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Mpeambyna

AKUIOHEPHE TOBAPUCTBO «OTIl BAHK»
(Hagani — «baHk») BUCOKO LiiHYe CBOIO penyTaLito
HaginHoi Ta nMpo3opoi ¢iHaHCOBOI ycTaHOBMK Ta
nobpe ycBigomMne CTyniHb BNNMBY B3ipLEBOI
KOpnopaTuBHOI nosefiHkM baHKy Ha CTaBneHHs
iHBecTopiB ao yCbOro yKpaiHCbKOro
iHBeCTUUiiHOro cepeanosuLla.

KopnopatuBHe ynpaBniHHA — Ue cuctema
BIiQHOCUMH MK y4acHuKamu (akuioHepamu),
Harnsgosoto papot, [MpaeniHHaM BaHky Ta
iHWKMK 3auikaBneHumm ocobamu, fAKa
3abesnevye  opraHisauiiHy  CTpyKTypy Ta
MeXaHi3mu, Yepes sKi BU3HaqaloTbea Uini baxky,
cnocobu [OCArHEHHs UMX Linerh, a Takox
3QIACHIOETBCA  MOHITOPUHI X  BUKOHAHHS.
KopnopaTtveHe ynpaBniHHA Bu3Ha4yae cnocib
po3noginy NoBHOBaXXEHb i BiANOBiAAaNbHOCTI MiX
opraHamyM ynpaeniHHA, a TaKoX cnocobu
NPUAHATTA HAMMW pilLeHb.

OcHoBolo HapfjinHoro KopnopaTuBHOro
ynpaBriHHa € ksarnidikoBaHi yneHun Harnsgosol
pagn Ta [paBniHHA, $sKi  pPO3yMmilOTb CBOV
NOBHOBAXXEHHA Ta BignoBiganbHicTb i
[OTPUMYIOTBCS BUCOKUX NPOECINHNX | eTUYHUX
CTaHAapTiB  Nig 4ac  BUKOHAHHA  CBOIX
yHKUioHanbHUX 060B’'A3KIB, @ TaKOX HaNEXHUN
piBeHb CUCTEMU CTPMMYBaHHS Ta npoTuBar —

po3nofinn  MOBHOBaXeHb MK  opraHamu
ynpaeniHHs  Ta/abo  nigposginamu  baHky
(ekniovaroun  Harnaposy pagy, [lpaBniHus,
niaposainM  KOHTponio), sAkuin  3abesneuvye
B3aEMHY NiAKOHTPOSbHICTD, a TaKoX
YHEMOXIUBIIIOE (sanobirae) MOMXUMBICTb
NPUAHATTR OpraHamy ynpasBRiHHA pilleHb, AKi

MOXYTb MPU3BECTN [0 HeraTMBHUX Hacnigkis y
AdisnbHocTi baHky.

3 wmeTol0 peanisadii HamipiB akuioHepa i
KepiBHULTBA BaHky woao JOCArHeHHs
HaMBULLUOrO PpIiBHA pesynbTaTtiB  AiANbHOCTI,
YMiHHS BCENUTK BREBHEHICTb NapTHepam i
KnieHTam Yy [OBrOCTPOKOBOMY E€KOHOMIYHOMY
noteHuiani baHky, baHk BBaXKac 3a HeobxigHe
yXBanuTu BNacHi MpuRumMnn (Koaekc)
KOpnopaTuBHOro YMNpasniHHA — [OKYMEHT, Yy
SIKOMY BUWKNaAaeTbCA CTaBfeHHA AKuioHepa i
KepiBHMUTBA bBaHKy [0 OCHOBHUX npobnem
KOpNopaTMBHOrO ynpasfniHHA Ta MeTofiB iX
BUpitLleHHs Y BaHky.

Yitke poTpumanHs  [puHuunie  (Kopekcy)
KOpropaTUBHOro ynpasniHHA AacTb 3mory baHky
3abesneunTn edeKTuBHE yrnpasniHHA, NpuaMmaTi
Y3rofKEHHi  PIilUeHHA, nocunuTW  AoBipY |

Preamble

JOINT-STOCK COMPANY OTP BANK
(hereinafter — the Bank) highly values its
reputation of reliable and transparent financial
institution and is well aware of the impact of the
Bank's exemplary corporate behavior on
investors’ attitudes towards the entire Ukrainian
investment environment.

Corporate governance is a system of
relationships between participants
(shareholders), the Supervisory Board, the
Bank’s Management Board and other interested
parties, which provides the organizational
structure and mechanisms through which the
Bank’s goals and the ways of achieving these
goals are determined, and their realization is
monitored. Corporate governance determines
the way in which powers and responsibilities are
divided between the management bodies, as
well as the ways of making decisions by them.

Reliable corporate governance is based on
qualified members of the Supervisory Board and
the Management Board who understand their
functions and responsibility and adhere to high
professional and ethical standards in the
performance of their functional responsibilities,
as well as the proper level of the system of
checks and balances - the division of powers
between the managing bodies and / or sub-
divisions of the Bank (including the Supervisory
Board, the Management Board, the sub-
divisions of control), which ensures mutual
accountability and excludes (prevents) the
possibility of making decisions by the managing
bodies that may lead to negative consequences
in the activity of the Bank.

For the realization of the intentions of the
shareholder and the Bank's management to
achieve the highest level of performance, the
ability to inspire confidence in partners and
clients in a long-term economic potential of the
Bank, the Bank considers it necessary to adopt
its own Corporate Governance Principles
(Code) - the document, which sets out the
attitude of the Shareholder and the Bank’s
management to the main problems of the
corporate governance and methods of their
solving in the Bank.

The strict observance of the Corporate
Governance Principles (Code) will enable the
Bank to ensure effective management, make
concerted decisions, strengthen trust and
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NiABULLATK BiANOBIAANbHICTb, a8 TAKOX YHUKHYTH
KOHMNIKTY  iHTEepeciB, CNpuUsATU  PO3KPUTTIO
iHdopmauii Ta ii nposopocTi i y 3B'A3KY 3 LM
NiABALNTY 3axXUCT iHTepeciB AKLioHepa baHky Ta
OOBIpY  BKNafHWKIB, [HWMX KpeauTopiB i
rPOMaACLKOCTI.

Mig vac pospobkn umx lNMpuHumnis (Kopekcy)

KoprnopaTtuBHOro ynpaeniHHA BaHkom
BpaxoByBanncA  NonoxeHHs  «MeroanuHux
pekomeHaaLin wono opraHisauii
KopnopatMBHoro  ynpaeniHHf B 6aHkax
YKpaiHu», cxBaneHux pieHHaM [paBniHHA

HauioHanbHoro 6aHky YkpaiHu Big 03 rpyaHs
2018 p. Ne 814-pwu (i3 smiHamu), HopmKn 3aKoHy
YkpaiHun «[po akuioHepHi ToBapucTea», 3akoHy
Ykpainuu «[po 6aHku i GaHKiBCbKY AiANbHICTbY Ta
iHLIMX ~ HOPMATMBHO-NPABOBMX  aKkTiB  Ta
DOKYMEHTIB, Y $SKMX BUKNaAEHi CTaHAapTu
KOPropaTUBHOIO yNpaBniHHS.

Ui MpuHunnn  (Kogekc)  koprnopaTBHOro
yrnipaeniHHA baHky € obGop’AskoBMMM  pnA
AkuioHepa, kepiBHuuTBa BaHKy Ta ycix #oro
npauiBHUKIB.

1. MeTa QisNbLHOCTI Ta CTPYKTYpa ynpaBniHHs
BaHky

1.1. MeToto gianbHoCcTi BaHKy € HagaHHR NOBHOro
Kona 6aHKIBCbKUX Nocnyr B pamkax 6aHKIBCbKOI
niueHsii, HagaHoi baHky HauioHanbHUM GaHKkOM
YkpaiHn Ta opepxaHHA npubyTky B iHTepecax
AkuioHepa baHky, a TakoX HagaHHA mnocnyr
LUSIAXOM 34INCHEHHSA NPOMPECIMHOT AiANBHOCTI Ha
pHKax KaniTany Ha nigcrtasi niueHsin, Lo
BUAAIOTECA HaLioHanbHOW KOMICIEO 3 LHHUX
nanepie Ta OHAOBOTO PUHKY.

1.2. baHK po3ymie BaXnNUBICTb BRacHoi poni B
CTUMYNIOBaHHI  «3eneHoro» nepexogy Ao
CTanoro CnoXmBaHHA, LIMPKYNAPHOT EKOHOMIKM Ta
BignoBiganbHOro BeAeHHA 6isHecy, a ToMmy
nparHe 3AiAcHIOBaTW BRacHy AifANbHICTb 3

ypaxyBaHHsIM  OCHOBOMONOXHUX  AOBKiNbHO-
coLlianbHMX npuHUMnis Ta cTaHpaprTis,
MOCTYNOBO  iHKOpriopytoun iX Yy  BRacHy

onepauiiHy GiAnNbHICTb Ta CUCTEMY ynpaBriHHSA.

1.3. baHK [oOTpUMyeTbCA CcTaHgapTiB Ainosoi
noeefiHkn AKUiOHEpa Ta MEHeaXepiB, a TakoxX
3abesneuye (OYHKUIOHYBaHHA cucTemm
MOHITOPUHIY LUX CTaHAapTis, WO A[03BONseE
YHEMOXIMUBATM  OTPUMAHHA  3a3HaYeHUMMU
ocobamn [opaTKOBMX AOXOAIB 332 paxyHOK
BUKOPUCTaHHSA KOHPiAEHUIHOT/BHYTPILLHBOT
iHcbopmallii, B TOMy uucni Tiel, sika MICTUTb
OaHKIBCbKy TaeMHULIIO, MOPYLUEHHA OOMEeXeHb

increase responsibility, and also avoid conflicts
of interest, promote disclosure and transparency
of information and, in this connection, enhance
the protection of the interests of the Bank's
Shareholder and the trust of depositors, other
creditors and the society.

During the development of the given Corporate
Governance Principles (Code) the Bank took
into account the provisions of the Methodical
recommendations on organization of corporate
governance in banks of Ukraine, approved by
the Resolution of the Board of the National Bank
of Ukraine as of 03 December 2018 # 814-pwi
(with changes), norms of the Law of Ukraine “On
Joint-Stock Companies”, the Law of Ukraine “On
banks and banking” and other normative and
legislative acts and documents on the corporate
governance standards.

These Corporate Governance Principles (Code)
of the Bank are binding upon the Shareholder,
Bank’s management and all Bank’s employees.

1. Objective of activity and the governance
structure of the Bank

1.1. Provision of full range of banking services
within the bank license issued to the Bank by the
National Bank of Ukraine and earning of profit in
the interests of the Bank’s Shareholder shall be
the objective of the Bank’ activities as well as the
provision of services through the conduct of
professional activities in the capital markets on
the basis of licenses issued by the National
Securities and Stock Market Commission.”

1.2. The Bank understands the importance of its
own role in stimulating the "green" transition to
sustainable consumption, circular economy and
responsible business conduct, and therefore
strives to carry out its own activities taking into
account the fundamental environmental and
social principles and standards, gradually
incorporating them into its own operational
activities and management system.

1.3. The Bank adheres to the standards of
business conduct of the Shareholder and
managers, as well as ensures the functioning of
the monitoring system of these standards, which
makes it impossible for the abovementioned
persons to receive additional income through
the use of confidential/internal information,
including the information which contains
banking secrecy, violation of restrictions on
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LWOAO YHWUKHEHHA KOHMNIKTY iHTepecie Ta
3AIACHEHHA [HWUMX NPOTUNPaBHUX | HEETUYHUX
Ain.

14. Y baHKy 3acTocoBYeTbCA [ABOpiBHEBaA
CTpyKTypa ynpasniHHA. OpraHamu ynpasriHHA
baHky € 3aranbHi 36opu AKuioHepiB, opraH,
BignosiganbHWA 3a 3fiACHEHHA HarnAgy, -
HarnsgoBa papa, | BWKOHaBuWiA  opraH
(konerianbHWi) - MNMpaeniHHA.

CTPYyKTYpa  ynpasniHHSA
nepeabavae uiTkUA  posnofin  yHKUin 3
HesnocepeaHbLOro ynpassiHHA NOTOYHOIO
(onepauifiHoo) aisnbHiCTIO baHky, sKi 3gincHIoe
BUKOHaBuMA opraH - [lpaBniHHA, Ta YHKUIA
KOHTponio 3a pobotoww [lpaBniHHA, a TakoX
iHLWKMX KepiBHUKIB BaHKy (y TOMY YuCni KepiBHUKIB
Niapo3AiNiB KOHTPOIIO Ta BHYTPILHBOro ayauTy),
AKi 3giicHioe Harnagoea paga.

1.5. [BopiBHeBa

2. Ponb Ta npaBa akuioHepa, BKnagHuKIB Ta
iHIWMX 3aiHTepecoBaHuX oci6 (kopucTyBaviB)

2.1. AxuioHep baHKy mae 3axuwatv iHTepecu
BaHky, Moro BKNAgHUKIB i KMIiEHTIB, aKTUBHO
BUKOPUCTOBYIOMM  CBOi  MNOBHOBaXEHHA  Ha
3aranbHux 36opax AKLiOHepiB — BULLOMY OpraHi
ynpaseniHHa baHky.

2.2. AxuioHep BXuBae ycix HeobxiaHux 3axopiB
O rapaHTyBaHHsA Toro, wob:

- CTPyKTypa BMAacHoCTI BaHky He
nepeLukoxana KopnopaTuBHOMY
ynpaBniHHIO Ha HAaNEXHOMY PIBHI;

- nuwe KOMNETEHTHI Ta HagiiHi ocobu, sKi
MOXYTb NPUHECTM BracHWW AOcCBif Ha
kopuctb baHky, Oynun obpaHi 4neHamwu
Harnsposoi pagw;

- HarnspoBa papga 3siTyBana i Oyna
BignoBiganbHo 3a 6esneky Ta iHaHcoBy
CTiRKicTb BaHky.

2.3. AkuioHep nig uYac NPUAHATTA BrAcCHWX
pilleHb MOBUHEH BpaxoByBaTU iHTEepecu
3aiHTepecoBaHux oci6 baHky (KopucTysadis), a
came, BKMagHWKIB, HWKWX  KpeauTopis,
npauiBrukiB baHKky Ta iHWWUX 3aiHTepecoBaHuX
ocib.

24, BaHk 3abesneyvye OOTPUMAHHA
nepeabaveHnx YUHHUM 3aKOHOA,aBCTBOM
YkpaiHu npas Ta iHTepeciB 3aiHTepecoBaHux ocib
(kopucTyBauiB).

avoiding conflicts of interest and performing
other illegal and unethical actions.

1.4. The governance structure of the Bank is
two-level. The Bank's managing bodies are the
General Meeting of Shareholders, the body
responsible for supervision - the Supervisory
Board, and the executive (collegial) body - the
Management Board.

1.5. The two-level governance structure
provides for a clear division of the functions of
direct management of the current (operational)
activities of the Bank, which are carried out by
the executive body - the Management Board,
and the functions of control over the work of the
Management Board, as well as other managers
of the Bank (including heads of the sub-divisions
of control and internal audit), which are
exercised by the Supervisory Board.

2. Role and rights of the shareholder,
depositors and other interested persons
(users)

2.1. The Shareholder of the Bank shall protect
the interests of the Bank, its depositors and
clients, actively using its powers at the General
Meeting of the Shareholders — the highest
governing body of the Bank.

2.2. The Shareholder shall take all necessary
measures to ensure that:

- the ownership structure of the Bank does not
prevent the corporate governance at the
proper level,

- only competent and reliable persons, who
can bring their own experience for the
benefit of the Bank, are elected as members
of the Supervisory Board,

- the Supervisory Board reports and is
responsible for the security and financial
stability of the Bank.

2.3. The Shareholder, when making its own
decisions, shall take into account the interests of
the interested persons of the Bank (users),
namely, depositors, other creditors, employees
of the Bank and other interested persons.

2.4. The Bank ensures compliance with the
rights and interests of interested persons
(users), as provided by the effective legislation
of Ukraine.
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2.5. 3aiHTepecoBaHi ocobu  (kopucTyBadi)
MOBWHHI MaTW 3MOry OTpUMaTh CBOEYaCHY
iHcbopmauilo npo ciHaHcoBUM cTaH BaHky Ta
pesynbTaTv  MOro AisiNbHOCTI TOWO, fAK Ue
nepeabavyeHo YMHHMM  3aKOHOOABCTBOM Ta
HOPMaTUBHO — NPABOBUMW aKTamu YkpaiHu.

2.6. [OnAa 306inbweHHA 3aiHTepeCcoBaHOCTI
npauiBHuKiB  KepiBHuLuTBO BaHky iHdpopmye
NpauiBHUKIB NPO OCHOBHI PilUEHHA, MPUAHATI
BaHkoM, sIKi MOXYTb BIIMHYTU Ha iX iHTepeck, Ta
3anyuvae ix oo o6rosopeHHs BignoBiAHNX NUTaHb
y pasi HeobXxigHoCTi.

2.7. baHk cnpuse peanisauii Ta 3abesneuvye
3aXWUCT NpaB Ta 3aKOHHWX iHTepeciB AKLjioHepa,
nepenbadeHnx cratytom baHky, [NonoxeHHAM
npo 3aranbHi 36opu AkuioHepis baHky Ta
YMHHMM 3aKOHOAABCTBOM YKpaiHu, 30Kpema:

2.7.1. MNpaBo Ha yyacTb B ynpaeniHHi baHkom
LWMAXOM y4yacTi Ta ronocysaHHs Ha 3aranbHuX
36opax AkuioHepis baHky. [Ona uboro baHk
3abe3nevye AOTPUMaAHHSA Takux npae AKLioHepa:

a) OpaTu yyacTb y BUpILIEHHI HanBaXXnUBILLKUX
nuTaHb gianbHocTi baHky, y Tomy u4ucni,
NPUAHATTS pilleHHA NpPO BHECEHHA 3MiH A0
cratyty BaHky, nNpo 3miHy TuRy akuioHepHOro
TOBapuCTBa Ta 3MiHY CTPYKTYpU YNpaBriHHA,
06paHHA yneHiB Harnsgosoi pagu, emicito akwii,
eMicilo UiHHMX nanepiB, fAKi MOXyTb OyTn
KOHBEPTOBAaHiI B aKLyji, @ TAKOX NPO eMiCilo LiiHHWX
nanepie Ha cymy, wWo nepesuwye 25 BiAcoTkis
BapTOCTi aKkTueiB baHKy, HapjaHHs 3rogu Ha
BUMHEHHA 3HAYHMX NPaBOYMHIB Ta BYMHEHHS
npaBouKHIB i3 3aiHTEpPEeCOBaHICTIO BiANOBIAHO A0
BAMOI  YMHHOrO  3aKOHOA4ABCTBA  YKpaiHw,
peopraHisaujio baHky Ta iHWI 4ii, AKi NPU3BOAATDL
A0 CYTTEBUX KOPrOPaTUBHUX 3MiH,;

6) BuacHO OTpumyBaTU NOBIAOMIIEHHSI MpPO
CKnNUKanHA 3aranbHux 36o0piB AkuioHepis, Lo
MICTUTD iHGopmaLlito, nepenbayeHy
3aKOHOAABCTBOM Ta CTaTyToM baHky;

B) CBOEYaCHO Ta Yy 3pyyHuir Ans AkuioHepa
cnoci6 3HaoMUTUCA 3 mMaTepianamu 3 nuTaHb
nopsiaKy AeHHoro 3aranbHux 36opis AKLiOHepIB,
Ta OTpumyBaTM  popaTtkosy  iHcopmaLlito
CTOCOBHO nNWTaHb NOPSAKY [AEHHOro  Bif
flocagoBux oci6 Ta iHWKX YNOBHOBaXEHMX OCID
BaHky;

r) BHOcMTM nponosudii Ta BuMaratm ix
BKMIOYEHHS 00 MOPAAKY AeHHoro 3ararbHuUX
3060pis AkuioHepiBs;

2.5. Interested persons (users) shall have the
possibility to receive timely information on the
Bank'’s financial position and results of its activity
etc., as provided by the effective legislation and
normative acts of Ukraine.

2.6. To increase the interest of employees, the
Bank's management informs employees about
the main decisions taken by the Bank that may
affect their interests and involves them in
discussion of relevant issues in case of
necessity.

2.7. The Bank contributes to realization and
ensures protection of the legitimate interests of
the Shareholder, provided by the Articles of
Association, Rules of Procedure of the General
Meeting of Shareholders of the Bank and
effective legislation of Ukraine, in particular:

2.7.1. The right to take part in the management
of the Bank by means of participation and voting
at the General Meeting of Shareholders of the
Bank. For this purpose the Bank ensures
observance of such rights of the shareholder:

a) to participate in solving the most important
issues of the Bank's activity, including making
decisions on bringing amendments to the
Articles of Association, on change of a type of
the joint-stock company and change of a
governance structure, election of members of
the Supervisory Board, issue of shares,
emission of securities that can be converted into
shares, as well as the issue of securities for an
amount exceeding 25 percent of the value of the
Bank's assets, giving approval for making
significant agreements or agreements with
interest in accordance with the requirements of
the effective legislation of  Ukraine,
reorganization of the Bank and other actions,
that lead to significant corporate changes;

b) to receive timely notifications on convening
General Meetings of Shareholders, that contain
information, as provided by the legislation and
the Bank’s Articles of Association;

c) timely and in a convenient manner to get
acquainted with the materials on the items of the
Agenda of General Meeting of Shareholders,
and receive additional information concerning
Agenda items from officials and other authorized
persons of the Bank;

d) to bring in proposals and request their
inclusion into Agenda of the General Meeting of
Shareholders;
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r') 6patu yyacTb y 3aransHux 3bopax AkuioHepis
ocobucto abo uepes BiNbHO 0bpaHOro
npeacraesHuKa(-iB);

A) bpaTtn yyacTb B 06roBopeHHi Ta ronocysaHHi 3
NMUTaHb NOPSAKY AEHHOrO;

€) 3aByacHoO oTpumyBaTu Bif Harnsgosoi pagn
BaHKy / KoprnopaTuBHOro cekpeTtaps iHopmatiito
rnpo:

- BUMOT  3aKoHoA4AaBCTBA  YKpaiHW,  AKi
BUCYBalOTbCA A0 YneHis Harnsgosoi paau
BaHky;

- Nops/oK baHKy LWoA0 BUABMEHHSA, OLHKA Ta
obpaHHA KaHAuAaaTie y uneHu Harnsaposoi
pagn baxky;

- po3pobnieHy BaHkom MaTpuule npodino
HarnspoBoi pagu baHky;

- MaTepianu npo KaHAWOATIB Ha nocagu
uneHiB Harnsaposoi pagn baHky.

2.7.2. MNpaBo Ha OTPUMaHHA AMBIAEHAIB.

2.7.3. lNpaBo Ha cBoevacHe OTPMMAHHA NOBHOI
Ta [oCTOBipHOI iH(bopmauii npo piHaHCOBO-
rocnogapcbkuii ctad baHky Ta pesynsTati Horo
DIANBHOCTI, Yy TOMYy u4ucni npo pesynbTaTtu
30BHILLHBOrO ayauWTy | pesynbTaTM  OUiHKW
HaujoHanbHum 6aHkoM  YKpaiHu  L[isinbHOCTI
Harnaposoi pagu Ta lNpaeniHHa Baxky nig Yac
OLliHKW ePeKTUBHOCTI KOprnopaTUBHOIO
ynpaeniHHA BaHKy, a Takox npo cyTTesi dakTy,
Wwo BnmBawTb abo MOXyTb BnAAMBaTU Ha
BapTICTb LiHHUX nanepis Ta (abo) posmip fgoxoay
3a HMMKU, Npo BUNYycKk BaHKOM LjHHWX nanepis
TOLLO.

2.7.4. TlpaBo Ha BinbHE pPO3NOPAMAKEHHA
akuismu. Y pasi 4ofaTtkoBoi eMicii akuin baHky —
nepesaxxHe MpaBO akKuioHepa - BnacHuka
NpPOoCTMX aKLin npuabasaTu posmillysaHi baHkom
npocti akuii Ta iHWi LiHHI nanepu, AKi MOXYyTb
OyTM KOHBepTOBaHi B akuii, mponopuiinHo Ao
YaCTKM HamneXHUX KoMy npocTux akuim vy
3aranbHi KiflbKOCTi NPOCTUX aKLiiA.

