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PREAMBLE

In the context of the efforts to support and (A) B pamkax 3ycuis,

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-II with
amendments, changes and updates (the
“Law on Banks”) based on the principle
of separation of functions
governing bodies of the Bank established

between

(B)

©

IIPEAMBYJIA

CTIPSIMOBAHHX Ha
NIATPUMKY  CcTabIMBHOCTI  OaHKIBCHKOT
CHUCTEMH YKpaiHH, JAepkapa YKpaiHa
(nani — JepakaBa) BIPOBA/KYE CTPATEriIO
PO3BHTKY /Uil JIepXKaBHHX  OaHKiB
BIAMIOBITHO IO HAHKPALIMX MIKHaPOJHHUX
MPUHIHIIB Ta MPAKTHK.

Ha pmary miei pamkoBoi yrogu mpo
B3aeMofilo (mami — PamkoBa yroaa)
€MUHAM  aKI[IOHEPOM  aKI[IOHEpHOro
TOBApUCTBA KOMEpPUIHHHHA HaHk
«IIpuBatbank» (nani — bank), sikomy
HanexuTh 100% akuii banky, € Jlepxasa.
@yHKII 3 yIpaBiIiHHA KOPIOPaTHBHUMH
npasamud [lepxxaru B baHky, a Takox
Gyukuii BUIOTO Oprasy YIpaBiiHHS
banky s3niiichioe KabGiner MinicTpis
VYkpainu (gani — Kabimer Minicrpis,
Bumuii opran).

Kabiner Minictpie B ocobi Minictpa
¢inancie Yxpainm T1a Ilepmoro Bine-
npeM’ep-MinicTpa Yxkpainu — MinicTpa
CKOHOMIKM YKpaiHH, #£Ki IlIOTb Ha
migcraBi pimenHs Kabinery MinicTpis
Bix 20 sxorTHs 2021 poky, Ta baHk B 0cobi
TOJIOBH HarisizoBol pagu Banky (mami —
HarnsizoBa paga) Ta roJOBH IIPaBJliHHS
baunxy (mani — IlpaBainng), 9ki OiFOTH Ha
nijictaBl  pimenHs Harmsnosoi panw,
oopmneHoro IIPOTOKOJIOM Ne
56/21 3acipanns Harnsoosoi paau Binx 29
#oBTHA 2021 poxy, YKIazawTh LI
PaMkoBy yromy BIAIOBIAHO IO CTATTi 7
3akony VYkpainm «[lpo Oankm i
OaHKiBCBKY JUSJBHICTB» BIJ 7 TpyaHA
2000 poxy Ne2121- III 3i 3minamMu i
JOTOBHEHHSAMH (ami — 3aKkoH mpo
oanxH), 0a3yloYHCh HA  IPHHITHAII
po3nojainy  (yHKIIH MK opraHamu
yrnpasiinis baHky, 3aKiageHoMy B CTaTTI
7 3akonHy npo OaHKH, Ta KepyH4HCh



(D)

(E)

(F)

(G)

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 certain 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)

(E)

(F)

(G)

3acajiaMi CTPATErivyHOro pedopMyBaHHs
JEPXKABHOTO  DAHKIBCHKOIO  CEKTOPY
(cTpaTeriuHi NPHHLMIIK), CXBaJCHHMH
Kabinerom Minictpie 2 Bepecus 2020
poky (nami — 3acamm cTpaTeriuHoro

pedopmyBanHs).

Cratrss 7 3akony mpo OaHky Hafiise
MiunicreperBo dinanciB Ykpaiuu (mami —
MiwnicTepeTBo) IEBHUMH IIpaBaMHd  Ta
GOYHKIISIME ~ IOJO  B3aeMOIIT
JepxxaBolo sk BiacHukoMm banky Ta
bankoMm, 30Kkpema y  3B'S3KY 3
MOHITOPHHIOM JiANbHOCTI Banky.

MIXK

Ils PamkoBa yroma ykIamaeTecs ¥y
BIJIOBIAHOCTI OO HAaMmpAMIB TIOJITHKH,
BUKJIaIeHUX y Memopanmymi  mpo
€KOHOMIYHY Ta (hiHAHCOBY TOJITHKY,
IIOTODKEHOMY 3 MixxHAPOTHHM
BaMIOTHHUM ¢oHmoM (mami — MB®) 9
yeprHa 2020 poky (gami — MemMopaHaym)
Ta € OJHHM 3 BaOKIMBHUX CTaliB
BIAMOBIHOT pedOpMH  KOPIIOPATUBHOIO
YIPaBNiHHS y JIepXKaBHUX DaHKax.

Metoro  uniei  Pamkopoi
BpPETYNIOBAHHS TIUTaHb B3aEMOMIT MK
Kabinerom MinicTpis, MinicTepeTBOM Ta
bankom. PamkoBa yroma Mae Ha MeTI
HAJaTH BH3HAYCHICTE IOONO B3AEMOMIIT
MK Kabinerom MinicTpis,
MinicrepcrBom ta BaHKOM, rapaHTyBaTH
KOMEpIiHY HesalexHICTh baHKy ¥y
JOCATHEHHI MOCTABJIEHUX IiNeif, HanaTu
BIIIOBIAHMH  piBEHB

yroju €

MiHicTepcTBY
MJ3BITHOCTI Ta MOXJMBICTH yYacTi y
[IEBHHX CYTTERO BAXKIIMBHX IHTAHHAX
YIOPABIIHHS Ta KOMEPIHIHHOT JiAIBHOCTI
baHKy 3 MeTOI0 IPOBEACHHS IIpUBATH3AIII]
banky.

