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

(B)
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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 “The State Export-
Import Bank of Ukraine” (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 acting
chairperson of the Bank’s management
board (the “Management Board™), acting
pursuant to the Supervisory Board
decision dated 21-22 October 2021
(Minutes No. 22 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 - III with amendments (the
“Law on Banks”) based on principle of

separation of functions between
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IMPEAMBYJA

COpSIMOBaHUX Ha
cTabinpHocTi  GaHKIBCHKOT

JepkaBa YKpaiHa

TiOTPUMKY
cuUCTeMH YKpaiHH,
(nani — JlepaaBa) BIPOBAIKYE CTPATETIIO
PO3BHUTKY JUIs  JIepXKaBHUX  OaHKIB
BiAMOBIZIHO 0 HAHKPAIMX MiXKHAPOIHHX

HpHHHHHiB Ta IMPaKTHK.

Ha paty miei paMkoBoi yromd IIpo
B3aeMomito (mani — Pamkxosa yroaa)
€NMHAM  aKIiOHEpOM  aKHIOHEPHOTO
ToBapucTBa «JlepKaBHUH  EKCIOPTHO-
iMrmopTHui  OaHK  Ykpaimwy» (mam -
Bauk), skomy nanexutsh 100% akiiit
banky, € depixapa. @yHKIIT 3 yIpaBaiHHs
KOPIOPATHBHUMH HpaBaMu JlepikaBH B
baHKy, a TaKoX (QYHKIII BHIOIO OpraHy
yrnpaBninHg banky 3xificHioe Kabiner
Minictpie Ykpaimm (mani — KaGiner
MinicTpis, Bumuii opran).

Kabiner Minictpis B ocobi MinicTpa
¢inancis Ykpaiuu Ta Ilepuioro Bsine-
npem’ep-Minictpa Ykpainw — MinicTpa
eKOHOMIKM YKpaiHu, SKI [iIOTB Ha
nigcraei pimrenns Kabinety MinicTpiB
Bi1 20 xosTHs 2021 poxy, Ta bank B ocodi
ronosy HarianoBoi paau bauky (mami —
HarnspoBa papa) Ta BHKOHYHOUOTO
00OB’SI3KM TOJIOBH IpaBlinusg baHky
(mami-TlpapJiinms), sici JIOTH Ha ITiICTaBI
piwenss: Harnsnosoi panu, ogopmiaeHoro
npotokonom Ne 22 3acinanus Harngnosoi
pamu  Bim 21-22 wostHa 2021 poky,
yKIaaawTh L0 PamxoBy  yromy
BIAMOBIHO N0 cTaTTi 7 3akoHy YKpaiHH
«ITpo HGanku 1 GaHKIBCHKY JUSUILHICTBY B
7 rpynusa 2000, Ne2121-IIT 31 3miHamMu i

JIOTIOBHEHHSIMH (nami-3axkoH npo
Ganku), 0a3yrouMCh Ha  IPUHUMII
posnojiinly  (yHKIIH MK opraHaMu

yIpaBiiHHS baHKy, 3aKJIaIEcHOMY B CTATTI



(D)

(E)

(F)
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governing bodies of the Bank established
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 LLaw 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 “TMF™)
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
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.

commercial

The parties recognise that the Bank is
regulated by the National Bank of Ukraine
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7 3akony mnpo OaHKM, Ta KEpyHUYHChH
3acagaMu cTpareriyHoro peopMyBaHHsI
JNepkaBHOro  OaHKIBCBKOIO  CEKTOPY
(cTpareriudi TPHHLMIH), CXBATCHUMH
Kabinerom Minictpie 2 BepecHs 2020
poky (mam — 3acagH ¢TpaTeridyHoro

pedopMyBaHHS).

Crarrs 7 3axkony mpo OaHKM Hajise
MinicrepcTro ¢inancis Ykpainu (gam —
MiHicTepcTBO) NEBHUMH IIpaBaMH Ta
byHKIiIMH  MONO  B3aEMOMII  MDK
epxaBoto SIK BIacHHKOM baHKy Ta
BankoM, 30KkpemMa y  3B’E3Ky 3
MOHITOPMHIOM JisUIbHOCTI BaHKky.

[Is PaMkxoBa yrojma YyKIamaeTbCcs y
BIATIOBIMHOCTI 10 HAIPAMIB I[IONITHKH,
BHKJQJEHUX Yy Memopanayml  1Ipo
eKOHOMIYHY Ta (iHAHCOBY IIONITHKY,
MOTO/DKEHOMY 3 MikHapOIHUM
BATIOTHEM ¢oHaoM (qam — MB®) 9
yepBHs 2020 poky (nani — Memopanjym)
Ta € OJHMM 3 BaXKIMBHX ETalllB
BiAnOBimHOI pedopMH KOPHOPaTHBHOIO
YHpaBJIIHHSA Y AepKaBHuX OaHKax.

Meroro  1miei Pamkxoroi yromm €
BPETYJIIOBAHHS IMTaHb B3aEMOIl MIX
Kabinerom MinicTpiB, MiHicTEpCTBOM Ta
BankoMm. PaMKkoBa yroja Mae Ha MeTi
HaJaTH BH3HAYEHICTH INOJO B3aEMOJIT
MIDXK Kabinerom MiHicTpiR,
MinictepcTBoM Ta baHkoM, rapaHTyBaTH
KOMEpLiHHY He3ajnekHicTe banky ¥y
JIOCATHEHH] IMOCTABJIEHMX ILLIEH, HajlaTH
MinicTepcTBY piBEHB
IA3BITHOCTI Ta MOMJIMBICTH Y4acTi Y
[IEBHHUX CYTTEBO BAXIMBUX IHTAHHAX
YIIpaBJiHHA Ta KOMepIiitHO MisIbHOCTI
banky 3 METOIO TPOBEACHHS IPHBATH3ALIT
Banky.

