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1. INTRODUCTION

1.1. Skandinaviska Enskilda Banken AB (publ)
(“SEB”) - the Sole Shareholder of the JSC “SEB
CORPORATE BANK” (hereinafter — the Bank) -
believes that the future depends on making great
ideas happen. SEB’s purpose is to positively shape
the future with responsible advice and capital.
Today and for generations to come.SEB defines
Corporate Sustainability as providing financial
services to its customers in a way that provide long-
term economic, social and environmental value for
its customers, its shareholders and society at large.
SEB’s way of working is also expressed in the Code
of Conduct and through SEB’s core behaviours.

1.2. Purpose and Values — Core behaviours

To stay true to our heritage, purpose and strategy,
SEB’s expected to live up to its’ Behaviours, Create
value, Act long-term and Build positive
relationships, which apply to how SEB act, does
business and interact with colleagues, customers
and other stakeholders. SEB’s behaviour indicators
provide a framework and are included when
evaluating performance and development.

1.3.

The organization of corporate governance in the
Bank should be aimed at sustainable development.
The Bank's strategy should include an assessment of
the impact of environmental, social and governance
(ESG) factors on the Bank's long-term sustainability,
as well as determine the needs to minimize the
negative impact of these factors on the Bank's
activities and ensure the support of the Bank's
managers' adequate knowledge of environmental
issues, social and management issues. An important
component of ensuring the Bank's sustainable
development is environmental and social risk
management (Environmental and Social, ES)
(hereinafter - ES-risks). The Supervisory Board of the
Bank ensures its integration into the overall risk
management system based on the Dbest
international practice.

Corporate Sustainability

2. THE SUPERVISORY BOARD OVERALL
RESPONSIBILITIES
The Supervisory Board has overall responsibility for
the Bank, including approving and overseeing
management’s implementation of the Bank’s
strategic objectives, governance framework and
corporate culture.

1. BCTYN
1.1. Skandinaviska Enskilda Banken AB (publ) (SEB)
— €EamHnii AkuioHep AT «CEB KOPTMOPATMBHWM
BAHK» (mani - BaHK) - BipuTb, WO MalbBYyTHE
3aNeXuTb Big peanisauii BeanyHux igen. MeToto
SEB € nosutMBHe ¢oOpmyBaHHS MalbyTHbOro 3a
OOMOMOro0  BignoBigaNbHUX nopag i Kanitany.
CboroaHi i ans mabyTHiIX NnoKoniHb. SEB BM3Hauvae
KOPMNopaTMBHY CTilKiCTb AK HaAaHHA ¢iHaHCOBUX
NnocAyr CBOIM KJNIEHTAM TaKMM 4YMHOM, WO6
3abe3neynTu OOBroCcTpoOKOBYy E€KOHOMIYHY,
COUiaNbHY Ta EKONOFiYHY LiHHICTb ONA KAIEHTIB,
aKuioHepiB i cycninbcTBa B Linomy. Cnocib pobotm
SEB TaKoX BUparkeHo B KoaeKci noBeaiHKK Ta yepes
OCHOBHI NpMHUKMNIK noseaiHKkn SEB.

1.2. Meta Ta LiHHOCTi — OCHOBHI NPUHLMNYU
noseAiHKu

o6 3anunwaTtmca BipHUM CBOIM TpaamLiam, MeTi Ta
cTparterii, SEB mae Bignosigatmh  OCHOBHUM
NPUHUMMAM NOBEAIHKM, CTBOPIOBATU LLiHICTb, AiATH
[OBrOCTPOKOBO Ta b6yayBaTW MNO3UTUBHI BiAHOCUHMU,
AKi cTocytoTbea Toro, AK SEB aie, Beae 6isHec i
B3aEMOAIE 3 KOoneramu, KAiEHTaMW Ta iHWUMK
3aUuiKaBieHUMHU CTOpPOHaMM. IHaMKaTopU
nosepniHkm SEB € OCHOBOKWO AN  OLiHKMK
NPOAYKTUBHOCTI Ta PO3BUTKY.

1.3. KopnopaTtuBHa cTiliKicTb
OpraHisaL,ia KopnopaTMBHOro ynpasaiHHA B baHKy
Ma€E OyTM CnNpsAMOBAHON HA CTa/MiA PO3BUTOK.
Crtpateria BaHKy Ma€ BK/IOYATU OLIHKY BNAWBY
€KONIOrYHMX,  COUia/JIbHUX Ta  YMPaBJiHCbKUX
(aHrnincbkolo mosoto Environmental, Social and
Governance, ESG) d¢akTopiB Ha [0BrocTpOKOBY
CTiliKicTb BaHKy, a TaKoXK BU3HA4YaTK NoTpebu woao
MiHiMi3aLii HeraTMBHOro BnNAMBY UMX GaKTOpiB Ha
AianbHicTb BaHKy Ta 3abesneyeHHA MiATPUMKM
HaNEXHUX 3HaHb KepiBHUKIB BaHKy 3 €KONOriYHKX,
COUjaNbHUX | ynpaBAiHCbKUX NUTaHb. Barknnsum
KOMMNOHEHTOM 3abe3neyeHHn CTasioro PO3BUTKY
baHKy € cucTtema ynpaBAiHHA EKONOTiYHMMMK Ta
couianbHUMK (aHrnilicbkoto mosoto Environmental
and Social, ES) pusukamu (pani - ES-pusuku).
Harnsposa paga baHky 3abesneuye ii iHTerpauito B
3arajibHy CUCTEeMYy YNpaBAiHHA pPWU3MKaMKM  Ha
niacTaBi HalMKpPaLLOi Mi*KHAaPOAHOI NPaKTUKN.

2. 3ATAJIbHI OBOB’AI3KU HATNAA0BOI PAAU

Harnaposa paga Hece 3arajibHy BignNOBiAANbHICTb
3a AiAanbHiCcTb baHKy, BKAKOYAOUM 3aTBEPAMKEHHA Ta
Harnag, 3a BWMKOHAHHAM KepiBHMUTBOM BaHKy
CTpaTeriyHux uineit baHky, cMcTemu ynpasiHHA Ta
KOPMNOPaTMBHOI KYyAbTYpU.



2.1. Responsibilities of the Supervisory Board
The Supervisory Board has ultimate responsibility
for the Bank’s business strategy and financial
soundness, key personnel decisions, internal
organisation and governance structure and
practices, and risk management and compliance
obligations.

The Supervisory Board as a management body is
established and operates within the scope and in
accordance with the requirements of the current
legislation of Ukraine, in particular the Law of
Ukraine "On Banks and Banking Activity" and the
Law of Ukraine "On Joint-Stock Companies", as well
as the Bank's Charter and the Regulation on the
Supervisory Board of the Bank, which are approved
by the Bank's Shareholder.

The Supervisory Board shall establish the Bank’s
organisational structure and lay out the key
responsibilities and authorities of the Supervisory
Board itself and of the Management Board and of
those responsible for the risk management and
control functions and internal audit.

The members of the Supervisory Board should
exercise their functions and obligations following
“duty of care” and “duty of loyalty” to the Bank
under applicable laws and legislative acts of
Ukraine.

The Supervisory Board must ensure and exercise
control over compliance with the procedure for
carrying out transactions with related parties to the
Bank, which, in particular, should contain
requirements for identifying and controlling
transactions with related parties to the Bank.

In  discharging these responsibilities, the
Supervisory Board should take into account the
legitimate interests of depositors, the Shareholder
and other relevant stakeholders. It should also
ensure that the Bank maintains an effective
relationship with its supervisors.

2.2. Corporate culture and values
A fundamental component of good governance is a
corporate culture of reinforcing appropriate norms
for responsible and ethical behaviour. These norms
are especially critical in terms of the Bank’s risk
awareness, risk-taking behaviour and risk
management (i.e the bank’s “risk culture”).

In order to promote a sound corporate culture, the
Supervisory Board should reinforce the “tone at the
top”.

The Bank’s Code of Conduct should define

acceptable and unacceptable behaviours.

2.1. BignosiganbHictb Harnaaosoi pagu

HarnagoBa paga Hece NOBHY BiANOBIAANbHICTL 3a
peanisauito ctpaterii Ta ¢iHaHcoBy CcTabinbHIiCTb
BaHKy, K/IO4YO0Bi KagpoBi pilleHHA, opraHisauinHy
CTPYKTYPY, @ TaKOX Hece 3060B’A3aHHA LWOA[0
ynpaB/iHHA pU3MKamMM Ta [OTPUMAHHA BUMOT
3aKOHOAaBCTBA.
Harnaposa paga Ak opraH ynpasaiHHA CTBOPHOETLCA
Ta QYHKUIOHYE B MmeXax Ta y BignosigHoOCTi A0
BMMOI YMHHOIO 3aKOHOAABCTBA YKpaiHK, 30Kpema
3aKoHy VYKpaiHn «lpo 6aHKM i 6BaHKIBCbKY
AiANbHICTb» Ta 3aKoHy YKpaiHum «[1po aKuioHepHi
TOBapUCTBa», a TakoK CTaTyTy baHKy Ta MNonoxKeHHA
npo Harnaposy pagy baHKy, AKi 3aTBepAKylOTbCA
AKuioHepom BaHKy.

Harnagosa pafa 3aTBepAyKyeE  OpraHisauinHy
CTPYKTYpy BaHKy Ta BM3Ha4a€ OCHOBHi 0OOB'A3KM i
NnoBHOBa*KeHHA Harnagzosoi paau Ta lMNpasniHHA, a
TAKOX 0Cib, BignoBiganbHMx 3a GyHKL,iT ynpasaiHHA
PU3MKaMM Ta KOHTPOJIHO Ta BHYTPILLHbOIO ayanuTy.

YneHn Harnapgosoi pagM NOBMHHI  CyMiHHO
BMKOHYBaTKU cBoi OyHKUii Ta 060B’A3KM i
OOTPUMYBATUCh NPUHUMMIB «pbannmeoro

CTaB/IEHHA» Ta «N0ANbHOCTI» A0 baHKy BignosigHO
[0 BUMOT YAHHOTO 3aKOHOZaBCTBA Ta HOPMATUBHO-
NpPaBOBMX aKTiB YKpaiHu.

Harnagosa pafsa noBWMHHA 3abesneuntn Ta
34iACHIOBATM KOHTPO/b 33 AOTPUMAHHAM MOPAAKY
34iiCHEHHA onepauii i3 nos'A3aHMMKM 3 BaHKoOM
ocobamu, AKWN, 30KPEMA, MAE MICTUTU BUMOTU
WOoAO0 BUABMEHHA Ta KOHTPOJIIO 3a onepauiamu i3
nos'a3aHMMK 3 BaHKoM ocobamu.

BukoHytoun Ui obos'askuM, Harnagosa paga
NOBUHHA BpPaxoByBaTH 3aKOHHI iHTepecu
BKNAAHWKIB, AKUiOHEepa Ta iHWWX BiANOBIAHMUX
3auiKaBNeHUX CTOpiH. BoOHA TaKOX MNOBWHHA
nepekoHatuca y Tomy, wWwo baHK niatpumye
edEeKTMBHI BiAHOCMHM 3i CBOIMM HariA40BMMMU
opraHamu.

2.2, KopnopaTMBHA Ky/IbTypa Ta LLiHHOCTI
dyHOAMEHTaNbHUM ~ KOMMOHEHTOM  Ha/IeXXHOro
ynpaBAiHHA € KOpNopaTMBHaA KynbTypa,
OpPIiEHTOBAHA Ha HOPMM BiANOBIAANBHOI Ta €TUYHOIT
noseAiHku. Lli HOpmK € 0COBANBO KPUTUYHMMU 3
TOYKM 30pYy NpoiHPopmoBaHOCTI BaHKy NPo pU3KKMY,
NPUWAHATTA  Ta ynNpasAiHHA pusnkamu (TO6TO
KKYNbTYPW YNPaBAiHHA pU3nKammu» BaHky).