2.7.5. MpaBo Ha HagiiHy Ta edeKkTnsHy
peecTpaLilo Ta NigTBEPAKEHHSt NpaBa BNacHOCTi
Ha aKuii.

2.7.6. OtpumaHHs y pasi niksigauii BaHky
yacTUHK Koro manHa abo BapTOCTi 4acTuHW
mariHa baHky.

2.8. MpaBo AkUioOHEpa HA y4YacTb B ynpasniHHI
baHkoM peanisyeTbCcs 4epes3 Woro y4actb Yy
3aranbHux 36opax AkuiioHepie baHky.

e) to take part in a General Meeting of
Shareholders personally or through a freely
chosen representative(-s);

f) to take part in discussion and voting on

Agenda items;

g) receive in advance from the Supervisory

Board of the Bank / corporate secretary

information on:

- requirements of the legislation of Ukraine,
which are put forward to the members of the
Supervisory Board of the Bank;

- the Bank's procedure for identifying,
evaluating and electing candidates -
members of the Bank's Supervisory Board;

- the profile matrix of the Bank's Supervisory
Board developed by the Bank;
materials on candidates for positions of
members of the Supervisory Board of the
Bank.

2.7.2. The right to receive dividends.

2.7.3. The right to receive timely full and reliable
information on the financial position of the Bank
and results of its activity, including the results of
the external audit and the results of the National
Bank of Ukraine assessment of the activities of
the Supervisory Board and the Management
Board of the Bank during the assessment of the
effectiveness of the Bank's corporate
governance, as well as on significant facts, that
affect or may affect the value of securities and
(or) the amount of income from them, on issue
of securities by the Bank etc.

2.7.4. The right to a free disposal of shares. In
the case of additional issuance of shares of the
Bank, the shareholder - the owner of ordinary
shares has the preferential right to purchase
ordinary shares and other securities that can be
converted into shares placed by the Bank, in
proportion to the share of ordinary shares
owned by him in the total number of ordinary
shares.

2.7.5. The right to a reliable and effective
registration and confirmation of ownership of
shares.

2.7.6. Receiving a part of its property or the
value of part of the Bank's property in case of
liquidation of the Bank.

2.8. The right of the Shareholder to take part in
management of the Bank is realized through its
participation in  General Meetings of
Shareholders of the Bank.
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2.9. baHk BnpoBagXye HeobOXigHi MexaHiamn 3

METOI0 3anobiraHHs HenpasoMipHOMY
BukopuctaHHio 1301' BaHky B TOMmMy umcni
iHcbopmauii, Wwo craHoBuTb  HaHKIBCLKY

TaeMHMLO0 nocagosumyn ocobamu baHky Ta
iHLIMMK NpaviBHUKaMy BaHKy, Ski MaloTb AOCTYN
po Takoi iHdopmauii. BbaHk 3abesneuye
36epexeHHs 130[] baHKy LWNAXoM OOTPUMaHHS
Bumor 3akoHiB YkpaiHu «[lpo iHcdopmaLiio»,
«Mpo GaHkuM i GaHkiBCbKY AisinbHiCTbY, «[1po
3axucCT nepcoHanbHUX paHux», «fpo puHKN
Kanitany Ta oOpraHisoBaHi TOBapHi PUHKWY,
HOPMaTUBHO-NPaBOBMNX akTiB HauioHanbHOro
BaHky YkpaiHu wopno sukopuctanHs 130/,

2.10. Nopspok opraHisadii pobotn 3aranbHUX
360piB AKUIOHEpPIB BUKMAAEHO Yy BHYTPILUIHbOMY
DokymeHTi Banky, a came - «[lonoxeHHi npo
3aranbHi 300pu AkuioHepiBy, sike nybnikyeTbes
Ha odiliiHoMy canTi baHky.

2.11. baHk He Bignosigac nNo 3060B’A3aHHAX
AkuioHepa. AkuioHep Bignosigae 3a
3060B’'A3aHHAMKU BaHKy 3rigHO i3  3akoHamu
Ykpaihu T1a Crtatytom baHky. AkuioHep Hece
BiAnNoBiAaNbHICTL BiANOBIAHO A0 3aKOHY YKpaiHu
«Mpo GaHk i 6aHKIBCbKY AisinbHICTb». O60B’A3KM
AKuioHepa BCTaHOBJIIOIOTHCA BUKIIOMHO
3aKOHOM.

3. Bumoru go crparerii baHky

3.1. HarnapoBa papa 3aTBepaXye cTpareriio
Banky Ta ESG ctparterito baHky BignosigHo 0
OCHOBHWX HanpsAMKIB [iANbHOCTI, BU3HAYEHNX
3aranbHumu 36opamu AkLioHepis baHKy, Npo ski
MaloTb OyTU NpPoiHOPMOBaHi yCi NpauiBHUKN B
bBaHky.

3.2. Ctparteris baHKky BusHauae HasiBHe MmicLie
BaHKy Ha puHKY 6aHKiBCbKUX MOCNYT, MOro HasBHI
Ta nepcnekTuBHi GaHKIBCbKI  MpoAykTn Ta
nocnyrv, puHkK, ccepu gii, y akux baHk rnnaHye
[OCArTM nepesary Hap KOHKypeHTamu, cnocobu
JOCArHEHHs  3annaHoBaHOro pesynbraTty, a
Takox noTpebu baHky LWOAO hiHAHCOBYKX,
onepauinHo-TEeXHOMOMYHNX Ta KagpoBux

29. The Bank implements necessary
mechanisms to prevent misuse of information
with restricted access' of the Bank, including
information which contains banking secrecy, by
officials of the Bank and other employees of the
Bank, who have access to such information. The
Bank shall ensure safekeeping of the Bank’s
information with restricted access in accordance
with the requirements of the Law of Ukraine “On
information”, "On Banks and Banking Activity",
"On Personal Data Protection”, "On Capital
Markets and Organized Commodity Markets",
regulations of the National Bank of Ukraine
regarding the use of information with restricted
access.

2.10. The procedure of operation of the General
Meeting of Shareholders is laid down in the
internal document of the Bank, namely — the
Rules of Procedure of the General Meeting of
Shareholders, which is published on the official
web site of the Bank.

2.11. The Bank shall not be held liable for the
obligations of the Shareholder. The Shareholder
shall bear responsibility for the obligations of the
Bank in accordance with the laws of Ukraine and
the Articles of Association of the Bank. The
Shareholder shall bear the responsibility in
accordance with the Law of Ukraine “On Banks
and Banking Activity’. The Shareholder's
obligations are established exclusively by law.

3. Requirements to the Bank’s strategy

3.1. The Supervisory Board approves the Bank's
development strategy and Bank's ESG strategy
in accordance with the main areas of activity
determined by the General Meeting of
Shareholders of the Bank, about which all
Bank's employees should be informed.

3.2. The Bank's strategy defines the place of the
Bank on the banking services market, its
existing and prospective banking products and
services, markets, areas in which the Bank
intends to outperform its competitors, ways to
reach the planned results, as well as the Bank's
needs in financial, operational, technological
and human resources. The Bank’s strategy

1 InchopmaLis 3 oBmexeHum goctynom (I30[]) BaHky — BiAOMOCTI, WO MICTATb GaHKIBCHKY, KOMEPLitHY TAEMHMUI, NEPGOHANbHI AaHi,

iHchopMaLLiio, AIkA CTOCYETLCA 3AINCHEHHA BaHKOM (hiHAHCOBOrO MOHITOPUHIY, KOHMAeHUIliHy abo iHcaliaepceKy iHthopmadliio, BIACHUKOM
skux ¢ BaHk, abo sKi € NpeaMeToM NpPodeciliHoro, AiNOBOro, BUPOGHUMOrO, KOMEpPLHiHOrG Ta iHwmMX iHTepecis Baxky / Information with
restricted access of the Bank — information containing banking and commercial secrets, personal data, information related to the
implementation of financial monitoring by the Bank, confidential or insider information, the owner of which is the Bank, or which is the subject

of professional, business, industrial, commercial and other interests of the Bank
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Crpareris bBaHky NOBUHHA

Ha nNpuHUMNAX EKOHOMIYHOI,
€KOJOriYHOT, coujianbHoi, ynpasniHcbKoi
BignoBiganbHOCTI Ta CNpsMOBYBaTUCA Ha
AOCArHEHHA Uinewn cTanoro possuTKy.

Crpareria cranoro po3sutky baHky Moxe 6yTn
cknagosolo crpaterii baHky abo okpemum
DOKYMEHTOM, SKWA € HEBiA'€MHOI0 YacTUHOW
crparerii BaHky.

pecypcis.
I'pYHTYBaTUCA

3.3. ESG crpareria baHky posrnspae ESG sk
Cnoci6 nokpatleHHs!, OHOBMEHHA Ta moandikaLlii
BNacHoi AisnbHOCTI Yy 3B’'A3KY 3 HOBUMM
BUKNWKaMM Ta MOCTYNOBMM MEepexoaoMm [o
cranoro Ta 36anaHcoBaHoro BegeHHs GisHecy,
BU3HAYalOuM HasiBHI Ta NOTEHLjiHiI NO3NTUBHI Ta
HeratueHi ESG Bnnueu 6aHKy, HasBHI Ta
nepcnekTuBHi GaHKiBCbKi «3eneHi» Ta crTani
npPoAykTn Ta nNOCAYrK, NOTEHLiIAHI  PUHKK
«3eneHnx» Ta CTanux npoaykTie,  uini
NOCTYNOBOr0O BMNPOBafXXeHHA [OBKINbHUX Ta
couianbHMX NpUHUMNIB  Ta CTaHpapTie B
onepauiiHy AianbHICTb 6aHKy, a TakoX cnocodu
LOCSAIFHEHHS 3anfaHoBaHnX Linen.

3.4. HarnsipoBa pafa 3abesneuye BianoBiaHICTb

cTpareri baHKy  OCHOBHUM HarnpsmMmam
pianbHocTi BaHKy, Bu3HauyeHUM 3aranbHUMM
3bopamn  AKuioHepiB, a TakoX cTparTerii

ynpaBniHHA pU3uKIiB Ta npodinto pusmkis baHky.

3.5. Peanisauia ctparerii baHky noknapaeTtbca
Ha [paBniHHA baHky. HarnspoBa paga
3abeaneyvye NOCTINHWAM KOHTPOrb 3a peanisalieio
crparerii baHky.

3.6. Peanisauia ESG crtparterii  baHky
noknagaetbcst Ha [lpaBniHHA bBaHky Ta
ronoBHOrO pUsnK-MeHegxepa (CRO).
Harnsgosa papa 3abesneuyye  NOCTiMHWUIA
KOHTpoOnb 3a peanisadieto ESG ctparterii baHky.

3.7. Ctparteris baHKky OHOBRIOETHCA BiAMNOBIAHO
A0 3MiH PUHKOBMX YMOB.

3.8. baHk 3060B’A3aHNA HapaTy HauioHansHOMY

6aHKy YkpaiHm npotarom 10 pobounx aHis:

e 3 [HA 3aTBepmKeHHs 3aranbHumn 36opamwu
baHky - 3MiHUW 00 OCHOBHMX Hanpsmis
fisnbHOCTI BaHky;

e 3 OHA 3aTBepAXeHHs Harnsgoeow papoio
baHky - crtpareriio GaHky Ta 6isHec-nnaH
BaHky/amiHn [o Hux;

e 3 [HA 3aTBepAXeHHA Harnsposoio papnoto
Banky - cTpaTeriio Ta onepaTuBHWA nnaH

should be based on the principles of economic,
environmental, social, and governance
responsibility and should be aimed at achieving
sustainable development goals.

The Bank’s sustainable development strategy
may form part of the Bank’s overall strategy or
be a separate document that constitutes an
integral part of the Bank's strategy.

3.3. The Bank's ESG strategy considers ESG as
a way to improve, renew and modify its own
activities in connection with new challenges and
gradual transition to sustainable and balanced
business operations, defines the existing and
potential positive and negative ESG impacts of
the bank, existing and prospective banking
"green" and sustainable products and services,
potential markets for "green" and sustainable
products, targets for the gradual implementation
of environmental and social principles and
standards in the Bank's operational activities, as
well as ways to reach the planned results.

3.4. The Supervisory Board ensures alignment
of the strategies of the Bank with the main
directions of the Bank’s activity, as defined by
the General Meeting of Shareholders, as well as
with the risk management strategy and risk
profile of the Bank.

3.5. The Management Board of the Bank shall
be responsible for the realization of the Bank’s
strategy. The Supervisory Board ensures
regular control over the realization of the Bank’s
strategy.

3.6. The Management Board of the Bank and
the Chief Risk Officer (CRO) shall be
responsible for the realization of the Bank's ESG
strategy. The Supervisory Board ensures
regular control over the realization of the Bank’s
ESG strategy.

3.7. The Bank's strategy is updated in
accordance with changes of market conditions.

3.8. The Bank is obliged to provide the National

Bank of Ukraine within 10 business days:

e from the date of approval by the General
Meeting of the Bank - changes to the main
areas of activity of the bank;

o from the date of approval by the Supervisory
Board of the Bank - the bank's strategy and
business plan of the bank/changes thereto;

o from the date of approval by the Supervisory
Board of the Bank - the strategy and
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yrpasriHHs npo6nemHumMu
baHKy/3miHn 1o HuX.

aKTnBamu

4. digyuiapHi 060B’A3KK

4.1. KepiBHuku bBaHky (20/108a ma u4neHu
Haznsidogoi padu bauKy, eornosa, (1020
3acmynHuku ma uneHu [lpaeniHHsi baHKy,
201108HUll byxzanmep baHKy) 3060B’A3aHi AiATY
B iHTepecax baHky, poTpumyBaTucs BUMOr
3aKOHOAaBCTBA, MONOXEHb CTaTyTy Ta iHLWUX
BHYTpPIWHIX AOKyMeHTIB baHKy BignosigHO Ao
3akoHogaBcTBa  YKpaiHW Ta  craHpapTiB
GaHKiBCbKOro Harnsgy.

KepisHmkn bBaHKy HecyTb BignosiganbHICTb
nepep baHkom 3a 36uUTkK, 3aBaaHi baHKy iXHiMK
nismu (be3nisnbHICTIO), 3rigHO i3 3aKkOHOM. AKLLO
BiQNOBIiAaNbHICTL HecyTb Aekinbka ocib, ix
BignosiganbHicTb Nepen baHkoMm € conigapHolo.

MpaBouMH LWWOAO YCYHEHHA YU OOMEXEeHHS
BignosiganbHOCTI nocagoBux oci6 baHky
(20noea ma 4neHu Haeznadosoi padu baHKy,
eornoea, (1020 3acmyrnHuKu ma JneHu lpaeniHHs
Ganky, kepieHuk  nidpo30iny  8HympillHb020
ayoumy (eHympiwnHili aydumop), KepieHUK
8iddiny 6iodxemy abo iHwozo nidpo3diny, 00
KOMriemeHuii K020  Hanexume  NUMaHHs
blo0xemyeaHHs1  aKuioHepHO20 mosapucmea,
KopriopamueHull cekpemap) 3a BYMHEHHS
He4oOPOCOBICHUX Al € HIKYEMHUM.

4.2. OpHielo 3 hyHAaMEHTaNbHMX KOHLENLin, LWo
noknageHa B OCHOBY  KOpMoOpaTUBHOFO
ynpasniHHS, €  KoHuenuia  digyuiapHux
oboB’'sskiB. digyuiapHuii 060B’A30K iCHYe Tam,
he opHa ocoba, knieHT abo BnacHWK noknagae
ocobnuey Hapjto abo Bucnoenoe AOBIPY iHLLUIA
ocobi, digyuiapy Ta noknagaeTbCa Ha HbOro, y
TOM Yac sk diayuiap aie B iHTepecax uiei ocobu
Ha BITACHUI pPoO3Cy[, 3 BUKOPMCTAHHAM BnacHoro
gocsiay.

4.3. digyuiapHi oboB’sAA3KM MoOKNaparTbCs Ha
KepiBHUKIB bBaHKy, $Ki BignoBigalwTs 3a
yrpaBniHHA Ta KOHTPONb 3a JisnbHicTio baHky.
3rigHo i3 3akoHom Ykpainn «[lpo OGaHku i
DOaHKiBCbKy  AiANbHICTbY  KepiBHUKKM  BaHky
3000B'A3aHi 4iATU Ha KOpUCTb BaHKy Ta KieHTiB
i cTraButh iHTepecu baHky Buwe BnacHux. [o
digyuiapHux oboB'A3KIB HanexaTb ABa Takux
OCHOBHUX 000B’A3KN: 0OOB'AA30K NOANLHOCTI Ta
0608’A30k 6aNNMBOro CTaBnNeHHs.

4.4. 3rigHo 3 000B’A3KOM NOANbHOCTI KEPIBHUKN
BaHky noBMHHI AiATM [OBPOCOBICHO Ta PO3YMHO

operational plan for the management of the
bank's problem assets/changes thereto.

4. Fiduciary duties

4.1. Executives of the Bank (Chairman and
Members of the Supervisory Board, Chairman,
Deputy Chairman and Members of the
Management Board, Chief Accountant of the
Bankare obliged to act in the interests of the
Bank, to comply with the requirements of the
legislation, the provisions of the Articles of
Association and other internal documents of the
Bank in accordance with the legislation of
Ukraine and banking supervision standards.

The Bank's executives are liable to the Bank for
damages caused to the Bank by their actions
(inaction), in accordance with the law. If several
persons are liable, their liability to the Bank is
joint and several.

An agreement (deed) to remove or limit the
liability of the Bank’s officials (Chairman and
Members of the Supervisory Board, Chairman,
Deputy Chairman and Members of the
Management Board, head of the internal audit
sub-division (internal auditor), head of the
budget department or other department
responsible for the budgeting of a joint-stock
company, corporate secretary) for committing
dishonest actions is null and void.

4.2. One of the fundamental concepts of the
corporate governance is the concept of fiduciary
duties. A fiduciary duty exists where one person,
client or owner puts special trust or expresses
confidence in another person, fiduciary, and
relies on him/her, while fiduciary acts in the
interest of this person at his/her own discretion
using his or her own experience.

4.3. Fiduciary duties are assigned to the Bank's
executives who are responsible for managing
and controlling the activities of the Bank.
According to the Law of Ukraine "On Banks and
Banking", the Bank's executives shall act in
favor of the Bank and clients and to set the
Bank's interests above their own. Fiduciary
duties include two of these basic duties: the duty
of loyalty and the duty of care.

4.4. In accordance with the duty of loyalty, the
Bank's executives must act in a good faith and

10
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B iHTepecax baHKy, MNOBHICTIO PO3KPUTU YCi
HasBHi Ta NOTEHLiVHI KOHMNIKTK iIHTEpPEeCIB LLOAO
cebe, He BMKOPUCTOBYBaTW BRacHy nocapy B
ocobucTux iHTepecax 3a paxyHoK 4u 3i WKOAO0
Ans  iHTepecis baHky, HapasaTu nepesary
iHTepecam bBaHKy, #oro BknagHWKiB  Ta
KpeauTopis, yxBanioBaT! He3anexHi pilleHHA Ta
CNpUATU  [OCATHEHHIO  baHKoM  ycCnillHUX
pesynbTaris.

4.5. O60B’A30K A6annuBoro crasneHHs BUMarae
Bi kepiBHuMKiIB bBaHKy pgisTkm cnokiHo, 3
YCBI[JOMINEHHAM A novyTTAM MoparnbHO|
BiANOBIganbHOCTI 332 CBOW  NOBEAiIHKY, CBOI
BUMHKM nepes camum  coBoio,  nioabMM,
CYyCninbCTBOM i MpuiAMaTK pilleHHA Ha niacTasi
Bciel HeoOxigHoi iHcopmauii. BignosigHo Ao
3akoHy YkpaiHu «[po 6GaHku i GaHKIBCbKY
DiAnbHiCTbY  KepiBHukM  BaHky  30608B’sA3aHi
cTasuTUCA 3 BignoBiganeHICTIO A0 BUKOHaHHA
CBOIX crnyx060Bux 060B’A3KIB, NpUAMaTK PiLLEeHHSA
B MeXax HajaHux  MNOBHOBaXe€Hb, He
BUKOPUCTOBYBaATU cnyxbose craHoBulle Yy
BRacHuX iHTepecax Ta 3abeaneunti 36epexxeHHs
Ta nepegavy maviHa Ta JOKyMeHTIB BaHky npwu
3BiNbHEHHI KepiBHUKIB 3 nocagun. [lig 4ac
NPUAHATTA piLLeHb KepiBHUKK MOXYTb
noknagaTucst Ha iHcpopmauito, wWo HapaeTbes
npaudiBHukamyM BaHKy, a TakoX HalimaHumu
KOHCynbTaHTamu. OpHak, Ul MOXMUBICTb He
3BiNbHAE KepiBHUKIB BiA 1X BignNOBiAanNbHOCTI 3a
NPUAHATTS HE3aNEXHUX pilleHb.

5. KoHdnikt iHTepeciB. Onepauii 3

noe’szaHuMU ocobamu

5.1. OcHoBHi AinoBi iHTepecu Ta CTaTyTHI
3060B'A3aHHA BaHKy nonsraioTb y 3abeaneyeHHi
Toro, wWob ocobWCTi iHTepecn KepiBHUKIB Ta
npauisHukis baHKky He 3aBgaBanut  LLKOAW
finosum iHTepecam i 3060B’s13aHHAM baHKy Ta
MOro KrieHTam.

5.2. KepiBHuKM Ta iHWI npauisHuku baHKy MaloTb
YHUKaTU KOHMIKTY iHTepeciB y cBoili poboTi Ta
GpaTu camoBiABIA, Bif y4acTi B MPUAHATTI pillieHb,
AKLWO B HUX iCHYE KOHMNIKT IHTEepeciB, AKWA He
pae iMm 3Morv HaneXXHUm YNHOM BUKOHYBaTK CBOT
digyuiapHi o6oB’sA3kM B BaHKy.

5.3. KoHdnikT iHTEepeciB TiCHO nos’A3aHuiA 3

NOpPYLUEHHAM oboB’a3ky NOANBHOCTI.

XapakrepHumu npuknagamu KOHCPNIKTY

iHTEpeciB €:

- nepebyBaHHs GNM3bKOro poanya i KepiBHuKa
BaHky y BigHOCMHax  pyHKUioHanbHOI

B3acMOAil BHAcnigoOK BUKOHAHHSA, peanisaulii,

reasonably in the interests of the Bank, fully
disclose their real and potential conflicts of
interest and should not use their own positions
in the personal interest at the expense or
harming the interests of the Bank, give priority to
the interests of the Bank, its depositors and
creditors, make independent decisions and help
the Bank achieving successful results.

4.5. The duty of care requires from the Bank's
executives to act calmly, with awareness and a
sense of moral responsibility for their behavior,
their actions to themselves, people, and society
and make decisions based on all the necessary
information. In accordance with the Law of
Ukraine "On Banks and Banking", the Bank's
executives are obligated to take responsibility
for the performance of their official duties, to
make decisions within the granted authorities,
do not use the official position in their own
interests and ensure the preservation and
transfer of the property and documents of the
Bank during the dismissal of executives from
office. In making decisions, executives can rely
on information provided by the Bank's
employees, as well as hired consultants.
However, this opportunity does not relieve the
executives of their responsibility for making
independent decisions.

5. Conflict of interest. Operations with
related parties

5.1. The main business interests and statutory
obligations of the Bank are to ensure that the
personal interests of the Bank's executives and
the Bank’s employees do not harm the business
interests and obligations of the Bank and its
clients.

5.2. Executives and other employees of the
Bank should avoid conflicts of interest in their
work and withdraw from participation in
decision-making, if they have a conflict of
interest that prevents them from proper
fulfillment of their fiduciary duties in the Bank.