Croponu O JSUIBHICTh
banky mignsarac perymioBaHHIO 3 OOKY
HauionansHoro Oanky VYkpainn

BH3HAIOTh,



(H)

(M
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(K)

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

(H)

(D

M)

(K)

BIINOBIIHO O 3aKOHOJABCTBA Y KpaiHH.
el YIOJIH
NOBHHHI BIIPOBA/IKYBATHCE 3
JOTPHMAHHSIM Ta YpaxyBaHHSM BHMOT
3aKOHIB Ta NiA3aKOHHHX HOPMATHBHO-
npaBoBuX akTiB HamionaneHoro GaHky
Ykpainu.

ITonoxxenus Pamrosoil

Kabiner = MinicTpis

HarnsgoBa  pana  Ta
3AIMCHIORATHMYTE yrpaBmiHHA bankom
CYMIIIHHO Ta 3 ypaxyBaHHSM HPHHLHUIIB
CTIHKOTO PO3BUTKY, LIO BiJINOBiAaE METI
CTBOPEHHsI Ta 30INBIIEHHA pPUHKOBOI
Baprocti baHKy y  JOBrocTpoxosii
IEPCIIEKTUBl 3 YpaxyBaHHSM pPHHKOBHX
YMOB Ta 3 METOK0  IIPOBEICHHS
npuBarusanii banky B MaitOyTHEOMY.

O4iKkye, L0
[Tpaeninus

Kabiner  MiHicTpiB
Harmgnopa  pana
nosneHOCTI 1mono banky, 3000B’s3aHa
nisiTe B iHTepecax — baHky, @ Ta
[EpIIOYEPTOBO BIANOBIIANEHA 38 3aXHCT
npas KpeAuTOpiB T4
HeprkaBu sk akuionepa baHky.

o
00OB 130K

BH3HAE,
Hece

BKJIATHHKIB,

Kabiner MinicTpiB 1 baHk BH3HAIOTE, 1110
IX JUSTIBHICTE PEryiroeThes YKpalHCBKUM
THOCTIHHO
YHHHOTO

BOHH
BHMOTI

3aKOHOJABCTBOM, 1
JNOTPHMYBATHMYTHCSI
3akoHomaecTBa. Kabinet Minictpis i baHk
MSATUMYTh 3 ypaxyBaHHSM HaWKpalux
MDKHApPOIHHUX APAKTHK KOPIOPATHBHOIO
YNPaBIiHHS CTOCOBHO OY/1b-SIKHX [THTaHb,

SKI [pSMO He BperysiboBaHl B LiH
Pamkoriii yromi abo B  4MHHOMY
3aKOHOIABCTBI.

Kabiner MinicTpiB Ta bank

TIOTOMKYIOTBCS. BHOCHTH 3MIiHH 0 ILET
PamkoRroi yroou y Bunanky, koiau Kabiner
MinicTpis  abo  Harnsmosa  pana
O0OTpYHTOBAaHO BBajkae, MO0 3MiHM [0
PamkxoBoi yromd € HeoOXimHHMH abo

DakaHUMH Just aKTyaJlbHOI'O



(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
enjoying independent powers of decision
making and with appropriate commercial
objectives and interests in mind.

institution

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

8 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 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
Internal Governance issued by the
European Banking Authority.

transparent

(L)

1.1

1.2,

BiI0Opa)KeHHS PUHIIMITIB, BUKJIAJIEHUX B
Hifl, a Takok g 2a0e3neucHHs
HoCTiitHOTO JTOTPUMaHHS bankom
BIMIMTOBITHWX HOPMATHBHHX BUMOT.

Yxknamaroun 1m0 PaMKOBY yroay cTOPOHH
BU3HAOTB, 10 HarnsmoBa pama Ta
[lpaBniHHg MarTh 3A1HCHIOBATH CBOK
NISNBHICTE 3  METOI0  3a0e3reyeHHs
IisinbpHOCTI baHKy fK ycTaHOBM, L0 Mae
He3amexKHI [MOBHOBAKEHHS 1010
HPHHHATTS pilleHb, T4 3 BUIIOBIIHUMH
KOMEPIIHHUMH [IJISIMH Ta IHTEpECaMH.

Bignocunn mixk Kadinerom
MiunicTpis, MinicTrepcTBOM Ta
bankom

Kabiner MinicTpiB BM3Hae, mo baHk €
OKpeMOI0  IOpHAMYHOIO  0cobol0 3
BJIACHHMH KOMEpLiHHUMH IHTepecaMH Ta
WiIIMH. 3 ypaxyBaHHSM  BHMOT
3akoHo#apcTBa, Kabimer  MiHicTpis
3abe3nedye  OmepaTHBHY  aBTOHOMIIO
banky i He Oyae BTpydartucs B IIPOLEC
NPHHHATTS PIIIEHb OpraHaMH YIIpaBliHHs
Banky.

Kabiner MinictpiB, Harnsnosa pana ta
[Tpasninag 3a0e3MeyyIoTs IPO30picTh Ta
13BITHICTE YTIpaBIIiHHI Banxom
BIIIOBITHO O BUMOT 3aKOHY Ipo OaHKH
Ta MOIIOTH 3 YypaxyBaHHsM Halkpauiux
MDKHAPOJHHX IIPUHLMIIIB Ta I[PaKTHK
KOPIIOpaTHUBHOTO yIIpaBJIiHHA,
Brmrovaroud Kepipai mpunipnu OECP
OO KOPNMOpPAaTHBHOIO YIPABIiHHS B
I AMPHEMCTBAX 3 IEPIKABHOK BIACHICTIO,
ITpHHIMIIH KOPIOPATHBHOTO YIIPaBIiHHA
B Dankax, BHaH1 bazenbCcbKHM
KOMITETOM 3 OaHKIBCHKOI'O HArisay, Ta
KepiBHI NpHHIMIOK LIOAC BHYTPILIHBOIO
yIpaBliHHA, BuEani €BponefchkuM
oprasom 0aHKIBCLKOTO HarJsdy.



