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PREAMBLE

NPEAMBYJIA

(A) In the context of the efforts to supportand (A) B pamkax 3ycuilb, CHPAMOBAHHMX Ha

(B)

(<)

maintain stability of the banking system of
Ukraine, the state of Ukraine (the “State™)
has been implementing the strategy of
development for state-owned banks in line
with best international principles and
practices.

As at the date of this relationship
framework (the “Relationship
Framework™), the sole shareholder of
Joint-Stock Company Commercial Bank
“PrivatBank” (the “Bank™) holding 100%
of the Bank’s shares is the State. Functions
of management of the State’s corporate
rights in the Bank and the functions of the
Bank’s highest governing body are
exercised by the Cabinet of Ministers of
Ukraine (the “Cabinet of Ministers”, the
“Highest Body”).

The Cabinet of Ministers, represented by
the Minister of Finance of Ukraine and the
First Deputy Prime Minister of Ukraine -
Minister of Economy of Ukraine, acting
pursuant to decision of the Cabinet of
Ministers dated 20 October 2021, and the
Bank, represented by the chairperson of
the Bank’s supervisory board (the
“Supervisory Board”) and chairperson of
the Bank’s management board (the
“Management Board™), acting pursuant
to the Supervisory Board decision dated
29 October 2021 (Minutes No. 56/21 of
the Supervisory Board meeting), enter into
this Relationship Framework pursuant to
Article 7 of the Law of Ukraine “On
Banks and Banking Activity” dated 7
December 2000 No.2121-IIT with
amendments, changes and updates (the
“Law on Banks”) based on the principle
of separation of functions between
governing bodies of the Bank established

(B)

(©)

HATPUMKY  crabitbHOCTI  GaHKIBCHKOT
CHCTEMH VYKpaiHM, JAepiasa YKpaiHa
(zani — Jepskasa) BIPOBAIIKYE CTPATCTIHD
PO3BHTKY  IUIi  JepxKaBHUX  OaHkiB
BiATIOBiAHO J0 HalKpalInX MDKHAPOMHUX

TIPHHIUIIB Ta IPaKTHK.

Ha nmaty wuiel pamixoBoi yroam 1mpo
B3aeMonilo {(mami - PamkoBa yroma)
€NUHEM  aKI[iOHEpOM  aKIiOHEPHOTO
TOBAPUCTBA KOMepLifHuI Oanx
«lIpuratbauk» (mani — baHk), gxomy
Hanexuts 100% axmiit bauky, € Jlep:kaga.
@Oyuxuil 3 yOpaBIiHESI KOPHOPATUBHHMHU
npaeaMH JHepxaru B baHKy, a Takox
(GYHKUIT BHINOrO OpraHy YIOpaBiHHS
Banky s3piiicaroe Kabiner MinicTpis
VYxpainu (nani —~ Kabimer MinicTpis,
Bumuii opran).

KaGimer MinicTpis B ocobi MinicTpa
(pinancie Yxkpainux Ta Ilepmoro sine-
npem’ep-MiHicTpa Ykpainm — MinicTtpa
EKOHOMIKKH YKpaiuu, AT  Ha
niacrasi pimenHss Kabiwery Minicrpis
Bia 20 soBTHs 2021 poxy, ta bank B 0cob1

AK1

rOJIOBM Harisorol paju bauky (mani —
HarasigoBa pana) Ta roJoBM NpaBliHHS
banky (nam — IlpaBinus), sxi QitoTh Ha
pimenHs  Hamsaoroi  panu,
0(hOPMIIEHOT O IPOTOKOIOM Ne
56/21 3acimanus Harnsooroi panu Biag 29
woBTH 2021 poxy, VYKIANATh MO
Pamkosy yromy BiamosigHO 0 cTarTi 7
3akony VYipainu «Ilpo Gaskm i
faHKIBCBKY IISTBHICTHY Big 7 rpy/aHs
2000 poxy Ne2121- III 31 3mimamu i
3akon npo

M CTABI

HOTIOBHEHHSIMH  (ayl  —
fpanku), Oa3yrunch HA  IPUHIHAI
posmonity  dyHKUIH oprafaMi
ynpaBninsag basHkKy, 3aKnageHoMy B CTATTI
7 3akogy npo OaHKH, Td KEPYIOUHCH

MIK



(D)

(B)
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by Article 7 of Law on Banks, and being
guided by the Strategic Principles of
Reforming for the State Banking Sector
(strategic framework) approved by the
Cabinet of Ministers on 2 September 2020
(the “Strategic Principles of
Reforming™).

Article 7 of the Law on Banks vests the
Ministry of Finance of Ukraine (the
“Ministry”) with cerlain rights and
functions in respect of the relationship
between the State as the Bank’s
shareholder and the Bank, in particular in
relation to monitoring the Bank’s activity.

This Relationship Framework is intended
to be in line with policy steps outlined in
the Memorandum of Economic and
Financial Policies agreed with
International Monetary Fund (the “IMF”)
on 9 June 2020 (the “Memorandum”)
and is one of the milestones of the
respective corporate governance reform in
state-owned banks.

The purpose of this Relationship
Framework is to govern the relationship
between the Cabinet of Ministers, the
Ministry, and the Bank. This Relationship
Framework aims to provide clarity about
the interaction between the Cabinet of
Ministers, the Ministry, and the Bank,
safeguard the Bank’s commercial
independence in achieving its objectives,
provide the Ministry an appropriate level
of accountability and possibility of input
into certain material aspects of the Bank’s
management and commercial activities
with the purpose to perform privatization
of the Bank.

The parties recognise that the Bank is
regulated by the National Bank of Ukraine
consistent with the legislation of Ukraine.

(D)
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(F)

(G)

3acamaMH CTpaTeriqHoroe pedopMyBaHHS
JepiaaBHOTO  OaHKIBCLKOrO  CeKTOpY
(cTpareriyHi NPHHIMIH), CXBaJIEHHMH
Kabinetom MimictpiB 2 Bepecus 2020
poky (mam — 3acamm cTpaTeriaHoro
pedropMyBaHH).

Crarts 7 3akoHy npo OaHKH Haminsge
Minicreperso dinancis Yxpaiuu (mami —
MinicrepeTBo) IICBHHMHM IIpaBaMu  Ta
(PyHKIIAME OO B3aeMOmil  Mik
HepxaBorw sIK BIacHHKOM baHKy Ta
Bankom, 30kpema y  3B'A3KY 3
MOHITOPHHTOM JUisUTBHOCTI baHKy.

Ils PamxoBa yroma yKIagaeThcsa y
BIAIIOBIMHOCTI JO HAIPAMIB IOJITHKHY,
BUKIaneHHX y MeMopangymi mpo
eKOHOMIYHY Ta (hiHAHCOBY IOJIITHKY,
HOTODKCHOMY 3 MixHapoHuM
BAMIOTHEM (poHAoM (mami — MB®) ©
uyepBHS 2020 poxy (mani — Memopaniym)
TAa € ONHMM 3 BaXKJIMBUX eTariB
BimmoBinHO! pedOpMH KOPIIOPaTHBHOTO
YIIPaBIIHHS ¥ JePPKABHHX GaHKaX.

Metoro  miei  PamxoBoi  yrogm ¢
BPETYIOBAHHS IMTAHL B3AEMOMIT Mix
Kabinerom Minictpis, MinicrepcTroM Ta
bankoM. PamkoBa yroma Mae Ha MeTi
HaJaTH BH3HAUYEHICTH LIONO0 B3AEMOMIT
Mix KabigetoMm MiHicTpig,
MinicTepcTBoM Ta baHkoM, rapaHTyBaTh
KOMEpLiHHY He3anexHicTe bamky vy
JOCSrHEeHH] IOCTAaBIEHHX Ilinel, Hamatu
MiHnicTepcTBy  BimmoBimiHWE — piBeHB
OiE3BITHOCTI Ta MOXIHBICTE Y4YacTi y
IEBHHX CYITEBO BAKIMBHX IHTAHHAK
YIpaBIiHHS TA KOMEPIIHHOT HisIEHOCTI
baHKy 3 METOIO IPOBEACHHS TIPUBATH3ATII1
banky.

