu. CucTema ynpasBfiHHA pu3nKamu 3abesneuye
BUABNEHHA, iAEHTUPIKAL,0, OLiIHKY, MOHITOPUHI Ta KOHTPO/Ib 3@ BCiMa BUAAMM PU3UKIB
Ha BCiX OpraHisauiMHuX PiBHAX Ta OLiHKY AOCTATHOCTI Kanitany BaHKy ons NoKpuTTS BCiX
BUAIB PU3UKIB.

2. B BaHKy QYHKLIOHYE NOCTIMHO AilouniA Migpo34in 3 ynpasBAiHHA PUSMKaMKU —
fonoBHE yNpaBAiHHA pPU3UK MEHeIKMEHTY, WO BiANOBIJAE 33 BNPOBAAXKEHHA
BHYTPILLHIX NOJIOXKEHb Ta Npoueayp YNpaBAiHHA PU3MKAMW BiAMNOBIAHO A0 BU3HAYEHUX
CnocTtepexHoto Pazoto cTpaTerii Ta NOMITUKM YyNPaBAiHHA PU3MKaMU.

3. [oNoBHE YyNpaBAiHHA PU3MK MeHeaXMeHTy nia3siTHe CnocTtepexHi Paai Ta
BilOKpem/ieHe Big, Migpo3Adiny BHYTPIWHbOrO ayauTy, MiApO34iniB, WO 3A4iNCHIOTb
onepau,ii, Ta NigpPo34inis, WO PEECTPYIOTb onepawii.

4. BaHK, 3 MeTOl YynpaBAiHHA pPU3MKaMM, CTBOPHOE MOCTIMHO Aitovi KOMITeTH,
30Kpema:

a. KpeauTHUI KomiTerT;

b. KOMITET 3 NUTaHb YNPaB/iHHA aKTMBAaMM Ta NacMBamMm.

5. BaHK Ma€e NpaBo 3a/eXKHO Bif PiBHA CKNaAHOCTI Ta 0bCAriB onepaui yTBOpoBaTH
TaKOX iHLWi KOMiTeTH.

6. baHK CcamMoCTiMHO BMPpIWIYE | CTBOPIE OpPraHM ynpaBAiHHA ¢iHaHCOBUMM

pusMKammn 3 MeToto 3abesnedyeHHA cnpuATAMBMX IHAHCOBMX YMOB 3aXWUCTy iHTepecis
BKNAAHMKIB Ta iHWMX KpeauTopis.

10. Risk management

1. The Bank shall create a comprehensive and adequate risk
management system, which shall take into account the peculiarities of the
Bank activity, and requirements for risk management set by the National
Bank of Ukraine. Risk management system shall ensure detection,
identification, assessment, monitoring and control over all types of risks at all
organizational levels and estimation of capital adequacy to cover all types of
risks.

2. CRO Division operates in the Bank as a permanent risk management
unit. It is responsible for the development and introduction of internal risk
management regulations and processes according to the strategy and policy
of the risk management defined by the Supervisory Board.

3. CRO Division shall be accountable to the Supervisory Board of the
Bank and separated from the Internal Audit Department, units performing
transactions and units registering operations.

4, In order to ensure the risk management, the Bank shall create
permanent committees, in particular:

a. credit committee;

b. assets and liabilities committee.

5. The Bank has a right, depending on the difficulty level and transaction
volumes, to set up other committees.

6. The Bank individually decides and set up financial risk management

bodies to secure favourable financial conditions of protecting interests of
investors and other creditors.

11. baHK i cycniyibCTBO

1. 3 ornsgy Ha xapaKtep Ta MacwTtabu gisnbHocTi BaHKy, MOro akuioHepu Ta
KepiBHULTBO YyCBiAOMIOIOTL CBOI BiANOBIAANbHICTL Nepen CycnifibCTBOM B LiAoMy 3a
OOTPUMAHHA MNpaB KNieHTiB (cnoKMBayiB nocnyr) baHKy; HEYXWAbHOIO BMKOHAHHA YCixX
BMMOT 3aKOHOaBCTBaA KpaiH, Ae npaLltoe baHK; BeieHHA YeCHOi KOHKYPEHTHOT 60poTbbu.
2. [OTOBHiCTb 33a40BOJIbHUTU MNOTPEBU KJIEHTIB LINAAXOM HaAaHHA  AKiCHUX

11. The Bank and Society

1. Taking into consideration type and range of the Bank activity, its
shareholders and management realize their responsibility to society for
observance the customers’ rights (service consumers) of the Bank; steady
meeting of all requirements of the countries’ legislation where the Bank
operates; maintenance of honest competitive activity.
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6aHKIBCbKMX MOCAYT € HEBIA'EMHOIO CKNaAoBO Micii baHKy. Mpy NPUAHATTI yCiX piweHb
woao AianbHocti baHKy Oyae BpaxoByBaTUCA CyCMibHA BaXAMBICTb NOCAYT, WO
HagaTbcA, ByayTb AOKNAAATUCA 3yCUANA ANA 3340BOJIEHHA NOTPeD yCcboro cycninbCTBa,
BK/ItOYAIOYM AOFO Pi3Hi BEPCTBM.