1.3.

1.4.

1.5.

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 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.

activities of

2. Competition and Role of the State in
the Bank

2.1,

21l

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

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

1.8,

1.4.

i

1.6.

2.1.

2.1.1. KaGiwer MinicTpiB He

Kabiner MinicTpip Mae OyTH
npodeciHHuM 1
3MiHCHIOBaTH CBOI NpaBa e(heKTHUBHO NS

MiIBHIIEHHS pHHKOROT BapTocTi baHky.

BIAMOBIJAIBHHEM Ta

KaGiner MinicTpie Ta MiHicTepcTBO
MOBHUHHI JOTPHMYBATHCSI PO3MEKYBaHHS
bynxuii
(Bnacuuka) banky Tta iHmmEx QyHKUiH
Hepxasu.

HepxaBd sk axuioHepa

Unenu HarnsmoBoi pagu NposiBISTHMYTh
BHCOKMIl piBeHb mpodecioHanizMy Ta
e(heKTHBHOCTI, a TAKOXK
JOTPUMYBATHMYTECS BHCOKHX CTaHIAPTIB
npo3opocti y BimHocuHHax 3 Kabinetom
Minictpie  Ta  MiHicTepcTBOM, IO
no3BonuTh JlepxaBi iATH Y  SIKOCTI
1101H(GOPMOBAHOrO BIACHHKA.

Kabiner MiHiCTpiB Aelerye OIIHIOBAHHS

HiSIMBHOCTI Harnanosol panu
MinicrepctBy. MiHICTEPCTBO — OLIHIOE
JdisneHicTs Harngnosol paay IUIAXOM
IIOPIYHOTO OIIHKOBAHHSI CTaHy
BHKOHAHHSI CTpaTerii po3BUTKY banky
(nam — Crpareria) Ta Oi3Hec-IaHy
Banky (mani -  bBisHec-mmam) vy

BlIIOBLAHOCTI H0 cTarTi 8 wiel PaMkoBoi
YTOJTH.

KouxypeHuisa Ta poib [lepkaBu B
banky

Kabiger Minictpie T1a bank OynyTe
MparHyTH 3a0e3MeYHTH TaKe:

3IHCHIOE
YIpaRJIiHHS KOPIIOPaTHBHUMH
npaBamu JlepxkaBu B baHKy Takum
YHHOM, IO PH3BE/C IO 3aN00iraHHs,
oOMeXeHHs,  CHOTBOpeHHS  abo
3HAYHOI'O IMEHITIEHHS abo
MOTIpIIEHHS 1CHYIOUO1 KOHKYpPEHIIil
Mix BankoM Ta OyAb-SKHUMHU IHIIUMHK



2.1:3;

22

2.3.

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

the Cabinet of Ministers and the Bank
will 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;

ensure

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 sharcholding.

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.

2.1.2.

2.2,

23.

Oankamu, B axux Jlepxapa €
aKIioOHepoM (Y TOMY YHCII LUIIXOM
Y3rOJKEHOT IiSBHOCTI, TTONITHK abo

IHITHX CIIOCOOIB) 1 HABMAKH;

Kabiner  Miuictpie Ta  Bank
3abe3neyyioTh HEJIOTYIIIEHHS]
ofHouacHoro oOifiMaHHS  OJHIEIO
0cob010 nocajau KepiBHuKa banky (y
3HQUEHHI, HABeJIEHOMY B 3aKOHI IIpo
0aHKH) Ta KepiBHOI MOCA/IU B 1HIIOMY
JepXkaBHOMY OaHKy 4YH B I1HUIOMY
cy6’exTi roCIo1aprOBaHHs

JEPIKABHOTO CEKTOPY EKOHOMIKH;

Kabiner MinicTpiB Ta MiHICTEPCTBO
30008’ s13am1 3a0e3neuuTi
KOH(IIEHIIHHICTE Ta
HEPO3TOJIOMIEHHST  KOH(DiZeHUiHHOT
iHdopmManii, KOMepLiHHOI TaeMHHUIIL,
OaHkiBcbKOl TaeMHHII abo
iHpopmanii 3 0OMEKEHUM JOCTYIIOM
Banky Oyb-skoMy 1HIIOMY OaHKy YU
OpPUOMYHIM 0co0i, BKIOYAIOUH 0Ci0,
B skux JlepskaBa Ma€ KOHTPOJILHUH

[akeT axiiy.

1HOIo1

Kabiner MiuicTpie Ta MinicrepcTBo
3abe3nedyBaTHMYTh, 00 KOJKeH OaHK, B
skoMy  JlepkaBa €  yUacHHKOM,
BKIIOYAKOYM BaHk (4KIMO TIABKH HE
BiAOYJIOCS HOTO 37U TTS 3 IHIIKM OaHKOM),
NPOJOBXKYBAB JISTH $K HE3aJICKHHH

cy0’€KT Ha pHHKY.

Kabiner MinicTpiB Ta bank BU3HAIOTh, L0
Banx BHOymoBye cBOi BIZHOCHHH Ta
rOCHoOJapchbKy [HISNBHICTE 3  IHUIMMH
Hankamu 1a (PIHAHCOBHMHM YCTAHOBaMH 3
JIEPKABHOK  BJIACHICTIO, a TaKoXK 3

JlepxaBolo Ta IHIMMMH YCTaHOBaMM 3

JEPKABHOK  BJACHICTIO  CYTO  Ha
KOMEpLiHHi#i OCHOBI 3 IOTPUMaHHAM
BHMOT  3aKOHOJABCTBA PO  3aXHCT
eKOHOMIYHOI ~ KOHKypeHUil Ta 3

ypaxysanusim Crparerii.