3 MeTol CnpuAHHA BWUCOKIK  KOPMNOPATUBHIM
KynbTypi HarnAagosa paga ma€ niatpumysatu B 4il
NPUHLUMM KTOH 3ropu».

Kopgekc nosegiHkM baHKy NOBMHEH BM3HAYaTU
NPUMAHATHY Ta HEMPUNHATHY NOBEAIHKY.



2.3. Risk appetite, management and control

As part of the overall corporate governance
framework, the Supervisory Board shall ensure
functioning and overseeing a strong risk governance
framework. An effective risk governance framework
includes a strong risk culture, a well developed risk
appetite articulated through the RAS, and well
defined responsibilities for risk management in
particular and control functions in general.

The risk governance framework should outline
actions to be taken when stated risk limits are
breached, including escalation procedures and
Supervisory Boards’ notification.

The Supervisory Board should take an active role in
defining the risk appetite and ensuring its alignment
with the Bank’s strategy and business plan and
compensation practices. The Bank’s risk appetite
should be clearly conveyed through RAS that can be
easily understood by all relevant parties: the
Supervisory Board itself, the Management Board,
the Bank’s employees and the National Bank of
Ukraine.

The Bank’s risk governance framework should
include well defined organisational responsibilities
for risk management, referred to as the three lines
of defence:

e First line of defense: on the level of Corporate
Coverage (business line division) and Business
Support units;

e Second line of defense: on the level of Risks
Division and Compliance Department independent
from the first line of defence; and

¢ Third line of defense: on the level of Internal Audit
independent from the first and second lines of
defence.

Responsibilities for each line of defence should be
well defined and communicated.

2.4. Oversight of the Management Board

The Supervisory Board should assign and dismiss
the Chairman and members of the Management
Board and other key personnel.

The Supervisory Board should provide oversight of
the Management Board. It should hold members of
the Management Board accountable for their
actions and enumerate the possible consequences
if those actions are not aligned with the Supervisory
Board’s performance expectations. This includes
supervision and control over the Management
Board to ensure adhering to the Bank’s values, risk
appetite and risk culture, under all circumstances.

2.3. Pusuk-anetut, ynpaBaiHHA pu3MKamu Ta
KOHTpPO/b
AK yYacTWMHaA 3arajsibHOiI CMCTEMM KOPMNOPATUBHOIO

ynpaBniHHA,  Harnagoea  pada  3abesneuye
OYHKUiOHYBAHHA Ta KOHTPO/b 33 CUCTEMOIO
ynpaBniHHA  pusukamu. EdekTMBHa  cucTema

YNpPaBAiHHA PU3MKAMKU BK/IHOYAE BUCOKY KY/bTypy
YNPaBAiHHA PU3NKaMMU, 3aTBEPAKEHHA AeKnapau,ii
cxunbHocTi Ao pwusukie (RAS), i 30Kpema, 4iTKo
BM3HauyeHi 060B’A3KM WOA0 yNpaBAiHHA PU3NKaMKU
Ta OYHKLiN KOHTPOIO B LilOMY.

CTpykTypa cuCTeEMW  ynpasfiHHA  pPU3MKaMKU
NOBMHHA OKPECNtoOBaTK Aii, AKi HEOOXiAHO BXKMBATU
Y pas3i NopyLleHHA BCTAHOBAEHWUX NiMITIB PU3MKIB,
BK/IKOYAOYM npoueaypu ecKanauiji Ta
nosigomneHHs Harnagosoi paaw.

HarnagoBa paga 6epe Ha cebe aKTUBHY pPoJib Yy
BU3HAYEHHI pU3MK-aneTUTy Ta 3abe3neyeHHi nMoro
V3roZ»KeHHs 3i cTpaTerieto Ta bisHec-nnaHom baHky
Ta NpaKTuUKol BWHaropod baHKy. Pusuk-anetut
BaHKy mae 6yTh YiTKO nepegaHunii Yepes RAS, AKkuit
byae nerko 3po3ymisiMm Aas BCiX BignosigHWUX

CTOpiH: camoi Harnagosoi paawn, [paBniHHA,
npauiBHKKiB BaHKy Ta HauioHanbHOMy 6aHKy
YKpaiHu.

CTpyKTypa cucTtemu ynpasaiHHA pu3mkamu baHKy
NOBWHHA BK/OYATM YiTKO BM3HAYEeHi opraHisauinHi
060B’A3KM WOA0 YMPaBAiHHA PU3UKAMK, SKi
Ha3MBalOTbCA TPbOMA NHIAMM 3aXUCTY:

- MNepwa niHia 3axucTty: Ha piBHI [enapTameHTy
KoprnopaTuBHUX KnieHTiB (bisHec- niaposginy) Ta
niaposainis NiaTpPUMKKM 6isHecy;

- [pyra niHia 3axmcTy: Ha piBHI HanpAamKy pu3uKis
Ta [lenapTameHTy KOMMNIA€EHCY, WO He3aneXHi Bif,
nepLuoi NiHii 3axuncTy; Ta

- Tpeta niHiA 3axucTy: Ha PpiBHI YnpasniHHA
BHYTPILIHBOrO ayANUTY, L0 HE3aNeXHWUI Bif nepLuoi
Ta Apyroi NiHii 3axmcry.

Coepw BiANOBIAANBHOCTI ANA KOXKHOI NiHii 3axuncTty
MOBMHHI BYTM YiTKO BM3HAYeHi Ta [oBeAeHi Ao
BiZoMa.

2.4. KoHTpoab 3a gianbHictio NMpasniHHA
Harnagosa paga ma€e npu3Hayaty Ta NPUMNUHATU
NOBHOBa*KeHHA [0noBu Ta uneHis [paBniHHA Ta
iHLIMX KAKYOBUX NPaALLiBHUKIB.

Harnapgosa Paga noBuMHHa 34iMicHIOBATU Harnsg, 3a
pianvHicTio MpasniHHA. YneHu [paBaiHHA MaloTb
6yTW BignNoBiAaNbHMMM Ta NiA3BITHUMM 3a iXHI 4ii Ta
Harnapgosa pafia ma€ MoBigOMAATU MPO MOXKAUBI
HacniakKM, AKWO Ui Aii  He  BignoBiaaloTb
OuYiKyBaHHAM Harnagosoi paau.

Lle BKAtOYaE HarnAag i KOHTponb Harnagosoi pagm 3a
MpaBniHHAM 3 MeTolo 3abe3neyeHHsA AOTPUMAHHSA
uiHHocten baHky, [eknapauji cxmabHocTi Ao
PU3MKIB Ta KynbTypy YnNpaBAiHHA PU3MKaMKU 3a
6yab-aKNX 06CTaBUH.



Members of the Management Board may also
inform SEB Group on matters within their
competence.

3. THE SUPERVISORY BOARD QUALIFICATIONS
AND COMPOSITION

Supervisory Board members should be and remain
professionally qualified for their positions, suitable
individually and collectively for the Bank. They
should understand their oversight and corporate
governance role and be able to exercise sound,
objective judgment about the Bank’s activity.

3.1. The Supervisory Board composition
Members of the Supervisory Board must be
compliant with the qualification requirements,
defined by the National bank of Ukraine. The
Supervisory Board shall be composed not less on
1/3 from independent directors, meanwhile a
number of independent directors cannot be less
than 3 individuals.

Independent directors shall be suitable to
requirements, defined by law regarding
independence.

The collective suitability of the Bank's Supervisory
Board must always correspond to the Bank's size,
complexity, volumes, types, nature of operations
carried out by the Bank, organizational structure
and risk profile of the Bank.

3.2. The Supervisory Board members’
qualifications
The professional suitability of the members of the
Bank's Supervisory Board is determined by
assessing:
1) knowledge, skills and experience;
2) existing and potential conflict of interests;

3) availability of sufficient time to perform functions
taking into account the duties of each member of
the Bank's Supervisory Board.

The business reputation of the members of the
Bank's Supervisory Board shall be defined by
checking the absence of signs of compromised
business reputation, which indicate: significant
and/or systematic violations by a member of the
Supervisory Board of the Bank of the requirements
of banking, currency, tax legislation, legislation on
financial and payment services, legislation on
financial monitoring, legislation on securities, joint
stock companies and the stock market; improper
fulfillment of financial obligations; non-compliance
of a member of the Bank's Supervisory Board with
the standards of business practice and/or
professional ethics.

YneHu MpaBniHHA TaKoX MOXKYTb iHpopmyBaTu CEB
Mpyn wWoAO0 nuTaHb, WO BXO4ATb A0 iXHbOI
KOoMMeTeHL,i.

3. MPOGECINHA MPUOATHICTb TA CKNAL,
HAMNAAO0BOI PAAU
HarnAagosoi pagy NOBUHHI
3aamwaTumca TaKNMmu, o BiAMNOBIAAIOTb
KBasidikauiiHUM  BMMOram, a TaKoX MaTu
iHOMBIAYaNbHY Ta KONIEKTMBHO NPUAATHICTb, LWO
3340BOMbHAE NOTpedbu baHKy. BOHM MNOBMHHI
PO3YMIiTW CBOIO POJb Y HArALI Ta KOPNOPATUBHOMY
yNpasaiHHIi  Ta MaTM  MOX/AMUBICTb  BUHOCUTU
obrpyHtoBaHe O06’€KTMBHE  CYAMKEHHA  WOA0
AianbHOCTI baHKy.
3.1. Cknapg Harnaposoi pagu
YneHn Harnaposoi pagn baHKy 3aBXgu matoTb
BignoBsiaaTn KBasidiKaLiiHUM BMMOram,
yCTaHOBNeHMM HauioHanbHUM 6aHKOM YKpaiHu.
Harnaposa paga BbaHKy He MeHW AK Ha OAHYy
TPETUHY  MA€E  CKNAZATUCA 3 HE3aNeXHUX
OVPEKTOPIB, MPU LbOMY KiNbKiCTb He3aneXHuX
OVNPEKTOPIB HE MOXKe CTAaHOBUTU MEHLLE TPbOX 0OCib.
HesanexHi AOupekTopn NOBMHHI  Bignosigatn
BMMOram, YCTAHOB/IEHUM 3aKOHOM woao
He3anexKHoCTi YyneHis Harnagosoi paau.
KonektnsHa npupgatHicte HarnAagosoi pagn baHKy
3aBXAM MNOBMHHA BigMNOBIAATM  pPO3Mipy baHKy,
CKNIaAHOCTI, obcaram, BUAAM, XapaKTtepy
34iNMCcHIOBaHMX baHKOM onepauiii, opraHisauinHin
CTPYKTYpi Ta Nnpodinto pmsnky baHky.
3.2. KBanidikauia uneHis Harnagosoi pagu

Ynenu bytm Ta

MpodecitHa NnpmaaTHiCTb YneHiB Harnagosoi pagu
BaHKy BM3HAYa€ETbCA WAAXOM OLLiHKM:
1) 3HaHb, HaBMYOK i AOCBiay;

2) peanbHOro Ta NOTEeHL,iNHOro
iHTepecis;

3) HasBHOCTI AOCTAaTHLOrMO Yacy ANA BWKOHAHHA
bYHKLM 3 ypaxyBaHHAM 060B'A3KiB KOXHOIO YseHa
Harnaposoi pagu baHky.