CropoHr BHM3HaOTH, IO JiSUILHICTE
banky mimnsarae peryirosanHio 3 Goky

HaionansHoro Banky Ykpainu
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The provisions of this Relationship
Framework are to be implemented in
compliance with and subject to applicable
requirements of the laws and subordinate
legislation of the National Bank of
Ukraine.

The Cabinet of Ministers expects the
Supervisory Board and the Management
Board to govern the Bank in prudent and
sustainable manner consistent with the
objective of creating and increasing the
Bank’s market value in a long-term
perspective taking into account market
conditions and with the purpose to
perform privatization of the Bank in the
future.

The Cabinet of Ministers acknowledges
that the Supervisory Board owes its duty
of loyalty to the Bank, is obliged to act in
the interests of the Bank, and is primarily
responsible for the protection of rights of
depositors, creditors, and the State as the
shareholder of the Bank.

The Cabinet of Ministers and the Bank
acknowledge that their activities are
regulated by the Ukrainian legislation and
will, at all times, comply with current
legislation. In respect of any matters not
specifically addressed in this Relationship
Framework or current legislation, the
Cabinet of Ministers and the Bank will act
in accordance with best international
corporate governance practices.

The Cabinet of Ministers and the Bank
agree to amend this Relationship
Framework where the Cabinet of
Ministers or the Supervisory Board
reasonably considers that changes to the
Relationship Framework would be
necessary or desirable to ensure that it
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BIAMOBIZHO JIO 3aKOHOJABCTBA YKpalHH.
[Tonoxeuna 1miei Pamxosoi  yroam
IIOBUMHHI BIIPOB&KYBATHCE 3
JOTPHMAHHAM Ta YPaxyBaHHAM BHMOT
3AKOHIB Ta MiA38KOHHHX HOPMATHBHO-
npapoBuxX axTiB HamioHansHoro OGaHKY
YKpainn.

OYiKy€, IHo
[fpaBniuus

Kabiner  MiHicTpiB

Harngaosa  pama  Ta
RIUHCIIOBATUMYTEL  yopanminis  barkom
CYMTMIHHO Ta 3 YpaXyRaHHAM MPHHIAIIBR
CTIHKOTO PO3BHTKY, IO BiANOBIAAE METI
CTBOpCHHS Ta 30UIBINEHHS pPHHKOBOL
Baprocti baHky y  JOBrocTpOKOBIiH
MEePCHEeKTHB] 3 ypaxyBaHHSM pPHHKOBHX
YMOB Ta 3 METOK  IIPOBEICHHS
npuBaTtu3aiii bauky B MaliOyTHEOMY.

Kabiner  MinicTpiB 110
Harnamosa paza Hece  00OB’30K
TosnBHOCTE Iono banky, 3000B’s3aHa
misTH B iHTepecax  bamky, Ta
TOEPINOYEPrOBO BIANORIATIBHA 38 38XKCT
IpaB  BKIAJHUKIB, KpeOUTOPIB Ta
Jep:xaru sk akiioHepa baHky.

RH3HAE,

Kabiner Minictpis 1 BaHk BH3HAIOTE, 110
X HiAMBHICTE PETYIIOETHCS YKPaiHCHKUM
3AKOHOMABCTBOM, 1 BOHH  ITOCTIHHO
JOTPUMYBATHMYTbCS BHMOT  YHHHOTO
zakoHonascrsa. Kabiner Minictpis i banx
JUSTHEMYTh 3 YpaxyBaHHsM Haifkpaimx
MIKHAPOIHUX NPaKTHK KOPIOPaTHMBHOIO
YIIpaBJIiHHS CTOCOBHO OYIb-IKHX NHTaHb,

SKI  TIPAMO HE BpPEryJbOBaHI B IiH
Pamiositi  yromi afo B 4YHHHOMY
3aKOHOIABCTEL.

Kabiner MiuicTpiB Ta bank

[OTODKYIOTECSI BHOCHTH 3MiHH [0 Li€l
Pamkoroi yrogu y Bunaaxy, komau Kabiner
MinicTpie  abo  Harnmsmora — pana
00rpyHTOBAHO BBAXKAE, U0 3MIHH HO
Pamkosoi yroxum € weoOXimuumu abo
DakaHumMu JUTSE AKTYAIBHOTO



L)

continues to reflect the principles set out
herein, as well as to enable the Bank to
maintain compliance with applicable
regulatory requirements.

By entering into this Relationship
Framework, the parties acknowledge that
the  Supervisory Board and the

Management Board must conduct their
activities with a view to ensuring the
Bank’s operation as an institution
enjoying independent powers of decision
making and with appropriate commercial
objectives and interests in mind.

1. Relationship Between the Cabinet of
Ministers, the Ministry, and the Bank

1.1.

1.2.

The Cabinet of Ministers recognises that
the Bank remains a separate corporate
entity possessing its own commercial
interests and objectives. Subject to the
applicable law, the Cabinet of Ministers
will ensure operational autonomy of the
Bank and will not interfere with decision-
making of the Bank’s governing bodies.

The Cabinet of Ministers, the Supervisory
Board and the Management Board will
ensure that the governance of the Bank is
carried out in a transparent and
accountable manner in accordance with
the Law on Banks and will operate in line
with the best international corporate
governance principles and practices,
including OECD Guidelines on Corporate
Governance of State-Owned Enterprises,
Corporate Governance Principles for
Banks issued by Basel Committee on
Banking Supervision and Guidelines on
Governance issued by the
European Banking Authority.

Internal

(L)

1.1.

1.2.

BifoOpaeH s IPHHIINIIB, BUKIA/ICHHX B
Hili, a TakoxX Ana 3abe3neueHHS
nocriltaoro IOTPUMAaHHS bankoMm
BIJTOBIMHIX HOPMATHRHUX BHMOT.

Vxnagaoun Mo PaMKOBY YIolly CTOPOHH
BH3HAIOTH, M0 Harmsjgosa paga Ta
[MpaBninHg MaiOTh 3AIHCHIOBATH CBOIO
NISNABHICTE 3 METOK
nisnpHOCTI BaHKy K yCTaHOBH, ILO Mae
TIOBHOBaXKCHHA LIO0
NPUAHATTS PilileHb, T4 3 BUIOBIHUMH
KOMEPHIMHUMHM [[UIIMH Ta IHTEpEcaMH.

3a0e3eUeHEY

HEe3aIe)KHI

Binnocunu mick KadGinerom
MinicTpis, MinicrepcTBoMm T2
Bankom

Kabiner Minictpie BuzHae, mo bask €
OKPEMOKY  IOPDHUIMYHOK  0coDOI0 3
BIACHMMHE KOMEpPIiHHHUMH iHTEpecamu Ta
uinaMu. 3 ypaxyBaHHSAM  BHMOT
3aKOHOJaBcTBa, Kabimer  MinicTpis
3a0e3Meuye  ONEPATUBHY  aBTOHOMIIO
Banky i e Oyne BTpydYaTHCs B MpOLEC
TPHAHATTS pillieHs OpradaMy yIpaBIiHHs
Banky.

