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Mpeambyna

AKLIOHEPHE TOBAPUCTBO «OTIM BAHK»
(Hagani — «baHK») BUCOKO LIiHYE CBOIO penyTaLliio
HagiHoT Ta npo3opoi ¢piHaHCOBOI yCTaHOBMN Ta
nobpe ycBigoMNoe CTyniHb BNNWBY B3ipLIEBOT
KopnopaTUBHOI noeeaiHkM baHKy Ha cTaBreHHs
iHBecTOpIB o yCcbOoro yKpaiHCcbKoro
iHBECTULINHOIO cepeaoBuLLa.

KopnopaTtuBHe ynpaBniHHs — LUe cucTema
BIAHOCMH MDK y4yacHuKkamun (aKkuioHepamm),
Harnsposoto papoto, [NpasniHHaM baHky Ta
iHWKMK 3auikaBrneHnuMn ocobamu, fKa
3abeanevye  opraHisauilHy  CTPYKTypy Ta
MeXaHiaMW, Yepes sKi BUSHa4aloTbCs Lini baHky,
crniocobu [OCArHEHHA LUMX Uineid, a Takox
30IACHIOETBC  MOHITOPUMHI  iX  BUKOHAHHSA.
KoprnopaTuBHe ynpaBniHHs Bu3Havae cnocid
po3nodiny NoBHOBaXEHD i BiANOBifanbHOCTI MiX
opraHamu YnpaBRiHHA, a TaKkoX crnocobu
NPUAHATTS HUMU pilLieHb.

OcHosoto HaginHOro KOpnopaTneHOro
ynpaBniHHA € KeaniikoBaHi ynexHn Harnsaposoi
pagn Ta [lpaBniHHA, SKi po3yMmiloTb CBOI
NOBHOBAXXEHHS Ta BiANOBIganbHICTb i
DOTPUMYIOTBCA BUCOKUX MPOMECIAHUX | eTUHHUX
CTaHgapTiB  nif Yac  BUKOHaHHA  CBOIX
cbyHKUiOHaNbHMX 06OB’A3KIB, @ TaKOX HaNeXHWN
piBeHb CUCTEMW CTpUMYyBaHHs Ta npoTuear —

po3MnoAinl MNOBHOBaXeHb MK  opraHamu
ynpaBniHHA  Ta/abo  nigposginamm  BaHky
(ekniovatoum Harnsposy pagy, [paBriHHs,
nigposainM  KoHTponio), AkuiA  3abeanevye
B3aEMHY NigKOHTPOMbBHICTb, a TaKoX
YHEMOXITUBIOE (3anobirae) MOMXUMBICTD

NPUAHATTA OpraHamyu YNpaBniHHA pilleHb, AKi
MOXYTb NPWU3BECTU A0 HEraTUBHUX HaCMIAKB Y
AisnbHocTi baHky.

3 wmeTol peanisauii HamipiB akuioHepa i
KepiBHULTBA Bauky wono  AoCArHeHHsA
HaWBULLOrO PiBHA pesynbTaTiB  AiANbHOCTI,
YMIHHA BCENWUTM BRNEBHEHICTb nNapTHepam |
KnieHTam y [OBrocTpoKOBOMY €KOHOMIYHOMY
noTeHuiani banky, baHk BBaxae 3a HeobXigHe
yXBanuTu BNACHi MprHuunm (Kogekc)
KOpNopaTUBHOIO YNpaBniHHA — [OKYMEHT, Y
AIKOMY BMWKNAQAETLCA CTaBneHHs AkKLjoHepa i
kepiBHuMuTBa bBaHKky [0 oOcHOBHUX npobnem
KOpnopaTUBHOIO YMpaBMiHHA Ta MeToaiB X
BUpIWEHHSA Y baHky.

UYitke pgotpumaHHs MpuHuunie  (Koaekcy)
KopropaTUBHOro ynpaBniHHA facTb 3Mory baxky
3abesneunTn edekTuBHE ynpaBniHHA, npuamaT
Y3rofKeHHi pilleHHs, nocunuTu AoBipy i

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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nNigBULLMATY BiQNOBIZANbHICTb, @ TAKOX YHUKHYTW
KOH(NIKTY  iHTepeciB, CNPUATN  PO3KPUTTIO
iHpopmauii Ta ii Npo3opocTi i y 3B'A3KY 3 LM
NiABULLMTY 3axXuUCT iHTepecis AkuioHepa baHky Ta
OOBIpY  BKIAAHMKIB, iHWWX KpeauTopiB i
rpPoOMaaCchbKoCTi.