KOHPNIKTY

[inosa penyTauia yneHis Harnagosoi pagn baHky
BM3HAYAETbCA LWANAXOM MepeBipKM  BIACYTHOCTI
OO0 HMX 03HAK Hebe3aoraHHOI AifoBoi penyTauii,
o cBigyaTb nNpo: icTOTHI Ta/abo cucTemaTUyHI
nopyLeHHA yieHom Harnagosoi pagu baHKy Bumor
6aHKiBCbKOTO, BaJ/IlOTHOrO, NnogaTKOBOro
33aKOHOAABCTBA, 3aKOHOAABCTBa NMPO ¢iHaHCOBI Ta
NNaTiKHi  NOCAYrK, 3aKOHOAABCTBA 3 MNWUTaHb
biHaHCOBOro MOHITOPUHIY, 3aKOHOAABCTBA NpO
LiHHI nanepwu, aKuioHepHi ToBapmncTea Ta GOHLOBUM
PUHOK;

HeHaNeXXHe BWMKOHAHHA ¢iHaHCOBUX 3000B'A3aHb;
HeBiANOBIAHICTb AiaNbHOCTI 4YneHa Harnagosoi
pagu BaHKy cTaHAapTam AinoBoi NpakTUKK Ta/abo
npodeciiHoi eTUKN.
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Supervisory Board candidates should not have any
conflicts of interest that may impede their ability to
perform their duties independently and objectively.

If a Supervisory Board member ceases to be
qualified or is failing to fulfil his or her
responsibilities, the Supervisory Board should take
appropriate actions as permitted by law, which
may, in particular, include notifying the National
bank of Ukraine, setting a deadline for eliminating
deficiencies, submitting the issue of further
membership for the consideration of the Bank's
Shareholder.

4. THE SUPERVISORY BOARD’S STRUCTURE AND
PRACTICES
The Supervisory Board should define appropriate
governance structures and practices for its own
work, and put in place the means for such practices
to be followed and periodically reviewed for
ongoing effectiveness.

4.1. Organisation and assessment of the
Supervisory Board
The Supervisory Board should maintain and
periodically update its by-laws setting out its rights,
responsibilities and key activities.

To support its own performance, the Supervisory
Board should carry out regular assessments of the
Supervisory Board effectiveness, collective
suitability of the Supervisory Board as a whole and
individual suiatability of each Supervisory Board
member, in particular, assessment of collective
suitability of the Supervisory Board for the Bank's
size, complexity, volumes, types, nature of
operations carried out by the Bank, organizational
structure and risk profile of the Bank.

The Supervisory Board should:

e assess the ongoing suitability of each Supervisory
Board member periodically (at least annually), also
taking into account his or her performance on the
Supervisory Board;

e either separately or as part of these assessments,
periodically review the effectiveness of its own
governance practices and procedures, determine
where improvements may be needed, and make
any necessary changes; and

e use the results of these assessments as part of the
ongoing improvement efforts of the Supervisory
Board and, where required by the law, share results
with the supervisor.

Members of the Supervisory Board must meet the
qualification requirements. The qualification

KaHnaupatvn oo yneHis Harnanosoi paan He NOBUHHI
MaTK  KOHONIKTY  iHTepeciB, AKMA  MOXKe
nepewKkoaXatm ix 34aTHOCTI BWMKOHYBATU CBOI
060B'A3KK He3aneKHO Ta 06'EKTUBHO.

AKWOo yneH HarnAagosoi paan BTpadae Keanidikauito
abo He BMKOHYE cBOi 0060B’A3KKM, HarnagoBa paaga
NOBUHHA BXUTH BiANOBIAHMX 3axoais,
nepenbayeHnx 3aKOHOM, AKIi MOXKYTb, 30KpPema,
BKJ/1lOMATK NOBigOMAEHHA A0 HauioHanbHOro 6aHKy
YKpaiHK, BCTAaHOBMIEHHA CTPOKY ANA YCYHEHHA
HeaoniKiB, Nepeaadi NUTaHHA WOA0 NO4ANbLIOro
YNEHCTBA Ha po3rnAag AKuioHepa baHky.

4. CTPYKTYPA TA NOPAAOK AIANbHOCTI
HATNAA0BOI PAOU
HarnagoBa paga NOBMHHA BW3HAYMTM BigNOBIAHI
CTPYKTYPWU YMpPaBAiHHA Ta MPAKTUKUW [ONA  CBOEN
B/1acHOi pob0oTK, a TaKOXK 3aNpPoBaAUTM 3acobu gns
OOTPMMAHHA TaKOi MNPaKTUKM Ta MepioguyHoro
nepernagy gnsa NocTinHoi epeKTUBHOCTI.

4.1. OpraHi3auif Ta ouiHKa gianbHocti Harnaaosoi
paau
HarnagoBa paga MOBWMHHA nNiATPMMYyBaTM Ta
nepioguMyHO  OHOBAOBATM  MOJIOMKEHHA,  LWO
BM3HA4aloTb il NpaBa, 000B’A3KM Ta K/OYOBI BUAMU
LIiANbHOCTI.
Ona nigTpumKkn BnacHoi pianbHocTi Harnaposa
pafa MNOBWMHHA MNPOBOAUTU PEryAsApPHi  OLHKK
edeKTMBHOCTI LiANbHOCTI Ta KOJIEKTUBHOI
npunaaTHOCTi Harnaaosoi paan B LLIIOMY Ta KOXKHOTO
yneHa Harnagosoi  pagn  30KpPema,  OUiHKY
BiANOBIAHOCTI KONEKTUBHOI NPUAATHOCTI
Harnagosoi paau po3mipy baHKy, cknagHocTi,
obcaram, BUAam, xapaktepy 3ailncHioBaHMX bBaHKkom
onepauiii, opraHisauinHin cTpyKTypi Ta npodinto
pu3nKy baHKy.
Harnaposa pafga noBMHHa:
* nepioAnYHO (NpPUHAMMHI pa3 Ha piK) ouiHloBaTK
NPUAOATHICTb KOXHOro u4neHa Harnagosoi pagm,
BPaxoOBYylOUM TaAKOXK Moro abo ii pobory B
Harnagosilt pagj;
® OKpemo abo B pamKax LMX OLHOK MepiogMyHo
nepernAgatm eQpekTUBHICTb BAACHUX MPAKTUK i
npoueayp YynpasAiHHA, BWU3HA4YaTW, A€ MOXKYTb
3HaA06MTUCA BAOCKOHANEHHS, | BHOCUTU HeobxiaHi
3MiHU; |
® BMKOPWUCTOBYBATM pPe3yNbTaTM LMX OLJHOK AK
YaCTUHY NOTOYHMUX 3ycunb Harnagosoi pagu woao
BAOCKOHANEHHA Ta, AKLLO LLbOro BUMaratoTb HOpMMU
YMHHOIO 3aKOHOZABCTBA, AiINTUCA pe3yabTaTamu 3
HarnA40BUM OPraHOM.
YneHn Harnagosoi paan NOBWUHHI BignosigaTu
KBanidikauiiHUm Bumoram. KeanidikauiiHumm
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requirements are requirements regarding business
reputation and professional suitability.

The Supervisory Board should maintain appropriate
records (e.g. meeting minutes) of its deliberations
and decisions. These should be made available to
the the National bank of Ukraine when required.

4.2, Conflicts of interest

The Supervisory Board should oversee the
implementation and operation of policies to
identify potential conflicts of interest. Where these
conflicts cannot be prevented, they should be
properly managed (based on the permissibility of
relationships or transactions under sound corporate
policies consistent with national law and
supervisory standards).

The Supervisory Board should have a formal written
conflicts-of-interest policy and an objective
compliance process for implementing the policy.

The Supervisory Board should oversee the process
by which appropriate public disclosure is made,
and/or information relating to the Bank’s policies on
conflicts of interest and potential material conflicts
of interest, as well as on the Bank’s approach to
disclosing and managing material conflicts of
interest that are not consistent with such policies, is
provided to the National bank of Ukraine.

5. THE MANAGEMENT BOARD
Under the direction and oversight of the
Supervisory Board, the Management Board should
carry out and manage the Bank’s activities in a
manner consistent with the business strategy, risk
appetite, remuneration policy and other policies
approved by the Supervisory Board
The competence of the Management Board is to
resolve all issues related to the management of the
Bank's activities, except for issues that belong to the
exclusive competence of the General Meetings of
Shareholders and the Bank's Supervisory Board.
Members of the Management Board must meet the
qualification requirements. The qualification
requirements are requirements regarding business
reputation and professional suitability.
The Management Board is responsible for:
1) safety and financial stability of the Bank;
2) compliance of the Bank's activities with the
legislation of Ukraine;
3) ensuring of current management of the Bank;
4) implementation of resolutions of the Sole
Shareholder and the Bank's Supervisory Board;
5) daily management and oversight of the Bank's
operations;

BMMOramMm € BMMOIM WOA0 AiN0BOI penyTauii Ta
npodeciiHoi NPUAaTHOCTI.

Harnagosa paga noBMHHA BeCTW BigNOBIAHI 3anuUcK
(Hanpuknag, NPOTOKOAN 3acigaHb) CBOIX
06roBopeHsb i pileHb. Y pasi noTpebu BOHU NOBUHHI
6yt HaaaHi HauioHanbHoMy 6aHKy YKpaiHu.

4.2. KoH}niKT iHTepecis
Harnaposa pafa NOBWMHHA 3A4iMACHIOBATM Harnsag 3a
BMNPOBAAKEHHAM Ta [AiANbHICTIO NOAITMK  gAaA
BUAB/IEHHA MOTEHUiNHUX KOHPAIKTIB iHTepecis.
AKWO UMM KOHONIKTaM HemoXanBo 3anobirty,
HUMW CNif, HaNeXHUM YMHOM KepyBaTh (Ha OCHOBI
A0NYCTUMOCTI BigHOCMH abo TpaH3aKuiin 3rigHo 3
PO3YMHOK)  KOPMNOPATUBHOK  MOJITUKOW,  LWO
BiANOBIAAE HaLiOHAaNbHOMY 3aKOHO4ABCTBY Ta
CTaHZapTam Harnsay).
Harnagosa paga nosMHHa matu odiLiiiHy nncbMoBy
MNONITUKY  WOAO0  KOHPAiKTY  iHTepeciB  Ta
06’€EKTMBHMI npouec AOTPUMAHHA BUMOr ANA
BMNPOBAAKEHHA NONITUKU.
Harnagosa paga NOBWMHHA KOHTPO/OBATH
npouecom, 3a AOMNOMOFO AKOro 34iMCHIOETLCA
HaneHe ONpUAOAHEHHA iHPopmauii Ta/abo
iHbOpMaLifA Woa0 NoNITUKKM baHKy Woa0 KOHPAIKTY
iHTepeciB Ta MOTEHUiNHMX CYTTEBUX KOHPNIKTIB
iHTepecis, a TaKOX Npo nigxig baHKy A0 PO3KpUTTA
Ta YNpaBANiHHA CYTTEBUMW KOHONIKTaMK iHTepecis,
AKI He BiANOBIAAlOTb TaKi MOANITULI, HAAAETbCA
HauioHanbHomy 6aHKy YKpaiHu.

5. NIPAB/IIHHA
Mig KepiBHMUTBOM Ta KOHTpOoem Harnaaosoi pagum
MpaBniHHA Ma€ 34ilicHIOBAaTM Ta  KepyBaTu
AianbHicTio baHKy BignosigHo o 6isHec-cTparTerii,
pPU3MK-aneTuTy, MNONITUKWU BUHAropos, Ta iHWMX
NoNITUK, 3aTBepAXKeHMX Harnagosoto pasoto.

Jo KomneTeHLii MpaBniHHA HaNeXUTb BUPILLIEHHA
BCiX NMTaHb, NOB'A3aHUX 3 KEPIBHULTBOM MNOTOYHOO
LIANbHICTIO BaHKy, KpiM MUTaHb, WO HanexaTb 40

BMK/OYHOI  KomneTeHuii  3aranbHux  360pis
akKuioHepis Ta Harnagosoi Paan baHky.
YneHun MpaBniHHA NOBWHHI BiANoBiAaTH

KBanidikauiiHUMm Bumoram. KeanidikauitHUmm
BMMOramMm € BMMOIM LWOA0 AiN0BOI penyTauii Ta
npodecitHoi npnaaTHOCTI.