Kabiner Minicrpis, Harngnosa pama ta
Tlpapninns 3a0€3MCYyIOTH NPO3OPICTE T2
MiA3BITHICTh VIIpaBIiHHS Bamkom
BIMOBIIHO 10 BUMOT 3aKOHY Ipo OaHKH
Ta [JiKOTh 3 YpaXyBaHHSM HaHKpalHx
MDKHAPOAHHX TMPUHIMAIIB Ta IPaKTHK
KOPIIOPATHBHOT'O YIpaBIiHHA,
pkmodaroun Kepieui npuuuunu OECP
IOAO KOPHOPATHRHOTO YNPABNIHHA B
MiATIPHEMCTRAX 3 JCPIKABHOIO BIACHICTIO,
IIpMELHNHM KOPIOPATHBHOTO YIIPABIiHHS
B DanKkax, BUAAHI BazenncLKHM
KOMITeTOM 3 OaHKIBCBKOIO Harjisay, Ta
Kepisni npuHugn# 1040 BHYTPIIIHBOTO
yOpaBiiHHs, BHJaHi  €BPONERCHEKUM
oprasoM 0aHKIBCEKOTO HAINIALY-



1.3.

1.4,

L.5.

1.6.

The Cabinet of Ministers should be
professional and responsible and should
exercise its rights effectively with a view
to increase the Bank’s market value.

The Cabinet of Ministers and the Ministry
will maintain separation between the
State’s function as the shareholder
(owner) of the Bank and other functions of
the State.

The Supervisory Board members are
expected to exercise a high degree of
professionalism and effectiveness, as well
as observe high standards of transparency
when dealing with the Cabinet of
Ministers and the Ministry, which will
enable the State to act as an informed
OWner.

The Cabinet of Ministers delegates
evaluation of the Supervisory Board’s
activities to the Ministry. The Ministry
will evaluate the activities of the
Supervisory Board by way of assessment
of the performance of the strategy of
development of the Bank (the “Strategy™)
and the business plan of the Bank (the
“Business Plan’™) in accordance with
section 8 of this Relationship Framework.

2. Competition and Role of the State in
the Bank

2.1.

The Cabinet of Ministers and the Bank
will aim to ensure that:

2.1.1. the Cabinet of Ministers does not

manage the State’s corporate rights in
the Bank in a manner which would
result in prevention, restriction,
distortion or significant decrease or
impediment of effective competition
between the Bank and any other bank

in which the State holds an interest

1.3.

1.4.

L.5.

1.6.

2.1.

Kabiner Mimictpis
npotecitaum 1
3ificHIOBaTH CBOI MpaBa e(eKTHBHO NI

NiABHINEHHS PUHKOBOI BapTocTi baHky.

Mae OyTH
BIAMOBIIANILHHEM T

Kabimer Mimictpis Ta MinicTepcTro
{IOBMHHI TOTPUMYBATHCS PO3MEXKYBAHHA
dyuxiiit  JepxaBu Ak  akniomepa
(snacumka) Bamky Ta iHOMX QyHKUIA
Jlepxasu.

nenwn Harnsimonol pagi DposiBisiTHMYTL
BHCOKHH piBeus mnpodecioHanismy Ta
edexruBHOCTI, a TAKOXK
JNOTPHMYBATAMYTECS BUCOKHX CTAHIAPTIB
nposopocti y BimHocunax 3 Kabimetom
Miunicrpis Ta MinHicrepcTBoM, IO
N03BOMUTE Jlepkapl [iSTH Yy SKOCTI
noig(OpMOBAHOT O BIIACHHKA.

Kabiger MinicTpis zemerye OLiHIOBAHHS

AiAABHOCTI Harnsiioroi paju
MinictepetBy. MiHicTepcTBO — OLIHIOE
JisineHicTs HarnsigoBoi paid  IISXOM
LIOPIYHOTO OIIHIOBaHHA cTany
BHKOHAHHS cTparerii posBUTKY baHky
(nami — Crpareris) Ta Oi3HeC-IIaHY
Bauky (mami -  BisHec-pian) Y

BigmosigHoCT g0 ¢TarTi 8 1iel PaMkoBol
yromgu.

Koukypenuia Ta poab Jlepxagu B
baunky

Kabiger Minictpis Ta banx ©OynyTh
IparsyTH 3a0e3NeUHTH TAKE!

2.1.1. Kabimer MinicTpie He 3xificHioc

yIpaBliHHA KOPIIOPaTUBHHUMH
npagami [lepkasu B bBaHKy Takum
YUHOM, 11(0 TPU3BEE /IO 3ano0iran s,
ciorBopenHs  abo
IMEHIIEHHSA ato

oOMexeHH,
3HAYHOTO

Toripiuenss icHyro4uol KOHKYpPEHLIT
Mix Bankom ta 6yEb-SKAMH iHITAMA



2.1.3.

2.2.

2.3.

(including through concerted
activities, policies or other means) and
vice versa;

the Cabinet of Ministers and the Bank
ensure that no  person
simultaneously holds a position of the
Bank’s manager (in the meaning of
the Law on Banks) and a managing
position in another state-owned bank
or other state sector of economy
entity;

will

The Cabinet of Ministers and the
Ministry must ensure the
confidentiality and non-disclosure of
the Bank’s confidential information,
commercial secrecy, banking secrecy
or other information with restricted
access to any other bank or legal
entity, including, but not limited to,
entities in which the State has
controlling shareholding.

The Cabinet of Ministers and the Ministry
will ensure that each bank in which the
State holds an interest, including the Bank
(unless legally merged with another bank),
continues to operate as an independent
entity in the market.

The Cabinet of Ministers and the Bank
acknowledge that the Bank will develop
its relations and business activities with
other state-owned banks and financial
institutions, as well as with the State and
other state-owned entities, based on purely
commercial grounds, subject to the
legislation on protection of economic
competition and considering the Strategy.

2.1.3.

2.1.2.

fanxamMn, B HepkaBa ¢
aKiioHepoMm (y TOMY YHCHI HINSXOM
Y3ro/DKeHol LisSNBIOCTI, TOTITUK abo
IHHIMX CcIOCOOIB) 1 HABIIAKH;

AKBX

Kabiner  Mimctpis Ta  bank
3a0e3neuyIoTh HEAOIIYIICHHS
onuouacitoro  obiiimanist  ogaricio
ocoboro nocany kepiHuka bauky (¥
3HAYCHHI, HABEJACHOMY B 3aKOHI IIpo
DaHKM) Ta KCPIBHOT IOCAAH B iHIIOMY
JepkaBHOMY OaHKy 9M B IHHIOMY
cy0’exTi roCroJaprOBaHHs

IEPKABHOTO CEKTOPY €KOHOMIKH;

KabGiner Minictpis ta MIHICTEPCTBO
30008’ s13aH1 3a0e3MeynTH
KoH(pineHUiHHICTh Ta
HEpO3roJouieHys  KoHbiieHiHHOT
iHpopMarii, KOMEpUIHHOT TAEMHHUIL,
faukiBcprol Taemuumi abo  iHwol
iHpopmarii 3 0OMeKeHHM FOCTYIIOM
Banky 6yub-siKoMy iHIIOMY DaHKy 4u
FOPHIHYHIA 0c0o0l, BKITIOYAIOUH 0cif,
B sxux Jlepikapa mMae KOHTPONLHHIH

[aKeT aKIif.

2.2. Kabiner MinicTpiB Ta MinicTepcTBo

2.3.

3a0e3neuyBaTUMYTh, 1100 KoxeH 0aHK, B
skomy  JepxaBa €  YUacCHHKOM,
BKmMOYarour bBaHk (JKOIO TINBKHM HE
BiIOyRoCs HOro 3MUTT4 3 IHIIHM OaHKOM),
IPOAOBNKYBAB JUATH HK HE3aIeKHHi
cy0’€KT Ha pHHKY.