Mig wac pospobku umx MpuHumnis (Kopekcy)

KoprnopaTuBHOro ynpaeniHHA BaHkom
BpaxoByBanmca  NonoxeHHs  «MeToanyHMX
pekomeHaauin Loao opraHisauji
KOpnopaTMBHOrO  ynpaeniHHA B 6aHkax
YKkpaiHu», cxBaneHux piweHHsaM [lpaeniHHA

HauioHaneHoro 6aHky YkpaiHu Big 03 rpyaHs
2018 p. Ne 814-pw (i3 3miHamu), HopMmy 3aKoHY
YkpaiHn «[po akuioHepHi ToBapucTBay, 3akoHy
Ykpainu «lMpo 6aHku i 6aHKIBCbKY AisNbHICTb» Ta
iHLWUMX ~ HOPMAaTMBHO-NMPaBOBMX  akKkTiB  Ta
OOKYMEHTIB, Yy SKUX BUKNafeHi craHgapTtv
KOpNopaTUBHOro yrnpasniHHS.

Ui  MpuHuynu  (Kopgekc)  kopriopaTuBHOro
ynpaBniHHA bBanky € obos’askoBumMn ANA
AkuioHepa, KepiBHuUTBa baHky Ta ycix #oro
npauiBHUKIB.

1. Meta gisnbHOCTI Ta CTPYKTYpa ynpaBniHHA
Baunky

1.1. MeTor0 gisinbHocTi BaHKy € HaaaHHA NOBHOTO
Kona 6aHKIBCbKMX NOCNyr B pamkax GaHKiBCbKOi
niueHsii, HapaHoi baxky HauioHanbHUM H6aHKoM
YKpaiHu Ta ogepxaHHsi npubyTky B iHTepecax
AkuioHepa baHky.

1.2. BaHK po3ymie BaXXNUBICTb BriacHOi poni B
CTUMYMIOBaHHI  «3eneHoro» nepexoay Ao
CTanoro CnoXuBaHHA, LUPKYNAPHOT EKOHOMIKU Ta
BignosiganbHoro BefdeHHs 6isHecy, a Tomy
nparHe 3QiACHIOBaTM BNAcHy AiANbHICTb 3

ypaxyBaHHAIM  OCHOBOMOSIOXHUX [ OBKifbHO-
coujianbHUX  NpuHUMNIB  Ta  CTaHAApTIB.,
MoCTYNoOBO  iHKOpnopylouM X Yy  BRacHy

onepauiviHy AisNbHICTb Ta CUCTEMY YrpaBniHHA.

1.3. BaHK [OTpMMYEeTbCS CTaHAapTiB Ainosoi
noseaiHkn AKLioOHepa Ta MEHeKepiB, a TaKoX
3abesneuye hyHKLiOHYBaHHS cuctemu
MOHITOPUHIY LMX CTaHgapTis, WO [JO03BOMSAE
YHEMOXITMBUTN  OTPUMAHHA  3a3HavyeHumn
ocobamu [O[aTKOBMX AOXOARIB 3a paxyHOK
BUKOPUCTaHHSA KOHpIAEHUINHOI/BHYTPILLHBLOI
iHbopmauii, B TOMy uucni Tiei, fKka MICTUTb
GaHKIBCbKY TaeMHMLIO, NOPYLUEHHs oBmexeHb
WOAO YHMKHEHHA KOHNIKTY iHTepeciB Ta
30INCHEHHA iHWKX NPOTUMNPaBHUX i HEETUYHUX
ain.

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-pwu
(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.

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
avoiding conflicts of interest and performing
other illegal and unethical actions.
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14. Y baHKy 3acTOCOBYETbCA [BOpiBHEBA
CTpykTypa ynpaeniHHA. OpraHamy ynpasniHHS
banky € 3aranbHi 36opu AxuioHepiB, opraH,
BiAnoBiparibHWA 3a 34INCHEHHA Harnagy, -
Harnsgoea paga, | BukoHaB4YMA  opraH
(konerianbHwWia) - MpasniHHA.

1.5. [iBopiBHeBa  CTpyKTypa  ynpaBniHHs
nepepbavyae  YiTkKMA  pos3nofin  (pyHKUin 3
6esnocepenHbLOro ynpaeniHHs NOTOYHOIO

(onepauiiHoto) AisnbHICTIO baHky, siki 3aiAcHIOE
BUKOHaBUMA opraH - [lpaeniHHA, Ta QYHKUiR
KOHTponto 3a pobototo [paBniHHA, a TakoX
iHLLIMX KepiBHWKIB BaHKy (y TOMY YMcCni KEPIBHUKIB
NiApPO3A4iNiB KOHTPOMIO Ta BHYTPILUHbOrO ayauTy),
AKi 3giincHioe Harnsposa paga.

2. Ponb Ta NpaBa aKuioHepa, BKNagHUKIB Ta
iHWKX 3aiHTepecoBaHUX ocib (kopuctyBayiB)

2.1. AkuioHep baHky mae 3axuwaTtn iHTEpecu
BaHKky, Moro BknagHWKIB | KNIEHTIB, aKTUBHO
BUKOPUCTOBYIOUM  CBOi  MOBHOBAXEHHA Ha
3aranbHux 36opax AkuioHepiB — BULLOMY OpraHi
ynpaeniHHs baHky.