MpaBniHHA BignoBiaac 3a:

1) 6e3neky Ta piHaHCOBY CTiliKicTb BaHKy;

2) BignoBigHicTb AianbHOCTI BaHKy 3aKOHOAABCTBY
YKpaiHu;

3) 3abe3neyeHHa NOTOYHOrO yNpaBaiHHA baHKoM;
4) BUKOHaHHSA piweHb EamMHoro AkuioHepa BaHKy Ta
Harnagosoi Paguy baHky;

5) woaeHHe ynpaBAiHHA Ta
onepauiamun baHky;

6) peanisauito cTpaterii baHKy, bisHec-nnaHy;
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6) implementation of the Bank's strategy, business
plan;

7) compliance of the Bank's activity with the risk
appetite statement.

The Managemnt Board shall establish a permanent
credit committee and an assets and liability
committee.

The Management Board shall inform the Bank's
Supervisory Board about Vviolations of the
legislation, internal provisions of the Bank (if such
violations belong to the competence of the Bank’s
Board defined by law) and the level of risks arising
during the activities of the Bank, overdue or
improper fulfillment by associated persons their
obligations to the Bank.

6. RISK MANAGEMENT FUNCTION

The bank creates a comprehensive, adequate and
effective risk management system

6.1. Risk management system
The risk management system should uphold the
following principles:
1) efficiency - ensuring an objective assessment of
the size of the Bank's risks and the completeness of
risk management measures with optimal use of
financial resources, personnel and information
systems for the Bank's risk management;
2) timeliness - ensuring timely (at an early stage)
detection, measurement, monitoring, control,
reporting and mitigation of all types of risks at all
organizational levels;
3) structuredness - clear distribution of functions,
responsibilities and powers of risk management
between all structural units and employees of the
Bank, and their responsibilities according to such
distribution;
4) segregation of duties (separation of the control
function from the execution of the Bank’s
operations) - avoiding a situation in which the same
person carries out bank operations and performs
control functions;
5) comprehensiveness and completeness - coverage
of all types of the Bank’s activity at all organizational
levels and in all its structural subdivisions,
assessment of the mutual impact of risks;
6) proportionality - compliance of the risk
management system with the Bank's business
model, as well as the level of complexity of
operations carried out by the Bank;
7) independence - freedom from circumstances that
pose a threat to the impartial performance of their
functions by the chief risk manager, chief
compliance manager, risk management unit, and
compliance control unit;

7) BiAnoBiAHICTb AiANbHOCTI
CXWNBHOCTI 4,0 PU3UKIB.

BaHKy peknapau,ii

MpaBniHHA YTBOPIOE MNOCTIMHO Ailodi KpeauTHWUM

KOMITET i KOMITEeT 3 YynpaBAiHHA aKTMBaMM Ta
nacmsamu.

MpasniHHA iHpopmye Harnagosy Pagy npo
BUABNEHI B  AiAnbHOCTi  baHKy  nopylieHHA

3aKOHOZABCTBA YKpaAiHW, BHYTPIWHIX NONOXKEHb
BaHKy (AKWO TaKi nopyweHHA Hanexatb A0
BM3HAY€HOI 3aKOHOA4ABCTBOM YKpPAiHM KOMNEeTeHLil
paau 6aHKy) Ta NPo piBEHb PU3MKIB, LLLO BUHMKAIOTb
nig 4yac AisanbHocTi bBaHKy, HecBoeyacHe abo
HeHaNneXHe BWMKOHAHHA NOoB'A3aHMMM 3 BbaHKoOM
ocobamu 30608B'A3aHb Nnepes baHKoMm.

6. YNPAB/IIHHA PUSUKAMMU
baHK CTBOpPIOE KOMNAEKCHY, afeKBaTHy Ta
epeKTUBHY CUCTEMY YNPaBAiHHA PU3NKAMMU.

6.1. Cuctema ynpaBniHHA pU3NKamu
Cuctema  ynpasAniHHA puU3nKamm NoBMHHaA
Bi4NOBIAATM TAKMM NPUHLUMNAM:

1) eppekmusHicmb - 3abe3neyeHHss 06'€EKTUBHOI
OLHKKN po3Mmipy pu3mnKiB baHKy Ta NOBHOTM 3axX0A4iB
WoAo YynpaBAiHHA pU3MKaMKU 3 ONTUMaAbHUM
BMKOPUCTAaHHAM (iHAHCOBMX pecypciB, MepcoHany
Ta iHpopMaLiMHMX cucTem LWOAO YNpaBAiHHA
pu3nKkamn baHKy;

2) ceoeyacHicme - 3abesneyeHHn CBOEYacHOro (Ha
paHHiIl cTagji) BUABJIEHHSA, BUMIpPIOBaAHHS,
MOHITOPUHTY, KOHTPO/I0, 3BiTyBaHHA Ta
NOM'AKIWIEHHA BCIX BWAIB PU3UKIB Ha  BCiX
OpraHisauinHuX PiBHAX;

3) cmpykmyposaHicme - 4iTKMIA po3nogin GyHKUiN,
060B'A3KiB | NOBHOBaXeHb 3 yNpaBiHHA PU3MKaMu
MiX ycima  CTPYKTYpHUMM  nigposginamu  Ta
npauiBHMKamm baHKy, Ta ix BignoBiaaAbHOCTI 3rigHo
3 TaKMM PO3MOaiNom;

4) posmexysaHHA 0608'A3kie (BigOKpeMNeHHs
dYHKLUIT KOHTPOIO BiA, 34iMCHEHHA onepalii baHKy)
- YHUKHEHHSA cuTyalii, 3a AKOi ogHa 1 Ta cama ocoba
34iNCHIOE onepauii baHKy Ta BWKOHYE OYHKUi
KOHTPOIO;

5) ycebiuHicms ma KomrisneKcHicmbs - OXONAEHHA
BCiX BUAiB AianbHOCTI baHKy Ha BCix opraHisauiinHmx
PiBHAX Ta B YCiX MOro CTPYKTYpHUX Migpo3ginax,
OLHKa B3aEMHOIO BN/NBY PU3MKIB;

6) nponopyiliHicmbe - BiANOBIAHICTE cuUcTEMMU
ynpaBfiHHA pu3nMKamu bisHec-mogeni BaHKy, a
TAKOX  PiBHIO  CK/JagHOCTI  onepauin, o
34inCcHIOITLCA BaHKoMm;

7) HesanexHicme - csoboga BiA 06CTaBUH, LWO
CTAaHOB/ATb  3arpo3y  AnA  HeynepeayKeHoro
BMKOHAHHA rOJI0BHUM PU3UK-MEHEOKEPOM,
ro/I0BHMM KOMMNAEHC-MEHeaKepoMm, Nigpo3ainom
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8) confidentiality - restriction of access to
information that must be protected from
unauthorized access;

9) transparency - disclosure by the ank of
information on the risk management system and
risk profile.

The risk management function should have a
sufficient number of employees who possess the
requisite experience and qualifications, including
market and product knowledge. Staff should have
access to regular training.

6.2. Role of the Chief Risk Officer (CRO)
The CRO is responsible for the performance of the
functions of the risk management unit.
The CRO performs the following functions:
1) submits reports on risks to the Supervisory Board
and Management Board of the Bank;
2) informs the Supervisory Board, Management
Board and SEB Group about excessive risks to which
the Bank may be exposed;
3) ensures the coordination of work on risk
management issues between structural units of the
Bank;
4) makes proposals to the Supervisory Board and
the Management Board regarding the necessary
measures to mitigate the impact of risks (in terms of
each type) on the Bank's financial condition, capital
and liquidity, including initiating the establishment
of risk limits and/or revising their values;
5) develops, participates in the development of
internal bank documents.
The CRO has the right to additionally perform other
functions.

The CRO has the right to attend meetings of the
Management Board of the Bank, committees and
other collegial bodies formed by the Management
Board, and impose a veto on the decisions of these
bodies, if the implementation of such decisions will
lead to a violation of the established risk appetite
and/or approved risk limits, as well as in other cases
established by the Supervisory Board, and
immediately informs the Supervisory Board of the
Bank about such decisions.

Appointment, dismissal and other changes in the
position of CRO must be approved by the
Supervisory Board. The Bank informs the NBU about
the election/appointment and termination of the
powers and/or dismissal of the CRO. The CRO
activities, compensation and budget must be
reviewed and approved by the Supervisory Board.

CRO shall meet the qualification requirements for
professional suitability and business reputation,

3 YNPaBAiHHA PU3NMKaMM Ta NiAPO34iN0M KOHTPOIO
33 4OTPUMAHHAM HOPM (KOMNNAEHC) CBOIX PYHKLIM;
8) KoHgiOeHUuiliHicmb - obmerKeHHA JocTyny Ao

iHpopmaLii, sAKa mae O6yTM 3axulleHO Big
HEeCaHKL,iOHOBaHOTO 03HAMOMANEHHS;
9) nposopicmbe - onpwualoAHEHHA  BaHKom

iHpopMaLii Woao cMcTeEMM yNpPaBAiHHA PU3MKaMKU
Ta Npodinio pusnKy.
Migopo3ain 3 ynpaBniHHA pU3MKAMWN MOBUHEH MATK
OOCTaTHIO  KiNbKiCTb  MpaLuiBHMKIB, AKi  MaloTb
HeobxiaHW pocBig i KBanidikauilo, BKAKOYaOYM
3HaHHA PUHKY Ta NPOAyKTiB. MNpauiBHUKM NOBUHHI
MaTK A0CTYN A0 PeryaspHOro HaByaHHA.

6.2. FTonoBHUIA pu3uK- meHepgKep (CRO)
CRO Hece BignoBiganbHiCTb 3@ BUKOHAHHA QYHKLIN
nigpo3ainom 3 ynpaBaiHHA pU3NKaMU.
FONOBHUI pU3MK-MEHeOKeP BUKOHYE TaKi yHKLUi:
1) nopae 3BiTU WOA0 pU3MKiB Harnagosin pagi Ta
MpasniHHO baHKy;
2) iHbopmye Harnapgosy paay, MpasniHHA baHKy Ta
CEBE Tpyn npo HagMipHi puU3MKKM, Ha AKI Moxe
HapaxaTtucob baHk;
3) 3abesneuyye KoopauHauito poboTM 3 nuTaHb
yNpaBAiHHA  pU3MKaMM  MiXK  CTPYKTYPHUMM
nigposainamu baHky;
4) Hapgae npono3uuii Harnaposin pagi BaHky Ta
MpaBniHHIO BaHKy Woao HeobxiaHWX 3axoais Ans
NOM'AKLLIEHHA BMN/IMBY PU3MUKIB (Y pO3pPi3i KOXKHOro
BMAY) Ha diHaHCOBMI CTaH, Kanitan Ta NiKBigHICTb
6aHKy, YKAOYalouM iHiUiloBaHHA BCTaHOBJ/IEHHA
NiMiTiB pu3nKis Ta/abo nepernsaay ix 3HayeHb;
5) po3pobnae, 6epe y4yacTb Yy po3pobneHHi
BHYTPILHbODOAHKIBCbKMX AOKYMEHTIB.
CRO mae npaBo [04aTKOBO BWKOHYBATU

byHKU,T.

iHLLI

CRO ma€e npaBo 6yTM NPUCYTHIM Ha 3acigaHHAX
MpasniHHA BaHKy, KOMITETIB Ta iHWNX KONEriabHUX
opraHiB, ytBopeHux [paBniHHAM, Ta HaKnagaTm
3abopoHy (BeTo) Ha pilleHHA UuX opraHiB, AKWO
peanisauia Takux piweHb NpussBeae 40 MNOPYLIEHHSA
BCTAHOBJIEHOTO pU3MK-aneTuTty Ta/abo
3aTBEPAKEHUX NIMITIB PU3MKY, @ TaKOX B iHLINX
BMMaZKax, yCcTaHOBAeHMX Harnaposoto pagoto, Ta
HeBigKnagHo iHpopmye Harnaposy paay baHky npo
TaKi pileHHA.