Kab6inet MinicTpis Ta Bank BU3HAIOTH, LIO
bank BuOyZOBRYEe CBOI BIiZHOCHHH Ta
TOCIIOAAPCEKY  NISIBHICTE 3 IHIIMME
DanxaMy Ta HIHAHCOBUMH yCTAHOBAMH 3
ICPKABHOIO BJIACHICTIO, a TaKOX 3

HepxaBoro Ta IHIIMMH YCTaHOBaAMH 3

IEPXKABHOIO  BIACHICTIO  CYTO  Ha
KOMEpUiiiHii OCHOBI 3 HJOTPUMAHHSIM
BHMOT  3aKOHONABCTBA MNP0  3aXHCT
EeKOHOMIUHOI ~ KOHKYpEHILii Ta 3

ypaxyBauusM Ctpaterii.



3. Strategy and Business Plan

3.1

3.2.

3.3.

3.4.

Approval and ensuring performance of the 3.1.

Strategy and the Business Plan by the
Management Board is the competence of
the Supervisory Board.

The  Supervisory  Board  ensures
development of the Strategy and approval
of the Strategy and the Business Plan. The
Management Board 1s responsible for
development of the Business Plan, its
submission for the approval of the
Supervisory Board and its
implementation. The Management Board
and the Supervisory Board are responsible
for performance of the Strategy and
Business Plan.

The Strategy should be based on and
comply with the key (strategic) areas of
the Bank’s activity determined by the
Highest Body and the Strategic Principles
of Reforming approved by the Cabinet of
Ministers.

The Highest Body determines key
(strategic) areas of the Bank’s activity and
endorses the Strategy approved by the
Supervisory Board for the relevant period.
The Cabinet of Ministers and the Ministry
will act in line with the Strategic
Principles of Reforming, as may be
revised by the Cabinet of Ministers from
time to time. The Cabinet of Ministers
may consult in advance with the
Supervisory Board as concerns the
potential impact of such revisions for the
Bank.

3.

3.2

3.3.

34.

Crpareris Ta biznec-nnan

3aTBepIKEHHS Ta 3abe3reueHHs
guKonauus [lpasmiansMm Crpaterii Tta
Bisnec-IUIaHy HANEKHUTH A0 KOMIeTeHIl

Harusinosol paau.

Harnanora pana zafesneuye
pospoberns Ctpaterii Ta 3aTBep/KEeHHS
Crparerii Ta bisnec-mnany. llpapninms
BimmoBinae 3a mimrorosky bizHec-iany,
NIOJAHHS 3aTBCPIKEHS
Harnsznosiii pami Ta #oro iMILIEMEHTALIIO.
[Ipaeninns Ta Harnsmosa paga HeCyTs
BIZINOBIJIANIBHICTE 3a BHKOHAHHS

fioro Ha

Crparterii ta bizaec-1nnany.

Crpareris Mae IpyHTyBaTHCS Ha Ta

BIAMOBIAATH  BH3HAYECHHM Buupm
OpraHOM  OCHOBHHM  (CTpareriunum)
ganpaMkaMm  JisiepHocTi  bamky  Ta
CXBAaJIEHUM Kabinetom MiHicTpig

3acagaM CTPATErigHoro ped)opMyBaHHA.

opraH  BM3HAaYAE  OCHOBHI
HalpAMKd  J{SIEHOCTI
bauky Ta cxpamoe Crparerito  Ha
BIATIOBIHKE — NEPION,  3aTBEPIUKCHY
Harnsporoio pagor. Kabiner MinicTpis
ta MiHicTepcTBO JiSTHMYTE BiINOBIAHO
0 3acaj CTpaTeridHoro pedopMmyBaHHs,
IO MOXKYTEL Yac Bijl 4acy meperjsjiaTues
Kabinerom Minictpis. Kabiner Minictpis
MOXKE IIONEPEJHBO KOHCYNBTYBATHCS 3
Harmspogoto Pamowo vy uacTWHi, IO
CTOCYETBCS  TMOTEHIIMHOrO  BIIHBY
BiAMOBIIHUX 3MiH Ha bank.

Bumi
(cTpareridmi)



4. Material Matters

4.1.

The parties agree that in order to ensure 4.1.

transparent and accountable governance in
the Bank (as a bank fully owned by the
State) as well as the State’s role as an
informed owner, the Supervisory Board
will provide to the Ministry on a regular
basis the information with respect to:

4.1.1. indicators of performance of the Bank

4.1.2.

4.1.3.

4.1.4.

4.2.

{monthly) and compared to the
Business Plan and budget (quarterly);

performance of the Strategy and
Business Plan (annually, before 15 of
May of the year following the
reporting year);

amount of the Bank’s loan portfolio
and its quality (quarterly);

status of implementation of strategy
of NPL management (quarterly,
within one month from the end of each
quarter);

. matters that were considered on the
meetings and decisions of the
Supervisory Board and Management
Board (quarterly),

. inspections by the National Bank of
Ukraine (materials and outcome of
inspections) (within one week from
the signing of the inspection act by the
Bank).

Should the information provided to the
Ministry  be  justifiably  deemed
insufficient based on legal requirements,
the Ministry will address the Supervisory
Board with an inquiry for specific

4.

4.1.1. DORA3IHHUKIB

4.1.2.

4.1.3.

4.14.

4.1.6.

4.2.

Icrorui nuTagnga

CTOpOHH MOTOIDKYIOThCH, IO 3 METOIO
3a6e3meyeHH st MPO30POTo Ta NMiA3BITHOIO
yopapminist B Banky (sx Oamky, o
TOBHICTIO 3HAXOINMTBCS Y  BIACHOCTI
Hepxasn), a Takox poii Jlepkasn K
noirngopmoranoro BracHuka, Harmsanosa
pama Oyae mHapgaBaTH MiHicTepcTBY Ha
peryispHii 0CHOBI 1HGOPMAIIIIO I0A0:

JisTBHOCTI Bauxy
(IOMICSIMHO) TAa B MOPIBHSIHHL 3
BizHec-1riaHoM Ta  OHOJDKETOM

(UIOKBapTANLHO);

sukodanng Crparerii Ta bBisnec-
riany (IopivHo, 10 15 TpaBHs POKY,
HACTYITHOTO 32 3BITHHM POKOM),

posMipy Ta SIKOCTI KpeZHTHOIO
nopthens banky (LIOKBapTaIBHO);

cTaryc peastizaLii crparerii
yIpaBniinHs IpobIeMHUMH aKTHBAMU
(IIOKBAPTAIBHO, TIPOTATOM  MICSIS
micns 3aBepICHHSA KOKHOTO

KBapTaAIY);

. DHTaHL, SKi  po3risjanucd Ha
3aCilaHHAK, T4 plIeHb, NPUHHATHX
Harmanoeorw pamcto Ta [IpaBriHHIM
(ImoKBapTalbHO);

nepesipox HarionansHUM OaHKOM
VYipainu (Marepiand Ta pe3yabTaTH
TCpPEeBipOK) (IpOTATOM TIDKHA 3 JIHA
T JITHCAHHS BaHkoMm aKkTy
NEePEBIPKH).

Skmo  MimicTepcTBO  Ha  MIACTaBi
HOJIOXEHE 3aKOHOMABCTBA OOTPYHTOBAHO
BBAXKaTHMe, w0 iH(opMmauii, HazaHoi
Homy HEJOCTATHLO, MisnicTepcTBO

3BepTacThes 3 3anuToM A0 Harmsmosol



4.3.

4.4.

information indicating the grounds for its
receipt.

The Ministry may ensure that, at the
request of the Supervisory Board, its
representatives are present during the
deliberations of the Supervisory Board on
matters relating to the Bank’s activities.

The Ministry may request consent of the
Supervisory Board for the presence of its
representatives at a meeting of the
Supervisory Board.