BINIIOBIIHHAH

CropoHH BM3HAIOTh, LIO MisUIBHICTE
bauky mnimngrae peryiaioBaHHIO 3 OOKY
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consistent with the legislation of Ukraine.
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 this  Relationship
Framework where the Cabinet of
Ministers or the Supervisory Board
reasonably considers that changes to the
Relationship Framework would be

amend
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HartionansHOro baHKy Yxpainu
BIZIMOBIIHO /10 3aKOHOZABCTBA YKpaiHH.
miei  PamkoBoi  yromu
BIIPOBAKYBATHCE 3
BHUMOT

[Tonoxenus
MOBYHHI
JIOTPAMaHHAM
3aKOHIB Ta IMJ3aKOHHHX HOPMAaTHBHO-
npasoeux akriB HarioxaneHOro Oanky

Ta ypaxyBaHHAM

YkpaiHu.
Kabiner MiHicTpiB 0YiKvyE, 1110
Harnsnosa pana T4 [Mpagninns

3/IIHCHIOBATUMYTD YIPAaBIiHHS baHkom
CYMJIIHHO Ta 3 ypaxyBaHHSIM IPHHLMIIB
CTIHKOTO PO3BUTKY, [0 BiAIIOBigac MeTi
CTBOPEHHS Ta 30UIBIIEHHS PHHKOBOL
BaprocTi bBamky y  J0OBrocTpokorii
NEPCIEKTHBI 3 YPaxyBaHHAM PHHKOBHX
YMOB Ta 3 [IPOBEICHHS

npuBatHzalii bauky B MalibyTHEOMY.

METOKD

Kabiner  MiHicTpiB
Harnsnora  pana
nosneHOCTL 1moao banky, 30008’s3aHa
miaTH B iHTepecax — bamky, Ta
NEPIIOYEPTOBO BIAMOBINANBHA 38 3aXHCT
paB KPemHTOpPIR  Ta
Hepxapu sk akiionepa baHky.

BH3HAE, IO

"Hece  000B 430K

BKJIAIHHKIB,

Kabiner Minictpis 1 BaHk BU3HAIOTH, 110
X JISUIBHICTE PEryJIIOEThCs YKPATHCHKUM
[IOCTIHHO
YUHHOIO

3aKOHONABCTBOM, 1
JOTPUMYBATHMYTLCS

BOHH
BUMOTI
3akoHonascTBa. Kabiner Minictpis i bank
HISTHMYTh 3 YPaxyBaHHSIM HaHKpaLux
MIDKHAPOJHHX IPAaKTHK KOPIIOPATHBHOIO
YIIPABIIHHS CTOCOBHO OYNb-IKUX IUTAHB,

Kl IOpsMO HE BPEryJbOBaHI B IIii
Pamkogiii  yromi abo B YMHHOMY
3aKOHO/JABCTRL.

Kab6iner MiHicTpiB Ta bank

MOTOJPKYIOTHCS BHOCHTH 3MIHM JIO Ili€i
PamxoBoi yrogu y Bunazaky, komu Kabiner
Minictpis ~ abo  Harnsigoa — paja
OOTPYHTOBAHO BBaXae, IO 3MIHH JO
PamkoBoi yromu € HeoOXimHumu a6o



(L)

necessary or desirable to ensure that it
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
Internal Governance issued by the
European Banking Authority.

(L)
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1.2,

OaKAHUMH JUIsT
Bi0OpaXkeHHs MPHHIHIIIB, BUKIAJIEHHX B
TakoX s 3abe3nedeHHs
banxom

aKTyaJIbHOTO

Hiii, a
HOCTIHHOTO
BIJAMOBIHIX HOPMATHBHHX BUMOT.

JOTPUMAaHHS

Vinagawyd 1 PaMKoBY yroay CTOpPOHH
BU3HAIOTh, W0 Harmdamosa paza Ta
IlpaBmiHHA MAaOTL 3[iHCHIOBATH CBOIO
HisSNIBHICTE 3 MeToro  3abe3NeyueHHs
JigneHOCTI BaHKy sk yCTaHOBH, IO Mae
HE3aICKHI MOBHOBaXKEHHS OO
NIpUHHATTA pillieHb, Ta 3 BIANOBITHHMU

KOMEPIIMHUMH IiIAMH Ta IHTepeCcaMH.

Bignocnau mixk KadineTom
Miunictpis, MinicTepcTBOM Ta
bankom

Kabiner MinicTpiB BH3Hae, mo baHk €
OKpEeMOI0  IOpHAMYHOIO  0coboro 3
BJIACHHMH KOMEpPILIHHHUMHU IHTEepecaMH Ta
ypaxyBaHHSIM  BHMOT
3aKOHOJaBcTRa, Kabimer  MIiHICTpIB
OIIEpATHBHY  aBTOHOMIIO

MiJISIMHA. 3

3alesnedye
banky 1 He Oyne BTpydaTucs B IIpOIEC
OPUHHSTTS piLIeHb OpraHaMi yIIpaBJliHHS
Banky.

Kabiner MiuicrpiB, Harnsnosa pana Ta
[Tpapninas 3abe3nedyioTs IPo30picTh Ta
MiA3BITHICTE YIPaBIIiHHS BanxoMm
BIAMOBIIHO 1O BUMOT 3aKOHY IIpo OaHKH
Ta [II0Th 3 YpaxyBaHHSIM HalKpaiiux
MDKHAPOJHHUX TPHHLIMIIB Ta IPaKTHK
KOPIIOPAaTHBHOTO yIpaBIiHHS,
Brroyaroun Kepieni nmpunnunu OECP
OO0 KOPIOPATHUBHOTO YIPABIiHHS B
IiATPHEMCTBAX 3 IEPIKABHOKO BIACHICTIO,
[TpUHIMIHE KOPIIOPATHRHOIO YIPaBIiHHS
B bankax, BUIAHI BaszenncbkumM
KoMiTeToM 3 OaHKIBCBKOTO Harmgay, Ta
KepiHi NMpUHUMIN IMOAC BHYTPIIIHEOTO



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

1.3.