3. Strategy and Business Plan

S F

4.2,

B.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 is 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 the
potential impact of such revisions for the
Bank.

concerns

3.

S,

8.3,

3.4.

Crpareris Ta biznec-nnan

3arsepIKeHHS Ta zabesmnedeHHs
BukoHauHs IlpapminuaM Crparerii Ta
BisHec-nany HAJEXXKHMTH MO KOMIIETEHI]

Harnsnosoi panu.

Harnsinosa pana 3abesrneuye
pospobrenns Crparerii Ta 3aTBepIKEHHS
Crparerii Ta biznec-nnany. IlpaBninus
BIIMOBIMa€ 3a miAroToBkKy bizHec-mmany,
MOoJaHHs  WOro Ha  3aTBEpDKEHHS
Harnsgoriit pani Ta Horo iMILIeMeHTAallifo.
IlpaBninng Ta Harnspgosa pajga HecyTb
BIAHOBIANBHICTE 3a BHKOHAHHA

Crparerii Ta bisnec-miany.

Crpareris mMae IpyHTyBaTHCA Ha Ta

BIIIIOBIJATH BH3HAYEHHM Buimm
OpraHoM  OCHOBHHMM  (CTpaTeridHUM)
HApIMKaM  JisaeHOCTI  baHky Ta
CXBaJICHUM KabineTom MiHicTpir

3acanam cTpaTeriyHoro peopMyBaHHS.

OCHOBHI
HalpsMKH  JSUIBHOCTI
cxpanoe  Crpareriro Ha

Bunmii  opran  BU3Hayae
(cTparerivsi)
banky Ta

BIIITOBIIHHH nepion, 3aTBEP/DKEHY
Harnsimosoro pagoro. Kabiner MinicTpis
ta MIHICTEPCTBO MIATHUMYTH BIOIOBIAHO
Jo 3acan crpareriyHoro pedopMmyBaHHS,
10 MOXYTh 4Yac Bl yacy neperysiarucs
Kabinerom Minictpis. Kabiner MinicTpi
MOXE NONEepeHbO KOHCYJILTYBATHCA 3
Harnsnoeroro Pamoro y dYacTHHI, IO
BILIUBY

CTOCYETHCH HOTEHIIHHOr O

BIJIIIOBIJIHUX 3MIH Ha baHk.



4. Material Matters

4.1.

4.1.2.

4.1.5.

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

(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).

4.2. 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. nOKa3zHUKiB

4.1.2.

4.1.6.

4.2,

IcToTHI NHTAHHA

CTOpPOHH MOTO/DKYIOTHCS, L0 3 METOI
3a0e3MeueH s Ipo30poro Ta IiA3BITHOrO
yupaBniHes B baHky (sx OaHky, w10
3HAXOAMTHCS Y  BIACHOCTI
Hepxapu), a Takox poni Jleparu 5K
noingopMoBaHoro BracHuka, Harnsnosa
pama Oyme HamaraTH MIiHICTEpCTBY Ha
perynspHiii ocHOBI iH$pOpMalio Hon0:

[IOBHICTIO

JISTIBHOCTI banky
(momicAayHO) Ta B IOPIBHAHHI 3
bizHec-naanom Ta OIOMKETOM
(IIOKBapTAJIBHO);

pukonanns Crtparterii Ta bizHec-
1any (IopiyHo, A0 15 TpaBHS poKy,

HacTyIIHOro 3a 3BITHUM pOKOM);

. po3Mipy Ta  SIKOCTI
noprgens baHky (IIOKBApTaAIbHO);

KPEOAUTHOTO

. cTaryc peamizamii CTpaTeril
VIpaBIiHHS TPOOIEMHHMH aKTHBAMHM
(IOKBApTANBEHO, MPOTATOM  MICSIS
Ticis 3aBEpIICHHS KOKHOTO

KBapTamy);

.5. nHTaHe,  SKi
3aclaHHsX, Ta PIlICHb, NPHAHATHX
Harnsanosotwo pagow Ta IlpaBriHHSM

(1mokBapTaIBHO);

po3TIsIANIMC  Ha

neperipok HamionanmeHuM — OaHKOM
Ykpainu (Mmatepianu Ta pe3y/ibTaTh
MEPEBIpPOK) (MIPOTATOM THIKHS 3 IHS
HiANHCAHHS bankom aKTy

HEPEBIPKH ).

Sxio  MilicTepeTBO Ha  miACTaRi
MOJIOXKEHb 3aKOHOJABCTBA OOIPYHTOBAHO
mo indopmMarii, HamgaHOL
HOMYy  HEIOCTATHRO, MiHICTEPCTRO

3BEPTAETRCS 3 3amuToM a0 Harnsmosoil

BBaYXaTHME,



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

ul

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, units, other structural
divisions, officers and employees of the
Ministry and the Bank, respectively, to
ensure efficient, timely and accurate
exchange of information, responses to
queries and other communications, as may
be required to effectively conduct their
respective activities.

4.3.

4.4,

k. A1

o1
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pajd Mnpo HaJaHHA YiTKO OKpECJeHOI
iH(opmanii i3 3a3HaveHHAM MiACTaB I 1
OTPHMaHHS.

Ha szampomenns Harnsgoeoi  paam
MiHiCTEpCTBO MOME HANpPaBUTH CBOIX
NPEACTaBHHKIB OyTH DPHCYTHIM Ha

posriaal Harnsporoio panoro nutans, mo
CTOCYIOTBCS AiSNBHOCTI baHky.

MIiHICTEPCTBO MOXKE 3BEPHYTHCSA [0
Harnanosoi pamy 3a 3rofow  LIOIO
IPUCYTHOCTI HOro IpeJICTABHUKIB Ha
3acimanni Harnsmosol pai.