5. Overseas Operations

5.1

The Cabinet of Ministers recognises that
the Bank may operate in different
jurisdictions, which may involve different
market environment and require the Bank,
its respective existing or future subsidiary
banks, branches, or representative offices
established in the territory of foreign states
to conduct their activities in line with the
local regulations and market conditions
that may be different from those in
Ukraine. The Cabinet of Ministers will
give due consideration to and take due
account of this factor.

6. Communications and Co-operation

6.1.

The Ministry and the Supervisory Board
will ensure internal coordination among
departments, other structural
divisions, officers and employees of the
Ministry and the Bank, respectively, to
ensure efficient, timely and accurate

units,

exchange of information, responses to
queries and other communications, as may
be required to effectively conduct their
respective activities.

4.3.

4.4,

5.1

6.1.
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pame Opo HaJ@HHs UiTKO OKPECHEHOI
indopmaril i3 3a3Ha4eHHIM IiACTaB JUId 1i
OTPHMAHHA.

Ha 3zampomenss Harnsytosol  panu
MiHiCTEPCTBO MOXKE HANPaBUTH CBOIX
npeiNcTaBHUKiB  OyTH IPUCYTHIM  Ha
posrisai Harmsmosow panolo NMTalL, 110
CTOCYIOTHCS AisnbHOCTI Banky.

MinicTepeTBO  MOWKE  3BEPHYIMCH MO
Harnsnmopoi pam 3a  3TOJOK OO
IPUCYTHOCTI HOro HpEeNCTaBHMKIB Ha
3acimanni Harmgnosoi pany.

HisnsricTs Banky 3aKopaoHom

Kabimer MiuicTpie BH3Hae, WO bauk
MOXe  3AIiCHIOBATM  IOCIOAApChKY
JSNBHICTE B PI3HUX HOPUCIHUKUIAX, AKI
MOXYTh MaTy pi3Hi PHHKOBI yMOBH, i
BHUMaraT Bix basky, #oro icayrounx abo
MaitbyTHix mouipHix Oamkis, Qinili um
NpeACTABHHIITE, CTBOPEHHX HAa TEPUTOPII
IHIIMX ~ JepXaB, 37iHcHIOBaTH  CBOIO
MiSUIRHICTL — BIANOBIAHO A0  TaKOTO
pETYIIOBAHHA TA PHHKOBHX YMOB, LIO
MOMXYTb BIAPIHATHCA BiJl YKPAIHCBKHX.
Kabiner Misnicrpi TIPUITSITHME
HANIe)KHOI yBarm LBOMY (akTopy Ta
BpaxoByBaTHME HOIO.

Bsaemogist Ta Koonepamid

Minictepcteo  Ta Harmsposa  pana
3a0e311cuyBaTHMYTh BHYTPILIHIO
KOOpDJAHHAUIID MDK  JeHapTaMeHTaMy,

YIOPEBIIHEAME, IHUIMMH CTPYKTYPHHMH
I ApO3/IiiaMe, NocajoBuMu ocobamu Ta
npaunisnukamMe Minicrepcta Ta Bamuky,

BIANOBIAHO, s 3abe3nedeHHs
e(peKTHBHOTO, CBOCUYACHOTO Ta
foctoBipHoro  0OMiny  imdopManieio,

BIINOBIIIMKM  HA 3al{TH Ta iHUIMMH



6.2. By default, communication between the 6.2.

6.3.

6.4.

Ministry and the Bank shall be held by the
following persons:

- on behalf of the Ministry: Minister of
Finance of Ukraine, Deputy Minister of
Finance responsible for development of
the banking sector, as well as employees
of the Financial Policy Department;

- on behalf of the Bank: the Supervisory
Board and the Management Board.

Minister of Finance and chairperson of the
Supervisory Board may designate other
persons authorised to hold
communications on specific matters of
relationship between the Ministry and the
Bank.

Communication on behalf of the Cabinet
of Ministers shall be held by Minister of
Finance of Ukraine.

Communications between the Cabinet of
Ministers, and the Ministry, the
Supervisory Board and/or Management
Board will be conducted in a transparent
manner. The Cabinet of Ministers, the
Ministry and the Bank acknowledge that
communications should always be
performed by persons indicated in clause
6.2 and that employees and other
authorised persons of the Cabinet of
Ministers and the Ministry, members of
the Supervisory Board and Management
Board, their committees, corporate
secretary and other personnel of the Bank
should act in accordance with their powers
and official duties.

Any confidential, commercially sensitive,
banking secrecy, or personal information
provided by the Bank to the Cabinet of
Ministers and/or the Ministry will be

6.3.

6.4.
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MOBITOMIICHHIMH, AK1
3HagobuTHes JUIA  e(heKTHBHOI

MiSNBEHOCTI.

MOXYTE
IXHBOT

33 3aMOBUYBAHHAM, KOMYHIKallifl MK
MinicrepcTBOM Ta BaHKOM BeeThCA Mik
TAKUMU Ocobamu:

- 3 GBoxy Miunicrepcrea: MiricTpom
(inaHciB VYkpaiuy, 3aCTYIHHKOM
Minictpa ¢imancie  YkpaiHd, saxui

BiJTIOBiAaE 3a pO3BHTOK OaHKIBCHKOTO
CeKTopy, a IpaliBHAKAMHE
TenapramenTy GiHAHCOBOT MOMITHKH;

TAaKOXK

- 3 Boky bamky: Harnsnosow Paporo Ta
[IpapmingaM.

Miuictp ¢inauncis Ta romosa Harnanosoi
pamd MOXYTh BU3HAYHTH IHLMX OciO,
VIIOBHOB&KEHHX BECTH KOMYHIKAIIO 3
OKpeMHX  THTaHb  B3aeMOJii  MIXK
MinictepereoM Ta bankoMm.

Komysnikaniro 3 6oky KaGinety MinicTpis
Beje MinicTp dinaHciB YKpaiHu.

O6min nopigoMaenHamy mMix Kabinerom
Minictpis, Minictepcrsom, Harnsinosorw
pamoro  1a/abo  IlpaBiimmam  Oyze
3jiMicHIOBaTHCE  Tposopo.  Kabiner
MinicTpi, MinicTeperBo Ta  baHk
TIOrOKYIOTECS, M0 KOMYHIiKalii MarTh
BECTHCS ocobami, BH3HAUCHUMH
Bigmoeizmo mo nyHKTY 6.2. Ta 10
TIpaIiBHUKH Ta I YIIOBHOBAXEH] 0CO0H
KaGinery Minictpie Ta MinicrepcTsa,
yinenn Harmsamosoi pamu ta [lpaBningi,
{xHi KOMITETH, KOPIOPATUBHUI CCKpeTap
Ta iHmui nepconan BaHKy MOBMHHI JifATH
BiATIOBIHO [0 CBOIX IIOBHOBaXEHb Ta/abo
TIOCaKOBHIX 000B’3KIB.

Bynp-aka koudimeHmifina ingopmariis,
KoMepliiina — TaeMmHHul,  OaHKIBChHKa
TaeMHUI ab0 NIEpCOHANbHI JlaHi, Hajanl
Bauxom Kabimery MinicTpiB Ta/abo



6.5.

6.6.

treated in a confidential manner, and the
Cabinet of Ministers and the Ministry will
ensure the protection of received
information in accordance with the
applicable law and will take all possible
measures lo avoid disclosure of such
information. The Cabinet of Ministers and
the Ministry recognise that public
communications relating to the financial
and business activities of the Bank
(including ifounation on the Bauk's
current or future products and services)
may involve legal or other publicity
restrictions or regulations applicable to the
Bank.

Upon the initiative of the Supervisory
Board and/or Management Board,
representatives of the Ministry and/or the
Cabinet of Ministers will meet with
members of the Supervisory Board and/or
Management Board to discuss any
important matters relating to the Bank.
Similarly, members of the Supervisory
Board and/or Management Board will
meet with representatives of the Ministry
upon the Ministry’s and/or the Cabinet of
Ministers’ initiative. The chairperson of
the Supervisory Board and/or the
chairperson of the Management Board
shall be informed in advance of any such
meeting by the relevant member of the
Supervisory Board and/or Management
Board.