1.4.

1.3,

1.6.

Dol

2.1.1. Kabiger MiuicTpiB He

yIpaBlniHHE, BHAaHi €BponeHcbkum

opraHoM OaHKIBCEKOTO HATJISIAY.

MinicTpir Ma€e oyTH
BIANIOBLIAIIBHEM  Ta

Kabinet
npodeciiiuM 1
3MiACHIOBATH CBOI IpaBa e(PeKTHBHO IS
HiIBHITICHHS] pHHKOBOT BapTOCTi baHky.

KaGimer MinicTpiB Ta MIiHICTEPCTBO
MMOBHHHI JIOTPUMYBATHCSl PO3MEXKyBaHH:A
dbyukuiit  JepxaBd K  akLioHepa
(Bnacuuka) baHky Ta iHmmX GyHKUiH
JlepxaBu.

Unenu Harnsgporoi pagy nposBISTHMYTh
BHCOKHH piBeHs npodecioHanizMy Ta
e(eKTUBHOCTI, a TaKOX
JMOTPHMYBATHMYTHCS BUCOKUX CTaHJApTIiB
npo3opocTi y BigHocmHax 3 Kabinetom
MinicTpiB  Tta  MiHICTepCTBOM, IO
JO3BONIMTE  JlepxaBi JigTH Y  SKOCTI
10iH(OPMOBAHOT O BIACHHKA.

KabineTr MiHiCTpiB meserye OliHIOBAHHS

OISUIBHOCTI Harnanoroi panu
MinicrepcTBy. MIiHICTEPCTBO  OILIHIOE
nismeHicTs HarmspoBoi pamu  nomgxom
LIOPIYHOTO OIIIHIOBaHHS CTaHy
BUKOHaHHS CTparerii po3BHTKY baHky
(nami — Crpareris) Ta Oi3Hec-nany
bauky (mami - bizmec-uman) |y

BIAMOBLHOCTI A0 cTarTi 8 miel Pamkorol
YTOJIH.

Konkypennis ta poss depxasu B
banky

Kabiner Minictpis Ta bBank OyayTh
IParHyTH 3a0e3neYnTH TaKe:

311HCHIOE
YIpaBIiHHS KOpIOpPaTHBHHMH
npasamu [lepkaBu B baHky Takum
YHHOM, 1110 IIPU3BEIE 10 2anodiraHHs,
0OMEXEHHsI,  CIOTBOpeHHs  abo

3HaA4YHOIO SMCHIUCHHA abo



2.L.3.

2.2,

2.3.

between the Bank and any other bank
in which the State holds an interest
(including through concerted
activities, policies or other means) and
vice versa;

the Cabinet of Ministers and the Bank
will 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;

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.

2.2,

23.

HOrIpIEHHS ICHYIOUWOT KOHKYPEHLIT
Mix BankoMm Ta Oy/ib-sKMMH IHIIHUMH
OaHKaMHi, B JepkaBa €
axiionepoM (y TOMY 4YMCIl LIIAXOM
Y3rOKEHOT IIsIBHOCTI, NOMTHK abo

AKHAX

iHIIMX CIIOCODIB) 1 HABTIAKH;

. Kabiner bank
3a0e3MecuyIOTh
0JIHOYACHOTO

ocoboro mocaan KepiBHUKA banky (y
3HAYEHHI, HABEJIEHOMY B 3aKOHI IIpO
HaHKH) Ta KEPiBHOI TOCA/H B iHLIOMY
JEpXKaBHOMY OaHKy uYH B 1HILIOMY
cy0’exTi rocIoaproBanisd

ACPXaBHOTO CEKTOPY CKOHOMiKH;

Minictpie  Ta
HEJIOMYILEHHS

o0ifiMaHHS  OHIEIO

Kabiner MinicTpie Ta MinicTepcTBO
30008’ 13aH1 3a0e3neyuTH
KOH(pIAEHIIHHICTE Ta
HEPO3TOJIOMIEHHS  KOH(]IIEHITHHOT
iH(opMalii, KOMEpUiHHOT TAEMHHMI,
TaeMHHUIII abo 1HIol
ingopmanii 3 0OMEKEHUM AOCTYIIOM
bauky Oynb-skoMy iHIIOMY OaHKY 4K
IOpUIHYHIN 0c00i, BKIIOUAIOYH 0ciO,
B sSkux Jlepkapa Mae KOHTPOJIBHUN
MAKET aKIiH.

OaHKIBCHKOL

Kabiner Mimictpie Ta MiHicTepcTBO
3abe3MeuyBaTHMYTh, 100 KOXEeH OaHK, B
akomy  JlepxaBa € YYACHHKOM,
BKJIIOYArOUd baHK (SKIIO TUIBKM He
BiIOYJIOCS HOTO 3MMTTS 3 IHITHM OaHKOM),
MPOJIOBXKYBaB JIATH $K HE3alCKHUH
Ccy0’€eKT Ha pUHKY.