5.3. The conflict of interest is closely connected
to the violation of the duty of loyalty.
Specific examples of conflicts of interest are:

- relations of functional interaction of a close
relative and an executive of the Bank as a
result of fulfiliment, implementation, support,
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CYNPOBOMKEHHS,  MOrOMKEHHS,
OAHUX | TUX e PyHKUin / 3aBaaHb;

- BWKOPUCTaHHS BRNAcHOI Nocagn KepiBHWKa
baHky AnAs  OOCArHEHHs ocobuctux
(npuBaTHuX) iHTepeciB abo iHTepeciB ocib, AKi
€ nos’szaHMmm 3 baHKOM 4epes LUbOro
KepiBHUKA;

- MPUAHATTA Oyab-SIKUX NOAAPYHKIB YW BUrog,
WO BRAMMBAOTL YN MOXYTb BMNMHYTU Ha
He3aneXHiCTb Ta HeynepemKeHICTb;

- YKNageHHs kepisHMKoM baHky Big imeHi BaHky
6yab-Akux yrog (B T. 4. TMpoBeAeHHs
onepadin) 3 coboto abo 3i cBOIMU BnMabKUMU
poanyamu;

- BWKOpWUCTaHHA BniacHocTi baHky B ocobucTnx
uinax;

- BUKOPUCTaHHA abo
KOHMIAeHUiHOI iHcbopmauy;

- HasBHICTb €KOHOMiYHOi abo ¢hiHaHCOBOI
3aiHTEpPecoBaHOCTI B AisnbHOCTI
nocradanbHUKIB, KNIEHTIB, 3aiHTepecoBaHUX
oci6 abo KOHKypeHTIB baHKy.

KOHTpOM

pO3KpUTTA

5.4. MNoTeHUiAHWIA KOHMNIKT iHTEepeciB BUHMKaE B
KepiBHuka baHky, konu bBaHKk posrnsgae
MOXIUBICTb 3fiNCHEHHA TpaHcakuii 3
NOTEHUiHUM abo AincHUM KNiEHTOM,
KOHTpareHToM, MOo3n4anbHUKOM, KpeauTOPOM,
nocravanbHUKOM nocnyr, pagHuUKoM /
KOHCYJIbTaHTOM ab0 iHLWMM LiNoBMM NAapTHEPOM,
fIkUA € noB’A3aHol0 3 baHkom ocobol 4epes
LibOro KepisHuKa.

5.5. NMigpxogn BaHky Ao ynpaBniHHA KOHMNIKTOM
iHTepecis pO3KpUTO y BiANoBiaAHOMY
BHYTPILLHbOMY PErynATUBHOMY AOKYMEHTI baHky,
KN 3aTBEpAKYETECS Harnaaosoo panoto.

5.6. KepiBHukn baHky 30060B’'AsaHi 3anobiraTtu
BUHWKHEHHIO KOHNIKTIB iHTepeciB y baHky Ta
cnpuaT ix BperynioBaHHio. KepiBHukn BaHky
3000B's13aHi  yTPUMYyBaATUCA Bif BUYWHEHHA Ain
Ta/abo NPUAHATTA pilleHb, AKWO Le MOXe
MPU3BECTU OO0 BUHUKHEHHA KOHMDMIKTY iHTepeciB
Ta/abo nepeLukoaXaTh HaneXHoMy BUKOHAHHIO
Takumu ocobamm cBoix nocagoBux oboOB’sI3KIB B
iHTepecax BaHky. Y Takux Bunagkax KepiBHUK
BaHKy, AKMA € YNeHOM KOoneriarnbHOro opray,
SIKOrO NUTaHHS, A& BUHUKAE abo MOXE BUHNKHYTK
KOH KT iHTepeciB, abo akwWo 06’ekTMBHICTL abo
34aTHICTb HaneXHWM YMHOM BUKOHYBaTUM CBOI
3060B'A3aHHA nepen baHkom MoXyTb 6yTn
nopyweHumn. KepisHukn bBaHky 30608B’A3aHi
CBOEYACHO iHGOpMYyBaTK, BiAMNOBIAHO [0 AIOYMX
npouedyp baHky, npo  HasABHICTL y HUX
KOHMMIKTY iHTEepeciB.

approval, control of the same functions /
tasks;

- use of own position of an executive of the
Bank to achieve personal (private) interests
or interests of the persons who are related
with the Bank through this executive;

- acceptance of any gifts or benefits that affect
or may affect independence and impartiality;

- conclusion by a Bank's executive on behalif
of the Bank of any agreements (including
carrying out transactions) with
himself/herself or with his/her close relatives;,

- use of the property of the Bank for personal
purposes;

- use or disclosure of confidential information;

- presence of economic or financial interest in
activities of suppliers, clients, interested
persons or competitors of the Bank.

5.4. A potential conflict of interest of an
executive of the Bank arises, when the Bank
considers a possibility of carrying out a
transaction with a potential or existing client,
counterparty, borrower, creditor, service
provider, advisor / consultant or another
business partner who is related with the Bank
person through this executive.

5.5. The Bank’s approaches to the management
of conflict of interest are disclosed in the relevant
internal regulatory document of the Bank, which
is approved by the Supervisory Board.

5.6. The Bank's executives shall prevent the
conflict of interests in the Bank and aid in their
resolution. Bank's executives shall refrain from
taking actions and/or making decisions if such
may lead to a conflict of interests and/or hinder
the proper exercise of their functions in the
Bank'’s interests. In such cases, an executive of
the Bank, who is a member of the collegial body,
shall abstain from voting on any matter where a
conflict of interest arises or may arise, or where
the objectivity or the ability to properly perform
its obligations to the Bank may be impaired. The
Bank’s executives shall timely inform, in
accordance with the Bank's effectives
procedures, that they have a conflict of interest.
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5.7. Yroam, L0 3A4iACHIOIOTLCA 3 NOB’A3aHMMK 3
BaHkom ocobamu, He MOXyTb nepeabavaty

YMOBW, WO HE € MOTOYHUMWU PUHKOBUMU
ymoBamu.
5.8. [lpouec BU3HAYEHHSA Ta BUABMNEHHS

nos’sisaHnx 3 baHkom oci6, nopAanoK 3AINCHEHHSA
yroga 3 HUMKM, nNpouec 3A4iNCHEHHA Harn\gy 3a
TakuMK onepaLismMyi, a TaKoX 3aTBEPAXKEHHS |
nepernsg onepadivi i3 nos’ssaHumu 3 baHkom
ocobamu pernamMeHTyeTbCA BiANOBIAHMMMN
BHYTpiLLHIMK npoueaypamu Bakky.

6. 3BOpPOTHMIA 3B'A30K (paHHE iHhOpPMyBaHHS)

6.1. KopnopaTuBHi UiHHOCTI baHKy BW3HaIOTb
BENMKE 3HAYEHHR CBOEYACHOrO Ta BiABEpPTOro
obrosopeHHs npobnem. Y 3B'A3Ky 3 uum baHk
3anpoBaxye MexaHiam KOH®iAeHUjHOro
NOBIAOMNEHHA NPO HENPUAHATHY MOBEAiHKY B
BaHKy / nopylleHHs B AianbHocTi baHky, Akun

nepeabavae 3abesneyeHHs saxuery
rpauiBHuKiB, wo 3AIACHIOTL Take
NOBiAOMMNEHHS.

6.2. PanHe  iH(bopMyBaHHA  CTOCYETbCA

HeHarnexHoi NoBefiHKK, 30Kpema, Liaxpancrea
abo kopynuii B baHKy, NOpylleHHs eTUYHUX
HopM, bBaHkiBcbkux noniTuk abo npasun,
MapHoTpaTcTBa abo HEeHaneXHoro ynpasniHHA
pecypcamn bBaHKy, 3noBxuBaHHA Ccnyx6osum
CTaHoBULLEM, NOBEAIHKY, WO 3aBaae abo cnpusie
3HaYHI LWKoAI CYCninbCTBY, MOXE 3allKOAUTH
3fiicHeHHI0 onepalin abo ynpasniHHio baHKkom,
a TaKoX 3amMaxiB Ha BUMHEHHS TaKuX AilA.

6.3. Y baHky 3anpoBampkeHO npoueaypu, fKi
nepeabavalotb  HeOOXigHI  MexaHismu, 3a
[ONOMOrOoI0 AKX NpauiBHUKKM BaHKy MmatoTb 3mory
iHcbopMmyBaTK Npo CBOI CyTTEBI NiAO3pK LWOAO0

BUNaAKIB HENPUAHATHOT NnoBeAiHKN B
BaHky/nopyweHHss B AiANbHOCTI BaHky
He3anexHo Bif, BHYTPILUHBOT cucTemm
cybopavHaulii.

6.4. Cuctema paHHbOro iHpopmMyBaHHSA BKMOYae
MexaHi3Mu 3abesneyveHHs 3axX1CTy npauiBHUKIB.
Harnaposa paga Ta [paeniHHA BaHKy matoTb
BCEMIipPHO 3axuwiartu npauiBHUKIB, AKi
iHbOPMYIOTb NMPO MPOTU3aKOHHI, HeeTu4Hi abo
CYMHIBHI Aii, Big npsAMuUX i onocepenkoBaHNX
OUCLMNNIHApHUX CaHKUih Ta iIHWWX HeraTuBHUX
Hacnigkis A, BUMHEHUX BiOMOBIAHO 40 YUHHOI B
BbaHky npoueaypu nNpo NOpSAOK NOBIJOMNEHHA
Npo HeeTUYHY NoBERiHKY.

5.7. Agreements that are concluded with
persons, who are related with the Bank, cannot
provide for terms and conditions that are not
current market conditions.

5.8. The process of defining and identifying of
related with the Bank persons, the procedure of
concluding agreements with them, the process
of supervising such operations, as well as
approving and reviewing operations with related
with the Bank persons are regulated by the
relevant internal procedures of the Bank.

6. Feedback (early informing)

6.1. The Bank's corporate values recognize the
importance of timely and open discussion of
issues. In this regard, the Bank implements a
mechanism for confidential reporting of
unacceptable behavior in the Bank / breach in
the activity of the Bank ensuring of the protection
of the employees who makes such notification.

6.2. Early informing refers to malpractice,
including fraud or corruption in the Bank,
violation of ethical norms, Bank's policies or
rules, excessive or inappropriate management
of the Bank's resources, abuse of office,
behavior that causes or contributes to significant
harm to society, may impair the performance of
transactions or management by the Bank, as
well as attempts to commit such acts.

6.3. The Bank introduced procedures that
provide for the necessary mechanisms through
which the Bank’s employees can inform about
their significant suspicions about cases of
unacceptable behavior in the Bank / violations in
the Bank’s activity regardless of the internal
system of subordination.

6.4. The system of early informing includes
mechanisms for ensuring employees protection.
The Supervisory Board and the Management
Board of the Bank should protect employees,
who inform of illegal, unethical or doubtful
actions, from direct and indirect disciplinary
sanctions and other negative consequences of
actions taken in accordance with the acting
procedure about the order of notification about
unethical conduct in the Bank.
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7. DisnbHicTk Harnsposoi
KomiteTn HarnsagoBoi paau

papgu bBaHky.

7.1. Harnsposa paga € kornerianbHUM opraHom,
WO 3A4IACHIOE 3aXWUCT NpaB BKNAOHWKIB, iHLLMX
KpeauTopie Ta y4vacHuka/akuioHepa bawky, i B
mexax KOMMNETeHLii, BM3HaYeHOoI
32KOHOAABCTBOM Ta CTaTyTOM baHKy, KOHTPONoE
JisanbHicTe MNpasniHHa baHky. Harnsigosa paga
He 6epe yyacTb B NOTOYHOMY ynpaBniHHi baHky.

7.2. HarnspoBa paga baHky Hece noBHY
BiAMNOBIAANbHICTb 3a AIANBHICTb Ta hiHAHCOBMIA
ctaH BbaHky, 3abe3anevyeHHs (byHKUiOHYBaHHA Ta
KOHTPONb 3a e(EeKTMBHICTIO KOMMNEKCHOI Ta
aneKkeaTHOI CUCTEMW BHYTPILUHBOTO KOHTPOIIO
OaHKy, y TOMYy uuCni cucTeMu YynpaeniHHA
pusuKamiy, BHYTPILLUHbOrO ayauTy.

7.3. HarnsigoBa papga 3o6oB'sisaHa BXuBaTH
3axodie  wWono  3anobiraHHA  BUHWKHEHHIO
KoHNiKTIB iHTepeciB y baHky Ta cnpuatu ix
BperyniosaHHio. Harnspgoesa paga 3o6oB'sisaHa
nosigoMnatTu HauioHanbHomy 6GaHky YKpaiHu
Npo KOHMNIKTK iHTepeciB, WO BWHUKAIOTL Y
baHky.

7.4. CratyT Ta lNonoxeHHs npo Harnsgosy paay
BaHky  uJiTkO  BU3Ha4alOTb  KOMMNETEHLH,
CTPYKTYpY, (bOpMyBaHHA Ta nopsaok poboTu
Harnsposoi pagu.

7.5. OpHum i3 ronosBHuX 3aBdaHb Harnsgosoi
pagn baHky € 3abeaneveHHA NPU3HAYEHHs B
BaHKky edeKTUBHOro KepiBHUUTBA, a TaKoX
KepiBHUKIB Migpo3giniB koHTponio. Harnsposa
paja npusHavae Ta 3BiNbHAE rofioBy Ta YneHiB
MpaBniHHA, KepiBHMKIB MigpO3Aini8a KOHTPOMo
(kepiBHMKa niQpPO3AINY BHYTPIWHLOrO ayauTy,
ronoBHOro pusunk-meHemxepa banky (CRO) Ta
rOfioBHOrO  KOMMMaeHc-MeHepKepa BaHky
(CCO)).

Harnsposa paga baHky npusHavae npauiBHuka
BaHky, BignoBiganbHOro 3a  NpoBeAEHHSs
(hiHAHCOBOrO MOHITOpPUHTY B BaHKy, B NOpaaky,
BU3HA4YEHOMY 3aKOHOAABCTBOM YKpaiHu.

7.6. Harnsposa papa 3abesneuye opraHisawiio

edEeKTUBHOrO  KOPNOpaTUBHOrO  YNpaBiiHHA
BiANoBiAHO ao npyHUMNiB (kopekcy)
KOpropaTMBHOrO  YNpaBriHHA, 3aTBEPAXKEHUX

3aranbHumn  36opamn  AKLIOHepIB, 3A4IACHIOE
KOHTponb 3a AisanbHicTio [MpaBniHHA baHky,
nigposainis KOHTPOINO, KoprnopaTuBHOro
ceKkpeTaps, a TakoX 3a 3abe3neqeHHsM 3aXUCTy

7. Activity of the Supervisory Board.
Committees of the Supervisory Board

7.1. The Supervisory Board is a collegiate body
that protects the rights of depositors, other
creditors and the Bank's Participant/Shareholder,
and shall control the Management Board
activities within its competence, specified by the
legislation and the Bank’s Articles of Association.
The Supervisory Board does not participate in the
day-to-day management of the Bank.

7.2. The Supervisory Board of the Bank bears full
responsibility for the Bank's activities and
financial position and ensuring of functioning and
control over comprehensive and adequate
internal control system of the Bank including the
system of the risk management, the internal
audit.

7.3. The Supervisory Board shall undertake
measures to prevent conflicts of interest in the
Bank and facilitate their settlement. The
Supervisory Board shall inform the National Bank
of Ukraine about conflicts of interest arising in the
Bank.

7.4. The Bank’s Articles of Association and the
Rules of Procedure of the Supervisory Board
clearly define the competence, structure,
formation and the procedure of work of the
Supervisory Board.

7.5. One of the main tasks of the Bank's
Supervisory Board is to ensure appointment of an
effective management and heads of the sub-
divisions of control in the Bank. The Supervisory
Board appoints and dismisses chairman and
members of the Management Board, heads of
the sub-divisions of control (head of the Internal
Audit sub-division, head of the Risk Management
Chief Risk Officer of the Bank (CRO) and Chief
Compliance Officer of the Bank (CCQO)).

The Supervisory Board of the Bank appoints an
employee of the Bank responsible for financial
monitoring in the Bank, in accordance with the
procedure defined by the legislation of Ukraine.

7.6. The Supervisory Board ensures the
organization of effective corporate governance in
accordance with the principles (code) of
corporate governance approved by the General
Meeting of Shareholders, controls the activity of
the Management Board of the Bank, of the sub-
divisions of control, of the corporate secretary
and controls that the protection of the rights of
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npae BKMAAHWKIB, iIHLUNX KPEAUTOPIB Ta y4YacHUKIB
baHky.

7.7. HarnspoBa paga KOHTPONIOE BianoBIOHICTb
AianbHocTi  BaHky 3akoHoAascTBY  YKpaiHw,
potpumanHsa CraTtyty baHky Ta craHpaptam
npodcpeciinnx 06’egHaHb, OiA AKNX NOLWMNPIOETHCSA
Ha BaHk. Y 3B’si3ky 3 uum Harnsgosa paga mae
npaBo nepeBipATU AaHi obniky Ta 3AiNCHEHHSs
Oyab-Akux ynpasniHCbkuX YyHKUiW B BaHky.
Harnsiposa paga sartBepmye pidHy iHaHCcOBY
3BITHICTb, nepesipae pesynbTaTn (PiHAHCOBO-
rocrnofapcbKoi AIANbLHOCTI 3a BIANOBIAHWIA piK,
BKNIOYAOMM  nponosuuii  wopo  posnoainy
npubyTKy abo 3aTBEpMKEHHA NOPSAAKY NOKPUTTS
36uTkiB BaHKy, Ta nogae cBoOi KOMeHTapi 40 Hboro
Ha po3rnsg 3aranbHux 36opiB AKUioHepiIB.

7.8. Harnaposa papa, 3a HeoOXigHiCTIO, MOXe
yTBOPIOBaTU NOCTIHI Y4 TUM4YacoBi KOMITETU 3
yucna i uneHiB AnA BMBYEHHst | NiAroTOBKK
nuTaHb, WO HanexaTb [0  KomneTteHuii
Harnsiposoi pagw. Harnsgosa pafa Moxe
YTBOPIOBaTH iHLLI KOMITETH.

7.8.1. Harnsposa papa 3obos'ssaHa yTBOpUTY

TakKi MOCTiNHO filoyi KOMITETH:

* KOMITET 3 nuTaHb ayauTy (ayauTopCbKuin
KOMITeT);

e KOMITET 3 ynpaBniHHA pUsMKamu;

e KOMITET 3 NUTaHb BMHAropoA.

7.8.2. Y baHky crtBopeHo komitetn Harnsgosoi
pagu 3 NUTaHb ayauTy, KOMITET 3 YNpaBniHHA
pusMKamMn Ta KOMITET 3 NUTaHb BUHaropoaun Ta
npusHaveHb. «lMONOXeHHs npo  KomiTeTu
Harnsposoi pagn baHky» Bu3Havae opraHisadito,
NOBHOBaXEHHA, NOPAAOK AiANbHOCTI, CKNUKaHHSA
Ta nposefeHHA 3acigaHb KomiteTiB Harnsposoi
paan. Harnsgosa papna 3abesneuye HasiBHICTb
MONMoXeHb LWOA0 AisNbHOCTI BCIX CTBOPEHMX
KoMiTeTiB Harnsaosoi pagw.

7.9. 3a nigcymkamm poky Harnspgosa paga
30IACHIOE  LOPIYHY  OUiHKY  edbeKTMBHOCTI
aianbHocTi Harnaposoi paawn 3aranom Ta
KOXHOro 4neHa Harnsgosoi pagu 30Kkpema,
KOMITeTIB Harnsposof paan, OLiHKY
BiaNOBIQHOCTI KONEKTUBHOT NpUOAaTHOCTI
Harnsiposoi pagu posmipy baHky, cknagHoOCTi,
oGcsram, BMAam, Xxapaktepy 3A4IMCHIOBaHMX
BaHkom onepadiin, opraHizauifiHiA CTPYKTypi Ta
npocpinlo  pusnky bBaHky 3 ypaxyBaHHAM
ocobnueocTtelt AisnbHocTi baHky AK cucTeMHO

depositors, other creditors and participants of the
Bank is provided.

7.7. The Supervisory Board controls that the
Bank’s activity is carried out in accordance with
the legislation of Ukraine, compliance with the
Articles of Association and standards of
professional associations, the effect of which
extends to the Bank. In connection with this, the
Supervisory Board has the right to verify the
accounting records and the implementation of
any management functions in the Bank. The
Supervisory Board approves the annual financial
statements, examines the results of financial and
economic activities for the relevant year including
proposals for the distribution of profit or approval
of the procedure for covering the Bank's losses,
and submits its comments to it to the General
Meeting of Shareholders.

7.8. The Supervisory Board may establish
permanent or temporary committees from among
its members, in order to study and prepare issues
that belong to the Supervisory Board
competence. The Supervisory Board may create
other committees.

7.8.1. the Supervisory Board is obliged to form
the following permanent committees:

¢ audit committee;

¢ risk management committee;

¢ remuneration committee.

7.8.2. The Bank established the Audit
Committee, the Risk Management Committee
and the Remuneration and Nomination
Committee of the Supervisory Board. The
Regulation of the committees of the Supervisory
Board of the Bank provides for the organization,
competence, manner of operation, calling and
holding meetings of the committees of the
Supervisory Board. The Supervisory Board
ensures development of regulation regarding the
activity of all established committees of the
Supervisory Board.

7.9. By results of a year, the Supervisory Board
carries out an annual assessment of the
effectiveness of the activity of the Supervisory
Board on the whole and each member of the
Supervisory Board separately, of the committees
of the Supervisory Board, assessing the
compliance of the collective suitability (fitness) of
the Supervisory Board with the size, complexity,
volume, types, nature of the Bank's operations,
organizational structure and risk profile of the
Bank, taking into account the peculiarities of the
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BaXXNMBOrO (3a HAsAABHOCTI Takoro craTtycy) Ta/abo
AianbHocTi 6aHKIBCbKOI rpynu, A0 cKnapy sKoi
BxoAuTb baHK, a TakoX BXUBae 3axomiB 3
BLOCKOHANEHHS MexaHismiB AisinbHOCTI
HarnspoBoi paau 3a pesynbTaTamy Takoi OLIHKK,
Ta 3BiTYye nepep 3aranbHUMM 36opamu Npo CBOIO
DiANBHICTb.

7.10. HarnsgoBa paga 34iNCHIOE  OLiHKY
eheKTMBHOCTI  OpraHisauji  kopnopaTusHOro
ynpaeniHHA B baHky Ta BusHauvae ii BignosigHiCTb
posmipy BaHky, cknapHocTi, obcsram, Buaam,
Xapakrtepy 3AifcHioBaHux OGaHKkom onepadii,
OpraHisauiiiHin CTPYKTYpi Ta npodino puanky
BaHKy 3 ypaxyBaHHAM ocobnmBocTen AiANbHOCTI
BaHKy Sk CUCTEMHO BaXXNMBOro (3a HaABHOCTI
Takoro cratycy) Ta/abo gisnbHocTi GaHKiBCbKOI
rpynu, Ao ckrnagy sikoi Bxogutb bank. Harnsposa
papa 3abesneuye, y pasi HeoOXiAHOCTI, BXUTTA
3axofiB  LOAO  YCYHEHHs  Heponikis  Ta
BOOCKOHANEHHs oOpraHisauji  kopnopaTuBHOro
ynpaBniHHA 3 ypaxyBaHHSAM pesynbTaTis Takoi
OLiHKM.

Harnsiposa paga baHky, sikuii € BianosiaansbHoo
ocoboio  BaHkiBcbkoi  rpynu, 3abesneuye
34iIICHEHHST MEepPIOANMYHOI OLHKK opraHisadii Ta
hYHKLiOHYBaHHA KOPNOpaTUBHOro ynpaeniHHA AK
y rpyni B Linomy, TaK i B y4acHukax 6aHKiBCbKOT
rpynu. baHk Hapgae pesynbTaTy Takoi OUiHKN Ha
3anuTt HauioHanbHoro 6aHky YkpaiHu.

7.11. Ynenn Harnsgosoi papu obupaloTbeA
3aransHumMu 36opamm 3 yucna
yyacHuKiB/akuioHepiB, iX MpeAcTaBHUKIB Ta
He3anexXHNX YneHie, Ta BiAKIUKAIOTbCA Y Takui
e cnocib. Ynenn Harnsposoi pagn He MOXYTb
OQHOYacHO BXxoAuTM A0 cknagdy [paBniHHA yn
obiimaTn nocapy KopnopaTuBHOro cekpeTaps
BaHky, a Takox obimaTty iHwi nocaam B baHky Ha
ymoBax TpyaoBoro porosopy (KoHTpakty) abo
HagaBaTm nocnyrm baHky BignosigHO [0
LMBINbHO-NPaBOBOro JOroBoOpY.