HisabHicTe Banky 3akopronom

Kabiner Miunicrpie Bu3Hae, uo bank
MOXe  3IiMiCHIOBATH  TOCIOAApChKy
JUATIBHICTG B PI3HUX IOPHCAMKLINX, SKi
MOXYTH MaTd Ppi3HI pPHHKOBI YMOBH, I
BuMarary BiJl baHky, #oro icuyrouux adbo
MaibyTHiX movipHix OaHkiB, ¢inmil un
IIPeCTaBHUIITE, CTBOPEHHX HA TEPUTOPIl
JEpKaB, 3MIMCHIOBATH  CBOIO
JiSNBHICTE  BIANOBIAHO 710
PEryJiOBaHHS Ta PHHKOBHX YMOB, LIO
MOXYTh BIJIPI3HATHCS Bl YKPAlHCLKUX.
KaGiner MinicTpis MIPUALISITHME
HaJIe)KHOI yBarW LbOMY (axTopy Ta
BpaxoOBYBAaTHME HOIO.

1HITTHX
TaKoro

B3aemogis Ta Koonepauis

MinictepctBo Ta Harnsggoea pana
3abe3neTyBaTUMYTh BHYTPIIIHIO
KOODAMHAII0 MK JAeHmapTaMeHTaMH,

YOpPaBIiHHAMH, IHHIMMH CTPYKTYPHHMH
I1{PO3/IAMH, TOCAAOBHUMH ocobaMu Ta
npaniBHMkaMu MinicrepcTBa Ta baHKy,

BiAMOBIAHO, bif) 1 3abe3redeHHs
e(eKTHBHOTO, CBOEYACHOTO Ta
JOCTORIpHOTO  0OMiHY  iH(pOpMalIE!o,

BIIOBI(AMKM  HA 34andTH Ta IHIIHMH



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

11

6.3.

6.4.

HOBIIOMJICHHSMH, SIKI MOXYTh
3HajgoOuTHCS IS ePeKTHBHOI iXHBOI

O1ANBHOCTI.

3a 3aMOBYYBAHHSAM, KOMYHIKallid MK
Minicrepcreom Ta BaHkoM BejleThes MK
TAKHMH 0ocobamu:

- 3 ©6oky MinictepcTBa: MiHicTpoM
tbinancis Ykpaiuu, 3aCTyTHUKOM
Minictpa ¢inanciB  Ykpaiuu, sSKui
BIATIOBiZa€ 32 PO3BUTOK OAHKIBCHKOTO
CEKTOpY, a TakoX  IpalliBHUKaMHU

HenaprameHTy ¢iHaHCOBOI IONITHKY;

- 3 boky bamky: Harnsmosoio Pamoro Ta
[IpaBminusM.

Miunictp dinancis Ta ronoBa Harnsnosol
pagd MOXKYTh BH3HAYMTH IHLOIMX OCIO,
YIIOBHOBKEHHX BECTH KOMYHIKaLlilo 3
MIXK

OKpeMHX  TNHTaHb  B3aeMOJIl

MinictepcTBoM Ta bankoM.

Komynikanito 3 6oxy Kabinety MiHicTpiB
Bene Minictp ¢inaHciB YKpaiHH.

O6min nosigomienusMu Mix Kabinetom
MinictpiB, MinicrepcTeoM, Harnmanosoro
pajiolo  Tta/abo  IlpaBninuam  Oyne
3IIHCHIOBATHCS pO30po. KabGiner
Minicrpis, MinicTepcTBo bank
[IOTOJKYIOTHCS, 10 KOMYHIKalll MaioThb
BECTHUCH ocobamu, BH3HAUYEHUMHU
BUINOBIAHO 10 TIYHKTY 6.2. Ta 110
MPaiBHHKH T 1HIII YIIOBHOBaKEHI 0co0H
Kabinery MinicTpie Ta MiHicTepcTra,
ynenn Harnsmosoi panu ta I[lpaBninms,
iXHI KOMITETH, KOPIIOPaTHBHHH ceKxpeTap
Ta iHIM mepcoHan bauky MOBUHHI AisTH
BIJIMTOBI/IHO JIO CBOIX IOBHOBaXEHE Ta/ab0
rocafoBUX 0DOB’A3KIB.

Ta

Byne-sika koHQineHniHHa 1H(opMalis,
KOMEpIifiHa  TaeMHHI,  OaHKIBChbKa
TAEMHHMIE a0 MEepCOHANBHI JlaHi, HajaHi
Bankom KabGinery MiHnicTpie Ta/abo



6.5.

6.6.

treated in a confidential manner, and the
Cabinet of Ministers and the Ministry will
the protection of received
information in accordance with the
applicable law and will take all possible
measures to 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 information on the Bank’s
current or future products and services)
may involve legal or other publicity
restrictions or regulations applicable to the
Bank.

ensure

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
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.

any

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

G5

6.6.
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MinicTepcTBY, OYAYTh pO3IJISAIATHCE K
KoHbineHuiitna indopmanis, Ta Kabiner
MinictpiB 1 MinicTepcTBo 3abe3ncyarh
30epekeHHss  OTpuUMaHoi  iHdopMmaril
BIITOBIZHO JO BHMOI YHHHOIO 3aKOHO-
JABCTBA 1 BKUBATHMYTh YCIX MOMIIMBHX
3aXO0iB Jist 3an00iraHHs pO3roJIOMIEHHIO
takoi indopmanii. Kabiner MinicTpip Ta
MiHicTepcTBO BH3HAKOThH, WO IyOJI4HI
MIOBIAOMJIEHHS, AK1
dbiraHCcOBO-rOCIONAPCHKOL
Banxy (Bkimrovaroud iHGOpMAIIIO PO
moToyHl abo MaHOyTHI [pPOAYKTH Ta
nocinyrd Bauky), MOXKYTh MaTH IOPHIMYHI
1HII IOAO
PO3TOJIOIIEHHS, AKI 3aCTOCOBYHOTHCA IO
banky.