Mpn3Ha4YeHHA, 3BiIbHEHHA Ta iHWIi 3MiHM Ha nocag,
CRO noBuMHHI b6yt 3aTBepaxeHi Harnagosoto
pagoto. BaHk nosigomnae HauioHanbHWIM 6aHK
YKpaiHu npo 06paHHA/NpU3HAYEHHA Ta
NPUNUHEHHA NOBHOBaXeHb i/abo 3BinbHeHHA CRO.
OianbHictb CRO, KomneHcauis Ta 60a)KeT NOBUHHI

6yTM po3rnaHyTi Ta 3aTBepaKeHi Harnaposoto
pagoto.
CRO 3060B’A3aHMI  MPOTArOM  BCbOrO  4acy

ob6ilimaHHA nocaau BianoBigaTH KeanidikauinHUM
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which are determined by the regulations of the
National Bank of Ukraine, during the entire period
of holding the position.

6.3. Risk identification, monitoring and controlling
Risks should be identified, monitored and
controlled on an ongoing basis. The sophistication
of the Bank’s risk management and internal control
infrastructure should keep pace with changes to the
Bank’s risk profile, to the external risk landscape
and in industry practice.

The Bank’s risk governance framework should
include policies, supported by appropriate control
procedures and processes, designed to ensure that
the Bank’s risk identification, aggregation,
mitigation and monitoring capabilities are
commensurate with the Bank’s size, complexity and
risk profile.

Risk identification should encompass all material
risks to the Bank. In order to perform effective risk
assessments, the Supervisory Board and the
Management Board, including the CRO, should,
regularly and on an ad hoc basis, evaluate the risks
faced by the Bank and its overall risk profile. The risk
assessment process should include ongoing analysis
of existing risks as well as the identification of new
or emerging risks. Risks should be captured from all
organisational units. Concentrations associated
with material risks should likewise be factored into
the risk assessment.

Risk identification and measurement should include
both quantitative and qualitative elements. Risk
measurements should also include qualitative bank-
wide views of risk relative to the Bank’s external
operating environment. The Bank should also
consider and evaluate harder-to-quantify risks, such
as reputation risk.

Internal controls shall be designed, among other
things, to ensure that each key risk has a policy,
process or other measure, as well as a control to
ensure that such policy, process or other measure is
being applied and works as intended. As such,
internal controls help ensure process integrity,
compliance and effectiveness. Internal controls
provide reasonable assurance that financial and
management information is reliable, timely and
complete and that the Bank is in compliance with its
various policies and applicable laws and regulations.

In order to avoid actions beyond the authority of the
individual or even fraud, internal controls also place
reasonable checks on managerial and employee

BMMOram Ao npodeciiHoi npMaaTHOCTI Ta AinoBoi
penyTauii, Wo BM3HA4YeHi HOPMATMBHO-NPaBOBUMM
akTamu HauioHanbHoOro 6aHKy YKpaiHu.

6.3. BuaABNEHHA PU3UKIB, MOHITOPUHT Ta KOHTPOJb

Pusmkn  cnig  BuMABnATH,  BiACTEXXyBaTM  Ta
KOHTPO/110BaTH Ha NOCTilHIN OCHOBI.
YOoCKOHaneHHA  iHOPACTPYKTYypu  ynpaBAiHHA

pU3MKaMK Ta BHYTPILLHBLOrO KOHTpOAto baHKy mae
MTW B HOry 3i 3MmiHamu B Npodini pusnKie baHKy,
30BHiLUHIX pMU3MKax i rany3esili NPaKTUL.

Cuctema ynpasniHHA pu3MKamum baHKy MOBMHHA
BK/OYATU MONITUKM, BiANOBIAHI npoueaypu Ta
NPOLLECU KOHTPOIO, Po3pobsieHi 3 TiEwo MeTolo,

wob MOKUBOCTI BaHky 3 BUABJIEHHS,
HAKOMUYEHHA, MNOM AKWEHHA Ta  MOHITOPUHIY
pusukis  6yan  cniBMipHUMKM 3 pO3Mmipom,

CKNAJHICTIO Ta pu3nk-npodinem baHKy.

BuABneHHA pW3KMKIB MOBMHHE OXOMAOBATU  BCi
CyTTEBI pu3uKM pna baHky. [OnA nposeneHHA
edeKTMBHOI OUiHKM pu3nkiBe Harnspgosa Papa Ta
MpaniHHA, BKAKOYHO 3 CRO, NOBUHHI peryaapHo Ta
33 NOTPe6M OLIHIOBATM PU3UKM, 3 AKMMU CTUKAETHLCA
baHK, i oro 3aranbHuit npodinb pusmky. Mpouec
OUiHKM PM3MKIB MNOBMHEH BKAOYATM MOCTINHUMN
aHani3 iCHYHYMX PU3MKIB, @ TaAKOX BUABNEHHA
HOBWMX Ta BWMHWKAKOUYMUX PU3UKIB. PU3NKM NOBUHHI
6yTn 3ibpaHi 3 ycix CTPYKTYpHUX nigpo3ainis.
KoHueHTpaLii, nos’A3aHi 3 cyTTEBUMWU PU3UKAMM,
TAKOMK CNifg, BPaxoBYyBATM NPU OLLiHLi PU3UKY.
BuABNeHHA Ta BUMIPIOBAHHA pPU3UKIB MNOBUHHI
BK/OYATU AK KiNbKIiCHI, TaK i AKICHI enemeHTw.
BuMiptoBaHHA PU3MKIB MAE TAKOXK BKJIOYATU AKICHI
3aranbHObOaHKIBCbKI NornagM Ha pPU3MK BigHOCHO
30BHIilLHbOrO OMepauiiHoro cepenoBulla baHKy.
BaHK TaKOX Ma€ BpaxoByBaTM Ta OLHIOBATH

PU3MKK, AKIi  Ba)K4ye  KiNIbKICHO  BM3HAYUTK,
HanpuWKnag, pM3nK penyTauii.

BHyTpiWHI  3aco0bU  KOHTpOAO MatoTb  ByTu
po3pobneHi, cepen iHWoOro, Ana TOro, wWo6

rapaHTyBaTW, WO KOXEH K/AYOBUIA PU3MK MaE
noniTUKy, npouec abo iHWWIK 3axig, a TaKoX
KOHTPO/b, W06 NepeKkoHaTUcs, WO TaKa MNoAiTUKa,
npouec abo iHWWIK 3axia 3acToCOBYOTbCA Ta
NPaytoTb  HaNeXHUMM UYMHOM. TaKMM YMHOM,

BHYTPiWHi  3acobu  KOHTpOAO  AonomaratoTb
3abe3neyntu LiNliCHICTD, Bi4NOBIAHICTb i
edeKTUBHICTb npouecy. BHyTpiWHIN  KOHTpO/b

3abe3neyye AOCTaTHIO BMEBHEHICTb Yy TOMY, WO
¢iHaHcoBa Ta ynpaBfiHCbKa iHdopmauia €
[OCTOBIPHOI), CBOEYACHOK Ta NMOBHOHO, @ TAaKOX L0
BaHK AOTPMMYETBCA PISHOMAHITHUX MOANITUK i
3aCTOCOBHMX 3aKOHIB i HOPMATMBHUX aKTIB.

3 MeTol YHWKHEHHA A, fKi BUXOOATb 33 MeXi
NoBHOBa*KeHb 0cobu, abo HaBiTb LWAXpalCcTBa,
BHYTPILHI KOHTPONb TAKOX 3A4iNCHIOE PO3YMHI



discretion. Key management decisions should be
taken by more than one person. Internal reviews
should also determine the extent of the Bank’s
compliance with policies and procedures as well as
with legal and regulatory policies. Adequate
escalation procedures are a key element of the
internal control system.

Bank should have accurate internal and external
data to be able to identify, assess and mitigate risks,
make strategic business decisions and determine
capital and liquidity adequacy. The Supervisory
Board and the Management Board should give
special attention to the quality, completeness and
accuracy of the data used to make risk decisions.

The Bank should have risk management and
approval processes for new products or services,
lines of business and markets. The Bank should also
have review and approval processes for outsourcing
bank functions. The risk management function
should provide input on risks as part of such
processes and on the outsourcer’s ability to manage
risks and comply with legal and regulatory
obligations.

6.4 Risk communication

An effective risk governance framework requires
robust communication about risk, both across the
Bank and through reporting to the Supervisory
Board and the Management Board.

Ongoing communication about risk issues, including
the Bank’s risk strategy, throughout the Bank is a
key tenet of a strong risk culture. A strong risk
culture should promote risk awareness and
encourage open communication and challenge
about risk-taking across the Bank as well as
vertically to and from the Supervisory Board and the
Management Board. The Management Board
should actively communicate and consult with the
control functions on management’s major plans and
activities so that the control functions can
effectively discharge their responsibilities.

Information should be communicated to the
Supervisory Board and the Management Board in a
timely, accurate and understandable manner so
that they are equipped to take informed decisions.
Material risk-related ad hoc information that
requires immediate decisions or reactions should be
promptly presented to the Management Board and,
as appropriate, the Supervisory Board, the
responsible officers, SEB Group and, where
applicable, the heads of control functions so that

nepeBipKM CyA)KeHb KepiBHMKIB | npaLiBHUKIB.
Kntoyosi YNpPaBAiHCbKiI pilleHHA NOBWHHI
npuiimaTUca  Kinbkoma  ocobamu.  BHyTpiwHi

nepeBipKM TaKOXK MNOBUHHI BW3HAYaTM CTyNiHb
BignosigHOCTI BbaHKy noniTMKam i npoueaypam, a
TAKOX 3aKOHOAaBCTBY. AfeKBaTHi npoueaypu
ecKkanauji € K/A4YOBMM eNleMEHTOM CUCTEMMU
BHYTPILLHbOIO KOHTPOO.

BaHK NOBMHEH MATK TOYHI BHYTPILWIHI Ta 30BHILUHiI
JaHi, Wob MaTh MOMKAMBICTb BUABIATU, OLLHIOBATHU
Ta 3MEHLWYBATU PU3MKK, NPUAMATM CTpaTeriyHi
6i3Hec-pilleHHA Ta BU3HAYaATK AOCTATHICTb Kanitany
Ta nikeBigHocTi. Harnsgosa paga Ta [lpaBaiHHA
NOBWHHI NPUAINATU 0cobaMBY yBary AKOCTI, MOBHOTI
Ta TOYHOCTI AaHMX, AKIi BUKOPUCTOBYHOTbCA ANA
NPUIAHATTA pilleHb WOAO PU3MKIB.

baHK noBMHEH MaTWM npouecu  ynpasAiHHA
pU3MKaMK Ta 3aTBEPAKEHHA A1A HOBUX NPOAYKTIB
4YM NOCAYT, HANPAMKIB 4iaNbHOCTI. BaHK TaKoXX Mae
npouecn nepernagy Ta 3aTBEPAMKEHHA  AONA
BMKOHAHHA 6OaHKIBCbKUX QYHKLIN  ayTCOPCUHTY.
Migpo3sain  ynpaBniHHA  pPU3MKamMM  MOBWUHEH
HagaBaTu iHPOPMaLilD MPO PU3MKM AK YACTUHY
TaKMX npouecis i Npo 34aTHICTb ayTcopcepa
KepyBaTW PU3MKaMM Ta BUKOHYBATU OPUOMYHI Ta
HOpMaTUBHI 3060B’A3aHHSA.

6.4. MoBigOMNEHHA NPO PU3UKMU

EdbektMBHa cucTema  ynpaBAiHHA  pU3MKamu
BMMAra€e HagiliHOi KOMyHiKaujii Woao pusukiB sK
BcepeanHi baHKy, TaK i 4epe3 3BiTyBaHHA

Harnagosilt pagi Ta MNpaBaiHHIO.