3 wmeToil0  3a0e3neveHHss  He3aneXHoCTi
Harnsgosoi pagm pgo 1 cknagy BKNIOMEHO
HesanexHUx uYneHis paan. Harnagoea paga He
MEHLU SiK Ha OfHY TPETUHY Mae ckragaTtucs 3
HEe3aneXHux uneHis, npu LUbOMY KiNbKiCTb
He3aneXHNX YrNeHiB He MOXe CTaHOBUTU MEHLLIe
TpboX ocif. MigTpUMaHHA CTaHy He3aneXHOCTi
He nepenbaqae BiAOKPEMNEHOCTI Bif iHWKX
yneHis Harnspgosoi papgn. HesanexHui uneH
Harnsposoi pagu noBuHeH oOMiHIOBaTUCA

Bank's activities as systemically important (if
such status is assigned to the Bank) and / or the
activities of the banking group to which the Bank
belongs, as well as measures to improve
mechanisms of activity of the Supervisory Board
based on the results of such assessment, and
reports to the General Meeting about its activities.

7.10. The Supervisory Board evaluates the
effectiveness of the corporate governance
organization at the Bank and determines its
relevance with the size, complexity, volume,
types, nature of the Bank's operations,
organizational structure and risk profile of the
Bank, taking into account the peculiarities of the
Bank's activities as systemically important (if
such status is assigned to the Bank) and / or the
activities of the banking group to which the Bank
belongs. The Supervisory Board shall ensure,
where necessary, that measures are taken to
remedy the shortcomings and to improve the
organization of the corporate governance, taking
into account the results of such evaluation.

The Bank's Supervisory Board, which is the
responsible person of the banking group, ensures
the periodic assessment of the organization and
functioning of the corporate governance both in
the group as a whole and in the members of the
banking group. The Bank provides the results of
such assessment at the request of the National
Bank of Ukraine.

7.11. Members of the Supervisory Board are
elected by the General Meeting of the
Shareholders from among the shareholders, their
representatives and independent members, and
are recalled in the same way. Members of the
Supervisory Board may not be members of the
Management Board or occupy the position of a
corporate secretary of the Bank at the same time,
as well as occupy other positions in the Bank on
conditions of a labour agreement (contract) or
provide services to the Bank according to a civil-
law agreement.

For the purpose of ensuring independence of the
Supervisory Board, independent members are
included into its membership. The Supervisory
Board by 1/3 (one third) shall consist of
independent members, hereat the number of
independent members shall be not less than
three persons. Maintaining the state of
independence does not imply separation from
other Supervisory Board members. An
independent member of the Supervisory Board
should share his/her thoughts and discuss issues
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cBoiMK gymkamu Ta obrosopiloBaTti npobnemu 3
iHWuMK YneHamm Harnsposoi pagu baHky.

Unen Harnagosoi pagun He moxe Oytu
KepiBHUKOM, NOcanoBolo ocoboto Ta/abo uneHom
paau 6aHKy YK iHLLIOrO opraHy ynpasriHHs iHLLIOMO

OaHKy, 3apeecTpoBaHOro B YKpaiHi, Kpim
BMNagkis, nepenbayeHnx  3aKOHOO4ABCTBOM
YkpaiHu.

Harnsposa paga nNOBMHHA MaTW KONEKTUBHY
npugaTtHicTb, sika Biagnosigae posMipy baHky,
cknagHocti, obcsaram, Buaam, Xxapakrepy
3aincHioBaHUX BaHkoMm onepadin, opraHisauinHin
CTPYKTYpi Ta npodinio pnsmky baHky, a TakoX
BpaxoBye ocobnueocTti pisnbHOCTi baHky sk
CUCTEMHO BaXKNUBOrO (3a HaABHOCTI TaKoro
cratycy) Ta/abo gisnbHOCTI 6aHKIBCbKOI rpynu,
A0 cKknagy kol BXOAUTb BbaHk.

Uneun HarnspoBoi pagn baHky nNOBUHHI
BignosigatTM KeanidikauiiHuM BuMoOram wWono
Ainosoi penyTauii Ta npodecinHoi npuaaTHOCTI.
KsanicpikauiviHi Bumorn ao unexis Harnsposoi
pagn baHKky BcTaHOBMNIOWTLCA HauioHanbHUM
BaHkom YkpaiHu.

uneHn Harnsposoi pagu baHky
NOBUHHI BignosigaTtun BUAMOTaM oao
HesaneXHocTi  uneHiB  Harnsposoi  paawm,
BU3HaYeHUX 3aKOHOM YKpaiHu «[1po akuioHepHi
TOBaApuCTBa», Ta BMMOram, BCTAHOBMNEHUM
HauioHanbHUm 6aHKom YKpainu. bank
3abesneyye  KOHTPONb 3@  BIANOBIHICTIO
HesanexHux uneHie Harnsposoi pagu baHky
BUMOram 3aKkoHiB YKpaiHu, a Tako)X HOpMaTUBHO-
npaBoBux akTis HauioHaneHoro 6arky Ykpainu, a
B pasi BUSBNEHHs HeBIAMnoBIigHOCTI - 3abesneuye
3aMiHy Takux HesanexHux 4dneHiB Harnsposoi
paan baHky.

HesanexHi

MNepe.ipka BianoOBIAHOCTI AiNoBoiI penyTauii Ta
npodeciiHoi npuaaTtHocTi dneHiB Harnsposoi
papv baHky Bumoram 3akoHogascTBa YKpaiHy Ta
Bumoram 6aHKIBCbKOro 3aKOHOA4aBCTBA LWOAO
AinoBoi penyTauii 34IUCHIOETLCA NPUHANMHI
LLOPOKY Ta Y KOXHOMY BUNaAKy, KON BUHWKAE
HeobxigHicTb. [lopsgok npoBeAeHHA Takol
nepeBipkn  pernamMeHTyeTbCA  BiANOBiZHOI
BHYTPIiLWHbOIO Npoueaypoto baHky.

Unewn Harnsposoi paan baHky MOBUHHI
npuainatn poboti y Harnagosin pagi gocratHio
KinbKiCTb Yacy, B TOMYy u4ucni Ans ydvacti B
ynpasniHHi pusnkamm BaHky Ta KOHTponio 3a

with other members of the Bank's Supervisory
Board.

A member of the Supervisory Board cannot be a
head, official and / or a member of the
supervisory board of a bank or other governing
body of another bank registered in Ukraine,
except as provided by the legislation of Ukraine.

The Supervisory Board must have a collective
suitability (fitness) that corresponds to the size of
the Bank, complexity, volume, types, nature of
the Bank's operations, organizational structure
and risk profile of the Bank, and shall take into
account the peculiarities of the Bank's activities
as systemically important (if such status is
assigned to the Bank) and / or activities of the
banking group, to which the Bank belongs.

Members of the Supervisory Board of the Bank
must meet qualification requirements to business
reputation and professional fitness. The
qualification requirements to the members of the
Supervisory Board of the Bank are established by
the National Bank of Ukraine.

The independent members of the Supervisory
Board of the Bank shall meet the requirements
concerning the independency of the members of
the Supervisory Board determined by the Law of
Ukraine “On Joint-Stock Companies” and the
requirements established by the National Bank of
Ukraine. The Bank shall ensure control over
compliance of the independent members of the
Supervisory Board of the Bank with the
requirements of the Laws of Ukraine and the
normative acts of the National Bank of Ukraine,
and in case of revealing any incompliance — shall
replace such independent members of the
Supervisory Board of the Bank.

Check of the compliance of the business
reputation and professional fitness of the
members of the Supervisory Board of the Bank
with the requirements of the Ukrainian legislation
and the requirements of the banking legislation
regarding business reputation shall be carried out
at least annually and in each case when it
becomes necessary. The procedure for
conducting such check is regulated by the
relevant internal procedure of the Bank.

Members of the Supervisory Board of the Bank
shall dedicate enough time to their work in the
Supervisory Board, including for participation in
the Bank's risk management and control over the
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KOMIMINEKCHICTIO, afleKBaTHICTIO Ta €(PEKTUBHICTIO
CUCTEMM YNpaBriHHA pU3NKamu.

Mopspgok poboTtu, BMNNATM BUHAropoau Ta
BignosiganbHiCTe u4neHieB Harnspoeoi  paau
BU3HaYaeTbCA YUHHUM 3aKOHOLABCTBOM,
cratytom, lMonoxeHHam npo Harnsposy pagy
baHky, TlonoxeHHAM nNpPoO BUHAropoay uieHiB
HarnspoBoi pagu baHKy, a TakoX LuMBiNbHO-
npaBsoBMM  AOroBOPOM  (KOHTPaKTOM),  LUO
yKnanaeTtbca 3 YneHom Harnagosoi pagw.

BaHk 3abesnevye uneHam Harnsgosoi pagu
[OCTYN A0 NOBHOI, AOCTOBIPHOI Ta CBOEYaCHO!
iHcbopMmaLii ANA NPUAHATTA HAMW BUBAXKEHWUX
pilleHb.

Fonosa ta uneHn Harnsgosoi paau nig 4ac
BUKOHAHHS  HUMM  CBOIX  (pYHKLIOHaNbHUX
060B'A3KiB MalOTb MpaBo O3HaWOMIIOBaTUCA 3
OOKYMEHTaMu Ta iHdopmauielo 3 nuTaHb
AisanbHocTi baHky, BKrovaloun BCi NiAPo3Ainu

BaHky He3anexHo Big KpaiHu X
MiCLE3HaxoMKeHHA, Ta adiniioBaHMx oci6
BaHky, npaso  pgoctyny A0 CUCTEMM

aBTOMaTmM3aLil 6aHKIBCbKMX onepawii Ta npaso
oTpumyBaTK iHdopmaLilo Bif KEepiBHUKIB i
npadisHukis BaHKy 3 nuTaHb, WO BUHUKaOTL Y
3B'A3KYy 3 BWMKOHaHHSIM HUMM (DYHKLiOHaNbHUX
060B'A3KiB.

Unenwu Harnsposoi paau 3060B'A3aHi
BiAMOBUTUCA BiA Yy4yacTi Yy MPUAHATTI pilLeHb,
SIKWO KOH(NIKT iHTepeciB He fAae M 3moru
MOBHOIO MipOK0 BUKOHYBaTW CBOi 000B'A3KM B
iHTepecax baHky, ioro BknagHukiB Ta AKUioHepa.
Y Takux sunapkax YneH Harnsposoi pagu He
Mae npaea ronocy nifg Yac NpMRHATTA PiLLEHHSA Ta
roflioc He BpPaxoBYETbCA MNif Yac BU3HAYEHHS

KBOPYMY.

Unenwu Harnsposoi pagu HecyTb
BiQNoBiOanbHICTb 3a AiANbHICTE BaHKy y Mexax
CBOiX MOBHOB&XEHDb.

8. fianbHicTb MNMpasniHHA BaHky

8.1. lNpaBniHHA € BUKOHaBUYMM OpraHom baHky,
WO 3AiACHIOE NOoToYHe ynpasrniHHA. [MpaBniHHA
nigssiTHe  Harnsposin  papi, opraHisoBye
BUKOHaHHA piweHb Harnsgosoi pagn Ta
3aranbHux 36opis AxLjoHepiB.

8.2. HarnapoBa paga KOHTPOMIOE AiANbHICTbL
MpaBniHHA Ta MoXe HagaBaTu WOMY iHCTPYKUIi

comprehensiveness, adequacy and
effectiveness of the risk management system.

The procedure of work, remuneration and
responsibility of the members of the Supervisory
Board is determined by the current legislation, the
Articles of Association, Rules of Procedure of the
Supervisory Board of the Bank, Remuneration
Regulation of the members of the Supervisory
Board of the Bank as well as by a civil agreement
(contract), which is concluded with a member of
the Supervisory Board.

The Bank provides members of the Supervisory
Board with access to complete, accurate and
timely information for making weighed decisions.

The Chairman and members of the Supervisory
Board in the performance of their duties have the
right to review documents and information on the
activities of the Bank, including all sub-divisions
of the Bank regardless of their location, and the
Bank’s affiliates, the right to access the banking
operations automation system and the right to
receive information from the Bank's heads and
employees on issues arising in connection with
the performance of their functional duties.

Members of the Supervisory Board shall refuse to
participate in decision-making, if the conflict of
interests does not allow them to fulfill their duties
in full in the interest of the Bank, its depositors
and the Shareholder. In such cases, the Member
of the Supervisory Board does not have the right
to vote when making a decision and the vote is
not taken into account when determining the
quorum.

Members of the Supervisory Board are
responsible for the Bank's activities within their
authorities.

8. Activity of the Management Board

8.1. The Management Board is the executive
body of the Bank that manages the day-to-day
activities. The Management Board is
accountable to the Supervisory Board,
organizes execution of the decisions of the
Supervisory Board and the General Meeting of
Shareholders.

8.2. The Supervisory Board controls the
Management Board activities and may give
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LUNSAXOM NPUAHATTA BIiANOBIAHUX piweHb. [Mpu
ubomy, MNMpaBniHHA Hece BiANOBIAANbHICTL Nepeg,
BaHkom 3a HacniakK NopyLLeHb TakuX IHCTPYKUINA.

8.3. Craryt, lNMonoxeHHs npo [paBniHHA Ta
PernameHT pobotu [lpaBniHHA baHKy u4iTkO
BU3HAYalOTb  KOMMNETEHUilo, CTPYKTypy Ta
npoueaypy pobotu MNpasniHHA BaHky.

8.4. lpaBniHHA po3pobnsie Ta nepegae Ha
3aTBepAKeHHA Harnsigosin paai npoekTy pivsoro
BropkeTy Ta cTparterii baHky Ta 3abesneuye ix
peanisauito. [MpasniHHA  perynspHo  3BiTye
Harnsposi pagi npo nporpec y BrpoBagKeHHi
ctpaterii baHky, a Takox iHopmye Harnsposy
pagn npo Byab-ski 3HaudHi nofiji, AKi ctanucs B
nepiog Mix 3acigaHHamu Harnsgosoi pagu.

8.56. Ha perynspHin ocHoBi Ta Ha BUMOry
Harnaposoi pagv MpaeniHHa nogae Harnaposin
papi 3BiT npo ¢piHaHCOBO-rocnoA4apCbKUiA CTaH
BaHky Ta xig BUKOHaHHA nnaHiB i 3aBaaHb. Kpim
uboro, [lMpaBniHHA CBOEYacHO Hapae uneHam
HarnspoBoi pagn Ha iX BMMOry nOBHY Ta
AOCTOBipHY  iHdopMmaujlo, HeobxigHy Ans
HaneXHoro BWKOHAHHA Harnspoeow papgoio
CBOIX (OYHKLIIA.

8.6. MNpasniHHA Ta Harnsposa paga npoBoaATb
CninbHi 3acifaHHA NPUHaNMHI pas Ha KBapTan.

8.7. 3a nigcymkamu poky [lpaBniHHA 3BiTye
nepepn HarnagoBo pagoo NPo CBOI AiANLHICTb.

8.8. lonosa Ta wunenn [pasBniHHA bBaHky
npusHavatotbcss Harnsgosoto pagoto baHky, B
nopsaky, nepepbadyeHomy [lonoxeHHsm npo
MNpaeniHHa BaHky Ta BigNOBIAHWMMW BHYTPILLHIMK
nonoxeHHaMu baHky. MNoBHOBaXKeHHS ronosu Ta
yneHiB MNpaBniHHA NPUNMHATLCA 3 PILLEHHAM
Harnsposoi pagu baHky.

Fonosa Ta uneHun lpaBniHHA He MOXYTb GyTu
yneHamu HarnspoBoi pagn baHky.

lonosa [paBniHHA  Hece  nepcoHanbHy
BiANOBIgAanbHICTb 3a QiANBHICTL baHky.

instructions to it by adopting respective
resolutions. At the same time, the Management
Board is responsible towards the Bank for
consequences of breach of such instructions.

8.3. The Bank’s Articles of Association, Rules of
Procedure of the Management Board and the
Standing Order of the Board clearly define the
competence, structure and the procedure of
work of the Management Board.

8.4. The Management Board develops and
submits draft annual budget and the Bank’s
strategy for the Supervisory Board approval and
ensures their implementation. The Management
Board regularly reports to the Supervisory Board
on the progress in implementing the Bank's
strategy, and also informs the Supervisory
Board of any significant events that have
occurred between Supervisory Board meetings.

8.5. On a regular basis and upon the
Supervisory Board request, the Management
Board submits a report on the financial and
economic condition of the Bank and a progress
report on the implementation of plans and tasks.
Besides this, the Management Board timely
provides the members of the Supervisory Board,
as well as upon their request, with complete and
reliable information necessary for the proper
performance by the Supervisory Board of their
functions.

8.6. The Management and Supervisory Boards
hold joint meetings at least once per quarter.

8.7. By results of a year, the Management Board
reports to the Supervisory Board about its
activities.

8.8. Chairman and Members of the
Management Board of the Bank are appointed
by the Supervisory Board in the order, defined
by the Rules of Procedure of the Management
Board and the respective internal regulations of
the Bank. The authorities of the Chairman and
Members of the Management Board are
terminated by a decision of the Supervisory
Board of the Bank.

Chairman and Members of the Management
Board cannot be members of the Supervisory
Board of the Bank.

Chairman of the Management Board bears
personal responsibility for the Bank's activities.
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MpaBniHHA NOBMHHO  MaTW  KONEKTUBHY
nNpuAaTHICTb, siKa Bignosigae posmipy baHky,
cknagHocti, obcsAram, BuaaMm, xapaktepy
3gincHioBaHnx baHkom onepauin, opraHisauiiHin
CTPYKTYpi Ta npodino pusnky baHky, a Takox
BpaxoBye 0OCOBNMBOCTI [iAnNbHOCTI BaHKy sk
CUCTEMHO BaKIMBOro (3a HasBHOCTI TaKoro
craTycy) Ta/abo pianbHOCTI GaHKIBCbKOI rpynu,
00 ckrnagy AKoi BXoAuTb baHk.

lonosa Ta uneHwn [lpaeniHHA BaHKy ROBUHHI
BignosiaaTM KeanidikauitHum Bumoram LWozo
AinoBoi penyTauji Ta npodeciiHoi NpuaaTHOCTI.
KeanidikauiiHi BumMorn po unedis pasniHHA
BaHky BcTaHoBNIOIOTHCA HauioHansHUM 6aHKOM
Ykpainu.

Harnsposa papa 3AiACHIOE LOPIYHY OUiHKY
edeKTUBHOCTI gisnbHOCTi [paBniHHA 3aranom Ta
KoxHOro yuneHa lNMpaBniHHA 3okpema, nigposainis
3 ynpaBniHHA  pU3NKaMK, KOHTPOMK  3a
AOTPUMAHHAM HOPM (KOMMMAaEHC), BHYTPILLHLOrO
ayauTy, ouiHKy BignoBiaHOCTI Yneris MNpaBniHHA,
rosiosHoro pusuk-mexHegxepa (CRO), ronosHoro
komrnaeHc-meHegkepa  (CCO),  kepiBHUMKA
niaposainy BHYTPILUHLOro ayauTy Ta npaudiBHMKa
baHky, BignoBiganbHOro 3a  npoBeAeHHs
ciHaHcoBOro MOHITOPUHIY B BaHky,
KBanidikaliiHuM BUMOram, OoLiHKY BifnNOBIAHOCTI
KonekTuBHOT npuaartHocTi [paBniHHA po3Mipy
BaHky, cknagHocrti, obcsiram, Bugam, xapakrepy
3ainicHioBaHMX baHkom onepadii, opraHizauiliHin
CTPYKTYpi Ta npocino puanky baHky 3
ypaxyBaHHAM ocobnuBocTeit AisinbHOCTi BaHky
AIK CUCTEMHO BaXKIMBOrO (3a HAsIBHOCTI TaKkoro
cratycy) Ta/abo AisnbHOCTI GaHKIBCLKOT rpynu,
00 cknagy sKoi BxoauTb BaHK, a TakoX BXuBae
3axo/iB 3 YAOCKOHANEHHs1 MeXaHi3MiB QisnbHOCTI
MpaeniHHA Ta nNigpo34inis 3 ynpaBniHHSA
py3nKaMy, KOHTPOMIO 32 AOTPUMAHHAM HOPM

(KomnnaeHc), BHYTPilLHbOrO  ayauTy  3a
pesynbTaTamMu Takoi  OLiHKW. Mopsnok
nNpoBeAeHHA TaKkoi NepeBipkM pernameHTyeTbCs
BiANOBIAHUMYW  BHYTPIWWHIMKM  MONOXEHHAMM
BaHky.

MpaBa Ta 060B'A3KM TroOMOBM Ta useHIB
MpaBniHHA BU3Ha4aloTbCA YNHHUM

3akoHoaascTBoM, CtatyTom, [onoXeHHsM npo
MpasniHHA baHKy, NnocagoBUMKM IHCTPYKUiAMK, a
TaKoX TPYAOBMM A0FOBOPOM (KOHTPaKTOM), O
YKNafnaeTbeCs 3 KOXHUM YneHom [MpasniHHs.

The Management Board must have a collective
suitability (fitness) that corresponds to the size
of the Bank, complexity, volume, types, nature
of the Bank's operations, organizational
structure and risk profile of the Bank, taking into
account the peculiarities of the Bank's activities
as systemically important (if such status is
assigned to the Bank) and / or the activities of
the banking group to which the Bank belongs.

The Chairman and Members of the
Management Board shall meet qualification
requirements to business reputation and
professional  fitness. The  qualification
requirements to the members of the
Management Board of the Bank are established
by the National Bank of Ukraine.

The Supervisory Board carries out an annual
assessment of the effectiveness of the activity of
the Management Board on the whole and each
member of the Management Board separately,
of the Risk Management, the Compliance, the
Internal Audit sub-divisions, assessment of
compliance of the members of the Management
Board, the Chief Risk Officer (CRO), the Chief
Compliance Officer (CCO), the Head of the
Internal Audit sub-division and the employee of
the Bank responsible for financial monitoring in
the Bank, with the qualification requirements,
assessment of compliance of the collective
suitability (fitness) of the Management Board
with the size of the Bank, complexity, volume,
types, nature of the Bank's operations,
organizational structure and risk profile of the
Bank, taking into account the peculiarities of the
Bank's activities as systemically important (if
such status is assigned to the Bank) and / or the
activities of the banking group to which the Bank
belongs, as well as measures to improve
mechanisms of activity of the Management
Board and the Risk Management, the
Compliance, the Internal Audit sub-divisions
based on the results of such assessment. The
procedure for conducting such check is
regulated by the relevant internal procedures of
the Bank.

Rights and duties of the Chairman and Members
of the Management Board are determined by
the effective legislation, the Articles of
Association, the Rules of Procedure of the
Management Board of the Bank, job description
instructions, as well as by a labor agreement
(contract) that is concluded with each member
of the Management Board.
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Mopsigok BCTaHOBSEHHS Ta BUNNaTH
BUHaropoau ronosi Ta uneHam [paBniHHs
pernameHTyeTbCA  BigNoBiAHUM  BHYTPILLHIM
JokymeHTOM bBaHKky, Lo 3aTBepAXyeTbCA
Harnsgosolo pagoto Ta 3aranbHumu 36opamu
AkuioHepiB baHky.

UneHu lMpaBniHHA HecyTb BiANOBIAanbHICTb 3a
DisinbHICTb BaHKy ¥y MeXax CBOIX NOBHOBaXEHb.

UneHu MNpaBniHHA 30060B'A3aHI BigMOBUTUCS Bif
y4acTi y NPUAHATTI pilleHb, SAKWO KOHMMIKT
iHTepeciB He fae M 3MOrM MNOBHOK MIpOIO
BUKOHyBaTh CBOi 060B'A3KN B iHTepecax baHky,
Moro BKNagHWKIB Ta AkuioHepa. Y TaKux
Bunaakax YneH MNMpaeniHHa He Mae npasa ronocy
niA4 4Yac NPUAHATTA pilleHHA Ta ronoc He
BPaxOBYETLCA Nif Yac BU3HAYEHHA KBOPYMY.

MpasniHHA 3060B's13aHe iHdbopmyBaTn
Harnsgosy pagy npo BusBneHi B AiANbHOCTI
BaHKy nopylieHHs 3aKOHO4ABCTBA, BHYTPILLHIX
nonoxeHo baHKky (AKWO Taki MNOpPYLUEHHSA
HanexXaTb 40 BU3HAa4YEeHO! 3aKOHOM KOMNETeHLT
HarnapoBoi paau) Ta npo piBeHb puUsUKIiB, LLO
BUHMKaOTL Nig 4Yac AisanbHOCTi  baHky,
HecBoevyacHe abo HeHanexHe BUKOHAHHSA
nos'ssaHuMmm 3 baHkom ocobamu 3060B'A3aHb

nepep, baHkom.