Ka6iner MinicTpis Ta BaHK BU3HAIOTS, 110
bank BuOyZoBye cBOi BIJHOCHHH Ta
TOCIONAPCHKY MISUTBHICTB 3 IHIIMMU
HaHxkaMu Ta (PIHAHCOBHMH YCTAHOBaMH 3
JIEPPKABHOK)  BJACHICTIO, @ Takox 3

JepxaBolo Ta IHIIMMU YCTaHOBaMH 3

JEpXKaBHOK  BJIACHICTIO  CYTO  Ha
KOMEpIifiHiii OCHOBI 3 JOTPHUMAHHIM
BUMOI  3dKOHOJA@BCTBA [P0  3axXHCT



3. Strategy and Business Plan

251

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 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 concerns the
potential impact of such revisions for the
Bank.

3.

£ hit

B3

3.4.

eKOHOMIUHOI ~ KOHKypeHwii Ta 3

ypaxysannsam Ctpaterii.

Crpareris Ta biznec-mian

3aTBep/KEHHS Ta 3abe3IeYueHHs
BukoHauHs [lpaeninusm Crparerii Ta
Bisuec-1iany HAIEXKHATH JIO KOMIETEHIT

Harnsnosoi pagu.

Harnsnoga pana zabesneuye
pospobnenns Crparterii Ta 3aTBepLKEHHS
Crparerii Ta bisnec-nmnany. IIpaBminns
BiMOBifac 3a miAroToBKy bBizHec-miany,
nojaHHs  HOro  Ha  3aTBEPIDKEHHS
Harnsaosi#i pagi Ta H0ro IMIITIEMEHTAILIO.
ITpaBninEs Ta HarnspoBa paga HecyTh
BiJINOBIIATBHICTD 3a BHKOHAHHS

Crparerii ta bi3nec-1uiany.

Crpateriss Mae TIpyHTyBaTucsi Ha Ta

BIATIOBIIATH BH3HAYECHUM Buimum
OpraoM  OCHOBHHUM  (CTpaTeriyHUM)
HAUpsiMKaM ~ JignbHocTi  bamky  Ta
CXBaJICHUM Kabinetom MinicTpis

3acajaM CTpaTeriyHoro peGopMyBaHHs.

BH3HA4Ya€  OCHOBHI
HampsIMKH  JiSUIBHOCTI
Crtparerito Ha

Bumuii  oprax
(cTpareriuHi)
banky Ta
BIANOBINHMA  mepiol,  3aTBEPIKEHY
Harnamoroto panorw. Kabiner MiHiCTpiB
ta MiHICTEpCTBO MISTHMYTH BIAIOBRIIHO
o 3acajn cTpaTeridyHoro pehopMyBaHHs,
III0 MOXKYTh 4ac BiJl 4acy NeperisaiaTHCs
Kabinerom Minictpis. Kabiner MinicTpis
MOXEe TMOIEpPeHbO KOHCYJIBTYBATHCA 3
Harnspoporo Pamoro y wYacTHHi, IO
CTOCYETBCS ~ IOTEHUIHHOTO  BIUIMBY
BIAMIOBiIHMX 3MiH Ha baHk.

CXBalllOe



4. Material Matters

4.1.

4.1.1.

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:

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);

4. 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.

4.1.4.

4.1.6.

4.2.

IcTroTHI NMTAHHA

CTOpOHH MOrOKYIOTECS, IO 3 METOH
3abe3neyeHHs: IPO30POro Ta IiA3BITHOIO
yrnpariinag B bauky (4x 0asHKy, IO
IOBHICTIO 3HAXOOUTBCS Y  BIIACHOCTI
Hepxagu), a Ttakox poni JlepxkaBu K
moiH(opMoBaHoro BiacHuka, Harnanosa
pama Oyme Hanasat MiHICTEpCTBY Ha
peryssipHiii OCHOBI iHGOpMAalio OKO:

MOKA3HWKIB  JUSUILHOCTI banxky
(momicsynHo) Ta B IOpPIBHIHHI 3
Biznec-ruianom Ta OrOIIKETOM

(IIOKBapPTATLHO);

. BukoHauHss Crparerii Ta bizHec-
miany (IopiyHo, 10 15 TpaBHsS pPOKY,

HACTYITHOTO 32 3BITHHM POKOM);

. po3Mipy Ta SKOCTI KpPEOUTHOTO

noprdens baHky (LIOKBapTanbHO);

CTaTyC peamizartii cTparerii
YIIpaBliHHA MPOOTIEMHUMH aKTHBAMHU
(IMOKBAPTAILHO, MPOTIrOM MicAIM
Ticis 33aBEPIEHHS KOKHOTO
KBapTamy);

. TIHTAHb, SKi  PO3TJISAATHCS  Ha
3acilaHHAX, Ta pILICHb, MPHIAHATHX
Harnanosorw panoto Ta IlpaBriHHIM

(1moxBapTaaLHO);

neperipok HanmioHanbHuM GaHKOM
Vkpainu (MaTepiaiid Ta pe3ynbTaTd
IIepeBipOK) (IPOTIrOM THXKHSA 3 JIHA
i nUcaHHS BankoMm aKTy

HEPEBIPKH).

Axmo  MidicTepcTBo  Ha  IiACTaBi
MOJIO’KEHb 3aKOHOIABCTBA OOIPYHTOBAHO
BBa)KaTHMe, 1o iHdopmarii, HamaHoi
HoOMy  HENOCTaTHLO, MiHicTepcTBO
3BEPTAEThCS 3 3anuToM N0 Harngnosol



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

3.1

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, 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.

5.1.

6.1.
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pagM I[po HAJaHHS YiTKO OKPECIEHOl
ingopmanii i3 3a3HaYEHHIM IT1JICTaB IS 1T

OTPHUMAaHHS.
Ha sanpomenns Harmagosol pamu
MinicTepcTBO MOXM€ HApaBUTH CBOIX
NpeACTaBHUKIB OyTH TIPHCYTHIM HA

po3rnsai Harnsnosoro pagoro nuTaHsk, 1o
CTOCYIOTRCS AisiIbHOCTI baHKy.