MocTiMHa KOMyHiKauis WoAo0 MWMTaHb PU3HKKIB,
BK/IHOMAOYM CTPATETiO pU3KKIB BaHKy, € KNKOYOBUM
NPUHUMIOM  BMCOKOiI  Ky/AbTypu  YMpaBAiHHA
pu3nKamn. BucoKa KynbTypa ynpasaiHHA pU3MKamm
MaE€ CnpuATK NiABULLEHHIO 06i3HAHOCTI NPO PU3MKHK
Ta 330X04YBATU BiIAKPUTY KOMYHIKaLilo Ta KMOaTh
BMKJ/IMK LWLOAO NPUMAHATTA PU3KKIB Y BbaHKy, a TaKoX
BEPTUKANbHO A0 Ta Big Harnagosoi pagu Ta
MpaBniHHA. MNpaBniHHA Ma€ aKTMBHO CMiJIKyBaTUCA
Ta KOHCY/NbTyBaTUCA 3 MigpO34iNamMu KOHTPOHO
LLLO40 OCHOBHUX MJ1aHiB i 3aX04iB KepiBHULTBA, LWO6
ui nigposainu mornn epeKkTMBHO BUKOHYBATU CBOI
060B’A3KMN.

IHbopmaLia NnoBMHHA HagaBaTucsa Harnagosil pagi
Ta MNpaBAniHHIO CBOEYACHO, TOYHO Ta 3p03yMiso, Wob
BOHM MO NPUAMATU OBI'PYHTOBAHI pilleHHA.

IHpopmaLito, NOB’A3aHy 3 CYTTEBUMM PU3MKAMM,
AKa BMMaAra€ HeramHux piweHb abo peakuin, cnig,
HeraliHo  npeactaButm  [paBaiHHO  Ta, Y
BigNoBigHMNX BMMNagKax, Harnaposii paai,
BiANOBigaNbHUM nocagosmMm ocobam, CEB Mpyn i, y
BiANOBIAHMX BMNAAKax, KepiBHMKaAM nNigpo3ainis
KOHTPO/IO, W06 BXUTTA BiAMNOBIAHMX 3axoAiB i



suitable measures and activities can be initiated at
an early stage.

7. COMPLIANCE

The Bank’s Supervisory Board is responsible for
overseeing the management of the Bank’s
compliance risk. The Supervisory Board should
establish a compliance function and approve the
Bank’s policies and processes for identifying,
assessing, monitoring and reporting and advising on
compliance risk.

Independent compliance function is a key
component of the Bank’s second line of defence.
This function is responsible for, among other things,
ensuring that the Bank operates with integrity and
in compliance with applicable, laws, regulations and
internal policies.

Compliance function has an important role in
supporting corporate values, policies and processes
that help ensure that the Bank acts responsibly and
fulfils all applicable obligations.

The compliance function should inform the
Supervisory Board, the Management Board and the
SEB Group on the Bank’s compliance with applicable
laws, rules and standards and keep them informed
of developments in the area. It should also help
educate staff about compliance issues, act as a
contact point within the Bank for compliance
gueries from staff members, and provide guidance
to staff on the appropriate implementation of
applicable laws, rules and standards in the form of
policies and procedures and other documents such
as compliance manuals, internal codes of conduct
and practice guidelines.

The compliance function should directly report to
the Supervisory Board, as appropriate, on the
Bank’s efforts in the above areas and on how the
Bank is managing its compliance risk.

To be effective, the compliance function must have
sufficient authority, stature, independence,
resources and access to the Supervisory Board.

The compliance function should have a sufficient
number of employees who possess the requisite
experience and qualifications, including market and
product knowledge. Staff should have access to
regular training.

The Chief Compliance Officer (CCO) has the right to
attend meetings of the Management Board of the
Bank, committees and other collegial bodies formed
by the Management Board, and impose a veto on

BMKOHAHHS i MOXKHa BY/10 pO3MoYaTh Ha PaHHiIl
cTagii.

7. KOMNNAEHC
Harnagosa paga baHKy Bignosigae 3a Harnag 3a
ynpaBAiHHAM KOMMNNAEHC-PU3NKOM BaHKy.
Harnagosa paga noBMHHA BBeCcTU  QyHKLUiO
KoMnAaeHc (Niapo3ain KOHTPOO 3a AOTPUMAHHAM
HOPM) i 3aTBEPAUTM NONITUKY Ta Npouecy baHky ana
BUABNEHHSA, OLiHKM, MOHITOPUHIY Ta 3BiTYBAaHHA Ta
KOHCYNbTYBAHHA LWOA0 KOMNAAEHC-PUBUKY.
Migpo3ain KOHTPONO 3a AOTPUMAHHAM HOPM €
He3a/IeKHUM KAHOUYOBMUM KOMMOHEHTOM APYroi NiHii
3axucty baHKy. Us ¢yHKuis Bignosigae, cepep
iHWoro, 3a Te, Wob baHK 34iMcHIOBaB Aif/IbHICTb Ha
3acagax AobpoyecHOCTi Ta BiANOBIAHO A0 YNHHUX
3aKOHIB, NPaBWJI | BHYTPILUHIX NOMITUK.
Miapo3ain  KOHTPONKO 33 AOTPUMAHHAM  HOPM
Bigirpae BaXKnBy ponb v niaTpumui
KOPMNOpPaTUBHUX LiHHOCTEN, NONITUKM Ta NPOLLECIB,
AKI  JonomaraloTb rapaHTyBatv, Wo baHk gie
BiANOBIAAaNbHO Ta BMKOHYE BCi  3aCTOCOBHI
3060B’s13aHHS.
Miapo3ain  KOHTPON 33 AOTPUMAHHAM  HOPM
noBuHeH iHpopmysaTh Harnagosy paay, MpaBniHHA
Ta CEB lpyn woano gotpymaHHA BaHKOM YMHHMX
3aKOHiB, NpaBuA i cTaHAapPTIB Ta iHGOpMYyBaTH iX NpPo
noaii y ui cdepi. BiH TaKoK Ma€e npoBoAnUTM
HaBYaHHA MNepcoHany 3 MNUTaHb KOMMIAEHCY,
BUCTYNaTU B AKOCTi KOHTAKTHOI TOYKM B baHKy gna
3anuTiB  CMiBPOBITHUKIB LWOAO KOMMJIAEHCY Ta
HagaBaTU NepcoHany BKasiBKWU LWOA0 BigNOBiAHOMO
BNPOBAAXKEHHA BIiAMNOBIAHMX 3aKOHIB, npasua i
CTaHZapTiB y dopmi NOAITMK, Npoueayp Ta iHWMX
OOKYMEHTIB, Taki AK MOCIGHMKKM 3 BiANOBIAHOCTI,

BHYTPIWHI KOAEKCU MOBEAIHKM Ta NPAKTUYHI
HacTaHOBM.
Miapo3apin  KOHTPOAK 33 AOTPUMAHHAM  HOPM

nosuMHeH 6e3nocepeaHbO 3BiTyBaTM Harnsaaosii
pagi, y BignoBigHMX BMNaAaKax, nNpo baHK vy
BuLWe3a3HavyeHnx cdepax i npo Te, AK baHK
ynpaB/A€ CBOIM KOMMAEHC-PU3NKOM.

Llo6 6yTM edeKTUBHUM, MiAPO3A4in KOHTPOAIO 33
OOTPUMAHHAM HOPM MOBMHEH MaTu  [OCTaTHi
NMOBHOBAMKEHHA, CTATYyC, HE3ANEXKHICTb, pecypcu Ta
poctyn go HarnagoBoi paau.

Migpo3ain KOHTPOA 33 AOTPUMAHHAM  HOPM
NOBMHEH MATW AOCTATHIO KiNbKiCTb NpaLiBHUKIB, AKI
MaloTb  HeobxigHui  pocsig i KBanidikauito,
BK/IIOYAIOYM  3HAHHA  PUHKY Ta  NPOAYKTIB.
MpaLiBHUKM NOBMHHI MaTK 4OCTYN A0 perynapHoro
HaBYaHHA.

FronoBHUM KOMMIaEHC-MeHeaKep (Chief
Compliance  Officer/CCO) mae  npaso  6yTu
NPUCYTHIM Ha 3acigaHHAax [lpasniHHA  bBaHKy,
KOMITETIB Ta IHWWX KOJeriaJibHMX OPraHis,



the decisions of these bodies, if the implementation
of such decisions will lead to a violation of the
established risk appetite and/or approved risk
limits, as well as in other cases established by the
Supervisory Board, and immediately informs the
Supervisory Board of the Bank about such decisions.

Appointment, dismissal and other changes in the
position of CCO must be approved by the
Supervisory Board. The Bank informs the National
Bank of Ukraine about the election/appointment
and termination of the powers and/or dismissal of
the CCO. The activities of compliance function,
compensation and budget must be reviewed and
approved by the Supervisory Board.

CCO shall meet the qualification requirements for
professional suitability and business reputation,
which are determined by the regulations of the
National Bank of Ukraine, during the entire period
of holding the position.

8. INTERNAL AUDIT
The internal audit function should provide
independent assurance to the Supervisory Board
and should support Supervisory Board and the
Management Board in promoting an effective
governance process and the long-term soundness
of the bank.
An effective and efficient internal audit function
constitutes the third line of defence in the system of
internal control. It provides an independent
assurance to the Supervisory Board and the
Management Board on the quality and
effectiveness of the Bank’s internal control, risk
management and governance systems and
processes, thereby helping the Supervisory Board
and the Management Board protect the Bank and
its reputation.
The internal audit function should have a clear
mandate, be accountable to the Supervisory Board
and be independent of the audited activities.

The Supervisory Board and the Management Board
contribute to the effectiveness of the internal audit
function by:

¢ providing the function with full and unconditional
access to any records, file data and physical
properties of the Bank, including access to
management information systems and records and
the minutes of all consultative and decision-making
bodies;

e requiring the function to independently assess the
effectiveness and efficiency of the internal

control, risk management and governance systems
and processes;

yTBOpeHuX MpaBAiHHAM, Ta HaKnagaTn 3abopoHYy
(BeTO) Ha pileHHA UMX OpraHiB, AKLWO peanisauis
TaKMX  pilleHb npu3Bede 40  MOPYLIEHHA
BCTAaHOBJ/IEHOTO pU3NK-aneTuTy Ta/abo
3aTBEPANKEHUX NIMITIB PU3MKY, @ TAaKOXK B iHLINX
BMMaZKax, yCcTaHOBAeHMX Harnagosoto pagoto, Ta
HeBigKnagHo iHpopmye Harnaposy pasy baHky npo
TaKi pilleHHA.

Mpn3Ha4yeHHA, 3BiIbHEHHA Ta iHLWIi 3MiHM Ha nocag,
CCO nosuMHHI byTM 3atBepa)keHi Harnagosoto
pagoto. baHK nosigomnae HauioHanbHM 6aHK
YKpaiHu npo 06paHHA/NpU3HAYEHHA Ta
MPUNUHEHHS NOBHOBaeHb i/abo 3BinbHeHHAa CCO.
LianbHicTb nigpo3giny 3a AOTPUMAHHAM HOPM,
KOMNeHcaLis Ta 6I04KeT NOBUHHI ByTK po3raaHyTi
Ta 3aTBepaKeHi Harnagosoto Pagoto.

CCO 30608B’A3aHMIA  NpPOTArOM  BCbOrO  4acy
ob6iliMmaHHA nocaau BiAnoBigaTV KeanidiKauinHUm
BMMOram Ao npodeciinHoi npuaaTHoCTi Ta AinoBoi
penyTauii, Wo BM3HA4YeHi HOPMATMBHO-NPABOBUMM
akTamu HauioHanbHoro 6aHKy YKpaiHu.