8.9. Harnsposa paaa He mae npasa BTpy4yaTuca
y NoTouHe ynpaeniHHA BaHkom, y Tomy uncni y
nUTaHHs, AKi Hanexatb Ao  cdepu
BignosiganbHocTi lNMpaeniHHA. Harnsgosa papa
Mae BTpy4aTucs B onepadiiHe ynpasniHHA fvile
3a Haa3BMYalHUX OBCTaBUH.

9. KoprnopaTuBHui cekpeTtap

9.1. B baHky 3anpoBagXeHO nocagy
KOpriopaTUBHOIMO  cekpeTaps HavanbHWKa
BifAiny KopnopaTuBHOro cekpeTapiarty (Hagani —
«KOpPNopaTUBHUIA CEKpeTap»).

9.2. KopnopaTvBHUA cekpeTap € MocanoBolo
ocobolo, Aka Bianosigae 3a ePEeKTUBHY NOTOYHY
B3aemopilo baHky 3 akujoHepamu, iHWKUMK
iHBECTOpaMn, KoopguHadilo pginn barky woao
3axuCTy npaB Ta iHTepeciB  aKkuioHepiB,
nigTpumaHHa ecdpektuBHoi pobotu Harnsposoi
pagun, a TakoX BUKOHYE iHLi (PYHKLT, BUSHAYEHI
3akoHoMm Ykpainu «po aKLUiOHepHi
ToBapucTtBa», Ta Cratytom. KopropatueHum
cekpeTapemM He Moxe OyTu iHWwa nocagosa
ocoba baHky.

The procedure for the establishment and
payment of remuneration to the Chairman and
Members of the Management Board is regulated
by the relevant internal document of the Bank
that is approved by the Supervisory Board and
the General Meeting of Shareholders of the
Bank.

Members of the Management Board are
responsible for the Bank's activities within their
authorities.

Members of the Management Board must
refuse to participate in making decisions if the
conflict of interest does not allow them to
perform their duties duly in the interests of the
Bank, its depositors and the Shareholder. In
such cases, the Member of the Management
Board does not have the right to vote when
making a decision and the vote is not taken into
account when determining the quorum.

The Management Board must inform the
Supervisory Board about violations of the
egislation, internal regulations of the Bank (if
such violations fall within the statutory
competence of the Supervisory Board) and
about the level of risks arising during the Bank's
activity, late or improper performance of
obligations to the Bank by related with the Bank
persons.

8.9. The Supervisory Board does not have the
right to interfere in the current management of
the Bank, including in matters that belong to the
sphere of responsibility of the Management
Board. The Supervisory Board should intervene
in operational management only in extraordinary
circumstances.

9. Corporate Secretary

9.1. The Bank introduced the position of the
corporate secretary head of corporate
secretariat unit (hereinafter — the Corporate
Secretary).

9.2. The Corporate Secretary is an official who
is responsible for the effective current
interaction of the Bank with shareholders and
other investors, coordination of the Bank's
actions to protect the rights and interests of
shareholders, maintaining the effective work of
the Supervisory Board, as well as performing
other functions defined by the Law of Ukraine
"On Joint-Stock Companies" and these Articles
of Association. The Corporate Secretary cannot
be another official of the Bank.
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9.3. lMopsigok poboTtu, npaBa Ta 06OB’A3KK
KopriopaTUBHOro CeKpeTaps, a TakoX MOPAA0K
BUNNaTM MOMY BMHAropogu BU3HAYAIOTLCA
YNUHHUM 3aKOHOAaBCTBOM, CratyTom,
NONOXEHHAM NPO KOPropaTUBHOIO CekpeTaps, a
TaKoX TPYAOBMM AOroBopoM (KOHTpakTom) abo
LIMBINbHO-NPaBOBUM J0roBopom, wo
yKnagaeTbca 3 KopnopaTUBHUM CeKpeTapem.

9.4. KopriopaTuBHUM cekpeTapeM Moxe O6yTtu
disnyHa ocoba rpomagaHuH  YKpaiHum,
iHo3emeub abo ocoba 6e3 rpomapsaHcTBa, LO
Ma€e NOBHY LMBINbHY Aie3faTtHiCTb Ta Bignosigae
Bumoram 3akoHy YkpaiHun «[po akuioHepHi
TOBApUCTBa» Ta BMMOram [0 KOpMNopaTUBHOMO
cekpeTaps aKuioHepHoro TOBApMCTBA,
3arBepakeHux PiweHHamM HauioHanbHOT KoMmicii 3
UiHHUX nanepis Ta OHAOBOrO PUHKY Bif
28.09.2023 poky Ne 1089, a TaKkox iHWUM
BUMOram, Bu3HayeHUM HauioHanbHuM GaHKkOM
YkpaiHun.

9.5. KopriopaTuBHWiA CeKpeTap npusHavYaeTbCca
Ha nocagy Harnsposoto pagoio.

9.6. [lo komneTeHLii KopnopaTMBHOro cekpeTaps
HaNeXuTb:

1) HapaHHa iHcopmauii akuioHepam Ta/abo
iHBECTOpPaM,  iHLWMM  3aiHTepecoBaHUM
ocobam npo AianbHIiCTb BaHky;

HapgaHHA cTaTyTy baHky Ta Horo BHyTPILLHiX
NONOXeHbL, Y TOMY uYUCHi 3MiH A0 HUX, ANA
O3HaloMneHHst ocobam, siki MaloTb Ha ue
npaso;

BUKOHaHHA (PYHKUIA ronosu niYnnbHOI
KoMmicii BignoBigHo Ao ctaTtTi 55 3akoHy
Ykpainu «[po akLiioHepHi ToBapucTea,
3abesneyeHHs NiArOTOBKM, CKIMKaHHA Ta
nposeaeHHs 3aranbHux 36opis AKUjioHepiB,
BUKOHaHHSA (PYHKUIA cekpeTaps 3aranbHux
360pis AKLiOHepIB Ta CKNaAeHHA NPoTOKoNy
3aranbHux 36opis AkUioHepiB;

nigrotoBka Ta nNPOBEAEHHA  3acifaHb
Harnsposol pagu, komiteTise Harnsposoi
paauW, BUKOHAHHA (PYHKUIA CcekpeTaps
HarnspoBoi paaw, cknafeHHs npoTOKoniB
3acigaHb (piweHb) Harnsposoi paaw;
yyacTb y NiAroToBLj Y1 NifroToBKa NPOEKTIB
pos’scHeHb AnA akuioHepie abo iHBecTopiB
woAdo peanizauii iXHix npaB, HagaHHA
Bignosiaen Ha 3anuTn akuioHepis abo
iHBECTOpIB;

niaroToBka BUTAMB 3 MPOTOKONIB 3acifaHb
opradis  ynpaeniHHA baHky Ta  iX
3acBigYeHHs;

2)

3)

4)

5)

6)

7)

9.3. The procedure for work, rights and
obligations of the Corporate Secretary, as well
as the procedure for paying him/her
remuneration are determined by the current
legislation, the Articles of Association, the
regulations on the corporate secretary, as well
as the employment contract (contract) or civil
law contract concluded with the Corporate
Secretary.

9.4. The Corporate Secretary can be a natural
person - a citizen of Ukraine, a foreigner or a
stateless person who has full civil legal capacity
and meets the requirements of the Law of
Ukraine "On Joint-Stock Companies" and the
requirements for the corporate secretary of a
joint-stock company, approved by the
Resolution of the National Securities and Stock
Market Commission as of 28.09.2023 Ne 1089,
as well as other requirements determined by the
National Bank of Ukraine.

9.5. The Corporate Secretary is appointed to the
position by the Supervisory Board.

9.6. The competence of the Corporate Secretary
includes:

1) providing information to shareholders and/or
investors, other interested persons about the
Bank's activities;

2) providing the Bank's Articles of Association
and its internal regulations, including
amendments to them, for acknowledgement to
the persons who have the right to do so;

3) performing the functions of the chairman of
the counting commission in accordance with
Article 55 of the Law of Ukraine "On Joint-Stock
Companies";

4) ensuring the preparation, convening and
holding of the General Meeting of Shareholders,
performing the functions of the Secretary of the
General Meeting of Shareholders and drawing
up the minutes of the General Meeting of
Shareholders;

5) preparation and holding of meetings of the
Supervisory Board, committees of the
Supervisory Board, performing the functions of
the Secretary of the Supervisory Board, drawing
up minutes of meetings (decisions) of the
Supervisory Board,;

6) participation in the preparation or preparation
of draft explanations for shareholders or
investors on the exercise of their rights,
providing answers to requests from
shareholders or investors;
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8) BUKOHaHHS iHWKMX pyHKUiIA, nepenbadeHnx
3akoHoMm «[lpo akuioHepHi ToBapucTea»,
CratyTom.

9.7. KopnopaTuBHui cekpeTap Mae npasBo
poctyny Ao Oyab-sikux [oKymeHTiB baHky B
MeXax Moro KomneTeHLyji.

OpraHisauia  ynpasniHHsa Ta

BHYTPIillIHiA KOHTPONb

pU3nKaMmum

10.1. YnpaBniHHs pusnkamm

10.1.1. BaHK CTBOpPHE CUCTEMY YRpaBniHHA
pusvkamin, ageksaTHy Woro po3amipy, OisHec-
mMogeni, Macwrtaby AisnbHocTi,  BMaam,
cKnagHocTi onepadin baHky, sika 3abesnevye:

1) BUWSBNEHHs, BUMIPIOBAHHA (OLiHKY) YCiX

pU3MKiB, NPpUTaMaHHUX AisnbHOCTI baHky;

2) ipeHTUdIKaUilo, MOHITOPUHF, 3BITYBaHHA,

KOHTPOMb, NOM’AIKLUEHHA BCIX CYTTEBUX PU3MKIB

BaHky;

3) BU3HauYeHHA BaHKOM:

- BENUYUHK HeobxigHoro BHYTPILUHBLOTO
KanitTany 3a €KOHOMIYHOK NepCnekTUBOID
(exoHoMiYHOrO Kanitany);

- obcary HeobXigHOI BHYTPILIHBOI NiKBIAHOCTI
32 EKOHOMIYHO0 NePCNEKTUBOI0 (EKOHOMIYHOT
niKBIAHOCTI).

Cuctema ynpaeriiHHs pu3ankamm Mae
3abesnedvyBaT¥ aHanis pusuKiB Ha MOCTINHIN
OCHOBI 3 METOI0 NPUIAHATTS CBOEYACHUX Ta
afeKBaTHUX YNPaBniHCbKUX  pilleHb  LWOoA[0
NOM'SIKLIEHHR PU3MUKIB Ta 3MEHLLEHHSA NOB'A3aHMX
i3 HAMK BTpaT (36utkiB). Cuctema ynpasniHHA
pusmkamm Mae 3abesneuyBaTM  BUABMEHHS,
BUMIPIOBAHHA (OLliHKY), MOHITOPUHI, 3BiTYBaHHS,
KOHTPOIb Ta MOM'AIKLLIEHHA BCiX CYTTEBUX PU3NKIB
y AifanbHocTi 6aHKy 3 ypaxyBaHHAM pO3Mipy
baHky, cknapHocrTi, obcsris, BUAIB, xapaktepy
34ifcHIOBaHNX 6GaHKOM onepaliii, opraHisauinHol
CTPyKTypn Ta npodoinio  pusuky  bBaHky,
ocobnusocTen AisnbHOCTi BaHKy sik cucTtemHo
BaXXNMBOro (3a HasIBHOCTI TaKoro craTycy)
Ta/abo pisnbHOCTI 6aHKIBCLKOT rpynu, 40 cknagy
AKOT BXOAWTE BaHk.

10.1.2. YnpaBniHHA pusukamu BigbyBaeTbCcA Ha
TOMY piBHi opraHisadii, Ha AKOMY BiH BUHUKaE, Ha
pisHi [MpaBniHHA baHKy, a TaKkoX Ha PpiBHi
Harnsgosoi pagu.

7) preparation of extracts from the minutes of
meetings of the Bank's management bodies and
their certification;

8) performance of other functions stipulated by
the Law "On Joint-Stock Companies”, the
Articles of Association.

9.7. The Corporate Secretary has the right of
access to any documents of the Bank within its
competence.

Organization of risks management and
internal control

10.1. Risks management

10.1.1. The Bank establishes the risk
management system, appropriate to its size,
business model, scope of activities, and the
types and complexity of the Bank’s operations,
which ensures:
1) identification and measurement
(assessment) of all risks inherent in the Bank’s
activities;
2) identification, monitoring, reporting, control,
and mitigation of all material risks of the Bank;
3) determination by the Bank of:
- the amount of required internal capital from
an economic perspective (economic capital);
- the amount of required internal liquidity from
an economic perspective (economic
liquidity).

The system of the risk management shall ensure
analysis on an ongoing basis in order to make
timely and adequate management decisions to
mitigate risks and reduce related losses
(losses).The system of the risk management
shall ensure identification, assessment,
monitoring, reporting, control and mitigation
over all types of material risks in the Bank's
activities, taking into account the size of the
Bank, complexity, volume, types, nature of the
Bank's operations, organizational structure and
risk profile of the Bank, features of the Bank's
activities as systemically important (if any) and /
or activities of the banking group which includes
the Bank.

10.1.2. Management of risks is carried out at the
level of organization, at which it occurs, at the
Management Board level and at the Supervisory
Board level.
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10.1.3. BaHk opraHizoBye cuctemy yrnpaeniHHsA
pusankamy, sfKa FrpyHTYeTbCA Ha po3noAini
obos’aAskis M nigposginamm  BaHky i3
3acToCyBaHHAM MOAENi TPbOX NiHii 3axncTy:

1) nepwa niHisa — Ha piBHi Bi3Hec-nigpo3ainis
baHky Ta niaposainie NiATPUMKX QiSNbHOCTI
Batky. Li nigposainu iHiLilol0Tb, 34IACHIOTDL
abo BigobpaxaloTb onepadii, npuiAmMaloTb
pY3nKM B NpoLeci CBOET AiANbHOCTI Ta HeCyTb
BiANoBiAanbHICTL 3a NOTOYHE YNpaBniHHA
UYMW  puU3MKamK, 3L0IACHIOIOTE 3axoan 3

KOHTpONIO;
2) Apyra nidia - Ha pieHi nigpo3giny 3
ynpaeniHHA  puaMkamu Ta  nigposginy
KOHTPOIO 3a AOTPUMAHHAM HOpM

(komnnaeHc). Wi nigposginu 3abeaneuyioTb
BMEBHEHICTb KepiBHWKIB GaHky, o
BMpOBaPKEHi NEPLUOIO NiHIE0 3axnCTy 3axoan
3 KOHTPONIO Ta ynpaeniHHA pusukamu Gynu

po3pobneHi Ta YHKUIOHYIOTb HaneXHUm
YMHOM,;

3) TpeTAa niHiA - Ha piBHi nigposginy
BHYTPILLIHBOrO  ayauTy, SKWA  3LINCHIOE

He3anexHy ouiHKy edeKTUBHOCTI AifAnNbHOCTI
nepLuoi Ta Apyroi NiHiii 3axucTy Ta 3aranbHy
OLIHKY edEeKTMBHOCTI CMCTEMM YNpPaBMiHHA
puankamm i cuctemmn BHYTPILUHBLOrO
KOHTpOIIO, BKNIOYaloun yHKUii, nepenaHi
BaHkom Ha ayTCOpCuHr.

10.1.4. Harnsposa papga CTBOPIOE MOCTIiHO
AilouMiA Nigpo3ain 3 ynpaeniHHA puUsuKamu, LLO
Mae BignosifaTy 3a BNPOBAMKEHHSI BHYTPILLHIX
nonoXeHb Ta NPOLEAYP YNPaBRiHHA pU3MKaMu
BiAMNOBIAHO A0 BU3HaveHux Harnsposolo pagoto
cTparerii Ta NONITAKMA YNpaBniHHA pU3nKamu.

Miapo3ain 3 ynpaeniHHA pu3nkamu — Lie NocTiNHO
Airouni niaposain baHky, Akuli CTBOPIOETLCA 3a
piweHHam [paeninHgs | Harnsposoi  pagwy,
hyHKUiOHanNbHO NignopsAaKoBaHWA Ta Nig3BITHUIA
lonosHomy pusuk-meHemxkepy (CRO), skuii B
CBOIO 4epry nianopAaKoBaHU Ta Mig3BITHUIA
Harnsgosiit pagi baHky.

Harnsgosa paga 3abesnevye HesanexHe
BUKOHaHHA (OYHKUIA Nigpo3AinomM 3 ynpasniHHA
pU3nMKamK, B TOMY YUCTT LLNSIXOM:

- MiANOPAAKYBaHHS Migpo3ainy 3 ynpa.niHHA
pusukamu MonosHomy pusmk-menemkepy (CRO),
"onosHoro pusuk-meHempxepa — Harnsgosii pagi
BaHky;

- 3BiTyBaHHA [ONOBHOrO pU3NK-MeHemKepa
nepen Harnaposoio panoto baxky;

- HapaHHa onoBHoMy pusnk-meHegxepy (CRO)
/ nigposginy 3 ynpasniHHA pu3nkamu npsamoi Ta
HeobMmeXeHOT MOXTMBOCTI 0GroBOpeHHst MUTaHb

10.1.3. The Bank arranges the risk management
system based on division of responsibilities
between the Bank’s sub-divisions using the
three lines of defense model:

1) the first line - at the level of business sub-
divisions of the Bank and the sub-divisions
that support the Bank's activities. These sub-
divisions initiate, carry out or reflect
operations, accept risks in the course of their
activities and are responsible for the current
management of these risks, carry out control
measures;

the second line - at the level of the Risk
Management and the Compliance sub-
divisions. These sub-divisions provide
assurance to bank managers that the risk
control and management measures
implemented by the first line of defense have
been developed and are functioning

properly;

2)

the third line - at the level of the Internal
Audit sub-division, which carries out an
independent assessment of the
effectiveness of the first and second lines of
defense and a general assessment of the
effectiveness of the risk management
system and internal control system,
including functions outsourced by the Bank.

3)

10.1.4. The Supervisory Board sets up a
permanent risk management division that shall
be responsible for implementation of internal
regulations and procedures of risk management
in accordance with the risk management
strategy and policy established by the
Supervisory Board.

The Risk Management Division is a permanently
operating subdivision of the Bank, which is
created by the decision of the Management
Board and the Supervisory Board, is functionally
subordinated and accountable to the Chief Risk
Officer (CRO), who is subordinated and
accountable to Supervisory Board.

The Supervisory Board ensures the
independent performance of functions by the
risk management division, inter alia by means
of:

- subordination of the risk management division
to the Chief Risk Officer (CRO), the Chief Risk
Officer - to the Supervisory Board of the Bank;

- reporting of the Chief Risk Officer to the
Supervisory Board of the Bank;

- providing the Chief Risk Officer (CRO) / risk
management division with a direct and unlimited
opportunity to discuss risk issues directly with
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woao pusukis HesnocepefHbo 3 Harnsposoio
papgoto baHky ©6e3 HeobxigHoCTi (060B's3KY)
iHbopmyBaHHA Npo Le uneHiB MpaeniHHA BaHky;
- opraHizauinHoro Ta  (YHKLiIOHaNbHOro
BiAoKpemneHHsi [OnoOBHOIO pU3MK-MeHeKepa
(CRO) / nigpo3ainy 3 ynpaBniHHA pu3nkamu Big
nigpo3ainie (KepiBHUKIB nigpo3ainis) nepLuoi Ta
TPETLOI NiHiA 3axucTy;

- 3abesneyeHHR [OCTaTHbOI  YUCENbLHOCTI
npauisHukis, piBHA 1x  KeBanicikauii ans
DOCArHeHHs Linei i 3aBAaHb, nocTaBNeHUX
nepen HUMK;

- ypaxyBaHHA B OlogxeTi baHKy [OCTaTHbOro
po3mipy hiHaHCcOBOrO 3abe3neyeHHs

/suHaropogn CRO Ta npauiBHuKiB nigposainy 3
ynpaeniHHs pusukamn. BuHaropoga CRO Ta
npauiBHUKIB He NOBMHHA 3anexatun Bif
pesynbTaTiB pobotu GisHec-nigpo3ainie, wWo €
OG’'€KTOM  KOHTPONMIO Ta Mae  CrnpusaTU
KOMMNeKTyBaHHIo KBanicpikoBaHUMM
npauisHMkaMu BignosigHoro npodino. 3MiHHa
yacTuHa BuHaropogn CRO Ta npauiBHUKiB

nigposainy 3 ynpasfiHHA pusnkamu Mae
nepesaxHo  6GasyBaTMcA Ha  [OCArHYyTUX
pesynbTaTax iX BisnbHOCTi.

"onosHomy pusvK-MeHeaxXepy (CRO),

HafaeTbCcA NpsAmMa Ta HeobmexeHa MOXIUBICTb
06roBopeHHs nuTaHb wono pu3uKiB
GesnocepenHbo 3 Harnspoeow pagoio BaHky,
6e3 HeobxinHoOCTi (060B'sI3KY) iH(OPMYBaHHS
npo ue ynexis MNpaBniHHA BaHky.

"onoBHW pusnk - meHepkep baHky (CRO) Hece
BIONOBINANbHICTE 32  BWMKOHAHHS  (DYHKLLi
nigpo3Ainom 3 ynpaeniHHA pusukamu, FonoBHuiA
pusank — meHegxep (CRO) mae npaso Oytu
NpUCYTHIM Ha 3acifaHHax [lpasniHHa bBakky,
KOMITETIB Ta IHWWX KOMerianbHUX OpraHi.,
ytBopeHux [paBniHHAM baHky, Ta Haknagatu
3a60pory (BETO) Ha PILLEHHA LKX OpraHiB, SIKLLO
peanisauis Takux pilweHb npusBege Ao
MOpYyLUEHHA  BCTAHOBMEHOrO  PU3MK-aneTUTy
Ta/abo 3aTBEPAKEHNX NIMITIB PU3UKY, a TaKoX B
iHWK1X BUNagKax, ycTaHoBneHux Harnsgosoto
pagoio baHKy, Ta HeBigknagHo iHtopmye
Harnsgosy pagy abo KomiTeT 3 ynpaeniHHA
pusnkamn HarnsgoBsoi paau Npo Taki piLleHHs.

10.1.5. NonosHum pusuk-meHemkep (CRO) 3BiTye
nepes Harnsgosow papowo, Komitetom 3
yrpaeniHHA pusukamun Ta [NpasniHHAM baHky,
Hafaoun 3BITU LWOAO0 PUSUKIB 3 ypaxyBaHHAM
sumor [MonoxeHHs Npo opradisauilo cucTemu
ynpasniHHA pusnkamn B OaHkax YkpaiHm Ta
BaHKiBCbKNX rpynax, 3aTBEpPAKEHOrO
noctaHosolo [lpaBniHHA HauioHanbHoro 6aHky
Ykpainu Big 11.06.2018 Ne 64 (i3 3amiHamn) Ta

the Bank's Supervisory Board without the need
(obligation) to inform the members of the Bank's
Management Board;

- organizational and functional separation of the
Chief Risk Officer (CRO) / risk management
division from the units (heads of units) of the first
and third lines of defense;

- ensuring sufficient number of employees and
an appropriate level of their qualifications to
achieve the goals and tasks assigned to them;

- taking into account in the Bank’s budget a
sufficient level of financial
provision/remuneration for the CRO and the
employees of the Risk Management Division.
The remuneration of the CRO and employees
must not depend on the performance results of
the business units that are the subject of control
and should facilitate the recruitment of qualified
staff with the appropriate profile. The variable
component of the remuneration of the CRO and
employees of the Risk Management Division
should be primarily based on the results
achieved in the course of their activities.

Chief Risk Officer (CRO) is granted a direct and
unrestricted opportunity to discuss risk issues
directly with the Bank's Supervisory Board,
without the need (obligation) to inform the
members of the Management Board of the
Bank.

The Chief Risk Officer (CRO) is responsible for
the fulfilment of functions by the risk
management division and has the right to be
present at meetings of the Bank's Management
Board, committees and other collegial bodies
formed by the Bank's Management Board, and
apply veto on decisions of these bodies if the
implementation of such decisions results in
violation of the established risk appetite and / or
approved risk limits, and also in other cases,
determined by the Supervisory Board, and
informs the Supervisory Board or the Risk
Management committee of the Supervisory
Board of such decisions without delay.