MiHICTEPCTBO  MOJXKE
Harngnoeol paas 3a  3rofow  IOJ0
NPHCYTHOCTI HOro MNpEeACTaBHUKIB Ha
3acimanHi Hariisosol pany.

3BEPHYTHCA [0

Higabnicte BaHKy 3aK0pXOHOM

Kabiner MiHicTpiB BH3Hae, M0 baHk
MOXE  3IIHCHIOBATH  TOCHOIApPChKY
JUSUTBHICTE B PI3HUX FOPUCIHKINAX, SKI
MOXYTH MaTH Pi3HI PHUHKOBI YMOBH, i
BHMaraT Bij banky, #oro icHyrounx abo
MalOyTHIX JgouipHix OaHKIB, Ginii un
[IPEJACTABHUIITE, CTBOPEHHUX HA TEPHTOPII
iHIIIX ~ Jepikas, 3MAIHCHIOBAaTH  CBONO
JUSLTBHICTB J10
PeryJIlOBaHHS T4 PHHKOBMX YMOB, IO
MOXYTE BINPI3HATHCS Bifi YKPaiHCBKHX.
Kabiner MinicTpis OPUIUISTHME
HJIC)KHOI yBarn neoMy ¢akTopy Ta

BIIITOBIIHO TAKoTO

BpaxOBYBaTHME HOTO.

B3aemopnis Ta koonepauis

Minictepcteo Ta Harnggoa pana
3abe3rneuyBaTUMYTh BHYTPIIIHIO
KOODIHHAIII0 MDK AenapTaMeHTaMH,

YIPaBIiHHAMY, IHIIUMH CTPYKTYPHHMH
migpo3aizamMu, MocamoBUMU ocobamu Ta
npauiBHHKaMH MinictepcTBa Ta banky,

BignosigHo, TUIS 3a0e3neyeHs
e(eKTHRHOI'O, CBOCYACHOTO T4
noctoBipHOro  oOMiHy  iH(opmalieio,

BiAMOBIOIMHU HA 3a0UTH T4 1HIIHMH



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
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6.3.

6.4.

OB IOMIICHHIMH, AKI MOXYTh
3ganobutucs s eheKTHBHOI  iXHBOT

MISTBEHOCTI.

3a 3aMOBYYBAaHHAM, KOMYHIKallig MIXK
MinicTepcTBoM Ta BaHKOM BeAeThCA MIK
TaKMMH 0cOo0aMH:

- 3 6Goxy MinicrepctBa: MiHICTpOM
¢inancis Ykpaiuu, 3acTyNHUKOM
Minictpa ¢iHaHCIB AKUH
BiANOBiAac 3a PpPO3BHUTOK OAHKIBCHKOIO
CeKTOpy, & TaKkoX  IpaliBHHKaAM{

JlenaprameHTy (hiHAaHCOBOI O THKHY;

VYxpainu,

- 3 6oky banky: Harnsnosoro Pagoro Ta
[IpaBniHHIM.

Misnictp ¢inanciB Ta rososa Harmsamosol
pajd MOKYTh BH3HAYMTH IHIIMX OCI0,
YIOBHOBOKEHWX BECTH KOMYHIKaIlilo 3
OKpeMHX  IMTaHb  B3aEMOXIl MK
MinictepcTBoM Ta bankom.

Komynixkaniro 3 6oxy Kabinety MinicTpi
Besie MinicTp ¢iHaHCIB YKpaiHH.

ObmiH noeigoMiienasmu Mixx Kabinetom
Miunictpis, MinicteperBoM, Harngnosoro

pagoro  Ta/abo  IlpapninHam  Oyne
3MIACHIOBATHCS  [IPO30PO. Kabinet
MinicTpie, MiHictepcTBo Ta  baHk

IOTODKYIOTBCS, 10 KOMYHIKaIlil MaroTh
BECTHCS ocobamu, BH3HAUCHHMH
BIAMOBIZHO JO0 mNyHKTY 6.2. Ta 1m0
MpaIiBHUKH Ta iHIII YIIOBHOBAXEH1 0COOH
Kabinety MinicTpiB Ta MiHicTepcTna,
yreHn Harmsgoroi pamu Tta IlpaBninys,
iXHI KOMITETH, KOPIOPaTUBHUH cexperap
Ta IHIIHE epcoHan baHKy MOBHHHI JIATH
BIZITTIOBITHO 10 CBOIX IIOBHOBAXXKEHB T2/a00
HOCagoBRUX 000B’I3KIB.

iHopmanuis,
OaHKiBChbKA

Byne-gxa xoHoinenuifina
KOMEpPII#HA  TaeMHUMIISA,
TaeMHHIIA ab0 mepcoHaNbHi JaHi, HamaHI
banxom Kabinery 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 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.

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.

12

MinicTepcTRy, OyAYTh PO3INIAOATHCE SIK
xoH(pimenuiina iHdopmanisa, Ta Kabiner
Minictpie i MinicrepcTBo 3abe3mevarh
sGepexenns  orpumanoi  iHdopmami
BIAIIOBIAHO 0 BHUMOI YHHHOI'O 3aKOHO-
JABCTBA 1 BXHBATHMYTh YCIX MOMKIIMBHX
3axOMiB Aj1d 3aro0iraHHs po3TroJIOLIEHHIO
taxol indopmarii. Kabiner MinicTpis Ta
MiHiCTEpCTBO BU3HAIOTH, IO MyOIiuHI
[IOBIIOMIIEHHS, AKi CTOCYHOTBCS
(hiHaHCOBO-TOCMOAAPCHKOL
Bauky (Bkirovaioun iH(poOpMAaLilo IIpo
noTo4yHi abo MaitdyTHI NIpPOAYKTH Ta
oCNyrd BaHky), MOXKYTh MaTH IOPHIHYHI
UK iH1111 oOMesKeHHsI 11010
PO3rOJIOIIEHHS, SIKI 3a8CTOCOBYIOTBCA O

MiSJIBHOCTI

baHky.