2.2. AkuioHep BxuBae ycix HeobXigHUX 3axopis
ANS rapaHTyBaHHA TOro, Wwob:

- CTpyKTypa BRACHOCTI BaHky He
nepeLukomKana KoprnopaTuBHOMY
ynpasniHHIO Ha HaNeXHoOMYy PiBHi;

- NUe KOMMNETEHTHI Ta HaginHi ocobu, ski
MOXYTb NPWHECTVM BracHWA [ocsig Ha
kKopuctb banky, 6ynu oO6paHi u4neHamu
Harnsgoeoi pagw;

- Harnsgoea papga 3Bityana i 6yna
BignoBiganbHolo 3a 6e3neky Ta ¢iHaHCOBY
cTikicTe BaHky.

2.3. AKuUioHep nig 4ac nNPUAHATTA BRACHUX
pilleHb MOBWHEH BpaxoByBaTU iHTepecun
3aiHTepecoBaHux oci6 baHky (kopuctysaudiB), a
came, BKMafHUKIB, iHWKX  KpeguTopis,
npauiBHUkiB baHky Ta iHWWX 3aiHTepecoBaHuX
ocib.

24, BaHk 3abesnevye OOTPUMaHHA
nepegdaveHunx YAHHAM 3aKOHOLaBCTBOM
YkpaiHu npaB Ta iHTepeciB 3aiHTepecoBaHnx ocid
(kopucTyBadiB).

2.5. 3aiHTepecoBaHi ocobu (KopucTyBadi)
NOBWHHI MaTW 3MOry OTpUMaTW CBOEYaCHY
iHbopmaujto npo piHaHcoBuit cTaH baHky Ta
pesynbTaT¥v  MOro AisNbHOCTI TOWO, fAK Ue

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.

1.56. 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.

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.
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nepeabavyeHo UYMHHUM  3aKOHOAABCTBOM Ta
HOPMaTUBHO — NPABOBUMI akTamu YKpaiHW.

26. [Ons 36inbweHHA  3aiHTepecoBaHOCTi
npauisHukis  KepiBHUUTBO bBaHKy iHhopmye
npauiBHUKIB MPO OCHOBHI PILEHHA, NPUAHATI
BaHkom, siki MOXyTb BNNMHYTU Ha X iHTEpecy, Ta
3any4vae ix 4o o6ropopeHHs BignoBigHUX NUTaHb
y pasi Heo6xigHocTi.

2.7. baHk cnpusie peanisadii Ta 3abesnedye
3axXuUCT MnpaB Ta 3aKOHHUX iHTepecis AKUioHepa,
nepepbadeHnx cratytom baHky, NonoxeHHAM
npo 3aranbHi 360opu AkujoHepiB BbaHky Ta
YMHHUM 3aKOHOAABCTBOM YKpaiHW, 30Kpema:

2.7.1. MNpaBo Ha y4acTb B ynpasriHHi BaHkom
LWNAXOM Yy4acTi Ta ronocyBaHHs Ha 3araribHux
3b6opax AkuioHepis baHky. Ona uboro baHk
3abesneyye AOTPUMAHHSA Takux Npas AKLioHepa:

a) 6pati yyacTb y BUpILLEHHI HaNBAaXNMBILLNX
nuTaHb AianbHocTi Banky, y TOMy uucnhi,
NPUAHATTA pillEeHHA NpO BHECEHHs 3MiH Ao
cratyty baHKy, Npo 3MiHy Tuny akuioHepHoro
TOBapuUCTBa Ta 3MiHYy CTPYKTYpU YnpaBniHHS,
obpaHHs uneHiB Harnsgosoi pagu, emicito akujn,
eMiCilo LUiHHMX nanepis, fAKi MOXyTb OyTn
KOHBEPTOBAaHI B aKLji, a TAKOX NPO eMicCito LiIHHNX
nanepie Ha cymy, WO nepesuulye 25 BigcoTkiB
BapToCcTi akTueiB baHKy, HagaHHA 3rogu Ha
BUMHEHHS 3HAYHWX TMPaBOYMHIB Ta BYUHEHHSA
NpaBoOYMHIB i3 3aiHTEPECOBAaHICTIO BIAMOBIAHO A0
BUMOI  YMHHOrO  3aKOHOAAaBCTBA  YKpaiHw,
peopraHisauito baHky Ta iHWi gii, ski npu3BoAATbL
00 CYTTEBUX KOPNOPATUBHUX 3MiH;

6) BYacHO OTpuMyBaTW MOBIAOMIIEHHS NpPO
CKNMKaHHsA 3aranbHux 36o0piB AKUiOHepiB, WO
MICTUTb iHpbopmaito, nepepbayeny
3aKOHOAABCTBOM Ta cTaTyToM baHky;