The Cabinet of Ministers and the Ministry
may express their position and provide
recommendations in respect of the Bank’s
activity. The Supervisory Board will
consider such position and
recommendations and, upon results of
their consideration, take decisions based
on its own professional judgement and
assessment  of alignment of such

6.5.

6.6.
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MinicrepeTBy, OyayTh pO3INSJATHCE SK
xoH(pineHitina indopmaris, ta Kabiner
Minictpie 1 MiHicTepcTBO 3abe3redarTh
30epeeHHs iHpopmanii
BiANOBINHO O BHMOI YMHHOIO 38KOHO-
IABCTBA 1 BXUBATHMYTH YCIX MOMCUIMBHX
3aX0JiB JUI 3aI00iranHs po3roNoMEHHIO)
taxoi iHbopManii. Kabirer MiHicTpiB Ta
MiHiCTEpPCTBO BH3HAIOTH, IO MyOmiuHi
AKi CTOCYIOTBCS
AistibHOCT

OTPHMaHOI

TTOBIIOMJIIEHHS,
(iHaHCcOBO-1 OCLOLAPCLKOT
bauky (BRIOUYdtour iHQGOpMALIG  1PO
noTouHi abo MaibyTHI NpPOAyKTH Ta
nocayru baHky), MOXKYTh MATH FOPHIHYHI
4u 1H111 OO
PO3TONOIIEHH S, SKI 3ACTOCOBYIOTBCH 0
banxy.

0OMeXeHHT

3a inimiatuen Harnmamosol pamm Ta/abo
IlpaBninns npencraBHEKH MiHicTepcTBa
Ta/abo KabGinety Minictpir
3ycTpivaTMyThes 3 wieHamu Harnsgoroi
panu ta/abo llpaBmiaHs 11 0OTOBOPEHHS

OyAB-IKHX BaXCTHBHX TUTAHBb,
noB’g3aHEX 3 bankoM. Unenu Harisgorol
panu  tafabo  IlpaBminus  OynoyTh
3ycTpivaTucs 3 MIPE/ICTABHHKAMHE
Minicrepctra 3a IHIIIaTHBH
MinictepcTra Ta/abo Kabinety
Miunictpie. Tosora Harmsaosol pamgu

ta/abo ronosa IlpapninEs MaiTe OyTH
3azjanerinh npoingopMorani npo OyIb-
SIKY Taky 3yCTpid BIATOBIAHHUM YJICHOM
Harnsnosol pagu ta/abo [Ipasminus.

Kabimer MiunicTpie Ta MiHicTepeTBo
MOKYTh BHCJIOBJIFOBATH CROIO IO3UIIIO Ta
HaJaBaTH pPEKOMEHJalii IHoN0 ITHTaHb
Jisnenocti  banky. Harmspmoea paga
BPaxOBYe€ TaKy MO3HIIIIO Ta PO3TIIALAE TaKi
pekoMeHnauil 1 mpmiiMae piloieHHS 32
pesynpTaTaMu iX po3rNsy Ha IiAcTaBi
BJIacHOTO IpodeciiHore CYIOKCHHS Ta
OLIHKH BiTTOBIAHOCTI IIMX peKOMCHIALIN



6.7.

6.8.

6.9.

recommendations with the interests of the
Bank. When a Supervisory Board decision
taken following  consideration  of
recommendations of the Cabinet of
Ministers and/or thc Ministry differs from
them, the Supervisory Board will provide
respective explanations and justification.

All members of the Supervisory Doard,
including the representatives of the state,
will exercise their duties in an objective
and independent manner and act in the
best interests of the Bank as a separate
economic entity. When doing so members
of the Supervisory Board will act in their
individual capacity as members of the
Bank’s governing body and not as
representatives of the governmental
authority or other persons who nominated
them.

The Cabinet of Ministers and the Bank
acknowledge the need for avoiding
conflicts of interest and clear distinction of
the capacities of the members of the
Supervisory Board who also act as public
sector officers or representatives. Where a
member of the Supervisory Board also
acts as a public sector officer or
representative, they will identify their
capacity (as a member of the Supervisory
Board or the relevant public sector officer
or representative) in their communications
with the Bank and its governing bodies
and will at all times objectively carry out

their duties as members of the Supervisory
Board.

The Cabinet of Ministers and the Ministry
will respect and guarantee the
independency of all members of the
Supervisory Board in accordance with the
requirements of the legislation.

6.7.

6.8.

6.9.
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iHTepecaM  Bamnky. SKkmo  pillicHHS
Harnsmopoi  paiu,  npuiiesre  3a
PE3YILTATAME DO3IIBULY PeKOMEHBauii
Kabinery Misnictpis Ta/ato
MinicTepcTBa, pO3XOAHUTRECS 3 HHMH,
Harmsmosa pajga  Hajae  BIATOBIOHI
HOSICIISHIIST T 00T PYUTYBAIIA.

Vi wnens Iarmsyiosol pagi, BRIIOYAIOUH
TIPEICTABHHKIB HCPXKaBH, 3MIHCHIOBATH-
MyThb cBOi 0O0OB’S3KH OOG’€KTHRHO |
HE3aJISXKHO Ta MISTHMYTH B Halikparmmx
intepecax banky sk camocTiifHOTO
cyb’exra rocnogaproBanud. Ilpu nwomy
yaeHd Harmsmooi  pajgu  TISTUMYTD
OCODMCTO SIK HYJIeHW OpraHy YIpaBIiHHS
Banky, a He #K NPEICTaBHUKH OpPraHy
JepkaBHOT B 4YM iHIIHX Ocid, 3a
MOJIAHHAM SKHX 1X IPH3HAYUIIH.

Kabiner MinicTpis Ta baHK BH3HAIOTEH
HEOOXIHICTD  YHHKHEHHS  KOHGQIIIKTY
iHTEpeCiB  Ta UITKOTO pO3MEXYBaHHA
[TOBHOBa&)KEHb WieHIB Harnmsgoroi panu,
AKi TAKO¥K BHCTYIIAIOTE Y POJIi IIOCAI0BHX
oci6 uM TpenCTaBHHKIE TYOINIYHOrO
cexropy. Axmo wien Harnsnosoi pajm
TAKOXK BHCTYIAE B POJIi 110Caf0BOI 0cODH
abo npeAcTaBHHMKA HMyOJIYHOIO CEKTOPY.
uiieHd HariagnoBol pajy BH3HAYaTHMYTh

cBol  IIOBHOBAXKEHHIA (K  wIeHiB
Harnsporoi pazu abo  BigmominHOL
nocanoBoi ocobu abo HpencTaBEHKE

nyOmiyHOro CeKTOPY) y CBOL# B3aeMOAIl 3
BankowM Ta #oro oprasaMu yrpaBliHHS Ta
3aBXAM  O0’€KTHBHO BHKOHYBATHUMYTh
croi 0608’ a3x1 wieHiB Harnanorol paau.

KaGiner Miunictpie Ta MiHicTepcTRO
IIOBAKATHUMYTE rapaHTyBaTHMYTh
He3aNeKHICTE yeix uneHie Harnsnopoi
pame BIATIOBIAHO A0 BHMOI YHHHOTO
3aKOHOIABCTBA.

Ta



7. Remuneration of the Bank’s
Managers

7.1.

7.2.

1.3.

7.4

The Cabinet of Ministers and the Ministry  7.1.

acknowledge the need to establish a
remuneration system for the Bank's
managers that ensures efficient corporate
governance, allows attracting qualified
and experienced managers, takes into
account strategic goals of the Bank and
promotes compliance with corporate
values.