CTOCYIOThCS
ISIIBHOCTI

2451 oOMeKeHHS

3a iminiatuBd Harmsmosoi paaum Ta/abo
[IpaBninng npencTaBHEKH MiHicTepcTBa
Ta/abo Kabinety MiuicTpiB
3yCTpidaTHMYThCS 3 wieHamu Harnanosol
panu Ta/abo IipaBninna Ui 06roBopeHHs

Oy Ib-SIKHX BaX(JIMBHX MMUTaHb,
noB’s3anux 3 bankom. Ynenu Harnsnosoi
pami  Ta/abo  IlpaBiinHa  OyayTh
3ycTpivatucs 3 MpeICTaBHHKAMH
MinictepcTra 32 iHiIiaTHBH
MinictepcTea Ta/abo Kabinery
Minictpie. Tonosa Harngnosoi paiu

Ta/abo ronosa IlpaBninHsA MawTh OyTH
3asznajieriaes npoindopMoBali nmpo Oynb-
SKy TaKy 3ycTpid BIITOBITHHM UIEHOM
Harnanosoi paau ta/ao [Ipasninns.

Kabiner MiunicTpie Ta MIHICTEPCTBO
MOKYTh BUCJIOBJIIOBATH CBOKO MO3HIIIIO Ta
HaJaBaTH pPEeKOMEHAlil I0J0 IHTaHb
mismpHocTi  Bamky. Harnsgoea pana
BPaxoBY€ TaKy IO3HL{I0 Ta PO3TIIsLIAE TaKi
pekoMeHjamii 1 mnpuiiMae pilieHHs 3a
pe3yNbTaTaMH IX PO3IIsily Ha IiACTaBi
BJIaCHOr0 npo(eciiiHoro CyIKeHHs Ta
OLIHKM BiMOBIHOCTI IIMX peKOMEHALIH



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 the Ministry differs from
them, the Supervisory Board will provide
respective explanations and justification.

All members of the Supervisory Board,
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.

13

6.7.

6.8.

6.9.

banky. Slxmo  pimeHHs
Harnsigoroi  panu, — npuiiHsre  3a
pe3yabpTaTaMu pO3IIISAY PEKOMEHAALIH
Kabinety MinicTpis Ta/abo
MiHiCTechBa, PO3XOOUTECE 3 HUMH,
Harmsmosa pama Hamae — BignoBimHi
HOSICHEHHS Ta O0IPYHTYBAHHS.

iHTepecam

VYei unenn HarasnoBoi panu, BKIIOUAKUH
NpPEOCTABHUKIB NEpIKaBH, 3IIHCHIOBATH-
MyTb CBOI OOOB’SI3KM OO’€KTHBHO 1
HE3AIEHKHO Ta JIATHMYTh B HaHKpalux
iHTepecax baHky sSK  caMOCTIHHOTO
cyb’exta rocrnonaproBadHs. [Ipy nsomy
HarnmsioBoi  pagu  JIATHMYTh
0CcOOHCTO SIK WIEHH OpraHy yIpaBliHHS
Banky, a He SK NpPEICTaBHUKH OpraHy
JIEpKaBHOI BlIagyd 4YM IHINMX 0cib, 3a

MOJIAHHAM SKHX 1X MpHU3HaYHIIHA.

YIJIICHH

Kabiner MinicTpie Ta baHK BH3HaIOTh
HCOOXIZHICTE  YHHUKHEHHS  KOHQUIKTY
IHTEpeCiB Ta YITKOTO pPO3MEXKYBaHHs
MTOBHOBaXKEHB wWieHiB Harmsioeoi panw,
K1 TAKOX BHCTYNAIOTh Y POJIi MOCAL0BUX
oci6 UM TPpEeACTaBHHKIB MyOIidyHOrO
cekTopy. Skmo unen Harnsnorol paau
TAK0XX BUCTYIAE B POJII OCaNoBOi ocodbu
abo mpeacTaBHHUKa MyOJIUHOTO CEKTOpY.
yneHu Harnsgoroi paju BH3HAa4aTHMYTh

CBOI  IIOBHOBAXKEHHS (s  YIeHIB
Harnsnosol pamm  abo  BimmoigHOL
nocajioBoi  ocodbu abo mnpeacTaBHHKA

ny6JIIYHOro CEKTOPY) Y CBOTH B3acMoil 3
Bankom Ta #oro opranaMu yrpaBiiHHS Ta
3aBXIM O0’€KTHMBHO BHKOHYBATHMYTH
cBoi 000B’a3ku wieHiB Harnsnosoi panu.

KabGiner Minictpie Ta MIHICTEPCTRO
NOBAXATHMYTh T4  TapaHTYBaTHMYThb
HE3IEKHICTh yeix uneHiB Harnsaopoi
pagd BIANOBIAHO MO0 BHMOI YHHHOIO
3dKOHOaBCTRA.



7. Remuneration of the Bank’s
Managers

718

T.2.

T

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 modified 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

T2

735

7.4.

14

Bunaropoaa kepiBHukiB baHry

Kabiner Miunictpis Ta MinicTepeTso
BH3HAIOTL HEOOXIOHICTH TaKOI CHCTEMH
BHHArOpoay KepiBHUKIB bamHKky,
zabe3neuye edexTHBHE KOPIIOpAaTHBHE
JO3BOJISIE 3aTy4aTH

T2 JOCBIIYEHUX

AKa

yIPaBIiHHS,
KBTI KOBAHHX
KEpIBHHKIB, YpaxOBy€ CTpaTeriuHi I
Banky Ta  cnpuse  IOTpHMaHHIO
KOPIOPAaTHBHHX LIHHOCTEH.