3a iminiatuBu Harmsnoroi pamu Ta/abo
[IpaBninHs npencraBHuky MiHicTepcTBa
Ta/abo Kabinery MiHicTpie
3ycTpiuaTUMyThCs 3 yaeHamu Harmsosoi
panu Ta/abo IparmiHHS JU1s OOrOBOPEHHS

Oy Ib-IKHX BaXJIHBHX [HTaHb,
nog’s3anux 3 bankom. Ynenu Harnsosoi
pamu  Ta/abo  IlpaenirHs  OynyTh
3yCTpidaTUcs 3 MpeaCTaBHUKAMMU
MiHicTepcTaa 3a iHiniaTHBH
MinictepcTRa Ta/abo KabGinery
MinictpiB. [omosa Harnsposoi panu

1a/abo rosioBa [IparniHHs MalOTh OYyTH
3azjlasieriie npoindopmoBani npo Oyib-
SIKy TaKy 3yCTpid BiJIOBIHHM HYIEHOM
Harmsytosol panu ta/abo Ipasninys.

Kabiner MinicTpie Ta MiHicTepcTRO
MO>KYTh BHCIIOBIIOBATH CBOIO MO3HUILIO Ta
HANABATH pPEeKOMEHJalll IIOA0 IHTaHb
nismeHOcTi  banky. Harnsmosa pana
BPAaXOBYE TaKy [TO3ULI0 Ta PO3TISAA€ TaKl
pexoMeHaanil 1 mnpuiiMae pilllcHHS 3a
pe3ynsTaTaMHu iX pO3rNsAny Ha MiACTaBi
BJACHOIO MpOGeCciHHOro CYIKEHHS Ta
OLIHKH BiATIOBIAHOCTI ITUX PEKOMEHAMIH



8.7

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
respect  and the
independency of all members of the

will guarantee

Supervisory Board in accordance with the
requirements of the legislation.
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6.7.

6.8.

6.9.

piricHHS
3a

Sximo
NIpHHHATE

inTepecam  bauky.
HarnspoBoi  panu,
pe3yJLTATAMM DO3TISAYy PEKOMEHAIliH
Kabinety MinicTpis Ta/abo
MinicTepcTBa, PO3XOHHTBECA 3  HHMH,
Harnspgosa pama Hajae — BiANOBigHI
IOSICHEHHS Ta O0IPYHTYBaHH.

Yeci unenn Harnsanosol pany, BKIKOYAOUH
NpPEeJCTaBHUKIB IEpKaBH, 3MIHCHIOBATH-
MyTh CBOI OOGOB’SI3KH OG’€KTHBHO 1
HE3aIC)KHO Ta JNISTHMYTH B HaiKpaumx
inTepecax bamky sk camocTiiHOrO
cy®’exra rocnogapropanus. [lpu mpomy
yjJeHd HarnsgoBoi pagu  AIATUMYTH
0COOHUCTO SIK YJEHM OpraHy YIpaBJiHHS
banky, a He fK NpenCTAaBHUKM OpraHy
JepKaBHOT BIagy 4YH iHIIMX ocib, 3a
NOJaHHAM KUX 1X IPU3HAYUIH.

Kabiner MiHicTpiB Ta bBaHK BH3HAKOTH
HEOOXIAHICTE YHHKHEHHS  KOHQIIKTY
iHTEpeCciB Tad WYITKOrO pPO3MEXYBaHHSA
MOBHOBaYKEHE wWieHIB Harnsmoroi panw,
K1 TAKOK BUCTYHIAIOTh ¥ POJII IOCANOBUX
ocib nyOniYHOro
cexropy. Axmo unen Harmsgoeoi panu
TAaK0)X BUCTYIIAE€ B POJIi IOCANOBOI 0COOH
ab0 mpencTaBHHKA MYONIYHOrO CEKTOpY,
yieHH HarnsnoBol pangu BH3HAYATHMYTh

YH MPENCTABHHUKIB

CBOI  TOBHOBAXEHHS  (JK  4IEHIB
Harnsyosoi  pagu abo  BIOBIIHOT
nocagosoi ocobuw abo INpencTaBHUKA

myOIiYHOTO CEKTOPY) V CBOIH B3aeMoJil 3
bankoM Ta #foro opraHamMH yInpaBJiHHS Ta
3aBRMKIH BUKOHYBATHMYTh
cBoi 000B’sI3KkH WieHiB Harnsanosoi pagy.

00’ €EKTHBHO

Kabiner MinicTpie Ta MiHicTepcTBO
NOBaXaTHMYThb Ta

He3anexKHicTs ycix wieHiB Harngnosoi

rapaHTyBaTUMYThb

panu BiB,HOBi,E[HO J0 BHMOI' 4YHHHOTIO
3aKOHOIABCTRBA.



7. Remuneration of the Bank’s
Managers

Tl

12

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
Supervisor)} 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
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.

amount

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

of

2.

7.3

7.4.
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Bunaropoaa kepiBHHKiB baHky

Kabiner Minictpie Ta MinicTepcTBO
BU3HAIOTh HeOOXIJHICTh Takol CHCTEMM

BHHATOPOAM KepiBHHKIR DbaHky, ska
3abe3neyye edeKTHBHE KOPIOpaTHBHE
yIpaBIiHHA, JIO3BOJISIE 3aTy4aTH
KBTI (piKOBaHHX Ta JIOCBLIYEHHUX
KEpIBHHUKIB, ypaxoBye cTpaTeriysi I
Banky Ta  chopuse — JOTPUMAaHHIO

KOPIOpPaTHBHHX LIIHHOCTEH.