B) CBOEYacHO Ta Yy 3py4yHun Ans AxuioHepa
crnoci® sHahoMUTUCA 3 MaTepianamm 3 NUTaHb
nopsaky AeHHoro 3aranbHux 36opis AKLioHepiIB,
Ta oTpumyBaTW  gopaTtkoBy  iHbopmaLio
CTOCOBHO NWTaHb NOPSAKY AEHHOro  Bif
nocafosux ocib Ta iHWKWX YNoBHOBaXeHUX oci6
BaHky;

r) BHOCMTM nMpono3udii Ta Bumaratn ix
BKMIOYEHHA 00 NOPAAKY ReEeHHOro 3aranbHux
360pie AkuioHepiB;

r') 6patn yyactb y 3aranbHux 36opax AkuioHepis
ocobucto abo udepes BiNnbHO obBpaHoro
npeacrasHuKa(-is);

A) 6paTn yyacTb B 0BroBopeHHi Ta ronocyBaHHi 3
NUTaHb NOPSAKY AEHHOTO;

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;

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;
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€) 3aByacHo oTpumysaT¥ Big Harnsgosoi pagu
BaHky / kopnopaTUBHOro cekpeTaps iHpopmauio
npo:

- BAMOrM  3aKoHodaBcTBa  YKpaiHu,  sKi
BUCYBalOTbCA A0 uYneHis Harnsposoi pagu
BaHky;

- NopAAoK baHKy WoA0 BUSBNEHHS, OLHKMA Ta
obpaHHA KaHAupaTiB y uneHn Harnsposoi
paau banky;

- pospobneHy bBbaHkoMm wmaTpuuo npodinto
Harnsgosoi pagun BaHky;

- MaTepiann nNpo KaHauaaTtiB Ha nocagn
JneHie Harnsigosoi paaun baxky.

2.7.2. MpaBo Ha OTpUMaHHSA AuBIAEHAIB.

2.7.3. MNpaBo Ha cBoe4YacHe OTPUMAHHA NOBHOI
Ta [AOCTOBIpHOI iHdopmauii npo iHaHCOBO-
rocnopapcbkuii ctaH baHky Ta pesynbTati KOro
DIANBHOCTI, Y TOMYy u4ucrni npo pesynbratu
30BHIlHBOrO ayauTy | pesynbTaT¥  OUiHKU
HauioHanbHum 6aHkom  YkpaiHu  [isinbHOCTI
Harnspgosoi pagu Ta MpaeniHHA banky nig vac
OLJiHKK eheKTUBHOCTI KopnopaTuBHOro
ynpaBniHHA baHKy, a TakoX npo CyTTeBi hakTh,
o snnmBaloTb abo MOXyTb BrnMBaTU Ha
BapTiCTb LiHHUX nanepis Ta (abo) po3mip goxoay
3a HMMK, nNpo Bunyck baHKkoM UiHHMX nanepis
TOLLO.

2.74. TlpaBo0 Ha BifNbHE PO3NOPAMKEHHA
akuismu. Y pasi [oaaTkoBoi eMicii akuii baHky —
nepeBaxHe npaBoO akuioHepa - BrlacHUKa
NPOCTKX aKkui npuadasaT poamillysaHi baHkom
MPOCTi akuii Ta iHWi UiHHIi nanepu, siKi MOXYTb
OyT¥ KOHBepTOBaHi B akuii, NponopuinHo Ao
YaCTKW HaneXHWX WOMYy MpPOCTUX aKuin y
3aranbHil KinbKOCTi MPOCTUX aKLin.

2.7.5. TMMpaso Ha HapiiHy Ta edEKTUBHY
peecTpauilo Ta niagTBEpAXKEHHA Npasa BNAacHOCTI
Ha akuji.

2.7.6. OtpumaHHa y pasi niksinauii baHky
YacTuHM Moro MaiHa abo BapTOCTi YaCTUHM
ManHa baHky.

2.8. MNpaBo AkuioHepa Ha y4yacTb B yMnpaBsniHHI
baHkoM peanisyeTbca 4epes Woro y4acTb Yy
3aranbHux 36opax AkLiioHepis baHky.

2.9. baHk BnpoBamXye HeobXigHi MexaHiamun 3
METOI0 3anobiraHHA HenpaBoMipHOMY

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
liguidation 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.