Kabiner MinicTpiB 6yne yTpHMyBaTHCS

BIL Oyab-gxkux NI, 10 MOXYTb
HPU3BECTH JIO 3MIHK PO3MIPY BUHArOpoJH
4JIeHIB Harnsimosoi pamu B

OIHOCTOPOHHBOMY TOPSAKY MicChst TOTO,
sIK BOHa OyJ1a BCTAHOBJICHA, IKILO iHINE He
nependaveHe 3aKOHOAABCTBOM. YMOBH
[[HBUIEHO-TIPABOBHX JIOTOBOPIB 13
yneHaMu HarmsmoBol panmu, y TOMY 4HCII
HIO/I0 PO3MIpY IX BHHArOpPOIH, MOXKYTb
smintoBatucs KaGimerom MinicTpie Ta
pamup nHue 3a
iHIIE  He

ynepamMy  Harmsnosol
3TOI0I0  CTOpiH,  SKIIO
nependayeHe 3aKOHOJaBCTBOM.

[Ipu BcTaHOBNEHH] PO3Mipy BHHATOPOAM
320X04yBaNBHHX 4JIeHIB
[TpagninHs Harnsznosa pana
BpaxORyBaTHME 1X  KOJICKTHBHY Ta
iuauBinyansHy  poboTy,  OLIHIOIOUH
BIIMOBIIHI I,  BCTAHOBICHI  Ha
BukoHauHss Crparerii Ta bizuec-nnany,
3aKOHO/IaBCTBOM

Ta BHILIAT

Ta
VKpaidu, MO Peryjre YMOBH 1 po3MIp
OTJIATH IDpall KepiBHMUKIB JEprKaBHHX
OaHKiB.

KEepyBaTHMETBCS

Bunaroposma Ta 3a0X0UyBalibHI BUIUIATH
[IOBHHHI BIIIIOBIIATH HalKpalmm
MIXKHAPOJIHUM IPAKTHKAaM; 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
Board’s Performance

8.1.

8.2.

8.3.

8.4.

Annual assessment of the Supervisory
Board’s performance in the context of
performance of the Strategy and Business
Plan (the “Assessment™) is carried 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 involve 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.

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.

I5

8.1

Bl

8.3.

8.4.

TIOBHHHI
KOPOTKOCTPOKOBUH IIPHOYTOK 32 paxyHOK
JIOBIOCTPOKOBOI'O  (JIHAHCOBOTO  CTaHy
banky, a Takox He IOBHHHI 3a0X04YyBATH
ab0 CTHMYIIIOBATH HaAMIpHE MPHHHATTS
PHM3HKY, L0 MOKE 3arpoKyBaTH Oesmeli
Ta ¢inancosii crabinpHocTi banky.

HE CTHMY/IHOBATH

Il{opiuHe OLiHIOBAHHA Pe3yJIbTATIB
aisabHocti Harnsposoi paau

IlopiyHe  OWLIHIOBAHHA  pE3YJILTATIB
nisnpHocTl HarnsmoBoi pamu B po3pisi
craHy BukoHaHHs Ctpaterii Tta bi3Hec-

IJIaHy (mani - OuinropaHHs)
3N1HCHIOETBCST Ha mifctasi  [lopsaky
OuigroBaHHs, BH3HAYEHOr0 BumuMm

OpraHoM BIIIIOBLAHO A0 cTarti 7 3aKoHy
npo banku (nani — [Hopsagox). Ilopsinox
Mae OyTH po3pobieHuil y mNpo3opHil
crioci® Ta OMepefHbO  Y3TOJKCHMH
daxisusmu MB® B pamMkax BUKOHAHHS
MemopasayMmy.

OwinioBaHHd NPOBOIUTECSI Y CTPOKH,
euzHaqeni [lopsakom.

OuiniopaHHg 3AIHCHIOETECS MiHicTepeT-
Hns  mpoenenHss  OIiHIOBAHHS
MinictepcTBo Oyne 3amyuaTd depes
IPO30pHi MeXaHi3M 1000pY 30BHIIIHBOTO
HE3AIEXKHOI0 €Kcrepra 3 Oe30raHHOK
penyTaiiero Ta MDKHAPOJIHHM J10CBIIOM
(mani — Exenepr). Bumorn no Excnepra
BCTaHOBIOIOTEC [lopsaxom.

BOM.

Butpatu Ha Excnepra

TIOKJ1a1al0ThCA Ha baHk.

3aTyueHHs

OuiHrOBaHHA 3a KaleHNapHHH pik He
IPOBOJUTECA y BHIAAKY SKIIO CTPOK
pobotu Oinelocti cxiany Harmsaosoi
pagd y KaJeHZapHOMY pOIli CTaHOBHTh
MEHIIE 6 MICHIIB.



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
Ministry 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 documentation. The
conclusion shall consider influence of the
economic, political, and other factors
beyond the control of the Supervisory
Board and/or the Management Board.

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 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.

impact

In case of an unsatisfactory evaluation
based on the results of Assessment, the
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

Ministry may

8.6.