Kabiner MinicTtpis 6yne yTpuMyBaTHCS

Bix Oyab-gKMX mOiff, IO MOXYTh
IPU3BECTH 0 3MiHH PO3Mipy BUHArOpOIH
YJIEHIB Harnsanosol pamau B

OJTHOCTOPOHHBOMY MOPSIAKY IICIA TOTO,
SK BOHA OyJla BCTAHOBJICHA, SKIO 1HIIIE HE
nependadeHe 3aKOHOTABCTBOM. YMOBH
IIUBUILHO-IIPABOBUX JIOTOBOPIB i3
yneHaMu Harngmosol paau, y TOMY YHCIi
OO0 PO3MIpy IX BHHATOPOIH, MOXYTh
aMimioBaTucs Kabimetom MinicTpie Ta
wienaMu Harmamoroi paguw nume 3a
3TOAOI0  CTOpiH, AKIIO IHINE  He
nepenbayeHe 3aK0HOTABCTBOM.

ITpu BCTaHOBJIEHHI PO3MIPY BHHATOPOIH
TA 330XOYYBAJIBHHX BHILIAT  YICHIB
IlpaBninHg Harnsnosa paza
BpaxOBYBaTHME IX KOJEKTHBHY Ta
IHIMBiAYANBHY  pobOTy,  OLIHIOIOYH
BiZmoBimHi BCTAHOBJIEHI Ha
BukoHauHs Crparerii Ta bi3Hec-muany,
KEepYBaTUMETBECS  3aKOHOJABCTBOM
VYkpailuu, IO PErysioe YMOBH 1 po3Mip
OMmjaTH Tmpaili KepiBHUKIB JIE€PIKABHUX
OaHKiB.

i,

Ta

Bunaropona Ta 3a0XO4yBalibHI BHIUIATH
BIANOBI{ATH HaliKkpaiqum
MIKHAPOJIHHM IIPaKTHKaM; 30KpemMa, BOHH

TOBHUHHI



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 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.

HE TIOBMHHI CTUMYJIXOBATH
KOPOTKOCTPOKOBHH NPUOYTOK 3a PAXyHOK
JIOBIOCTPOKOBOTO  (piHAHCOBOIO  CTaHy
BaHky, a TakOX HE [IOBHHHI 3a0X04yBaTH
abo CTAMYJIIOBATH HAaIMipHE NPHHHATTA
PH3UKY, 10 MOXE 3arpo)kyBaTd Oesmer

Ta (piHaHcoBi# cTabinpHOCTI baHky.

[[{opiune ouiHIOBaHHS pPe3yIbTATIB
aisasHocTi Harnsaosol paau
[lopiude  omiHIOBaHHS  PE3yJILTATIB
nigneHOCTI HarmsimoBoi panu B po3pisi
crany BukoHamHs Ctparerii ta bisnec-
MIaHy (mami = Ouigropanug)
sjpificHioeThes  Ha  migctasi  Ilopsioky
OuiHOBaHHS, BH3HAUeHOTO Bummm
OpraHoM BIAMOBIAHO A0 CTAaTTl 7 3aKoHY
npo banku (mami — Iopsnok). Topstiok
Mae OyTH po3poONeHuH y Hpo3opHi
croci® Ta MOMEpeNHBO  Y3TOJKEHHH
daxipusmMu MB® B paMxax BHKOHAHHS
MeMopannymy.

OmiHIOBaHHS MPOBOAUTHECA Yy CTPOKH,
Bu3HayeHi [Topsakom.

OuinroBanHs 3ailcHIOETECS MiHicTepeT-
BoM. Jlng mpoBeaeHHs OLIHIOBAHHS
Minicrepereo  Oyne 3anydaTH  depes
IIPO30PUH MeXaH13M 1000pY 30BHILIHBOTO
HE3AIEKHOro eKcriepra 3 0e3goranHoio
pemyTaNicrd Ta MIXHAPOIHHM ITOCBIIOM
(mam — Excnepr). Bumoru no Excnepra
BCTAHOBMIOIOTECS [lopsaxoMm.

Butparn wa 3samyuenHs Excnepra

TIOKJIAMAOTECH Ha bank.

OuiHOBaHHA 33 KaleHIapHWi pik He
TIPOBOTUTECS Y BHOAAKY SKINO CTPOK
pobotu OimpmocTi ckiany Harnsaorol
pagd y KaleHJIapHOMY pOIli CTAHOBHTH
MEHIIE 6 MiCAIIB.



a

8.6.

8.7.

8.8.

The Assessment shall be made with 8.5.

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

considering

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 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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OIiHIOBAaHHS IIPOBOJMTBECS B PO3pisi
crany BukonanHs Crparerii Ta bisHec-
IWIaHy 3 ypaxyBaHHSIM HEraTHBHOIO
BIUIMBY €KOHOMIYHMX, IOJITHYHHUX Ta
iHIHX (haKTOpIB, MO 3HAXOAATHCS 11032
koHTpodeM Harmsgosoi pamu Ta/abo

[{paeniHHs.