29. The Bank implements necessary
mechanisms to prevent misuse of information
with restricted access' of the Bank, including
information which contains banking secrecy, by



APUHUWMA (KOAEKC) KOPNMOPATUBHOIO YMNPABNIHHA AKLIIOHEPHOIO TOBAPUCTBA «OTI BAHK»

BukopuctaHHio 1301' BaHky B TOMy uucni
iHbopmaLii, o CTaHOBUTb BaHKiBCbKY
TaemMHUUl0 nocagosumy ocobamn baHky Ta
iHWWMK NpauiBHuKamu BaHky, siki MaloTb gocTyn
Ao Takoi iHgopmadii. BbaHk 3abesneuye
36epexenHs 130[] baHKy WNAXOM AOTPUMAaHHS
Bumor 3akoHiB YkpaiHu «[Mpo iHdopMmauioy,
«[po GaHkn i GaHkiBCbKY AisnbHiCTbY, «[1po
3axucT nepcoHanbHUX fadux», «Mpo puHkKn
KanitTany Ta oOpraHi3oBaHi TOBapHi PUHKUY;
HOPMaTMUBHO-NpaBoBMX akTiB HauioHanebHoro
6aHKy YkpaiHu wono sukopucTtaHHa 130[.

2.10. MNMopsapok opraHisauii pobotn 3aranbHux
300piB AKUiOHEpiB BUKNAJEHO Yy BHYTPILLHbOMY
BokymeHTi BaHky, a came - «[lonoxeHHi npo
3aranbHi 36opu AkLioHepiB», sike nybnikyeTbes
Ha odiLiiHoMy cainTi baHky.

2.11. baHk He BignoBigae no 3060B’'A3aHHAX
AxuioHepa. AkuioHep Bianosinae 3a
3o0boB’A3aHHAMM  BaHKky 3rigHO i3 3akoHamu
Ykpaiin Ta Crtatytom BaHky. AkuioHep Hece
BiAnosifAanbHiCTb BigNoBiAHO A0 3akoHy YKpaiHu
«[po BaHk i BGaHkiBCbKY AisnbHICTb». OBOB'A3KM
AkuioHepa BCTaAHOBNIOIOTLCA BUKIMOYHO
32aKOHOM.

3. Bumoru po crparerii baHky

3.1. HarnapoBa papa 3atBepmXye crpaTerilo
possutky baHky Ta ESG crpateriioc BbaHky
BiANOBIAHO A0 OCHOBHUX HaNPAMKIB AiANbHOCTI,
BU3HaYeHnx 3aranbHumu 36opamu AkuioHepis
BaHky, npo ski matoTb 6yTy NpoiHdopmoBaHi yci
npauiBHUKK B BaHky.

3.2. Crparterisi po3suTKy baHky BusHavae HasiBHe
Micue BaHky Ha puHKY GaHKiBCbKUX MOCNyr, oro
HasBHI Ta NepcnekTnBHi GaHKiBCbKI NpoayKTK Ta
nocnyru, puHkw, ccpepi Aii, y Akmx bank nnanye
AOCArTA nepesarn Hap, KOHKYpeHTamm, cnocobu
OOCArHEeHHs1  3annaHoBaHOro pesynbTaTty, a
Takox noTpebu bBaHky wopo iHaHCcOBMX,
onepauiiHO-TeXHONOrYHNX Ta KaapoBux
pecypcis.

3.3. ESG crpareria banky posrnsgae ESG sk
cnoci6 nokpaLleHHsi, OHOBMNEHHA Ta Mogudikauii
BnacHoi AiAanbHOCTI Yy 3B'A3KY 3 HOBUMMU
BUKNMKaMU Ta MOCTYNOBUM MEpPEXO4oM A0

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

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

1 Inchopmaliis 3 obmexeHum goctynom (130[]) BaHky — BIAOMOCTI, WO MICTATb GaHKIBCbKY, KOMEDUINHY TAEMHULi, NepcoHanbHi AaHi,

iHchopmauilo, Aka cTocyeTbCa 3ailicHeHHA BaHkom hiHaHCOBOro MOHITOPMHTY, KoHbiAeHUilHy abo iHcaiaepcbky IHOPMALIIo, BAACHUKOM
akux € baxk, abo ki € npepmeTom npodbeciitHoro, AinoBoro, BUPOGHNUOro, KOMepUIltHOro Ta iHwMX iHTepeciB Bawky / 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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crtanoro Ta 36anaHcoBaHOro BeaeHHA GisHecy,
BM3HaYalo4M HasBHI Ta NOTEHLAHI NO3WUTKBHI Ta
HeraTuBHi ESG Bnnuen 6aHky, HasiBHi Ta
nepcrnekTuBHi 6aHKIBCbKi «3eneHi» Ta cTani
NPoAyKTM Ta nocnyrn, MNOTEHUiWHI  pUHKK
«3ereHnx» Ta  Ccranux  nNpoaykTie,  uini
NOCTYNOBOro BMNPOBaPKEHHA LOBKINIbHUX Ta
couianbHUX NPUHUMNIB Ta CTaHpapTiB B
onepauinHy gisnbHiCTb 6aHKy, a TakoX cnocobu
OOCArHeHHs 3arnnaHoBaHuX Linen.

3.4. HarnsapgoBa paga 3abesneuyye BianoBigHiCTb

cTparerin BaHky  ocHOBHMM  Hanpsamam
AisnbHocTi  BaHky, BusHadeHum 3aranbHUMM
36opamu  AkujoHepiB, a Takox cTparterii

ynpasniHHA pu3nkiB Ta Npodinto pusnkie baHky.