The Cabinet of Ministers will refrain from
any actions which might result in
unilateral change of remuneration of
Supervisory Board members following its
initial approval, unless otherwise provided
by legislation. The terms of civil-law
agreements with Supervisory Board
members, including on their
remuneration, may be meodified by the
Cabinet of Ministers and Supervisory
Board members only upon the parties’
mutual consent, unless otherwise provided
by legislation.

When establishing the amount of
remuneration and incentive payments for
members of the Management Board, the
Supervisory Board will take into account
their ~ collective  and  individual
performance, measured by relevant targets
provided by the Strategy and Business
Plan, and will follow applicable Ukrainian
legislation that regulates conditions and
amount of remuneration of managers of
state-owned banks.

Remuneration and incentive packages
should be in line with international best
practices; in particular, they should not

7.2.

7.3.

7.4.
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Bunaropoaa xepiBHuKiB banky

Kabimer MiuicTpie Tta MIiHICTEPCTRO
BU3HAIOTE HEOOXIZHICTE Takol cucteMu
BHHAropoAM KepiBHWKIB bauky, #ka
3abesneuye e¢(EKTHBHE KOPIOPATHBHE
yOpaBIIHHS, JIO3BOJISE 3aIy4aTH
KBanigpikoranux Ta TOCBIAUEHHX
KepiBHUKIB, ypaXxOBye€ cTpaTerivHi Iim
Banky Ta  chopude — JDOTPHMAHHIO
KOPIIOPATUBHHX I[IHHOCTEH.

Kabiner MinicTpip Oyne yTpHMYBATHCH
Bim Oyap-gkux Oiff, 10 MOXYTh
NPHU3BECTH A0 3MiHH PO3MIpY BUHATOPOH
qJICHIB Harnsmosot paiu B
O/IHOCTOPOHHBOMY TTODSIKY IICHsL TOro,
K BOHE OyJ1a BCTAHOBIIEHA, SIKILO 1HIIE He
nependayeHe 3aKOHOJIABCTBOM. YMOBH
HUBIIBHO-TIPABOBHX JIOTOBOPIB i3
yneHamu Harnmsnosoi paju, y Tomy gmci
IMOAO PO3MIpY IX BUHATOPORH, MOXYTh
sMiHioBaTucad Kabinetom MinicTpis Ta
pamu Juume 3a
iHIIE  He

yieHaMi  Harmsgopol
3rONOK0  CTOPIH,  SKIIO
nepegdaveHe 3aKOHOLARCTBOM.

[Tpu BCTAHOBIEHHI PO3MIPY BHHATOPOIH
Ta 3A0X0YYBAJILHMX  BHIUIAT  WICHIB
[Ipasminug Harmsnora pana
BpaxOBYBaTUME iX  KOJEKTHBHY Ta
iHauBigyaneRy — poOOTY,  OLIHIOIOYH
BIAMOBIMHI I,  BCTAHOBJICHI  Ha
suxonanus Crparerii Ta bisnec-miany,
Ta  KEPYBATHMETHCH  3aKOHOJABCTBOM
VYxpalHy, IO PETY/IOE YMOBH 1 PO3MIp
OMNATH T[Ipani KepiBHHWKIB JIepiKaBHUX
Banxis.

BuHaropoia Ta 3a0XO4yBaiIbHI BHILIATH
IOBUHHI  BiATIOBINATH HalKpaum
MiXXHAPOJHHM IIPaKTHKaM; 30KpeMa, BOHH



reward short-term profit at the expense of
the long-term financial health of the Bank,
nor encourage or reward excessive risk-
taking that could jeopardize the safety and
financial soundness of the Bank.

8. Annual Assessment of the Supervisory

8.1.

8.2.

8.3.

8.4.

Board’s Performance

Annual assessment of the Supervisory
Board’s performance in the context of
performance of the Strategy and Business
Plan (the “Assessment™) is camried out
based on the Procedure of Assessment
determined by the Highest Body pursuant
to Article 7 of the Law on Banks (the
“Procedure™). The Procedure shall be
developed in a transparent way and
preliminarily agreed by the IMF experts
within  the  framework of  the
Memorandum.

The Assessment is carried out within the
period set by the Procedure.

Assessment is carried out by the Ministry.
For the purposes of the Assessment, the
Ministry  will through a
transparent selection process a reputable
independent external expert having an
international experience (the “Expert”).
Requirements to the Expert shall be
determined in the Procedure.

The Bank shall bear
engagement of the Expert.

involve

the cost of

The Assessment shall not be carried out in
a calendar year in the case when the actual
period of work of the majority of personal
composition of the Supervisory Board in a
calendar year is less than 6 months.
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8.1.

8.2.

8.3.

8.4.

IIOBHHHI
KOPOTKOCTPOKOBHH NPHEOYTOK 34 PaxyHOK
JOBFOCTPOKOBOTO  (iHAHCOBOTO  CTaHy
Banky, a TakoX He TOBHHHI 330X04YyBaTH
ab0 CTUMYNIOBATH HaIMipHE NPHHAHATTS
PM3HKY, 110 MONE 3arpoxyBatu Gesnernt
Ta (iHaHcoBii cTabinsHocTi baHky.

HE CTHMY/IIOBATH

IIopiune ouiHxBAHHS pe3yNbTATIB
AistiisHocri Havasugosot pajgu

[llopiune  OWiHIOBaHHS  pE3YJIBTATIB
misnerocti Harmsmorol pamu B pospisi
crany BukonHauHsa Crparterii Ta bismec-

IIaHy (mami - OuinoBaHns)
saificmioeTees  Ha uiacraei  Ilopaaxy
Omui"roBaHHS, BH3HAYCHOTO BHIIUM

OpraHoM BiNMORBIHO 10 cTATTi 7 3aKoHy
npo bankm (mani — Hopsagox). ITopanox
Mae Oyta po3pobneHuit y MNpo3opuid
crmoci6  Ta  TONepelHBO  Y3TOKEHHH
daxisugmyn MB® B paMKax BHKOH&HHA
Memopanaymy.

OWiHOBAHHA IIPOBOAUTECH Y CTPOKH,
Bu3HaueH [Topgmxom.

OninoBanHs 34iHCHIOETECS MiHiCTEpCT-
oM. Jism mposemenns OuiHioBaHHA
Minictepcteo  Oyie 3amydard  Hepes
TIPO30pHIi MEXaHi3M J0OOPY 30BHIUIHBOIO
HE3ANEeKHOro ekcrepra 3 0e3JOraHHoo
PEIyTALIEIO0 T4 MIKHAPOAHHAM JIOCBIIOM
(nani — Excrepr). BaMoru no Excnepra
BCTAHOBIIOIOTECS TIOpsAKOM.

Burparn Ha 3alydeHHs EKcrepra

HOKNanaoThCa Ha bank.

OuinioBaHHs 32 KaleHIApHHA piK He
TPOBOAUTECH y BHNAAKY SKIIO CTPOK
pobotu Ginpmocti cxiaamy Harismosol
palH y KaueHJapHOMY pOIIl CTaHOBHTH
MeHIne 6 MicALiB.



8.5. The Assessment shall be made with 8.5.

8.6.

8.7.

8.8.

respect to performance of the Strategy and
Business Plan considering negative
impact of economic, political, and other
factors beyond the control of the
Supervisory Board and/or the
Management Board.

Based on the results of the Assessment
within the period set by the Procedure, the
Mimstry draws a conclusion giving a
satisfactory or unsatisfactory evaluation
with sufficient and relevant justification.
The Expert’s report shall be considered by
the Ministry within Assessment. Before a
conclusion is signed, the Supervisory
Board shall be allowed to review its draft
and to provide explanations, comments
and supporting The
conclusion shall consider influence of the
economic, political, and other factors
beyond the control of the Supervisory
Board and/or the Management Board.

documentation.