10.1.5. Chief Risk Officer (CRO) reports to the
Supervisory Board, the Risk Management
Committee of the Supervisory Board and the
Management Board of the Bank, providing
reports on risks taking into account the
requirements of the Regulation on the
organization of risk management system in
banks of Ukraine and banking groups,
approved by Resolution of the Board of the
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iHpopmye Harnsposy pagy banky, KomiteT 3
ynpaeniHHa pusvkamy, [MpaeniHHA baHKy npo
HaAMIpHI pU3nKK, Ha AKi MOXe HapaxaTuncs bank.

3BiTY WOA0 PU3MKIB HA[AKTHCA FONTOBHUM PU3VK-
meHemxkepom (CRO) Harnsgosin pagi banky,
Komitety 3 ynpaBniHHA pusukamu He piglie
OAHOro pasy Ha keapran, a [paeniHHio BaHky —
He piglwe 0AHOro pasy Ha MicsLb.

10.1.6. [isnbHicte opraHiB baHky y cdepi
ynpaeniHHA puU3MKkaMn MOXe perynioBaTucs
TakuM YMHOM:

AkujoHep npusHayae uneHie Harnsigosoi
pagu;

HarnsgoBa paga BCTaHOBMNOE MONITUKA
ynpaBniHHA pU3NKaMuU Ta KOHTPOMIOE iX
BWUKOHAHHS;

MpaeniHHA bBaHKy BRpoBagXye MOMITUKK
ynpaeniHHA pusuKkamu;

AenapTameHT BHYTpILLHLOro ayguty
nepesipse BiANOBIAHICTL AisnbHOCTI BaHKy
BCTAHOBMNEHIW nonituyi Ta 3abesneuye
HanexXHi npouecu KopriopaTuBHOr0O
ynpaBniHHs, OUiHKW CUCTEMU BHYTPILLUHBOMO
KOHTPOMIO Ta ynpasriHHA pusnkamu,
30BHILUHI ayauTOpX 3 METOI BUCMOBNEHHSA
AYMKM  LLOAO AOCTOBIPHOCTI  hiHaHCOBOT
3BITHOCTi OLliHIOIOTb NOMITUKW, Npoueaypv Ta
NPaKTUKKX ynpaeniHHA pusrkamun B baHky.

10.1.7. baHk po3pobnse BHYTPILLHbOOAHKIBCHKI
AOKYMEHTW 3 nuTaHb YNpaBniHHA pu3vMKamn y
BiANOBIAHOCTI 40 BUMOT 3aKOHOAABCTBA YKpaiHu,

HOpMaTUBHO-NPaBOBUX akTiB HauioHanbHoro
GaHky YkpaiHu, pokymeHTtis basenbcbkoro
KomiTeTy 3  OaHkiBCbkOro  Harnsgy Ta

MiDXKHapOAHUX [AOKYMEHTIB, fiKi pernameHTyloTb

ApuHUUNU

KOpropaTMBHOrO  YNpaeMiHHA Ta

ynpasniHHA pu3nkammn B GaHKax.

10.1.8. MpaeniHHA baHky 3abesnevye BUKOHaHHSA
3aBpaaHb, piweHb Harnsposoi pagu baHky wono
BMNpOBaAXXEHHA CUCTEMM YnpasMiHHA puUsMkamu,
YKIo4alodn cTparterito Ta noniTuky ynpasniHHA

puankamu,
npoueaypy,

KynbTypy YhpaBniHHA pusukamu,
MeToAuM Ta  iHWIi  3axoam

eeKTUBHOrO YrpasniHHA PU3NKaMu.

MpaeniHHs EaHKy BU3HAE Ta BUKOHYE BUMOTMU

wono
FonoBHUM

obos'askiB
(CRO),

He3aneXHoro BUKOHaHHS
PU3NK-MEHeaKEPOM

National Bank of Ukraine of 11.06.2018 Ne 64
(with changes) as well as informs the Bank's
Supervisory Board, Risk Management
Committee of the Supervisory Board,
Management Board on excessive risks, which
may be affected by the Bank.

Reports on risks are provided by the Chief Risk
Officer (CRO) to the Bank's Supervisory Board,
the Risk Management Committee of the
Supervisory Board at least once a quarter and
to the Bank's Management Board at least once
a month.

10.1.6. The activities of the Bank's bodies in the
sphere of risk management can be regulated as
follows:

- the Shareholder appoints members of the
Supervisory Board;

- the Supervisory Board establishes risk
management policies and monitors their
implementation;

- the Management Board of the Bank
implements risk management policies;

- the internal audit directorate verifies
compliance of the Bank's activities with the
established policy and ensures proper
processes of corporate governance,
assessment of the system of internal
control and risk management;

- external auditors evaluate the policies,
procedures and practices of risk
management in the Bank in order to
express their opinion on the reliability of
financial statements.

10.1.7. The Bank develops internal banking
documents on risk management in accordance
with the requirements of the legislation of
Ukraine, regulations of the National Bank of
Ukraine, documents of the Basel Committee on
Banking  Supervision and international
documents that regulate the principles of
corporate governance and risk management in
banks.

10.1.8. The Bank's Management Board ensures
the implementation of tasks, decisions of the
Bank's  Supervisory Board on the
implementation of the risk management system,
including risk management strategy and policy,
risk management culture, procedures, methods
and other measures for effective risk
management.

The Management Board of the Bank recognizes
and fulfills the requirements for independent
performance of duties by the Chief Risk Officer
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pusnkamm i
HUMM

He
CBOIX

nigpo3ginom  ynpasniHHA
BTPYYAETbCA Y  BUKOHAHHS
o60oB's3KiB.

10.2. Cuctema BHYTPillHLOrO KOHTPOSIO

10.2.1. baHK CTBOPIOE KOMMNMEKCHY, e(DEeKTUBHY
Ta afeKsaTHY CUCTEMY BHYTPILLUHbOIrO KOHTPOSIO,
Lo BKMIOYAE cucTemy ynpasniHHA pusankamu Ta
BHYTPILWWHIA  ayauT, 3rigHO 3 BUMOramu,
yCTaHOBMNEHNMU HauioHanbHum 6aHkom
YKpaiHu, 3 [OTPUMAHHAM Takux NPUHLUMMIB:

1) yceBiuHOCTi Ta KOMMNEKCHOCTI;

2) edheKTNBHOCTI;

3) agekBaTHOCTI;

4) obaqHocTi;

5) pusnK-opieHTOBaAHOCTI;

6) iHTerpoBaHoCTi;

7) 3aBYaCHOCTI;

8) HesanexHocTi;

9) 6esnepepBHOCTI;

10) kOHbiASHLIiHOCTI.
10.2.2. HarnspoBa papa baHky 3abesneuye
PYHKLIOHYBaHHA cuctemn BHYTPILLHBbOrO
KoHTponio BaHKky Ta  KOHTponb 3a i
€PeKTUBHICTIO.

10.2.3. MNMpa.niHHa BaHky 3abe3nevye BUKOHAHHSA
piweHb Harnsposoi pagun baHky wWwopo
3abesneyeHHsA opraHisauii Ta yHKLiOHyBaHHSA
CUCTEMW BHYTPILHbLOrO KOHTPOMO 3 MUTaHb,
NoB’'A3aHNX 3 KEPiBHULITBOM NOTOYHOKO
AisnbHicTio BaHky.

10.2.4. baHk 3abesneuye posnofin o6oB’A3KIB
MK npadiBHAKAMW B Takuid  cnocib, wWwo
3abesneuye 3axuct Big pU3UKY
HEeCaHKLiOHOBaHMX Onepauin, Laxpancbkux Ain
Ta MaHinynioBaHHA AaHUMK 4NA NPYXOBYBaHHS

chiHaHCOBUX 36uTkis abo nopyLieHb
3aKoHoAaBcTBa YKpaiHW, HOpMaTUBHO-MPaBOBUX
akTis HaujoHansHoro BaHky YkpaiHu,

BHYTPILLHbOBAHKIBCbKMX JOKYMEHTIB.

10.2.5. baHk 3 meTolo 3abesneveHHs opraHisadii
Ta YHKUIOHYBAHHA CUCTEMM BHYTPILHBLOrO
KOHTpOnIo pospobnse Ta BNpoBaXye
BHYTPILLHbOGAHKIBCbKI JOKYMEHTU Ta 3AiNCHI0E
3axogu, cnpsMoBaHi  Ha  MATPUMKY  Ha
HaneXHoMy piBHI KynbTypu KOHTporo B baHky.

10.2.6. Cuctema BHYTPILLHBOrO KOHTPONO baHkKy
(CBK) mae sabesneuysatu:

1) hocArHeHHss baHKOM QOBroCTPOKOBUX Liinen,
30Kpema npubyTKOBOCTI KOro AisNbHOCTI;

2) 3picHeHHA GaHKIBCbKOI  fpisanbHOCTI 3
ypaxyBaHHAM PU3NKIB;

(CRO), by the Risk Management sub-division
and does not interfere in the performance of
their duties.

10.2. Internal Control System

10.2.1. Bank establishes a comprehensive,
effective and adequate internal control system,
which includes the system of risk management
and internal audit, in accordance with the
requirements of the National Bank of Ukraine,
in compliance with the following principles:

1) comprehensiveness;

2) efficiency;

3) adequacy;

4) prudence;

5) risk-orientation;

6) integrity;

7) timeliness;

8) independence;

9) continuity;

10) confidentiality.
10.2.2. The Bank's Supervisory Board ensures
the functioning of the Bank's internal control
system and controls its efficiency.

10.2.3. The Bank’s Management Board ensures
the implementation of the Bank's Supervisory
Board's decisions regarding the organization
and operation of the internal control system on
issues related to the management of the Bank's
day-to-day activities.

10.24. The Bank provides division of
responsibilities between employees in such a
way that it protects against the risk of
unauthorized transactions, fraudulent activities
and manipulation of data to conceal financial
losses or violations of the legislation of Ukraine,
regulatory acts of the National Bank of Ukraine,
interbank documents.

10.2.5. In order to ensure the organization and
functioning of the internal control system, the
Bank develops and implements internal banking
documents and takes measures aimed at
maintaining an adequate level of control culture
within the Bank.

10.2.6. The internal control system of the Bank
(ICS) shall ensure:

1) achievement by the Bank of long-term goals,
in particular, profitability of its activity;

2) carrying out banking activities taking into
account risks;
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AisnbHocTi
YkpaiHm

baHky
Ta

BiANOBIAHICTb

BHYTPILLHbOOAHKIBCbKMM [OKYMEHTaM;

4) pOCTOBIPHICTL (IHAHCOBOI, YNPaBMIHCLKOI,
CTaTUCTUYHOI 3BITHOCTI BaHky;

5) uiTkui posnopin oboB'A3kiB, GYHKUIA Ta
NoBHOBaXeHb MK Harnsagosow pagow Ta
MpasniHHAM, a TakoX MiX nigposginamm baHky.

10.2.7. MpuHuunm opranisauii CBK y Tomy uucni
ynpoBaaXyloTbCA B baHKy HacTynHUM YNHOM:

6esnocepeaHa y4acTb YNOBHOBAXEHWX
oci6 (kepiBHMLTBa BaHKy) B opraHisauii Ta
ynpasniHHi CBK;

BignoeifanbHicTe ycix 3agisHux y CBK
ocib;

NMoBHOTA MOKPUTTA YCiX onepauin Ta
npuTamMaHHuUX iM pU3NKIB;

YiTKe pO3MEXYyBaHHA 3aBAaHb Ta OYHKLIA
Wo40 BUMKOHaHHS onepauiil Ta KOHTPOso
3a HUMK;

cuctemMa  MPUAHATTS  YNpaBRiHCbKUX
pilweHb 6a3yeTbCA Ha  aKTyanbHUX
npuHUMnax aenerysaHHA NOBHOBaXKEHD;,
HasiBHICTb aKTyanbHUX Ta 3pO3yMinux
NPUHLMNIB CTBOPEHHSA/BHECEHHS 3MiH [0
BHYTPILLHIX AOKYMEHTIB BaHky;

onucu npouecis baHky akTyanbHi Ta
NOBHi;

BMPOBaXKEHHA HOBUX NPOAYKTIB Ta
cepBiciB baHKky BinbyBaeTbca Tinbku
nicna X HanexHoro ormcy, y3rofXeHHs
Ta TECTYBaAHHS,

BUXiA 3a Mexi BCTaHoBneHux baHkom
BMMOr Ta npasun BigbyBaeTbCcA nuwie 3a
HasABHOCTi ocobnueoro Aossony
kepiBHuuTBa baHky (3rigHO 3 BMMOramu
BHO B8 Tomy wuucni y u4acTuHi
HeaonyLeHHsA PO3ronoLeHHn
iHpopmauii ocobam, y sKkux Hemae
NOBHOBAXeHb Ha ii OTPUMaHHS);
BMpOBaMKEHHA Ta BUOKpEMIIEHHSA
crneuianbHUX  KOHTPOSIbHUX  CPYHKUIR,
NPeACTaBHUKM  SIKUX He  3afisaHi Y
onepauiviHin  AiANbHOCTI  Nigpo3ainis
BaHky;

BCTaHOBIIEHHA YIiTKOI CUCTEMMW 3BiTHOCTI
BULLOMY KEpIBHULTBY Ta KonerianbHum
opraHam baHky;

posnoain obos'askiB MK nigposginamu
baHky i3 3acTocyBaHHAM mopfeni TpboX
niHin 3axucry:

o bisHec-nigpo3ainu Ta Niapos4inu NigTPUMKN
AisneHoCTi BaHKy - nepLunii piseHb;

3) compliance of the Bank's activities with the
legislation of Ukraine and internal Bank’s
documents;

4) reliability of financial, managerial, statisticai
reporting of the Bank;

5) clear division of responsibilities, functions
and powers between the Supervisory Board
and the Management Board, as well as
between the Bank's sub-divisions.

10.2.7. ICS set-up principles are implemented in
the Bank as follows:

direct participation of authorized persons
(Bank management) in the organization
and management of the ICS;

responsibility of all persons involved in ICS;
completeness of coverage of all operations
and their inherent risks;

clear delineation of tasks and functions
related to the execution of operations and
control over them;

management decision-making system is
based on current principles of delegation of
authority;

availability of up-to-date and clear
principles for creating /amending internal
regulations;

descriptions of the Bank's processes are
up-to-date and complete;

the introduction of new products and
services of the Bank only occur after their
proper description, approval and testing;
going beyond the requirements and rules
established by the Bank only take place if
there is a special permission of the Bank's
management (according to the
requirements of internal documents,
including the part of preventing disclosure
of information to persons who do not have
the authority to receive it),

implementation and separation of special
control functions, whose representatives
are not involved in the operational activities
of the Bank's subdivisions;

establishment of a clear reporting system
for the Bank's senior management and
collegial bodies.

distribution of responsibilities between the
Bank's branches using the three lines of
protection model:

* the business sub-divisions and the Bank’s

activity support sub-divisions - the first
level;

the Risk Management sub-division and the
Compliance control (Compliance) sub-
division - the second level;
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e nigposnin 3 ynpaeniHHA pu3nkamu Ta
niapo3ain KOHTPOSIO 3a AOTPUMAHHSAM HOPM
(komnnaeHc) - Apyrvin piBeHb;

e MiApo3Aain BHYTPILHLOrO ayauTy - TPeTi#
PiBEHb.

10.3. [lorpumaHHA 3aKOHOA4ABCTBA YKpaiHu Ta
BHYTpiWHiX npoueayp baxky

10.3.1. Y baHky cTBOpeHa edeKkTuBHa cuctema
ynpaBniHHA KOMNNAEHC-PU3UKOM, LLO MNOBHICTIO
iHTerposaHa B 3arafibHy CUCTEMY YnpaBMiHHA
pusnkamn baHky 3 MeTol  OOTPUMAHHSA
3aKkoHopaBcTBa YKpaiHW, HopmaTuBiB, Npasun,
BHYTPILLIHIX NOAITUK, CTaHAAPTIB i KOAEKCIB, WO
CTOCYIOTbCA AiANbHOCTI BaHKy.

10.3.2. Harnsigosa papa, KomiteT 3 ynpaeniHHA
pusukamu Harnsgosoi pagw, [lpaBniHHA Ta
niapo3Aain KOHTPOMIO 3a AOTPUMAHHAM HOPM
(komnnaeHc) baHky € ronoBHUMK opraHamm, siKi

BignosigawTe i 3abesnedyyloTb  HanexHe
potpumaHHs  baHkom  3akoHopjascTBa  Ta
BHYTPILUHIX Npoueayp.

10.3.3. Harnsiposa papa 3abesneuye

byHKLiOHYBaHHA Ta KOHTPONb 3a ePeKTUBHICTIO
CUCTEMW ynpaBriHHA KOMNNaeHC-pU3nKami.

10.3.4. Harnsposa paga CTBOPIOE NOCTIHO
AIl0UMIA Nigpo3ain KOHTPOMO 3a LOTPUMAHHAM
HOpM (KOMNMaeHc) 3 MeTow 3abesneveHHs
eheKTUBHOCTI hYHKUiOHYBaHHS cuectemm
YNPaBniHHA puU3NKamMn Ta BUKOHaHHA (PYHKLIRA
KOHTPONIO 3a A0TPUMAHHAM HOPM (KOMMMAEHC).

Migpo3nin KOHTPONIO 3a AOTPUMAHHSIM HOPM
(komnnaeHc) gie Ha nigcTaBi MONOXEHHRA, WO
3aTBepAXyeTbcA Harnsgosotw pagoto bawky, i

nignopsakoByeTscA  [ONOBHOMY  KOMNJIA€HC-
meHepxkepy (CCO). [lonoBHUA KoMnnaeHc-
MeHemkep (CCO) NigNopsLAKOBYETLCA

Harnsposin paai baHky Ta 3BiTye nepeg Helo.

Harnsgosa papga 3abesnevye HesanexHe
BUKOHAHHSA OYHKLiA NigpO34inomM KOHTPOMO 3a
DOTPUMaAHHAM HOPM (KOMMNNAeHC), B TOMY Yuchi
LUSISAXOM:

- nignopsgkyBaHHA NiApo3Ainy KOHTPoOMio 3a
AOTpUMaHHAM Hopm (komnniaeHc) [onosHoMy
komnnaeHc-meHegkepy (CCO), TonosHoro
KomnnaeHc-meHepkepa (CCO) — Harnsposii
papi baHky;

- 3BiTYBaHHA [[ONOBHOIO KOMMIIaeHC-MeHeaKepa
(CCO) nepen Harnsposoto pagoto baHky;

o the Internal Audit sub-division - the third
level.

10.3. Compliance with the Ukrainian
legislation and internal procedures of the
Bank

10.3.1. The Bank established an effective
compliance risk management system that is fully
integrated into the overall risk management
system of the Bank aimed at compliance with
the Ukrainian legislation, norms, rules, internal
policies, standards and codes relating to the
Bank's activities.

10.3.2. The Supervisory Board, the Risk
Management Committee of the Supervisory
Board, the Management Board and the
Compliance sub-division of the Bank are the
main bodies that are responsible and ensure
proper compliance by the Bank with the
legislation and internal procedures.

10.3.3. The Bank's Supervisory Board ensures
functioning and control over the compliance
risks management system.

10.3.4. The Supervisory Board sets up a
permanent Compliance sub-division with the
purpose to ensure the efficiency of the risk
management system functioning and for the
control of the compliance function.

The Compliance sub-division operates on the
basis of regulation approved by the Bank's
Supervisory Board and is subordinated to the
Chief Compliance Officer (CCO). The Chief
Compliance Officer (CCO) is subordinated and
reports to the Bank's Supervisory Board.

The  Supervisory Board ensures the
independent performance of functions by the
Compliance sub-division inter alia by means of:

- subordination of the Compliance sub-division
to the Chief Compliance Officer of the Bank
(CCO), the Chief Compliance Officer (CCO) - to
the Supervisory Board of the Bank;

- reporting of the Chief Compliance Officer
(CCO) to the Supervisory Board of the Bank;
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- HagaHHsA [ONOBHOMY KOMNMaEHC-MeHeKepy
(CCO) / nipposginy KOHTPOMIO 3a AOTPUMAHHAM
HOpM (KOMMMaeHc) npAmMol Ta HeoOMexeHol
MOXMBOCTi OGroBOPEHHA NMUTaHb LOAO PU3UKIB
6esnocepenHbo 3 Harnsgosowo pagoto BaHky
6e3 HeobxigHocTi (060B'A3KY) iHCHOPMYBaHHS
npo ue YneHi. MpaBniHHA BaHky;

- opraHisauinHoro Ta  cbyHKUiOHaNbHOro
BiOKPEMIEeHHSA lonosHoro KOMMnaeHc-
meHepkepa (CCO) [/ nigposginy KOHTponio 3a
AOTpUMaHHSIM HOPM (KOMNJIAaeHE) BiA niaposainis
(kepiBHUKIB NiAPO3AiNIB) NepLwwoi Ta TPeTbOl MiHii

3axucry,
- 3abesneyeHHs AOCTATHbOI YKUCENbHOCTI
npauiBHUKIB niapo3aginy KOHTpOMO 3a

AOTPUMAHHAM HOPM (KOMMMAEHC) i piBHA iX
KBanidikauii Ana QoCArHeHHs Uinei i 3aesaaHsb,
NOCTaBMIEHUX Nepes HUMI,

- ypaxyBaHHsA B GropxeTi BaHky
[O0CTaTHLOro po3mipy chiHaHcoBOroO
3abesneveHHs/BuHaropoau l"onoBHoro

KoMnnaeHc-meHemrepa / npauiBHUKIB nigposainy
KOHTPOMIO 338 AOTPUMAHHAM HOPM (KOMMIA€EHC).
BuHaropoga MonosHoro komnnaeHc-mMeHekepa
Ta npauiBHUKIB NigpPO3AINy KOHTpOMK 3a
AOTPUMAHHAM HOPM (KOMNNAEHC) He NOBUHHA
3anexatu Big pesynbTatiB po6oTu GisHec-
nigposainie, Aki € 06'€KTOM NOro KOHTPONIO, Ta
Ma€e CnpuaT KOMIMIIEKTYBaHHIO LbOTO Niaposginy
KBanigikoBaHMMK npaLiBHUKaMK BiANOBiAHOrO

npodino.  3MiHHA  YacTWHa  BMHaropoau
"onosHoro KOMMNnaeHc-meHepkepa Ta
npauiBHuKiB nigposginy KOHTPOIIO 3a
OOTPUMAaHHAM HOpM (komnnaeHc) mae
nepesax+Ho  6asyBaTMCA Ha  OOCArHYTUX
pesynbTartax Koro fisnbHOCTI;

- rapaHTyBaHHA  goctyny  ['onoBHoOro

KoMnnaeHc-meHemxepa / npauiBHuKiB nigposainy
KOHTPONIO 3a AOTPUMAHHAM HOPM (KOMMNIIAEHC)
Ao iHdopmauii, HeobxigHOT AnA iX eeKTMBHO!
poboTu. KepisHuku Ta nepcoHan BaHky maioTb
CrpuATU B HagaHHi Takoi iHopmauii;

- HeponyweHHs  [ONOBHOroO  KOMNNaeHc-
MeHekepa / npauiBHUKIB NiAPO3AINY KOHTPONIO
3a [OTpUMaHHAM HOPM  (KOMMMaeHc) [fo
30INCHEHHS]  (DYHKUIA  KOHTPONMIO 3a TUMU
onepauismn, 3a ki BOHW paHilwe Be3anocepeaHbO
Hecnn BignosiganbHiCTb abo CTOCOBHO AKWMX
paHile yxBaniosBanu pilueHHsA Ha nepuliit niHii
3axucty, 3 MeTolo 3anobiraHHA KOHRIKTY
iHTepeciB.

lonoBHuiA komnnaeHc-meHepkep (CCO) Hece
BiANOBiJanNbHICTL 3a BMKOHAHHA NiAPO3AINOM
KOHTPONIO 3a AOTPUMAHHAM HOPM (KOMNNAEHC)
MoknageHnx Ha ueit niaposgin yHKUin, mae
npaso 6yTn NpucyTHiM Ha 3acigaHHax MpaBniHHA
bBaHky, komiTeTiB Ta iHLIKMX KoNerianbHUX OpraHis,

- providing the Chief Compliance Officer (CCO)
/ Compliance sub-division with a direct and
unlimited opportunity to discuss risk issues
directly with the Bank's Supervisory Board
without the need (obligation) to inform the
Members of the Bank's Management Board;

- organizational and functional separation of the
Chief Compliance Officer (CCO) / Compliance
sub-division from the units (heads of units) of the
first and third lines of defense;

- ensuring a sufficient number of employees of
the compliance sub-division and the level of their
qualifications to achieve the goals and
objectives set before them;

- ensuring in the Bank's budget sufficient
financial support / remuneration of the Chief
Compliance Officer (CCO) / employees of the
Compliance sub-division. The remuneration of
the Chief Compliance Officer (CCO) and
employees of the Compliance sub-division
should not depend on the performance of
business units that are subject to its control, and
should contribute to the staffing of this unit with
qualified employees. The variable part of the
remuneration of the Chief Compliance Officer
(CCO) / employees of the Compliance sub-
division should be mainly based on the results
achieved by his activities;

- guaranteeing access of the Chief Compliance
Officer (CCO) and employees of the
Compliance sub-division to the information
necessary for their effective work. The Bank's
management and staff should assist in providing
such information;

- non-admission of the Chief Compliance Officer
(CCO) and employees of the Compliance sub-
division to the implementation of the functions of
control over those operations, for which they
have previously been directly responsible or for
which they have previously taken decisions on
the first line of defence, in order to prevent
conflicts of interest.