8.7,

8.8.
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OuiHioBaHHS NPOBOIMTHECS B  pO3pisi
crany BukoHauHss Ctparerii ta Biznec-
Ijiagy 3 HEraTuBHOIO
BIUTHBY EKOHOMIiYHHX,
1HIEX (PaKTOpiB, IO 3HAXOIATHCA 11034
koHTponem Harnsgooi pagu Tta/ado

[TpaBninns.

ypaxyBaHHsIM
MOJITHYHHAX Ta

3a pesynpraTramMu OIIHIOBEHHS Y CTPOKH,
BuzHauyeHi [lopsakom, MinicTepcTBO
CKJIaJla€ BHCHOBOK, B SIKOMY BH3HA4ae
3a0BITBHY a00 He3aZOBINBHY OLIHKY 3
JIOCTaTHIM Ta BIJINOBITHHM
OOIPYHTYBAHHAM. 3BiT Excnepra
IIOBHHEH BpaxoBYBaTHChL MIHICTEPCTBOM
npu mnposeneHHi OuinroBanss. [lepen
MiAMHCAaHHSIM BHCHOBKY Harnsinora pajna

Ma€ IpaBO O3HAHOMHMTHCE 3 HOrO
IPOEKTOM  JUISl HAJaHHs  IIOSCHEHb,
3ayBaXKeHb, Ta HIATBEPKYIOUUX
JMOKyMeHTIB. BHCHOBOK CKIagaeThCs 3
ypaxyBaHHSAM  BIUIHBY  CKOHOMIUHHX,
MOJMITHYHHX Ta IHINMX (DaKTOpIB, AKI
3HAXOIATHCS 1o3a KOHTPOJIEM

Harnsmosoi paau ta/abo IlpapaiHas.

HesanoBinbHa OHIHKA 3a pe3yibTaTamu
OuiHtoBaHHA MOXXe OyTH HajaHa Yy
BHIAAKY  CYTTEBOTO HEBHUKOHAHHS
Crparerii Ta/abo bisHec-myiany, Ta 3a
BiICYTHOCTI  ICTOTHOTO  HEraTHBHOIO
BIUTHBY 00 €KTHBHHX
HNOJITHYHHUX Ta I1HIMX (aKTopiB I03a
koHTposneM Harnsimoroi pagu  Ta/abo
IlpaBmiHHsA, WO 3aBANMIM BHKOHAHHIO
Crparerii Ta/abo bisgec-nnany.
HesanmosineHa  owLiHka OyrTu
HAJIEKHUM YHHOM OOIpyHTOBaHa.

eKOHOMIUHHX,

Mae

Y pasi BuUCTaBIeHHS HE3aJO0BUILHOI
OIIHKH 3a pe3ynpTaTaMu OLIHIOBaHHS,
iHiIitOBaTH
INHTaHHA
BCHOTO

MiHicTepcTBO Ma€ IpaBo
nepea  Bumum  opranomM
NPpUITHHEHHS TMMOBHOBAMXCHDb
cxiany Harnsposol pagu. IlpunusHenns

NNOBHOBAXCHb OKpEMHX YJICHIB



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 addition 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.

i)

8.9.

8.10.

2.1

HarnsnoBoi pamd 3a  HEBUKOHAHHS
Crparerii Tta/abo bisuec-nnmany me
JOIMYCKAETHCH.

MinictepeTBO  000B A3KOBO  3alIpOIIye

qneHiB Harngnosoi panu na oOGroBopeHHs
pesynbrarie  OniHIOBaHHS Hajlae
yneHaM Harnsgosoi paiy MOMJIMBICTE
HaJaTH CBOI [IOSICHEHHSL.

Ta

Oxpim OUiHIOBaHHS K 3a3HAYEHO BHILE,
Harnsnosa paga mif HarasgmoM il roaoBu
[IOBUHHA 3MIMCHIOBATH WIOPIYHY OIIHKY
edpexrupHocti  Harmsjiooi  pagm  Ta
eeKTUBHOCTI oOprasizamii KOpImopaTue-
HOro ynpasiliHnHs y banky. Taka omiHka
TIOBMHHA 30CEPE/HKYBATUCE Ha NiSTIBHOCTI
Ta pyuKIioHyBanHi Harmsmoroi pamu gk
OpraHy 1 MaTH 3a METy MiIBHIICHHS il
CIPOMOJKHOCTI Ta edekTuBHOCTI. Taka
OIIIHKa 3MifCHIOBATHCS
BIIIOBIIHO /0 BHMOT 3aKOHOJABCTBA Ta
KpalliX CBITOBMX IIpakTHK Ta MOXKe
3AIHCHIOBATHCA 13 3ATYYCHHSAM 30BHINIHIX

IIOBHHHA

ekcriepTiB  abo pamHuKiB. PesynapTaTH
TaKol OLIHKM TOBHHHI BpaxOBYBAaTUCH
MinictepcTBOM npu TIPOBEICHHI
OriHIOBaHHS.

9. 3aK/II0YHI OJIOMKEHHS

st Pamkora yromaa cKJlaJeHa
YKPaiHCBKOKO Ta AHIJIIHCBKOK MOBAMHU Y
TPEOX NpPUMIPHHKAX — [0 JHOMY

npuMipauky mns KabGimery MinicTpis
VYkpaign, ana MinicTepcTBa QiHaHCIB
VYkpaiuu Ta juist banky. Y Bunajaky Oynb-
AKMX po3bixHocTel abo cnopy 11040
TymaueHHs 1€l Pamxoroi yroam, tekcr
YKpPalHCBKOKD MOBOIO Mae IEepeBaXHY
CHITY.



Signatures of the Parties: Hignucu Ctopin:

For the Cabinet of Ministers of Ukraine: 3a KaGiner Minicrpis ¥Ykpainu:
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Sergii MARCHENKO,

Oleksiy LYUBCHENKO,
First Deputy Prime Minister o

For Joint-Stock Company Commercial Bank 3a aknioHepHe ToBapucTBO KOMepIiiiHmii
“PrivatBank”: oank «llpuBarbani):
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7
Sharon EASKY, Chairperson of the Llepon ICKI, I'onosa Harnssnosoi pajau
Supervisory Board

Gerhard BOESCH, Chairperson of the \rgpxapﬂB ,[H, I'onora [Ipasninas

Management Board
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