8. BHYTPILLHINA AYAUT

®dyHKUia  BHyTpiwHbOro  ayauty  (nigposain
BHYTPIWWHbOrO  ayauTy) NOBMHHA  HagasaTu
He3afNeXHy rapaHTito Harnagosin pagi Ta

nigtpumyesatn Harnagosy pagy Ta [llpaBniHHA y
CNPUAHHI edeKTUBHOMY nNpoLecy YnpasaiHHA Ta
[OBrOCTPOKOBIN HagiMHOCTI baHKy.

EdekTnBHa Ta gieBa GyHKLiA BHYTPILWHbOIO ayauTy
€ TPETbOIO NIHIEID 3aXMUCTY B CUCTEMI BHYTPILLIHbOIO
KOHTpOMtO. BOHa HaZa€e He3aneHy rapaHTito
Harnagosit paai i MpaBniHHIO WoOA0 AKOCTI Ta
edeKTUBHOCTI CUCTEeM | MpoueciB BHYTPILIHbOIO
KOHTPOIIO, YNPaBJIiHHA PU3MKaMM Ta YMpaBAiHHA
BaHKoM, TMM camum pgonomaratoum Harnagosii
pagi Ta [MpasniHHO 3axuctutm baHK Ta Wioro

penyTaiito.

Migpo3sain BHYTPIWHBLOrO ayaAnTy NOBUMHEH MaTU
YiTKi NOBHOBaKeHHsA, byTu nig3BiTHUM Harnanosii
pafi Ta OyTM He3aneXHUM Bif, AifNbHOCTI, WO
nepesipAETbLCA.

Harnaposa paga Ta [paBniHHA  chnpuAloTb
edEeKTMBHOCTI Niapo3ainy BHYTPIWHLOTO ayauTy
LWNAXOM:

® HAaJaHHA Nigpo3A4iny BHYTPILWHLOMO ayauTty
noBHoro i 6e3ymoBHOro goctyny Ao 6yab-AKux
3anucise, gaHux dannis i pisnyHoOiI BAacHOCTI BaHky,
BK/ItOYAlOUM [0CTYN [0 iHGOPMALiMHUX cucTem
YyNpaBAiHHA Ta 3anucCiB i NPOTOKOAIB 3acCifaHb YCiX
[0opaayunx i ynpasniHCbKUX OpPraHis;

o BMCTaB/IEHHA BMMOIM OO  nigpos3ainy
BHYTPILWHbOrO ayaAuTY 3A4iNCHIOBATU He3aNeXHy
OUiHKY e(dEeKTUBHOCTI CUCTEMM  BHYTPILHbOIO
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¢ requiring internal auditors to adhere to national
and international professional standards;

e requiring that audit staff collectively have or can
access knowledge, skills and
resourcescommensurate  with  the business
activities and risks of the Bank;

¢ requiring timely and effective correction of audit
issues by the Management Board; and

e requiring the function to perform a periodic
assessment of the Bank’s overall risk governance
framework, including but not limited to an
assessment of: the effectiveness of the risk
management and compliance functions; the quality
of risk reporting to the Supervisory Board and the
Management Board; the effectiveness of the Bank’s
system of internal controls.

The Supervisory Board and the Management Board
should respect and promote the independence of
the internal audit function by ensuring that:

e internal audit reports are provided to the
Supervisory Board and that the internal auditors
have direct access to the Supervisory Board;

¢ Head of Internal Audit primary reporting line is to
the Supervisory Board, which is also responsible for
the selection, oversight of the performance and, if
necessary, dismissal of Head of Internal Audit.
Appointment, dismissal and other changes in the
position of Head of Internal Audit must be approved
by the Supervisory Board. The Bank informs the
National Bank of Ukraine about the
election/appointment and termination of the
powers and/or dismissal of the Head of Internal
Audit. The internal audit wunit’s activities,
compensation and budget must be reviewed and
approved by the Supervisory Board.

Head of Internal Audit shall meet the qualification
requirements for professional suitability and
business reputation, which are determined by the
regulations of the National Bank of Ukraine, during
the entire period of holding the position.

9. REMUNERATION
The Bank’s remuneration structure should support
sound corporate governance and risk management.

Remuneration systems form a key component of
the governance and incentive structure through
which the Supervisory Board and the Management
Board promote good performance, convey
acceptable risktaking behaviour and reinforce the

KOHTPOJ/IIO Ta MPOLECIB KOHTPOJIO, YMpaBAiHHA
PU3MKaMK Ta MEHEOXKMEHTY;

® BUCTABNIEHHA BMMOIM A0 BHYTPIWHIX ayautopis
OOTPUMYBATUCL  HAUIOHANbHUX | MIXHApPOAHMX
npodecitHnx cTaHAapTIB;

® BWCTAB/NIEHHA BMMOTM, WOO AYAUTOPCHKMUIA
NnepcoHan KONEeKTMBHO MaB abo Mmir oTpumatu
[OCTyn A0  3HaHb, HaBMYOK i  pecypcis
CNiBPO3MIPHUX 3 TOCNOAAPCHKOK AiANbHICTIO Ta
pu3nKkamu baHKy;

®  BUCTAB/IEHHA  BMMOIM  CBOEYACHOro  Ta
epeKTMBHOrO BWMNPABAEHHA 3ayBaXeHb ayauTy
MpasniHHA; i

o BUCTABNEHHA BUMOTM 4o nigposainy
BHYTPILWHbOTO ayauTy 34iNCHIOBAaTU NepioanyHy
OLLIHKY 3aranbHOro ynpasniHHA pu3uKamu BbaHKy,
BK/ILOYAIOYM, afe He OOMEXKYHUUCb, OLHKY:
edeKTMBHOCTI (PYHKLiN ypaBAiHHA pU3MKaMKM Ta
KOMMIA€EHC; AKOCTI 3BITYBaHHA MNPO  PU3UKMU
Harnagosin pagi Ta [paBniHHIO; edeKTUBHOCTI
CUCTEMMU BHYTPILIHbOrO KOHTPOAIO BaHKy.
Harnagosa paga Ta MpaBniHHA NOBUHHI NOBaXKaTh
Ta 3a0X04yBaTW He3aNeXHiCTb Nigpo3ainy GyHKuii
BHYTPILWHbOrO ayanTy, 3abe3neyytoun, Wwob:

e 3BiITM NpPO BHYTPIWHIA ayauT HaAaBa/UCb
Harnagosih pagi, a BHYTPiWHI aygutopy Manu
npsmuii goctyn ao Harnagosoi paau;

® KepiBHUK nNigpo3ainy BHYTPIWHLOIO ayauTy
nia3siTHMA Harnagosiii, Aka TakoX Bignosigae 3a
NPU3Ha4YeHHA, KOHTPO/b 3a AiANbHICTIO Ta, y pasi
HeobXigHOCTI, 3BiNbHEHHA KepiBHUKA L€l GyHKL;I.
Mpu3HayeHHsn, 3BiIbHEHHA Ta iHWI 3MiHK Ha Nocagi
KepiBHMKa MiApo34iny  BHYTPIWHbLOIO  ayauTty
NoBMHHI ByTK 3aTBepaKeHi Harnsposoto Pagoto.
BaHk nosigomnse HBY npo ob6paHHA/npusHaveHHs
Ta NPUNUHEHHA NOBHOBa)KeHb i/abo 3BiNbHEHHA
KepiBHWMKA Nigpo3ainy BHYTPIWHLOrO ayguTy.
LiAanbHICTb Nigpo34iny BHYTPIWHbOrO, KOMMNEeHcaLid
Ta OlOAKET MNOBUHHI  ByTM  po3rnaHyTi  Ta
3aTBeparKeHi Harnagosoto Pagoto.

KepiBHMK  nigpo3giny  BHYTPIWHbOrO  ayguty
3060B’3aHNI NPOTArOM BCbOro 4Yacy ob6ilMmaHHA
nocaam BignosigaTn KeanidikauiiHUM BUMOram go
npodecitHoi NpnAaTHOCTI Ta A4iNoBoi penyTayii, Wwo

BM3HaYeHi HOPMaTMBHO-NPaBOBUMM aKTaMu
HauioHanbHoro 6aHKy YKpaiHu.

9. BUHATOPOOA
CTpykTypa BuMHaropogn B baHKy noBMHHA

NigTPMMYBATU HagiMHe KopropaTUBHE YNpPaB/iHHA
Ta YNpPaB/iHHA pU3MKaMMU.

CucTemu BMHAropoam € KAHYOBMM KOMMOHEHTOM
CUCTEMM  YNpaBAiHHA Ta CTUMMYJ/IIOBaHHA, 33
aonomoroto AKkoi Harnagosa paga ta [MpasaiHHA
CNPUAIOTb XOpoLWilt poboTi, nepesatoTb NPUIMHATHY
NnoBeAiHKY MNPUMHATTA PU3MKIB Ta 3MiLHIOOTbL
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Bank’s operating and risk culture. The Supervisory
Board is responsible for the overall oversight of
management’s implementation of the
remuneration system for the entire Bank. In
addition, the Supervisory Board should regularly
monitor and review outcomes to assess whether
the Bank-wide remuneration system is creating the
desired incentives for managing risk, capital and
liquidity. The Supervisory Board should review the
remuneration policy, regulations on remuneration
of the Supervisory Board members, the
Management Board members and key functions
hoolders, remuneration plans, processes and
outcomes at least annually.

The remuneration structure should be in line with
the business and risk strategy, objectives, values
and long-term interests of the Bank. It should also
incorporate measures to prevent conflicts of
interest. Remuneration programmes should
encourage a sound risk culture in which risk-taking
behaviour is appropriate and which encourages
employees to act in the interest of the Bank as a
whole (also taking into account client interests)
rather than for themselves or only their business
lines. In particular, incentives embedded within
remuneration structures should not incentivise staff
to take excessive risk.

The Sole Shareholder determines remuneration for
the Supervisory Board members.

The Supervisory Board should approve the
remuneration for the members of the Management
Board, CRO, CCO, Head of Internal Audit, AML
Responsible Employee and Corporate Secretary,
and should oversee development and operation of
remuneration policies, systems and related control
processes.

For employees in control functions, remuneration
should be determined independently of any
business line overseen, and performance indicators
should be based principally on the achievement of
their own objectives so as not to compromise their
independence.

The  Management Board shall approve
remuneration for key functions holders of the Bank
— key employees, the list of which is made and
approved in accordance with the procedure as
defined in the Bank’s internal documents on
remuneration.

The Bank shall compile, approve and publish on its
website the reports on remuneration of members
of the Supervisory Board, the Management Board
and key functions holders for each reporting
financial year.

onepauifiHy KynbTypy Ta KyAbTypy YRpasAiHHA
pu3snkamu B baHky. Harnagosa Paga signosigac 3a
3arafibHUIM HarNA4 3a BNpoBagKeHHAM [paBaiHHAM
CUCTEMM BMHAropoam ana scboro baHky. Kpim toro,
Harnaposa pafa NOBWHHI peryiAapHO BiACTeXKyBaTH
Ta nepernagatm pesynbtatv, Wob OUiHUTK, um
CTBOPIOE 3araibHOBAHKIBCbKa cMCTEMA BUHAropoam
b6a)kaHi CTUMyNM  Ana  yNpaBAiHHA  PU3SUKOM,
KanitTanom i niksigHicTio. HarnAagosa paga NnoBMHHA
nepernagatyv MoOAiTUKY BWHAropoau, MOJIOXKEHHA
npo BWHaropoAy uneHis [pasniHHA, u4neHis
Harnagosoi pagu Ta KAOYOBUX NPaLiBHUKIB, Ni1aHN
BMHAropoamn, Mpouecu i pesynbtatv nNpUHaiMHI
LOpiYHO.