3.5. Peanisauis crtpaterii po3sutky baHky
noknagaeTbcs Ha NpaseniHHA baHky. Harnsgosa
paga 3abesnedye nNOCTIMHUA KOHTPOMNb 3a
peanisauieto cTparerii baHky.

3.6.
MoKnaaacTbes

Peanisauin ESG
Ha [lpaeniHHs
ronoBHOro puUsMK-MeHeKepa (CRO).
Harnsposa papga 3abesnevye  NOCTiAHWIA
KOHTpOsb 32 peanisadieto ESG crparerii baHky.

ctparerii  baHky
baHky Ta

3.7. Ctpateria baHKy OHOBMIOETLCA BIANOBIAHO
[0 3MiH PUHKOBKX YMOB.

3.8. baHk 3060B’st3aHUA HapaTk HauioHanbHoMY

BaHKy YkpaiHu npotarom 10 pobounx gHie:

e 3 OHA 3aTBepMKeHHSA 3aranbHumu 36opamu
BaHky - 3mMiHW A0 OCHOBHMX HanpsamiB
AisnbHOCTI BaHky;

e 3 AOHA 3aTBepmxeHHA Harnsgosoio papgoto
baHky - ctpaterito G6aHky Ta 6isHec-nnaH
BaHky/3aMiHU 40 HKX;

e 3 [OHA 3aTBeppXeHHs Harnsgosow pagoto
bBaHky - crpareriio Ta onepaTUBHWIA NnaH
ynpasniHHA npoBaeMHMMM akTmBamu
BaHky/3aMiHM A0 HuX.

4. digyuiapHi 060B’sA3KM

4.1. KepiBHukun bBaHky (20r06a ma 4neHu
Haznadoeoi padu baHky, eonosa, (1020
3acmynHuku ma d4dnenu [lpaeniHHa baHky,
2onosHull byxzanmep baHky) 3060B’s3aHi QiATH
B iHTepecax baHKy, poTpumyBaTtucs Bumor
3aKoHOAABCTBA, MNOSOXEHb CTATyTy Ta iHLIMX
BHYTPILWHIX [OKyMeHTiB baHky BignosigHo Ao
3akoHopascTBa  YKpaiHM Ta  cTaHgapTie
HaHKiBCbKOro Harnaay.

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
development 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:

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

¢ 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
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
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KepiBHukn BaHKy HecyTb BignosifanbHiCTb
nepegn BaHkom 3a 36uTkW, 3aBgaHi baHky ixHiMU
nisamy (6e3nianbHICTIO), 3rigHO i3 3aKOHOM. KO
BiAnoBiganbHICTb HeCyTb pAekinbka ocib, X
BignosiganbHicTb Nnepen baHkom € conigapHolo.

MpaBounH LWOAO YCYHEHHA 4 OBMEXEHHSA
BignosiganbHocTi nocagoBux oci6 BaHky
(2onosa ma uneHu Haensidosoi padu barky,
2onoea, (1020 3acmynHuUKuU ma YnieHu paeniHHsa
BaHKy, kepieHuk  niopo30iny  8HYmpiwHb020
ayoumy  (eHympiwmHili aydumop), KepieHuK
8iddiny 6rodxemy abo iHwozo nidpo3diny, 0o
KoMrniemeHuii  SIKO20  Hanexums  NUMaxHs
bro0xemyeaHHs1 aKUiOHepHo20 moeapucmea,
KopriopamueHull cekpemap) 3a BYMHEHHS
HeaoOpPOCOBICHUX Al € HIKYEMHUM.

4.2. OpgHieto 3 chyHAaMEHTaNbHUX KOHLENLiN, Lo
noknageHa B OCHOBY  KOpMopaTUBHOIO
yrpasniHHS, € KOHLIenLLisi digyuiapHux
obop’askis. PigyuiapHuin 06OB’A30K iCHYE Tam,
he ofHa ocoba, knieHT abo BnacHWK noknagae
ocobnuey Hagito abo BuUcCnoBmoe AOBIPY iHLINA
ocobi, digyuiapy Ta NoknagaeTbCA Ha HLOrO, Y
ToM yac fK digyuiap gie B iHTepecax Liei ocobn
Ha BNacHWA PO3Cyn, 3 BUKOPUCTaHHSAM BMacHOro
nocsigy.