3. baHKk 6yae nigTpMmyBaTUM BiAHOCMHM 3 OpraHamm Jep’KaBHOI Bnagu Ta
MiCLEBOro CaMoBpAZYBaHHA Ha 3acafax B3aEMHOI NoBaru, piBHONPaBHOrO NAPTHEPCTBA,

aKTMBHOI crmiBNpaui Ta NpPO30pOCTi 3rigHO 3 iXHIMM EKOHOMIYHMMK LifiaMK  Ta
CYCNiIbHUMUN LLIHHOCTAMM.
4, BaHK B 3afeXHOCTi Big MOro moxaumsocTel Oyae HamaraTucs HagasaTu

NiIATPUMKY COUjaNbHUM, KyNbTYPHUM Ta OCBITHIM
PO3BMTOK Ta MNOKPALLEHHA PIBHA XUTTA rPOMaAH.

5. BaHK rapaHTye 6e3neKky Ta 3axMCT 340pPOB'A CBOIX MpauiBHUKIB Ha pobovomy
MicLi. YnpaBniHHA nepcoHanomM y BaHKy cnpamoBaHo Ha 3abe3neyeHHA cnpaBeaMBOCTI
Ta OAHAKOBMX MOXAMBOCTEM AN BCiX NPALIBHWUKIB, CNPUAHHA PO3BUTKY KOXKHOI
ocobucrocrTi.

iHiLiaTMBam, CNPAMOBAHMM Ha

2. Readiness to satisfy the customers’ needs by providing qualitative
services is an integral part of the Bank’s mission. General importance of
services provided will be taken into consideration while taking all decisions
regarding the Bank activity and efforts will be made to satisfy needs of the
whole society including its different sections.

3. The Bank supports relationship with public authorities and local
governments in accordance with mutual respect, equal partnership, efficient
cooperation and transparency pursuant to their economic targets and social
values.

4. Depending on possibilities the Bank tries to support social, cultural
and educational initiatives orienting to development and improvement of
citizens’ living standard.

5. The Bank guarantees security and health protection of its employees
on working places. Staff management in the Bank is oriented to fair and equal
possibilities for all employees, development of each personality.

12. 3aKk/J1104Hi NOJIOXKEeHHSA

1. BaHK 3060B'A3yETbCA BNPOBAAMKYBATU MpoOLLEeAypPU Ta NpPaBWUIa, METOK AKUX €
BTiNEHHA NONOXKEHb, WO 3aKpinaeHiy umx NMpuHunnax (Koaekci), y BnacHy KopnopaTuBHY
nosefiHKy i3 3abe3neyeHHAM Tam, Je Ue [AOLUiINbHO, Ta 3rigHO 3 BiANOBIAHMM
3aKOHOaBCTBOM.

2. 3 MeTol KOOpPAWHYBaHHA MNpPOLLECY BAACHOFO KOPMNOPATUBHOIO PO3BUTKY Y
BiANOBIAHOCTI A0 O4iKyBaHb YCiX 3aiHTepecoBaHux ocib, BaHK Moxke npoxoauTu
npoueaypy penTUHryBaHHA PiBHA KOPNOPaTUBHOIO ynpas/iHHA BigNoBiAHO A0 BU3HAHOI
Yy LOinoBOMY CNiBTOBApUCTBI MeToAMKW. PeliTMHroBa areHuia 6yae obupatuca cepep
KOMNaHili, Wo MaloTb CTany 6e3goraHHy AinoBy penyTauito. 3BiT pPeWTUHIoBOI areHuji
byne onpuatoaHOBaTUCA.

3. Ui NpuHumnu (Koaekc) 3atBepaytoTbca 3aranbHUMKM 360pammn BaHKy i MOXKYTb
6yTN 3MiHEHI Ta 4ONOBHEHI INLLE HUMMU.

12. Final Provisions

1. The Bank commits itself to introduce procedures and rules the
objective of which is to introduce provisions stipulated by these Principles in
own corporate conduct using it reasonably and according to the applicable
legislation.

2. In order to coordinate the process of its own corporate development
in accordance with the expectations of all interested parties, the Bank may
take part in the process of rating the level of corporate governance according
to recognized methods in the business community. Rating agency will be
selected among the companies that have an established impeccable business
reputation. Report of rating agency will be made public.

3. These Principles (Code) are approved by the Shareholders’ General
Meeting of the Bank and can be amended or supplemented by them only.
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