CTpyKTypa BMHAropoaM Mae€ Bianosigatu crpaTterii
bisHecy Ta pu3uMKiB, UinAM, UiHHOCTAM Ta
OOBroCTPOKOBUM iHTepecam baHKy. BoHa TakoX
Ma€ BKAOYATM 3axo4M  WoAo  3anobiraHHA
KOHONIKTY iHTepeciB. [lporpamu BMHaropogm
NMOBMHHI 320X04YBaTN 340POBY KyAbTypY NPUAHATTA
PU3KKIB, Yy AKI NPUNHATHA PU3MKOBaHaA NoBeaiHKa
Ta AKA 3a0X04Yy€ MNpaLiBHUKIB AiaTM B iHTepecax
BaHKy B winomy (Takox Bepyun go yBaru iHTepecu
KNiEHTIB), a He ans cebe uym nuwe AnA CBOIX
HaNpPAMKIB  A4ianbHOCTI.  30Kpema, CTUMYAW,
BOyAOBaHi B CTPYKTYPYy BMHAropoau, He MOBWMHHI
CNOHYKaTU NePCOHaN MTU Ha HAAMIPHUIA PU3MK.
BuHaropopaa yneHis Harnaposoi paan
BCTaHOBMOETLCA EAMHOM AKUioHepom BaHKkom.
Harnagosa paga mae 3aTBepA)KyBaTu BUHAropoam
yneHis [pasniHHA, CRO, CCO, KepiBHUKa
nigpo3ainy BHyTPiLWHBLOIO ayaAuTy, BiANOBIAAIbHOIO
npauiBHUKa 3a npoBeaeHHA ¢diHaHcoBOrO
MOHITOpPUHIY Ta KopnopaTtmBHOro cekpetapsa, a
TAKOX MOBMHHA KOHTPOAIOBATU PO3POOKY Ta
(YHKUiOHYBAHHA MOMITUKM BUHAropogm, CUCTEM i
Bi4NOBIAHMX NPOLLECIB KOHTPOAIO.

Ona npauiBHMKIB nigposainis KOHTPOIO,
BMHAropoAa Ma€E BM3HAYATUCA HeE3aNeXHO Bif
6yab-AKOro Hanpsamy paianbHOCTi BaHKy, 33 sKum
3[iACHIOETBCA HarnAg, a NOKasHUKM ePeKTUBHOCTI
MOBWMHHI TI'PYHTYBAaTUCA T[OJIOBHMUM YMHOM Ha
JOCATHEHHI TXHiX BAacHWX uinen, wWob He cTaBUTU
nig 3arposy iXH He3aNeXHiCTb.

MpaBniHHA Ma€e 3aTBepayKyBaTU  BUHAropoam
BNAMBOBMM  ocobam  BaHKy —  KAO4YOBUM
npauiBHWMKaMm, nepenik AKkux  popmyeTbes i
3aTBEPAXKYETbCA B MOPALKY, WO BM3HAYAETLCA
BHYTpPIWHIMM  AOKymeHTamn bBaHKy 3 nuTaHb
BMHaropoaum.

baHK cKnapae, 3aTBepArKyE Ta OMNPUIOAHIOE Ha
B/lacCHOMY Beb-canTi 3BiTM NPO BMHAropoAy YieHis
Harnaposoi pagu, ynenis NpasaiHHA Ta BNJMBOBUX
ocib 3a pesynbTaTamu 3BiTHOro ¢piHaHCOBOrO POKY.



10. DISCLOSURE AND TRANSPARENCY
The governance of the Bank should be adequately
transparent to its Shareholder, depositors, other
relevant stakeholders and market participants.
Transparency is consistent with sound and effective
corporate governance.
The Bank has its official web-site www.seb.ua on
which the Bank publishes the following information:
1) annual financial reporting of the Bank with an
audit report;
2) interim (quarterly) financial reporting;
3) information on the Bank's performance
indicators, in accordance with the List of
information subject to mandatory publication by
the banks of Ukraine, approved by the Resolution
NBU No. 11 dd 15.02.2018;
4) annual, interim and special information of the
Bank as an issuer of securities;
5) statutory documents, Principles (Code) of
Corporate Governance and internal documents on
remuneration in the Bank, sustainable development
and protection of the rights of consumers of
financial services, etc.;
6) annual reports of the Supervisory Board and the
Management Board;
7) Reports on the remuneration of members of the
Supervisory Board, the Management Board and key
functions holders for the reporting financial year;
8) Shareholder's decisions;
9) Ownership structure;
10) information on participation in the Individual
Persons’ Deposits Guarantee Fund;
11) contact and other additional information;
12) other information defined in the legislation of
Ukraine.

The Bank develops and annually reviews the policy
on information disclosure which is also available on
the Bank’s web-site.

The Supervisory Board shall be responsible for
timely disclosure the Bank’s accurate information
related to the Bank’s activities in accordance with
the legislation.

Disclosure should be accurate, clear and presented
such that the Shareholder, depositors, other
relevant stakeholders and market participants can
consult the information easily.

11. THE BANK’S STAKEHOLDERS
The Bank is committed to long-term relationships
with our key stakeholders — customers, the
Shareholder, employees and society-at-large. We
interact with them on a regular basis to ensure that
we prioritize the most important issues and we aim

10. PO3KPUTTA IHGOPMALLII TA NPO30OPICTb
YnpaBniHHA BaHKom mae 6yt 4OCTaTHBLO
nposopuvm Ana AKUioHepa, BKNAAHMKIB, [HLWMNX
3aLiKaBIEHUX CTOPIH TA YYACHUKIB PUHKY.
Mpo3opicTb  y3roaKyerbca 3i  300poBMM  Ta
epeKTMBHMM KOPNOPaTUBHUM YNPaBAiHHAM.

BaHK mae oodiuiinHy Beb-cTopiHKY www.seb.ua, Ha
AKOMY PO3MILLYETBCSI HACTyMNHa iHpopMaLLis:

1) piuHa piHaHcoBa 3BiTHiCTb BaHKY 3 ayAUTOPCbKUM
3BITOM;

2) npomixkHa (KBapTanbHa) piHaHCOBA 3BITHICTD;

3) iHpopmallito NPo MOKa3HUKK AianbHOCTI baHKy,
BianosiaHo Ao MNepeniky iHbopmaLii, wWo niansrae
ob60B’as3koBomMy onybnikyBaHHIO 6aHKamu YKpaiHu,
3aTBepakeHoro MNoctaHosoto MpasniHHA HBY Nel1l
Bia 15.02.2018;

4) piuHa, npoMmirxKHa Ta ocobsmBa iHpopMaLis BaHKy
AK eMiTeHTa LiiHHMX Nanepis;

5) yctaHoBui pgoKymeHTH, MpuHumnu (Kogekc)
KOPNOPaTMBHOINO  ynNpaBAiHHA Ta  BHYTPILWHI
OOKYMEHTW Wwoao BuHaropoan B baHRy, ctanoro
PO3BMTKY Ta 3aXMCTy NpaB CMOXKMBaYiB GpiHAHCOBMX
noCAyr Ta iH.;

6) piuHi 3BiTK Harnsposoi paau Ta MNpaBniHHS;

7) 3BiTM Npo BMHaropoAay 4YneHis Harnagooi paau,
MpaBniHHA Ta BMJMBOBMUX OCIO 3a nNiACyMKamu
¢$piHaHCOBOro POKy;

8) piweHHs AKujioHepa;

9) cTPYKTypa BNACHOCTI;

10) BigomocTi woao ydyacti y GoHAi rapaHTyBaHHSA
BKNaais disnyHux ocib;

11) KOHTaKTHa Ta iHWa AoAaTKoBa iHbopMaL,is;

12) iHwa iHpopmaLis, BU3HaYeHa 3aKOHOAABCTBOM
YKpaiHu.

BaHK po3pobnf€ i LWOPIYHO OHOBAKOE MNONITUKY
PO3KPUTTA iHPOpPMaLLi, AKa € AOCTYNHOI Ha CalTi
BaHky.

HarnagoBa paga BiANOBIJAE 3@ CBOEYACHICTb
onpuntogHeHHAa baHKkom p[ocTOBipHOI iHGOpMaLii
Npo Moro AianbHICTb BigNoBiAHO A0 3aKOHOAABCTBA.

Po3kputTa iHbopmaLii Mae BYyTU TOUHUM, YITKUM i
NpeAcTaBNeHMM TaKMM UYMHOM, WO6 AKuioHep,
BKNAAHMKM, iHWI BiANOBIAHI 3aLiKaBAeHi CTOPOHMU
Ta YYaCHUKM PUHKY MOTN SIETKO 03HAKOMMTMUCA 3
iHpopmaLi€to.
11. CTEMKXONAEPU BAHKY

baHK nparHe [0 [AOBroCTPOKOBMX BiQHOCUMH 3
HaWwumm KAHOYOBMMMU cTemKkxonaepamm -
KnieHTamu, AKuioHepom, chiBpobiTHMKamn Ta
CyCcninbCTBOM B UifioMmy. MU B3aEMOAIEMO 3 HUMHU
Ha perynapHii ocHosi, Wo6 rapaHTyBaTH, WO MU
BM3HAYAEMO  MNPIOPUTETHICTD  HaMBAXKAMUBILLMX
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to respond to their needs and expectations in a
responsible manner.

As an important part of society’s infrastructure, the
Bank applies high ethics and acts responsibly to
build healthy and long-lasting relationships with
customers and other stakeholders.

The Supervisory Board approves and annually
reviews stakeholders engagement policy, which
contains a list of key stakeholders of the Bank that
influence the implementation of the Bank's
strategy, as well as a list of key stakeholders
influenced by the Bank's activities.

The Corporate Secretary is an official of the Bank
who provides information and organizational
support for the activities of the Bank, its
management and control bodies, as well as the
exchange of information between the Bank's
management and control bodies, its Shareholder,
and other stakeholders of the Bank.

Stakeholders’ engagement policy shall be available
for review on the Bank’s web-site.

NMTaHb i NparHemo BiANOBIAANbHO pearyBaTu Ha
iXHi NoTpebm Ta oYikyBaHHA

AIK Ba)K/NIMBA YaCTUHa iHPPACTPYKTYPU CYCninbCTBa,
BaHK 3acTOCOBYE BWMCOKiI €TUYHI NpUHUMNKN Ta Ai€
gignosiganbHo anA nobynosu 340poBMX  Ta
[OBroTPUBaNNX BIAHOCWUH 3 KAIEHTaMM Ta iHWUMU

cTelikxongepamu
Harnaposa paja 3aTtBepasKye Ta  LWOPIYHO
nepernagae NONITUKY B3aemogiji 3i

CTEeMKXoiAepamMmn, sika MICTUTb MepesiiK KAYoBUX
cTelikxongepis  baHKy, AKi  BNAMBAOTL  Ha
peanisauito bBaHKkom cTpaTerii po3BUTKY, Ta Nepenik
KNOYOBUX CTEMKXONAEPIB, Ha AKMX MAE BNAUB
AianbHicTb baHKy.

KopnopaTuBHUi ceKpeTap € MocafoBok 0coboto
baHKy, sAKa 3abe3neuyye iHbopmauinHy Ta
opraHisauinHy nigTpUMKy aisnbHocTi baHKy, Moro
OpraHiB ynpas/iiHHA Ta KOHTPO/IO, @ TaKOX 06MiH
iHbOpMmaLi€lo MiK oOpraHamu ynpaBAiHHA Ta
KOHTpoNto bBaHKy, #oro AKUiOHepOM, iHWKMMMK
cTerkxongepamu baHky.

MoniTMka B3aemoaii 3i  cTelkxongepamum €
OOCTYMHO ANA 03HAMOM/IEHHA Ha canTi baHKy.

Fonosa MpaeninHa AT «CEB KOPMOPATUBHWUIM BAHK»/ Chairman of the Management Board of JSC “SEB
CORPORATE BANK”

Hinbc NlenHapr Kpicrian AHgepccoH/Nils Lennart Kristian Andersson