4.3. digyuiapHi ob60B’A3KM MOKNafaTLCA Ha
kepiBHWKIB Banky, Ski  BignosigaloTb 3a
ynpaBniHHA Ta KOHTPOIb 3a AiANbHiCTIO BaHky.
3rigHo i3 3akoHom YkpaiHum «[po 6GaHku i
GaHKIBCbKY  AiANbHICTb»  KepiBHWKA  BaHky
3000B'A3aHi AiATW Ha KOPUCTb BaHKy Ta KMiEHTIB
i cTraBuTK iHTepecu BaHky Buwe BnacHux. flo
digyuiapHux o6oB’'AsKiB HanexaTb [ABa TaKux
OCHOBHUX 060B’'A3KKU: 0BOB’A30K NOANBHOCTI Ta
oboB'A30k A6aANNBOro CTaBNEHHS.

4.4. 3rinHo 3 06OB’A3KOM NOANBHOCTI KepiBHUKK
BaHKy noBuHHI AisT 40BPOCOBICHO Ta PO3YMHO
B iHTepecax baHKy, MOBHICTIO PO3KPUTK YCi
HanBHi Ta NOTEHLjHI KOHNiKTY iHTepecis WoAo
cebe, He BMKOpPUCTOBYBaTW BnacHy nocapy B
0CcOoBUCTUX IHTEpPECAX 3a PaxXYHOK YM 3i LUKOAOH0
ana iHtepecis baHky, HapgaBaTu nepesary
iHTepecam bBaHKy, Woro BKkNagHuKiB Ta
KpeauTopie, yxBanioBaTh He3anexHi pilleHHs Ta
cnpusiTh  pocsAirHeHHlo  BaHkom  ycniHKMX
pesynbTarTis.

4.5. Obos’'Aa30K 4O6ANNWBOro CTaBneHHA BUMarae
Bif KepiBHUKiB bBaHky pgiATM  CMOKiMHO, 3
yCBIAOMMNEHHAM A MoudyTTAM MoparbHoi

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
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,

10
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BiANOBIAANbHOCTI 32 CBOKW  MOBEAIHKY, CBOI
BUMHKM nepen camum  cobolo, noabmu,
CYCninNbCTBOM i NpUAMaTX PilLeHHA Ha nigcTasi
Bciel HeobxigHoi iHgopmauii. BignosiaHo Ao
3akoHy YkpaiHn «[po 6GaHkm i BaHKIBCLKY
AiAnbHiCTb»  KepiBHUKW bBaHky 3060B’A3aHi
CTaBuUTUCA 3 BiQNOBIAANbHICTIO OO0 BMKOHAHHA
CBOIX cny>k6oBux 060B’sA3KIB, NPUAMATH PILLEHHSA
B MeXax HafjaHux  NOBHOBaXeHb, He
BuKopuctosysatu cnyxbose craHoBuwe Yy
BNAacHUX iHTepecax Ta 3abesneunTtu 36epexeHHs
Ta nepegavy manHa Ta AOKyMeHTiB Banky npu
3BiNbHEHHI KepiBHMKIB 3 nocagu. [lig uvac
NPUAHATTA pilLeHb KepiBHUKK MOXYTb
noknagaTtucss Ha iHdopmadlito, L0 HapaeTbeA
npauiBHMkamu bBaHky, a TakoX HaMaHUMK
KoHcynbTaHTamu. OpHak, Us MOXNUBICTb He
3BiNbHAE KEpiBHUKIB Bif X BignoBiAanbHOCTI 3a
NPUAHATTA HEe3aneXHNX pilleHb.

5. KoHdnikr iHTepeciB. Onepauii 3

noB’A3aHUMU ocobBamu

5.1. OcHOBHi [inoBi iHTepecu Ta CTaTYTHI
3060B’A3aHHA BaHKy nonsraloTb y 3abesneveHHi
Toro, wob ocobucti iHTepecn KepiBHUKIB Ta
npauiBHukis baHKy He 3asgaBanu  LUKOAM
[inoBuM iHTepecam i 3060B’A3aHHAM baHky Ta
MOro KnieHTam.

5.2. KepiBHuK/ Ta iHWi npauyiBHUku BaHky MaloTb
YHUKaTX KOHNIKTY iHTepeciB y cBoiin poboTi Ta
©paTu camoBiaBig Big yyacTi B NPUAHATTI PilLiEHb,
SIKLLO B HUX iCHYE KOHCPRIKT iHTEpeciB, Sk He
Dae iM 3MOory HaneXHWM YMHOM BUKOHYBATW CBOI
diayuiapHi 060B’sa3ku B BaHky.