The Chief Compliance Officer (CCO) is
responsible for the fulfillment by the Compliance
sub-division of its functions and has the right to
be present at meetings of the Bank's
Management Board, committees and other
collegial bodies formed by the Bank's
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yrBopeHnx [MpasniHHaMm baHKky, i HaknagaTtu
3ab0poHy (BETO) Ha PILLEHHA LX OpraHiB, AKLWO
peanisauis TakMx pilweHb npusseae 4o
NOPYLLEHHA BUMOI 3aKOHOAABCTBA, BiAnoOBiAHMX
cTaHpapTie npodeciiiux o6’egHaHb, AiA Akux
nowwmnpoeTbCA Ha baHk, KoHMnIKTY iHTepecis, a
TakoXX B iHWMX BUNagKkax, YCTAHOBMNEHMX
Harnsposolo papoio baHKy, Ta HeBigxknagHo
iHopmye Harnsposy pagy abo komiter 3
ynpaeniHHA puankamu Harnsgosoi pagu npo Taki
piLLEHHS.

10.3.5. MpaeniHHa baHky BignosiganbHe 3a
BesnocepeaHe OOTPUMAHHA 3aKOHOZABCTBA Ta
BHYTPIlWHIX npouepnyp. MNpaeniHHA 3aTBepaXye
BHYTPIWHI perynaTueHi AOKYMEHTH bBaHky 3
AOTPUMaHHs 3aKOHOAABCTBA Ta  BHYTPILLHIX
npoueayp, 3abesnedye ix peanisauilo Ta
3abesnedvye nigroToBKy Ta HagaHHA Harnsposii
pani baHky ynpaBniHCbKOi 3BITHOCTI PO PU3UKMK,
Ha sAKi HapaxaeTbcs baHk, sika Bknovae
iHpopmaLilo LWoAo HOBUX BUAIB NPOAYKTIB un
3HaYHUX 3MiH y pisnbHocTi Banky. Taki BHYTPiLUHI
perynaTuBHi JOKYMEHTU NOBUHHI MICTUTW OCHOBHI
npuHUMNK, AKAMKM  Mae  KepyBaTUCb 5K
KepiBHULTBO BaHKy, Tak i Woro nepcoHan, a
TaKoX PO3’ACHIOBATM OCHOBHI npouecw, 3rigHo 3
AKUMU NPOXOAUTb BU3HAYEHHSA Ta YNpasniHHA
KOMMMaEHC-PU3UKOM Ha BCiX PIBHAX ynpasmiHHS
BaHky. Y pasi HegoTtpumaHHA Uiel noniTuku
MpaBniHHa bBaHky Mmae 3abesneuntn BXUTTA
3anobixkHux abo aucumnniHapHUX 3axoaie.

MpaeniHHa bBaHky 3abesneuyye BUKOHAHHS
3aBpaHb, piweHb Harnaposoi pagy baHky woao
BMPOBaMKEHHA CUCTEMU yNpaBRiHHA KOMINaeHC-
puavkamu, yKNIOHaluM CTpaTeriio Ta MoniTMKy
KOMMNMAEHC-yNpaBniHHA  pusMKkamn, KynbTypy
yrnpaBniHHA KOMMNaeHC-pU3UKamu, npoLeaypw,
METOAM Ta iHLLi 3axX0oAu eheKTUBHOrO yripaBniHHS
KOMMMNaeHC-pU3ankamu.

MpasniHHg BaHKy BU3Hae Ta BUKOHYE BUMOrU
OO0 He3aneXHoro BUKOHaAHHA 000B'A3KiB
fonoBHum  komnnaeHc-meHegxepom (CCO),
Nigpo3AINOM KOHTPOMIO 32 AOTPUMAHHAM HOPM
(koMnNaeHc) i He BTPYYaETbCA Y BUKOHAHHS HAMMU
cBoiX 060B'A3KIB.

10.3.6. N'onosHun KomnnaeHc-meHepkep (CCO)
3BiTYye nepen Harnsigosoio pagoto, Komitetom 3
ynpaBeniHHA puankamu Ta [lpaBniHHam bBaHKy,
HagawuM 3BiTUM LWOAO KOMMMAEHC-PU3NKY 3
ypaxyBaHHAM BUMOT MonoxeHHs npo
opraHisauito cuctemMu ynpasniHHS pU3NKamMn B
GaHkax YKkpaiHn Ta OGaHKiBCbKMX rpynax,

Management Board, and apply veto on
decisions of these bodies if the implementation
of such decisions results in violation of the
requirements of the legislation, respective
standards of professional unions, applicable to
the Bank, conflict of interest, and also in other
cases, determined by the Supervisory Board,
and informs the Supervisory Board or the Risk
Management committee of the Supervisory
Board on such decisions without delay.

10.3.5. The Management Board of the Bank is
responsible for the direct observance of the
legislation and internal procedures. The
Management Board approves the Bank's
internal regulative documents on compliance
with the legislation and internal procedures,
ensures its implementation and ensures the
preparation and submission to the Supervisory
Board of the Bank of management reports on
the risks to which the Bank is exposed, which
includes information on new types of products or
significant changes in the activities of the Bank.
These internal regulative documents shall
contain the basic principles that should guide
both the Bank's management and its staff, as
well as explain the main processes under which
the definition and management of compliance-
risk at all levels of the Bank's management are
carried out. In case of non-compliance with this
policy, the Management Board of the Bank
should ensure that preventive or disciplinary
measures are taken.

The Bank's Management Board ensures the
implementation of tasks, decisions of the Bank's
Supervisory Board on the implementation of the
compliance risk management system, including
compliance risk management strategy and
policy, compliance risk management culture,
procedures, methods and other measures for
effective compliance risk management.

The Management Board of the Bank recognizes
and fuffills the requirements for independent
performance of duties by the Chief Compliance
Officer (CCO), by the Compliance control sub-
division (Compliance) and does not interfere in
the performance of their duties.

10.3.6. The Chief Compliance Officer (CCO)
reports to the Supervisory Board, the Risk
Management Committee of the Supervisory
Board and the Management Board of the Bank,
providing reports on compliance risk taking into
account the requirements of the Regulation on
the organization of risk management system in
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3aTBepAXeHoro NOCTaHOBOIO MpaBniHHA
HaujoHanbHoro 6aHky Ykpainu Big 11.06.2018 Ne
64 (i3 amiHamu) Ta iHopmye HarnspoBy papy
Banky, KomiTeT 3 ynpaBniHHA pu3nKamum,
MpaBniHHA BaHKy nNpo HagMipHI pU3NKK, Ha AKi
MOXe HapaaTucs badk.

3BiTH wono OLliHKK KoMMnaeHc-pusnky
HagalTbCA [ONOBHUM KOMMNNAEHC-MeHeaXepoM
(CCO) Harnsaposin papi banky, KomiteTy 3
ynpaseniHHA pusukamu ta NpaeniHHO BaHKy He
piAwe oaHoro pasy Ha kBapTtan abo vacriwe y
BUNagkax, YCTAHOBMEHUX  3aKOHOL4aBCTBOM
YKkpaiHu.

10.3.7. TonoBa [lpaBniHHA Hece 3aranbHy
BignoBiganbHICTb 3a KoopawHauilo ain 3
BUSIBNIEHHA Ta yNpaBniHHA KOMNIIAEHC-PUSUKOM Y
Banky, a Takox 3a koopawHauilo poboTu
npauiBHUKIB, SKi BUKOHYIOTb OyHKUIT y cdepi
OOTpUMaHHA  3akoHoAaBcTBa  YKpaiHM Ta
BHYTPIWHiX npoueayp baHky.

10.3.8. HarnsinoBa paga 3aTBepaXye
AHTUKOPYNUiWHY MNporpamy BaHky, MeTo SIKOI €
BU3Ha4yeHHss Ta  3abesneyeHHs  piesoro
MeXaHi3My No KOHTPOrIO 3a 4OTPUMAHHAM BUMOT
3aKkoHoAaBcTBa YKpaiHW 3 nuTaHb 3anobiraHHs,
BUAIBNEHHA Ta NpoTUAii Kopynujii Ta MexaHismy no
3anobiraHHIO 3MOBXMBaHHAM 3 GOKy KepiBHUKIB
Ta iHWwKX npauiBHukiB baxky. BaHk 3asBnsie npo
CBOIO NPUHUWMOBY NO3WULIO Ta 3acymxye
KOpYMUilo SIK HE3aKOHHWA Ta HeeTUdHWi cnocid
BeOEeHHA AiSnbHOCTI.

10.3.9. baHk 3anposagus Kopekc Etuku y 2008
poui Ta, BiANOBIAHO [0 30BHILLUHIX Ta BHYTPILLHIX
3MiH Ta OJiKyBaHb, OHOBMIOE MOro Ha MOCTIMHIN
ocHosi. Kopgexkc ETMKM BM3Ha4ae uiTKi Ta
OfiHO3HAYHi €TUYHI pekomeHAaauil Ta OuiKyBaHHS
Ak ana baHky, Tak i ans TUx ocib, Ak NoB’A3aHi 3
baHkom AinoBuMK BigHOCMHAMK LLOAO E€TUYHOI
Ainosoi noBeAiHkK, abu B NOBHIN Mipi 3axucTuTK
LiHHOCTI BaHKy Ta cnpsiMOBaHWiA Ha OOTPUMAHHS

NpuHUMNIB CTilKoCTi Ta cTaHgapTis
KOpPNOpaTUBHOrO YrpaBsliHHS.
Kogekc  ETWMKM  3acTOCOBYETHCA Ta €

oboB'A3koBMM ANA uneHiB Harnsgosoi pagwm,
MpaBniHHA Ta BCix npauiBHuKIB BaHky.

BaHk Hagae Benuke sHa4eHHs Woao 06isHaHOCTI
Ta 3HaHHIO eTUYHUX CTanAapTiB | cucTemu
iHbopMyBaHHSA LOAO €TUMHMX NOPYLLEHb Cepeg,
CBOIX NpauiBHMKIB, TOMYy BiH NPOBOAUTbL

banks of Ukraine and banking groups, approved
by the Resolution of the Board of the National
Bank of Ukraine of dated 11.06.2018 Ne 64 (with
changes) and inform the Bank's Supervisory
Board, Risk Management Committee of the
Supervisory Board, Management Board on
excessive risks, which may be affected by the
Bank.

Compliance risk assessment reports are
provided by the Chief Compliance Officer (CCO)
to the Bank's Supervisory Board, the Risk
Management Committee of the Supervisory
Board and the Bank's Management Board at
least once a quarter or more frequently in cases
established by the legislation of Ukraine.

10.3.7. The Chairman of the Management
Board bears overall responsibility for
coordination of actions for the detection and
management of compliance-risk in the Bank, as
well as for coordination of work of employees
who perform functions in the area of observance
of Ukrainian legislation and internal procedures
of the Bank.

10.3.8. The Supervisory Board approves the
Anticorruption Program, the purpose of which is
to determine and ensure an effective
mechanism for monitoring compliance with the
requirements of legislation on the prevention
and counteraction of corruption and a
mechanism for preventing abuse from the heads
and other employees of the Bank. The Bank
declares its principled position and condemns
corruption as an illegal and unethical way of
conducting business

10.3.9. The Bank introduced the Code of Ethics
in 2008 and, in accordance with external and
internal changes and expectations, keeps it up-
to-date on an ongoing basis. The Code of Ethics
defines clear and unambiguous ethical
recommendations and expectations both for the
Bank and for those persons who are connected
with the Bank by business relations regarding
ethical business behavior in order to fully protect
the values of the Bank and is aimed at
compliance with the principles of sustainability
and corporate governance standards.

The Code of Ethics is applied to and is binding
on members of the Supervisory Board, the
Management Board and all employees of the
Bank.

The Bank attaches great importance to the
awareness and knowledge of ethical standards
and the reporting system for ethical violations
among its employees, therefore it conducts
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HaBYaHHA 3 eTUKN Ans BCiX MpauiBHMKIB Ta
perynspHo nepesipsie i KOHTPOMNIOE 3HAHHS Ta
DOTPUMaHHA @TUMHNX CTaHAAaPTIB.

10.3.10. AyauT nigposginy KOHTpoOnKw 3a
AOTPUMaHHAM HOpM  (KOMNNAaeHC) BKMOuae
OLiHKY eMeKTUBHOCTI BMKOHAHHA HUM CBOIX
oboB’AskiB. KOMNNaeHC-pu3anK BKNIOMEHO B
METOAONOorii0  OUiHKN edeKTUBHOCTI cucTemu
ynpasniHHA pusukamu. Tligposain koHTponio 3a
AOTPUMaHHAM HOpM (KOMNMaeHc) Ta Migposain
BHYTPIWHbOrO ayauTy BigoKpemneHi 3agns
3abesneveHHs He3aneXHoro ornagy AiAnbHOCTI
niaposAiny KOHTPOMio 3a AOTPUMAHHSIM HOPM
(komnnaeHc).

10.4. BHyTpiwHin aygur

10.4.1. Harnaposa papa Ta lMpaBniHHA BaHky

3abesneuyloTb  HaneXHUi  po3rnsn  Ta
BMKOPUCTaHHSA pesynbTaris poGoTu
BHYTPILLHLOrO ayauTy. [enaptameHT

BHYTPILLUHbOrO ayauTy 3A4iINCHIOE CBOK AifiNbHICTb
BiAMNOBiAHO A0 BUMOr 3aKOHOAABCTBA YKpaiHu, y
TOMy u4uCni  HOPMaTUBHO-NPaBOBUX  aKTiB
HaujoHanoHoro 6aHky YkpaiHw, «[lonoxeHHs
Mpo opraHisaLlito BHYTPILLHbOrO ayauty B HaHkax
YkpaiHu Ta BaHKiBCbKMX rpynax»,
3atsepaxeHoro lNoctaHoBoto MpasniHHs HBY Ne
311 Big 10 TpaBHa 2016 poky (i3 3miHamwu), a
TaKkoX [JOKYMEHTIB MiKHaApOAHUX CTaHpapTis
NpPodecinHOT NPaKTUKK BHYTPILLHLOrO ayauTy,
BKrioyatoum [(nobanbHi cTaHAAPTU BHYTPILLHBOrO
ayouty, onybnikoBaHi 09 ciuna 2024 poky
MDKHapOAHUM [HCTUTYTOM BHYTPILLHIX ayauTOpiB
(Aani - MixHapoaHi cTaHgapTW BHYTPILHBOrO
aypauty), npumHati Pagoio 3 MikHapogHux
CTaHgapTiB BHYTpilHboro ayauty (International
Internal Audit Standards Board - IIASB) Ta
cxsaneHi Harnsposolo papo npodeciiHol
npaktukn (International Professional Practices
framework oversight council - IPPFOC),
3aranbHUX eTUMHUX HOPM, WO NpuHATI Pagoto 3
MiDKHapoAHUX CTaHZapTiB BHYTPILWWHLOrO ayauTy
Ta AKi BU3Ha4aloTb NPUHLMNN ETUKX Ta NpaBuna
noBeAiHKK, AKMX Mae AOTPUMYBATUCA BHYTPILLHIN
ayauTop nif vac 3aiNCHERHs CBOIX (hYHKLINA.

[enaprameHT BHYTPIWWHBLOrO ayawTy Aie Ha
nigcrasi NONOXEHHS, 3aTBEpAXEHOro
Harnsgosolo papoto. KepiBHWK  nigpo3giny
BHYTPILLHLOrO ayAuTy nNignopsAKOBYETbLCS Ta
3BiTyYe nepeng Harnsposow pagolo, Wo
3abesneuye opraHisauiity Ta yHKLiOHaNbHY
He3anexHiCTb PyHKLUi BHYTPILLHbOrO ayauTy.

10.4.2. [lenapTamMeHT BHYTPILWHBLOrO  ayauTy
3abesrnevye BUKOHaHHS YHKUIT TPeTbol niHil

ethics training for all employees and regularly
checks and monitors knowledge and
compliance with ethical standards.

10.3.10. The audit of the compliance sub-
division includes an assessment of how
effectively it fulfils its responsibilities.
Compliance risk is included in the methodology
on assessment of the risk management system.
Compliance sub-division and the internal audit
sub-division are separated, in order to ensure
that the activities of the compliance sub-division
are subject to independent review.

10.4. Internal audit

10.4.1. The Supervisory Board and the
Management Board of the Bank shall ensure the
proper consideration and use of the results of
internal audit activities. The Internal Audit
Directorate operates in accordance with the
requirements of current Ukrainian legislation,
including NBU regulations, the “Bylaws on the
organization of internal audit in the banks of
Ukraine and Banking Groups”, approved by the
NBU Board Resolution of 10 May 2016 Ne 311
(with changes), as well as the standards of
professional practice of internal auditing,
including the Global Internal Audit Standards
published on 09 January 2024 by the
international Institute of Internal Auditors
(hereinafter — the International Internal Audit
Standards), adopted by the International
Internal Audit Standards Board (IIASB) and
approved by the International Professional
Practices  framework oversight council
(IPPFOC), general ethical norms, adopted by
the IIASB and which define the principles of
ethics and rules of conduct, which must be
followed by the internal audit while performing
the his/her functions.

The Internal Audit Directorate acts on the basis
of the regulation (bylaws) approved by the
Supervisory Board. The head of the Internal
Audit sub-division is subordinated and reports to
the Supervisory Board, which ensures the
organizational and functional independence of
the internal audit function.

10.4.2. The Internal Audit Drectorate ensures
the performance of the third line of defense
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3aXMCTy LWNAXOM HapaHHA BrneBHEHOCTI Ta/abo
KOHCynbTauiiHuX nocnyr wWoAo  peanisauii
cTpaterii Ta 6isHec-nnaHy baHky, Wo pogawTb
BapTOCTi BaHKy Ta NoKpaLLyoTb AOro AisNbHICTD.
BHyTpilwHin ayauT ponomarae baHky pocsratu
MOCTaBnNeHMX LineM LWNAXOM 3aCTOCYBaHHA
cucTemMaTU4HOro, MOCNIAOBHOrO Migxoay Ao
OLiHK® Ta BAOCKOHanNeHHs npouecis
KopnopaTuBHOro ynpasniHHA, cuctemun
BHYTPILIHbOrO KOHTPOMIO, CUCTEMU YnpaBniHHA
pusukamm  baHky, a TakoX = HapaHHA
pexkomeHAaaLiin WoARo X YAOCKOHANEHHS.

10.4.3. [ianbHiCTb BHYTPILLHBOTO ayauTy €
He3anexHow Ta 3abesneuyeTbCAs HaneXHUMK
noAcbkuMK,  (biHAHCOBUMKM, TEXHIMHMMKM Ta
TeXHONOrYHUMN pecypcamu. BRyTpiLLHI
aypuTopu AiloTe  BIANOBIAHO A0 MixHapogHux
cTanAapTiB NpodeCinHOT NpaKTUKN BHYTPILLHBOrO
ayauTy Ta BUMOr YMHHOIO 3aKoOHOAABCTBA
Ykpainw. HarnspoBa papa baHky Hece
BiANOBiJaNbHICTb 3a CTBOPEHHSA, NiATPUMAHHS
HesanexHocTi Ta 3abesneyeHHs eheKTUBHOro
OYHKLiOHYBaHHSA YHKLUii BHYTPILWHBOrO ayauTty
BaHky, 30kpema LNsxom:;

e 3abesneveHHs  ¢yHKUiOHanNbHOI  Ta
opraHisauiHol He3aneXHoCTi
BHYTPILLUHBLOTO ayanTy;

e HapaHHsA BHYTPILLHbOMY ayauty
[OCTaTHIX pecypciB  ANA  BUKOHaHHS
noknageHnx sasgaHb;

e perynsapHoi B3aemopfii 3 KepiBHUKOM

nigposAainy BHYTPIWHBbOrO ayauTty Ta
po3rnagy pesynbTaTiB Moro AisnbHOCTI.

Harnsposa papa Ta [paBniHHA  BaHky
dopmyloTb Ta MiATPUMYIOTE HANEXHY KynbTypy
Ao6pouecHocTi, KOHTpoONIO Ta nia3siTHOCT (tone
at the top), y TomMy uuchi LWNAXOM HaneXHoro
pearyBaHHA Ha BWCHOBKW Ta pekomeHaaLlii
BHYTPILLHLOrO ayauTy.

10.4.4. Poamip Ta obcaAr  piAnbHoCTI
HenapTtameHTy BHyTpilHbOrO ayauTy B BaHky
3anexaTtb Bia cneundivHx cakTopiB, 30Kpema,
obesiry, amsepcudbikoBaHOCTI Ta  CKMagHOCTI
BaHkiBCbkMX oOnepauiid, KinbKOCTi NpauiBHUKIB
BaHky, a Takox piBHA pusukie, GisHec-moaeni
BaHky Ta notpe® 3abesnevyeHHs edeKTUBHOT
peanisauii  YHKUii  BHYTPILWHLOTO  ayauTy
BiANOBIAHO A0 NPUHLMNY NPONOPLINHOCTI.

10.4.5. CrpykTypa, NOPSAOK NPU3HAYEHHS,
npasa Ta yHKUil [lenapTaMeHTy BHYTPILUHLOrO
ayauty BusHaveHi Ctatytom, MonoxeHHsm npo
HenapTameHT BHYTPIlWHbLOrO ayauty (sike
BBaXXaeTbCA CraTtyTom Ta MaHgaTom
He3aneXHoro BHYTPILWHbOIO ayauTy) Ta iHLLIMMW

function by providing assurance and/or
consulting services regarding the
implementation of the Bank's strategy and
business plan, which add value to the Bank and
improve its operations. The internal audit activity
helps the Bank accomplish its objectives by
applying a systematic and consistent approach
to evaluating and improving corporate
governance processes, the internal control
system, and the Bank's risk management
system, as well as by providing
recommendations for their enhancement.

10.4.3. Internal audit activites must be
independent, adequately funded and well-
staffed by professionals operating in

accordance with the International Standards on
Internal Audit Practice and the current Ukrainian
legislation requirements. The Supervisory Board
of the Bank is responsible for establishing,
maintaining the independence of, and ensuring
the effective functioning of the Bank’s internal
audit function, in particular by:

e ensuring the functional and
organizational independence of internal
audit;

o providing internal audit with sufficient
resources to perform its assigned
responsibilities;

e maintaining regular interaction with the
Head of the Internal Audit Unit and
reviewing the results of its activities.

The Supervisory Board and the Management
Board of the Bank establish and maintain an
appropriate culture of integrity, control, and
accountability (tone at the top), including
through appropriate responses to the findings
and recommendations of internal audit.

10.4.4. The size and scope of the Internal Audit
Directorate of the Bank depend on specific
factors, in particular, the scope, diversification
and complexity of banking operations, number
of the Bank’s employees, as well as the level of
risks, the Bank’s business model, and the need
to ensure the effective performance of the
internal audit function in accordance with the
principle of proportionality.

10.4.5. The structure, order of appointment,
rights and functions of the Internal Audit
Directorate are determined by the Bank’s
Articles of Association, the Bylaws of the Internal
Audit Department (which is considered the
Charter and the Mandate of the independent
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BHYTPILLHbOGAHKIBCbKUMM OOKYMeHTamu 3
NTaHb BHYTPILLHBLOrO ayauTy, 3aTBEpPAKEHUMU
Harnsgosoto pagoto banky.