An unsatisfactory evaluation based on the
results of Assessment may be given in
case of the serious failure to perform of the
Strategy and/or Business Plan, and in
absence of the negative impact of
objective economic, political, and other
factors beyond the control of the
Supervisory Board and/or the
Management Board that have impeded
performance of the Strategy and/or
Business Plan. An  unsatisfactory
evaluation shall be properly justified.

In case of an unsatisfactory evaluation
based on the results of Assessment, the
Ministry may initiate termination of
powers of the entire Supervisory Board
through a recommendation to the Highest
Body. Termination of powers of
individual members of the Supervisory

8.6.

8.7.

8.8.
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OuiHoBaHHs TPOBONMTECS B po3pisi
crany BukoHauHs Crparerii Ta bizHec-
IUIAHYy 3 ypaxyBaHHSAM HEraTHMBHOIO
BIUIUBY €KOHOMIYHHX, IOMITHYHHX Ta
iHmax (akTopis, O 3HAXONATHCS 11034
xoutponeM Harnsgosol pagu Ta/abo
[IpaeniHHs.

3a pesynpratamMu OLIHIOBAHHA ¥ CTPOKH,
pusHaueni Ilopsikom, MizicTepeTBo
CK/T37ac BHCHOBOK, B SKOMY BH3HAYAC
3a70BinbHY a00 HesaloBINBHY OLIHKY 3
IOCTaTHIM Ta BIIIOBIJIHHAM
OOTPYHTYBAHHSAM. Excriepra
[JOBHHEH BpaxOBYBaTHCh MIiHICTEPCTBOM
npu nposepenni Ouixropanss. Ilepen
NiAMHCcaHHAM BUCHOBKY Harmspora pana

3BiT

o3HallOMUTHCE 3 HOro
MPOEKTOM AN HaJaHH:
38yBaAKEHb, T8 T ATBEPIKYFOUHX
JOKyMeHTiB. BHCHOBOK CKA3Ja€ThCd 3
ypaxyBaHHSIM  BIUIMBY  €KOHOMIYHHX,
moNiTHYHEX Ta iHmMX (axkropiB, AKi
3HAXOJIITHCS 1o3a KOHTpPOJIEM

Harnsamosoi paau ta/abo Ipasminus.

Mae MpaBo
IOSICHEHb,

HeszamoBinbHa OUiHKa 33 PE3YJILTATAMH
OuiHopands Moxe OyTH HajaHa y
BHIAOKY  CYTTEBOTO
Crpateril Ta/abo bisHec-niany, Ta 3a
BiZICYTHOCTI  iCTOTHOIO  HEraTHBHOTO
BITHBY 00’ EKTHBHMX
HONNTHYHMX Ta IHIMX (haKTopiB Ii03a
koHTponem Harnsnosoi pamu  Ta/ado
[lpapnminHs, HIO 3aB3/UNH  BHKOHAHHIO
Crparerii Ta/abo bisHec-mnany.
HesamopineHa — omika  Mae  OyTH
HAJIEKHHM 9#HOM OOTpYHTOBaHA.

HEeBHKOHaHHA

EKOHOMIYHMX,

V  pasi BHCTaBIeHHS HE33IO0BUILHOT
ominkm 3a pesyibraramMd OLIHIOBAHHSL,
iHiGiOBaTH
MU TaHH
BCBHOTO

MinicTepcTBO Mae€ [PaBo
Bumum — opranom
NOBHOBAXEHD

repen
TIPUITHHEHHS
cknapy Harmsapmorol panu. IlpunuHeHns

TIOBHOBAXCHD OKpeMUX YIIEH1B



8.9.

8.10.

9.1.

Board for failure to perform the Strategy
and/or Business Plan is not allowed.

The Ministry shall invite the Supervisory
Board members to discuss the results of
Assessment and shall allow the
Supervisory Board members to present
their explanations.

In addiion to the Assessment as
mentioned above, the Supervisory Board
shall carry out, under its chairperson’s
oversight, an annual evaluation of
efficiency of the Supervisory Board and of
efficiency of organisation of corporate
governance in the Bank. This evaluation
should focus on the performance and
functioning of the Supervisory Board as a
body with a view to improve its capacity
and efficiency. Such evaluation should be
carried out according to the requirements
of legislation and international good
practices and may be conducted with the
help of external experts or counsel
Results of such evaluation shall be
considered by the Ministry within
Assessment.

Miscellaneous

This Relationship Framework is drawn up
in Ukrainian and English languages in
three copies — one copy for the Cabinet of
Ministers of Ukraine, one for the Ministry
of Finance of Ukraine and one for the
Bank. In case of any divergence or dispute
as to the interpretation of this Relationship
Framework, the Ukrainian text shall
prevail.

8.9.

8.10.

9.1.
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HaragmoBol pagu 32  HEBHKOHAHHS
Crparerii Ta/abo bisnec-rurany  He
TOMYCKAETHCS.

MigicTepcTBO 00OB’S3KOBO  3alIpoluye

wienis Harusiiosol pagi Ha 00roBOpeHHst
pesynbrarie  OiiHIOBaHHA Ta  HAOae
wicHaM llarnagoroi pagu MOKIHBICTE
HAJATH CROI MOACHEHHS.

OxpiM OTiHIOBAHHA fK 33a3HAYCHO BHINE,
Hatnstiosa pajga Ui Haris oM 0 10JI0BK
HOBHHHA 3JIHCHIOBATH MIOPIYHY OIIHKY
eexTuBHOCT: Harnsmosoi paam Ta
e(EeKTUBHOCTI OpraHizaiii KOproparus-
HoOTO ympawninns y Banky. Taxa orinka
TIOBHHHA 30CEPCIKYBATHCE Ha HisIBHOCTI
ta dyukuionysanni Harnsgosol panu sik
oprany i MaTH 3a MeTy NiNBHIIeHH: il
crpoMoxkHocTi Ta edexrusHocti. Taka
OLlIHKA NIOBUHHA
BIANOBIIHO IO BHMOI' 3aKOHOIABCTBA Ta
KpallliX CBIiTOBHX IPaKTHK Ta MOXKe
37iHCHIOBATHCS 13 3UTYUSHHAM 30BHILIHIX
excrepTie ado pamgHukiB. Pesynbraru
TaKol OLIHKH IIOBMHHI BpaxOBYBaTHCh

3NIHCHIOBATHCS

MiHicTepcTBOM TIpH IIPOBEICHHI
OLiHIOBaHHS.

9. 3akJrroMHi OJOKEHHS

s Pamrona yroja CKnameHa
yKpailchbKOIO Ta aHTIiHCLKOIO MOBaMH ¥
TPLOX I[PHMIpHHKaX — TI0 JHOMY

npumipnuky ans Kabinery Minicrpis
Vkpainu, mns MinictepetBa  ¢iHaHciB
Vkpainu ta qng Banky. ¥ punagky Oyjib-
IKUX po3dikHOCcTEH abo cnopy momo
TiayMadeHns uiel PamroBoi yroau, Tekcr
YKpalHCBKOIO MOBOIO MAa€ I[I€PEBKHY
CHITy.



Signatures of the Parties: Hipnucu Cropin:

For the Cabinet of Ministers of Ukraine: 3a Kabiner MinicTpiB Ykpainn:

Oleksiy LYUBCHENKO,
First Deputy Prime Minister
Minister of Economy of Ukrai

For Joint-Stock Company Commercial Bank 3a akuionepne ToBapucTBO KOMepuUiiinmii

“PrivatBank”: fank «IIpuBarbank»:
Sharon EASKY, Chairperson of the Iepon ICKI, 'onosa Harnsgosoi pagu

Supervisory Board

Gerhard BOESCH, Chairperson of the
Management Board
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