3a pesynsratamu OLIHIOBAHHS Y CTPOKH,
BusznaucHi  [lopsakom, MinictepeTBo
CKJIAJla€ BHCHOBOK, B SIKOMY BH3HAYa€
3a/IOBITBbHY ab0 HE3aIOBiIRHY OIIHKY 3
IOCTaTHIM Ta BIIIOBITHUM
OOTpYHTYBaHHSM. 3BIT Ekcnepra
MMOBHHEH BpaxOBYBaTHCh MIiHICTEPCTROM
npu npoBeneHHi OmiHroranns. Ilepen
miamHcaHHsIM BHCHOBKY Harnsizosa pana
O3HAHOMHTUCHL 3  HOro
HaJaHHsS TIOSCHEHB,

M ITBEP/DKYOHHX

MAaE  IIparo
IPOEKTOM ISl

3ayBaKEHB, Ta
IOKYMEHTIBR. BHCHOBOK CKIIaJaeTbed 3
ypaxyBaHHSIM  BIUIMBY E€KOHOMIYHHX,
HOJITHYHUX Ta IHIHAX (AaKTopiB, sKi
3HAXOOATHCS mnosa KOHTpOJIEM

Harnsnoroi panu 1a/abo [IpaBninas.

HesanosineHa oIiHka 3a pe3ylbTaTaMH
OuiHroBanHs Moxe OyTH HajaHa Yy
BUIIAIKY CYTTEBOTO HEeBHKOHAHHS
Crparerii ta2/abo bizHec-muiany, Tta 3a
BIJICYTHOCTI HEraTHBHOTO
BIUIMBY  OO’€KTHBHHX  €KOHOMIiYHUX,
HOJITHYHHX Ta IHIWHX (PakTopiB I[o3a
xouTpojem Harnsgoeoi pagu Ta/abo
IlpaBaintg, IM0 3aBagiid BHKOHAHHIO
Crpaterii Ta/abo bizuec-nnany.
HezanopineHa  ouiHka  Mae  OyTH
HAJIEKHHAM YHHOM OOIpYHTOBAHA.

iICTOTHOTO

YV  pa3l  BHCTABJIIEHHS HE3aJI0BLILHOI
OUIHKH 3a pesyiapraTamu OLIHIOBAHHS,
1HIIIFOBATH

UTaHHS

BCLOTO

MinicrepcTBO  Mae NpaBo
nepen BumuM  opranom
IPUIIHHEHHS  IIOBHOBAXEHB
cknany Harngnosoi panu. Ilpununenus

IOBHOBAYXEHB OKpPEMHX YJIeHIB



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
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.

as

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.
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8.9.

8.10.

2.1

HarnsmoBoi pagd 3a  HEBHKOHAHHS
Crparerii Ta/abo  biznec-miany  He
JIOTIYCKAETHCA.

MinicTepcTBO  00OB’S3KOBO  3alIpOLIYE

ynenis Harnsinosol pany Ha 00roBopeHHs
pesynsTaTie  OIiHIOBaHHA Ta Hajae
yneHam HarnsnoBol pajid MOMUIMBICTB
HAJATH CROI IOSCHEHHS.

Oxpim OrniHIOBaHHS SK 3a3HAYEHO BHIIIE,
Harnsgora pana nij HarjiasaoM ii rojloBH
[OBHHHA 3IMCHIOBATH IOPIYHY OLIHKY
edextuBHOoCcTI Harnmsposoi pagu Ta
e(eKTHBHOCTI Oprasizaiii KOpIOpaTHB-
HOro ympaeniHHsA y banky. Taxa ominka
IIOBUHHA 30CEPE/DKYBATHCE Ha AISTTBHOCTI
Ta (hyHkuionyranHi Harmsmorol panu sk
OpraHy 1 MaTH 3a METy IIJIBHIIEHHS il
copoMokHocTi Ta edextuBHOCTI. Taka
OIlIHKa NOBHHHA 3IIHCHIOBATHCS
BIATIOBIAHO O BHMOI' 3aKOHOJIABCTBA Ta
KpallluX CBITOBHX MPAaKTHK Ta MOXKE
3MIACHIOBATHCS 13 3aUIyUeHHSIM 30BHIIIHIX
ekcriepTie 2o pamgHEKiB. Pesyneraru

TaKol OIlIHKM ITOBMHHI BpaxoBYBaTHCh

MiHicTepcTBOM pH IIPOBEICHHI
OuiHOBaHHS.

9. 3akJII049Hi MOJI0KEeHHA

i Es Pamxoa yroja CKJIaJieHa
YKPaTHChKOIO Ta aHTJIHACHKOI MOBAMH Y
TPBOX HIPUMIPHHKax — IO JHOMY

npumipHuky Juis Kabinery MiHicTpiB
Vipaiuu, jus MisicreperBa (iHaHCIB
Vkpainu ta jus banky. Y Bunaaky 0yae-
SIKAX po30ixHOCTEH abo cropy LI0J0
TIiyMadeHHs 1€l PaMKOBOT yroJid, TeKCT
YKpalHCBKOIK MOBOK) Mae€ IIEPeBaKHY
CHITY.



Signatures of the Parties: Hinnucn Ctopin:

For the Cabinet of Ministers of Ukraine: 3a Kabiner MinicTpis Ykpainm:

/Cepriti MAPYEHKO,

Sergii MARCHENKO, _
Minictp ¢inancis Yxpainu

Minister of Finance of U 5

/Omesggiit TOBYEHKO,
Jepiimit ine-ipem’ ep-minicTp Yxpaisu —
MinicTp exonoMiku Yxpaiau

Oleksiy LYUBCHENKO, p
First Deputy Prime Minister of U aine .
Minister of Economy of Ukraine

For Joint Stock Company “The State 3a aknionepHe ToBapucTBO «/lepskaBumii
Export-Import Bank of Ukraine”: CKCNOPTHO-IMIOPTHHH 0aHK YKpaiHu»:

Olyana GORDIYENKO, Chairper (oymf thé/ Onsua 'OPJI€HKO, 'onosa Harnsmogol
pand

Supervisory Board

Sergii [IERMAKOV, Acting Chairperson e Ceprit EPMAKOB, B.o. I'onoBu [IpaBninns
Management Board