11. 3oBHiWHIK ayauT

11.1. Harnaposa papa Ta [llpaBniHHA BaHky
MaloTb CNpUATN ePEKTUBHOCTI poBOTU 30BHILLHIX
aypuTopie 3 MeTolo 3abesnevyeHHsA AOCTOBIPHOCTI
Ta 00’ekTMBHOCTI (piHaHCOBOI 3BiTHOCTI BaHky,
wo Bigobpaxkae Woro piHAHCOBUA CTaH |
pesynbTaTi AisNbHOCTI.

11.2. baHk 3060B'AzaHuin  3abesneqnTn
npoBefeHHA LOPIYHOI nepeBipkn hiHaHCOBOI
3BITHOCTI, KOHCONifoOBaHO! (hiHAHCOBOI 3BITHOCTI
Ta iHWOI iHopmauil wopo  iHaHCOBO-
rocnofapcbkoi AisnbHOCTI baHKy ayanTopCchKOK
cipmoto BignoBigHO A0 3aKoHOAaBCTBA YKpaiHy,
y TOMYy u4ucCni HOPMaTUBHO-NPABOBUX aKTIB
HauioHaneHoro 6aHky  YkpaiHu, HoOpM i
cTaHgapTiB ayaury, 3aTBEPAKEHNX
AyautopcbKolo nanaTtolo  YKpaiHu  3rigHo 3
MDKHapOAHUMU CTaHAapTamMn ayauTy Ta eTUKN.

11.3. lpaBo Ha npoBeAeHHA ayaAUTOPCHKOT
nepesipkn baHKky Mae ayguTopcbka dipma, Lo
BiANoBifae BUMOram BCTaHOBMNEHWM 3aKOHOM
YkpaiHu «[Npo 6aHKku | 6aHKIBCbKY AifNbHICTEY.

11.4. AyauTopcbka ipMa npusHavaeTbCA
Harnsiposoo papoto banky 3a nponosuuicto
KomiteTy Harnsposoi paan 3 nuTaHb ayguTy.

11.5. HarnsapoBa papga 3fiACHIOE KOHTPOMb 3a
YCYHEHHSIM HeJ0NiKiB, BUSIBNEHUX ayAUTOPCHKOH
dipmoio  3a  pesynbTatamm  NpoBeAEHHS
30BHILUHLOro ayauTy.

12. Po3kpuTTa iHdopmauii npo BaHk

12.1. Po3kpuTT iH(bopmauii cnpusie BUCOKiA
PUHKOBIMN AVCLMNIinI Ta HanexHomy
KoprnopaTuBHOMY yrnpaBrniHHIO B baHKy. baHk
MOBMHEH CBOEYaCHO  pO3KPUBATX  MOBHY,
AOCTOBIpHY Ta cCyTTeBY iHdopmaLilo, ska
CTOCYETBCA MOro QiANbHOCTI, 3 METOK HadaHHA
MOXXIUBOCTI iHBECTOpaM, BKNagHWKAM, KnieHTaMm,
AKUjOHepy Ta iHWWUM 3aiHTepecoBaHUM ocobam
(kopuctyBavam) nNpuAMaT BUBAXEHI PilLEHHS.
BaHk poskpuBae iHtbopmaliio BignoBiAHO A0
3aKoHIB YKpaiHu.

IHcbopmaUin, Wo poskpusaeTbea bBaHkom, mae

oyTu:

- NOBHOW, TOBTO, MICTUTK, 38 MOXIUBOCTI, BCi
haHi npo hakTtyHi Ta NOTeHLiHI Hacniaku

internal audit), and other internal Bank’s
documents on internal audit matters approved
by the Supervisory Board of the Bank.

11. External audit

11.1. The Supervisory Board and the
Management Board of the Bank shall facilitate
the effectiveness of work of external auditors in
order to ensure the reliability and objectivity of
the Bank’s financial statements that reflect its
financial position and results of performance.

11.2. The Bank is obliged to ensure carrying out
an annual audit of financial statements,
consolidated financial statements and other
information on financial and economic activity of
the Bank by an audit firm in accordance with the
legislation of Ukraine, including regulatory acts
of the National Bank of Ukraine, norms and
standards of audit, approved by the Audit
Chamber of Ukraine in accordance with the
international auditing and ethics standards.

11.3. The right to conduct an audit of the Bank
has an audit firm that meets the requirements of
the Law of Ukraine “On Banks and Banking
Activity”.

11.4. An audit firm is approved by the Bank’s
Supervisory Board upon the proposal of the
Audit Committee of the Supervisory Board.

11.5. The Supervisory Board controls the
elimination of deficiencies identified by an audit
firm by the results of an external audit.

12. Disclosure of information about the Bank

12.1. Disclosure of information about the Bank
promotes high market discipline and proper
corporate governance in the Bank. The Bank
shall timely disclose full, reliable and relevant
information related to its activities in order to
enable investors, depositors, customers,
Shareholder and other interested parties (users)
to make weighed decisions. The Bank discloses
information in accordance with the legislation of
Ukraine.

Information that is disclosed by the Bank shall

be:

- complete, that is, contain, whenever
possible, all data on the actual and potential
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onepauiit, AIKi BNNMBaIOTb Ha PILUEHHs, Lo
NpUMaloTbCs Ha Ti OCHOBI;

- AOCTOBipHOIO, TOOGTO HE MICTUTKU NOMUIIOK Ta

BUKpUBMEHb, SAKi 34aTHi  BAAWHYTM Ha
pilLeHHs, K NPUAMaIOTLCA
3aiHTepecoBaHMMK ocobamu

(kopuctysayamum). [locToBipHICTb iHdOpMaLii,
fika poskpuBaeTbca baHkom, 3abesneuyeTben
3aBASKM:

- nigroToBuUi thiraHcoBOI 3BITHOCTI
BignoBsigHo Ao MikHapogHUX cTaraapTiB
thiHaHcoBol 3BITHOCTI, BUmor
HaujoHanbHoro 6aHky YkpaiHm Ta i
ONPUNIOAHEHHIO;

- perynspHomMy npoBeAeHHIO He3aneXHoro
30BHILLHLOrO ayauty chiHaHcoBOI
3BiTHOCTI BignosigHo A0 MixHapoaHux
cTanAapTiB ayauTy,;

- 3[INCHEHHIO eEKTUBHOMO BHYTPILLHLOrO
KOHTPONIO 3a AOCTOBIPHICTIO iHpOpMaLlii,
LL{O PO3KPMBAETHCS,

- CYTTEBOIO, TOOTO, TAKOIO, LU0 MOXE BRINHYTH
Ha MPUAHATTA pilleHb KOopUCTyBadamu Uiel
iHpopmauii. Mig Yac BU3HAYEHHA CYTTEBOI
iHcpopmauii BaHk mae BpaxoByBaTh iHTEpecu
Ta notpebu kopuctysadiB iHcbopmaLii Ta
po3KpuBaTh iHOPMALilo, SIKa € BaXKNMBOLO i
MOXe CYTTEBO BMNAVHYTU HA NPUAHATTA
3aiHTepecoBaHUMN ocobamu
(kopuctyBauamn) 3BaxeHux piweHs. [lo
CyTTeBOI iH(opMmauii, siky BaHk perynsipHo
po3kpuBae, HanexaTb, 30KpeMa, BiAOMOCTI
npo pesynbTatM (IHAHCOBOI  AiSMNbHOCTI
BaHKy, CTpykTypy BRacHoOCTi, crTaTtyT Ta
NONOXEHHA NPO opraHu ynpasniHHA baHky,
pilleHHs AxuioHepa, ui MpuHumnu (Kogekce)
KOpropaTUBHOro ynpassiHHA TOLLO.

12.2. baHk poskpuae iHcdopmalilo npo
KopropaTMBHe YrnpaBsfiiHHA B AOCTaTHbOMY
o6cAsi, Wo He MeHwe obcAry, BM3HAYEHOro
3aKkoHopaBcTBOM  YKpaiHW, Ta Wo Jae
MOXUBICTb 3auikaBneHum ocobam
(kopucTyBavam) NPUNHATY BUBAXKEHI PiLLIEHHS.

12.3. baHk poskpuae iHcopmaulilo npo
KopropaTMBHe  ynpaBRiHHA B MOPSAAKY,
BU3Ha4YeHoMy 3akoHoMm YkpaiHu "Mpo ciHaHCOoBI
nocnyrn Ta piHaHCoBi komnaHii", HOpMaTUBHO-
npasoBumMyn aktamu HauioHanbHoro  6aHKy
Ykpainm Ta HauioHanbHOI KoMmicil 3 LiHHMX
nanepis Ta OHOOBOTO PWUHKY CTOCOBHO
pos3kputTa  iH(bopmauii  GaHKaMKn-emiTeHTamm
UiHHMX nanepi..

consequences of transactions, affecting

decisions taken on its basis;

- reliable, that is, it should not contain errors
and distortions that can affect the decisions
made by interested parties (users). The
reliability of information disclosed by the
Bank is ensured by:

- preparation of financial statements in
accordance with the International
Financial  Reporting Standards,
requirements of the National Bank of
Ukraine and its disclosure;

- carrying out regular independent
external audit of financial statements
in accordance with the International
Auditing Standards;

- implementation of effective internal
control over the authenticity of
information being disclosed;

- essential, that is, such that may affect
decision making of users of this information.
When determing that the information is
essential, the Bank shall take into account
the interests and needs of users of
information and disclose information that is
important and can have a significant impact
on making weighed decisions by the
interested parties (users). The essential
information, which the Bank regularly
discloses, includes, in particular, information
about the Bank's financial performance,
ownership structure, the Bank’s Articles of
Association and Rules of Procedure of the
governing bodies, Shareholder’s
Resolutions, these Corporate Governance
Principles (Code), etc.

12.2. The Bank discloses information on
corporate governance to a sufficient extent,
which is no less than the scope required by the
legislation of Ukraine, and which enables
interested parties (users) to make
well-considered decisions.

12.3. The Bank discloses information on
corporate governance in accordance with the
procedure established by the Law of Ukraine
“‘On Financial Services and Financial
Companies”, as well as the regulatory and legal
acts of the National Bank of Ukraine and the
National Securities and Stock Market
Commission regarding disclosure of information
by banks as issuers of securities.
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12.4. baxk 3abesneuye CBOEYACHICTb PO3KPUTTSA
iHpopmauii. IHdopmaLia noBuHHa HapgasaTkcA
CBOeYacHo Ta perynapHo, Wwo6 HapgasBaTu
HanexHy xapaKkTepucTuky AisnbHoOcTi baHky.

12.5. Bauk 3abesnedvye piBHMIA [ocTyn A0
iHpopmaLii, WO pO3KPUBAETHLCS, BKIOYAYUM i
obcesr, amicT, chopmy Ta Yac HafaHHS.

12.6. baHk mae piesy nonituky iHdopmauinHoi
6esnekun, cnpsiMoBaHy Ha AOCATHEHHA HalbinbL
NoBHOI peani3auii NpaB BKMNAQHWUKIB, KNIEHTIB,
IHWUX KpeauTopiB, iHBecTopiB, AkKUioHepa Ta
iHWKX 3aiHTepecoBaHMX oCib (kopucTyBauiB) Ha
oAepXaHHA iHcopmauii, sika MoXe iCTOTHO
BMVHYTW Ha NPUAHATTA HUMKM IHBECTMLINHUX
pilleHb.

12.7. MNonituka iHchopmauiiiHoi Geanexku BaHky
po3pobnAeTbea 3 ypaxyBaHHsAM noTpebu BaHky B
saxucti I130[. baHk BXuBae 3axodiB LIOAO
3axucTy iHdopmalii 3 obmexeHuM [OCTynoMm,
3abesnevye i 36epiraHHa i BcTaHOBMIOE
BignosigHWA  pexum  poboTM 3 TaKow
iHdopMmallieto. baHk BCTaHOBNOE nepenik Takoi
iHpopmauii, [OTPUMYIOMUCL  ONMTUMANbLHOrO
6anaHcy mixk BigkpuTicTio BaHky, HeobxigHicTio
saxuwjat BRacHi KOMepUiiHi iHTepecu Ta
iHTepecu knieHTiB BaHky, a TakoX BpPaxOBYHOUM
BUMOTN YUHHUX HOPMAaTMBHO-NPaBOBUX aKTIB.

12.8. baHK rapaHTye TaeMHWLO NO onepawjsx,
paxyHkax Ta Bxriagax CBOIX KnieHTiB i
KopecnoHAeHTIB. |Hdopmalis Woao opuandHmuX
Ta isnyHux ocib, ska MicTUTb OaHKIBCbKY
TaEMHULIO, PO3KPMBAETBCHA  BIAMOBIAHO [0
YNHHOrO 3aKOHOAaBCTBA.

12.9. AkujoHep, KepiBHUKM Ta NpauiBHUKU BaHky
NOBUHHI  AOTpPUMYBaATUCA  KOHpiAEHUINHOCTI
woao Takoi iHdopmauii Ta BXuBaTU BCIX
MOXNMBUX 3ax0oAiB ANA i 3aXnCTy.

12.10. bBaHKk BuKOpPUCTOBYE 3pydHi Ans
KopucTyBadiB  (BKNagHWKIB, KMIEHTIB, iHWWNX
KpeauTopiB, iHBeCTOpiB, AKUioHepa Ta iHLWMKX
3aiHTepecoBaHux ocib (kopucTysaui)) 3acobu
NOLUNPEHHS BiaKpuTOI iHthopmaLii, AKi
3abesnevyloTb  piBHWN, CBOEYaCHUN  Ta
HEMoB'A3aHWI 3i 3HaYHUMW BUTpaTaMu J4OCTyN A0
iHdbopmaui, 3okpema, iHdopmauis npo baHk
NOLUMPIOETLCA Ha KWOro OWiLiiHIn CTOpiHLI B
Mepexi IHTepHeT, y couianbHuX mepexax baHky:
Telegram, Facebook, Twitter, Instagram, Viber,
Youtube Ta B iHWUX Axepenax iHpopmauil
BignoeigHo ho BUMOr 3aKOHOAAaBCTBA,

12.4. The Bank ensures timely disclosure of
information. Information shall be provided on
time and on a regular basis in order to provide a
proper description of the Bank's activities.

12.5. The Bank ensures equal access to
disclosed information, including its scope,
content, form and timing.

12.6. The Bank has an effective information
security policy aimed at achieving the most
complete realization of the rights of depositors,
clients, other creditors, investors, the
Shareholder and other interested parties (users)
for obtaining information that can significantly
affect their investment decisions.

12.7. The Bank's information security policy is
developed taking into account the Bank's needs
for the protection of information with restricted
access. The Bank undertakes measures to
protect information with restricted access,
ensures it's safe-keeping and establishes an
appropriate mode of operation with such
information. The Bank establishes a list of such
information, adhering to an optimal balance
between the Bank's openness, need to protect
its own commercial interests and interests of the
Bank’s clients, as well as taking into account the
requirements of the effective normative and
legal acts.

12.8. The Bank guarantees the secrecy of
operations, accounts and deposits of its clients
and correspondents. Information about legal
entities and individuals that contain banking
secrecy is disclosed in accordance with
applicable legislation.

12.9. The Shareholder, the Bank’s executives
and employees shall observe the confidentiality
as to such information and take all possible
measures for its protection.

12.10. The Bank uses user-friendly (users are
depositors, clients, other creditors, investors,
the Shareholder and other interested parties
(users)) means of disseminating open
information that provides equal, timely and not
related to significant losses access to
information, in particular, information about the
Bank is published on its official web-page in the
internet, on the Bank's social media platforms:
Telegram, Facebook, Twitter, Instagram, Viber,
Youtube and in other sources of information in
accordance with the requirements of the
legislation, normative acts of the National Bank
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HOpPMaTUBHO-NpaBoBUX aKTiB HauioHanbHoro
GaHky YkpaiHu, ®oHAY rapaHTyBaHHA BKNagiB,
HaujoHanbHOI KOMICIT 3 UiHHMX nanepiB Ta
bOHAOBOIO PUHKY TOLLO, a TakoX B 3acobax
MacoBoi iHtbopMaLlii, Ha Npec-KoHbepeHUisx, nig
Yac nybniyHMX NPOMOB Ta NOAIN, peKknamHuX
akujn.

13. BaHk, cycninbLCcTBO Ta AOBKINNA
13.1. AxkuioHep baHKky Ta  KepiBHUMUTBO

YCBiAOMIMIOKTb CBOIO BIANOBIAANbLHICTL nNepes
CyCninbCTBOM LLOAO AOTPUMAHHA NpaB KNiEeHTIB

(cnoxusadie nocnyr) baHKy, HeyXWrbHOro
BUKOHaHHA YCiX BUMOI YAHHOrO 3aKOHOAABCTBA
YKkpaiHn, BeAEHHA  YeCHOI  KOHKYPEHTHOI
6opoTsoMm.

13.2. AkudioHep bBaHKy Ta KepiBHULTBO TaKOX
YCBIQOMMIOIOTb CBOIO BiANOBIAanbHICTL nepen
OOBKINNAM  WOA0 3MEHLWEHHS HeraTMBHOro
BnnuBy baHKy Ha HaBKONWWIHE cepenosuile,
HEYyXUnbHOr0 BUKOHAHHA YCIX BUMOI YUHHOIO

3akoHoAaBcTBa YkpaiHu B cdepi  3axucTy
LoBKiNns, BeAEHHA 3banaHcoBaHoi Ta
pecypcoedekTUBHOI AiANbHOCTI.

13.3. ToToBHICTE 3ap0BONMbHUTM  NOTpebu

KMiEHTIB WNAXOM HaflaHHA nocnyr HansBuLLOl
AIKOCTi € rosIoBHUM 3060B’s13aHHAM BaHKy nepea
cBOiMM KnieHTamu. MNpyu NpuAHATTI ycix pilueHb
wiofo gisnbHocTi baHKy BpaxoByeTbCs cychinbHa
BaXXNMBICTb NPOAYKTIB Ta NOCNYT, WO HafalTbCs
BaHkoMm anist pisHUX BEPCTB HaceneHHs.

13.4. BaHk nigTPUMYye BIGHOCUHK i3 OpraHamm
hepxaBHol Bnagu Ta micLieBoro
camoBpsilyBaHHA Ha 3acafax B3acMHOI noBaruy,
piBHOMPABHOrO NapTHEpPCTBa, MPO3OPOCTI Ta
aKTMBHOI cnisnpadi.

13.5. baHk B 3aneXHOCTi Bif KOro MOXIUBOCTEM
Hagae nigTpuMKy couianbHUM, OGnaroginHum
iHiLiaTMBamM, y TOMY u4mMCni CNPsIMOBaHUM Ha
NiGTPUMKY CUCTEMM OXOPOHW 3[0POB’'A  Ta
MeAWYHUX 3aKknagiB, a TakoX Ha NigTPUMKY
BETEepaHis, AOBKITbHUM, KYNIbTYPHUM Ta OCBITHIM
iHiLjaTBaM, CNPAMOBaHMM Ha pPO3BUTOK Ta
NOKPaLLEHHA XWUTTA rpoMaasH Ta 36epeXeHHs
HaBKONULLIHLOrO MPUPOLHOIro CepeaoBULLa.

13.6. baHk rapaHTye 6e3neky Ta 3axXuUCT 340pOB’sA
CBOIX NpauiBHUKIB Ha pobo4OMy MicLli.

13.7. YnpaBniHHA nepcoHanom B baHky
CNpsiIMOBaHO Ha 3abe3neyeHHA cnpaBeanvBoCTi

of Ukraine, Pl Deposits Guarantee Fund,
National Securites and Stock Market
Commission etc., as well as in mass media,
during press conferences, during public
speeches and events, advertising campaigns.

13. The Bank, society and environment

13.1 The Shareholder of the Bank and the
management are aware of their responsibility to
the society regarding the observance of the
rights of customers (service users) of the Bank,
the strict compliance with all requirements of the
effective legislation of Ukraine and fair
competition.

13.2. The Shareholder of the Bank and the
management are also aware of their
responsibility to the environment in terms of
reducing the Bank's negative impact on the
environment, the strict compliance with all
requirements of the effective legislation of
Ukraine in the field of environmental protection,
conduct balanced and resource-efficient
activities.

13.3. The readiness to meet the customers’
needs by providing the highest quality services
is the main commitment of the Bank to its clients.
When making all decisions regarding the Bank's
activities, the Bank takes into account the social
importance of products and services, rendered
by the Bank to different segments of population.

13.4. The Bank maintains relations with public
authorities and local authorities based on mutual
respect, equal partnership, transparency and
active cooperation.

13.5. The Bank, depending on its capabilities,
provides support to social and charitable
initiatives, including those aimed at supporting
the healthcare system and medical institutions,
as well as veterans, environmental, cultural and
educational initiatives aimed at development
and improvement of the lives of citizens and
preservation of the environment.

13.6. The Bank guarantees the safety and
health protection of its employees at the
workplace.

13.7. Management of personnel in the Bank is
aimed at ensuring fairness and equal
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Ta piBHUX MOXMMBOCTEN ANS BCiX NMpauiBHUKIB,
CMPUAHHS PO3BUTKY KOXHOT 0COBUCTOCTI.

13.8. YnpaeniHHA [OBKINbHUMU MNWUTAHHAMU B
baHKky cnpsiMoBaHO Ha 3abe3neyeHHA 3HWKEHHS
BUKMAIB 3a6pyAHIOIOUNX PEYOBUH Ta NAPHUKOBUX
rasie, pauioHanbHOro BUKOPUCTaHHA maTepianis
Ta NpupoaHNX pecypciB, e(eKTUBHOI cucTtemm
ynpaBniHHA BiAXoaamu, a TakoX MiHimi3auii BCix
HeraTveBHum BrnuBiB baHKy Ha HaBKOMMWLLHE
cepegosuLle.

14. 3aknioyHi NoONoXeHHNA

14.1. baxk BnpoBagXye npoueaypw Ta npaeuna,

MEeTOl0 SKUX € BTIMEHHA MOMOXeHb, WO
sakpinnedi B umx [MpuHuyunax (Kogekci)
KOpnopaTMBHOrO  ynpaeniHHA, y  BRacHy

KOpropaTuBHy MOBEAIHKY Tam, A€ Le AOLiNbHO,
Ta 3rigHo i3 BiANOBIAHVUM 3aKOHO[1aBCTBOM.

14.2. Ui MpuHumnn (Kopekc) kopnopaTvuBHOro
yrnpasniHHA  3aTBEPAXYIOTbCA  3aranbHUMK
36opamy baHky Ta mMOXyTb OyTV AOMNOBHEHI Ta
3MiHEHI nuwe HUMN.

15. IcTopin AOKyMeHTy

15.1. BignosiganbHa ocoba 3a nigTPUMKY
OOKYMEHTa B  aKkTyanbHOMy CTaHi: |HHa
Kykypyasa, KopnopaTvmBHWiA cekpetap -
HaYyanbHUK BigAainy KOpnopaTnBHOro
cekpeTapiaTy, BH. Ten.: 577-006,
inna.kukurudza@otpbank.com.ua.

156.2. Bepcisa gokymeHTy: 9.0.

16.3. Llen pokymeHT 3aTBepkeHo PilueHHSAM
AxkujoHepa Ne 95 Big 30.04.2026 p., BcTynae B
cuny 3 30.04.2026 p.

opportunities for all employees, promoting the
development of each individual.

13.8. Management of environmental issues in
the Bank is aimed at ensuring the reduction of
pollutants and greenhouse gases emissions, the
rational use of materials and natural resources,
an effective waste management system, as well
as the minimization of all negative impacts of the
Bank on the environment.

14. Final provisions

14.1. The Bank implements procedures and
rules aimed at implementing the provisions of
these Corporate Governance Principles (Code),
in its own corporate conduct, where appropriate,
and in accordance with the applicable law.

14.2. These Corporate Governance Principles
(Code) shall be approved by the General
Meeting of Shareholders and can be amended
and changed only by them.

15. History of the document

15.1. Responsible person for maintaining the
document  up-to-date: Inna  Kukurudza,
Corporate Secretary - Head of Corporate
Secretariat Unit, internal phone number: 577-

006, inna.kukurudza@otpbank.com.ua.
15.2. Version of the document: 9.0.
15.3. This document is approved by the

Shareholder's Resolution Ne 95 as of
30.04.2026 and effective from 30.04.2026.
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