5.3. KoHtnikT iHTepeciB TiCHO MoOB'A3aHUA 3

NopyLUEHHAM obor’a3ky NOSANBHOCTI.
XapakrepHUMK npuknagamu KOHpRiKTY
iHTepecis ¢€:

- nepebyBaHHA GrM3bKOro poanya i kepiBHUKa
baHky y BigHOCuMHax  byHKLiOHaNbLHOI
B3aemMOAil BHACMifoK BMKOHaHHSA, peanisadii,
CYNpOBOZKEHHRA, MOrOAXEHHS, KOHTPOMIO

OOHUX | TUX e (PYHKLiA / 3aBAaHD;

- BUWKOPUCTaHHA BRNAacHOI Nocagu KepiBHWKa
BaHky ana  pocarHeHHsa — ocoBucTux
(npuBaTHKX) iHTepeciB abo iHTepeciB ocib, Ak
€ noeB'ssaHnMm 3 baHkOM 4epe3 Lboro
KepiBHUKa;

- NpURHATTA OyAb-AKUX NOAAPYHKIB YM BUron,
WO BNNUBaOTE UM MOXYTb BMMMHYTU Ha
HEe3aneXHICTb Ta HeynepeaXeHICTb;

- YKnageHHs kepiBHukoM baHky Big imeHi BaHky
Oyab-akMx yrog (B T. Y. NpOBeAeHHsA
onepauii) 3 coboro abo 3i cBoIMU BNN3bKUMK
poguyamu;

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
fulfilment 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 fulfillment, implementation, support,
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 behalf
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;
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- BMKOPUCTaHHA BnacHocTi baHky B ocobucTux
uinsx;

- BUKOpPUCTaHHA abo
KOHiaeHUinHOT iHbopmallii;

- HasiBHICTb €KOHOMIYHOI abo iHaHCcOBOI
3aiHTepecoBaHOCTi B RDifANbHOCTI
noctayanbHUKIB, KNiEHTIB, 3aiHTepecoBaHUX
0ci6 abo KoHKypeHTiB baHky.

PO3KPUTTA

5.4. MNoTeHUinHWNIA KOHMNIKT iHTepeciB BUHUKAE B
KepiBHMKa baHky, konum bBaHk posrnsgae
MOXIUBICTb 34iNCHEeHHA TpaHcakuii 3
NOTEHUINHUM abo [iNCHUM KnieHTOM,
KOHTpareHToM, Mo3u4anbHUKOM, KpeauTOpOM,
nocravanbHNUKOM nocnyr, pPagHUKOM /
KOHCYNbTaHTOM abo0 iHLIXM AiNoBMM NapTHEPOM,
AKuA € noe’sisaHolo 3 BaHkom ocoboio uyepes
LIbOTO KepiBHUKA.

5.5. Nigpxoan BaHky oo ynpasniHHA KOHMMNIKTOM
iHTepeciB pPO3KpUTO y BignosigHoMy
BHYTPILLHbOMY PErynsATUBHOMY JOKYMEHTI BaHky,
AKWIN 3aTBEPAKYETLCA Harnsgosoo pajoto.

5.6. KepiBHuku baHky 30608B’s3aHi 3anobiratu
BUHWKHEHHIO KOHMNIKTIB iHTepeciB y baHky Ta
cnpuath X BperynioBanHio. KepiBHuku baHky
3000B'si3aHi  yTpUMyBaTWUCA BifL BUMHEHHSA Aii
Ta/abo nNpUAHATTA pileHb, SKWO Le MOoxXe
NPU3BECTY [0 BUHUKHEHHA KOHMNIKTY iHTEpeciB
Ta/abo nepeLlkomKaTh HasEeXHOMY BUKOHaHHIO
Takummn ocobamu cBOIX nocagosux o60B’A3KIB B
iHTepecax BaHKy. Y Takux Bunagkax KepisHUK
BaHKy, Akuiz € YneHoOM KonerianbHOro oprawy,
NOBWHEH YTPUMYBATUCh Bif, ronocysaHHs 3 6yab-
AIKOTO NUTAHHA, e BUHUKaE abo MOXe BUHVKHYTH
KOHNIKT iHTepeciB, abo AKLLO 06’eKTUBHICTL abo
30aTHICTD HareXHWM YMHOM BUKOHYBaTWU CBOI
306oB'A3aHHs nepes bBaHkom MoxyTe 6yTn
nopyweHumn. KepisHukn baHky 3060B’a3aHi
CBO€EYacHO iHhopmyBaTy, BiANOBIAHO A0 AIOUNX
npoueayp bBaHKy, npo  HasBHICTb Yy HUKX
KOHMNIKTY iHTEpeciB.

5.7. Yrogu, Wo 3AIACHIOIOTBCA 3 MOB’A3aHUMK 3
BaHkom ocobamu, He MOXyTb nepepbavaTtu

YMOBW, WO He € MNOTOYHUMU PUHKOBMMMU
ymoBamu.
5.8. [pouec BU3HAYEHHA Ta BUSBNEHHA

noe’aAsaHunx 3 BaHkom oci6, nopagoK 3QINCHEHHS
yroa 3 HMMM, npouec 3AiCHEeHHA Harnsay 3a
TakuMu onepaujisMn, a TakoX 3aTBepaXeHHs i
nepernsg onepauin i3 nos’ssaHyuMu 3 baHkom
ocobamu pernameHTyeTbCsl  BifiNOBIAHMMM
BHYTpILLHIMK npoueaypamu baHky.

6. 3BOPOTHMIA 3B'AI30K (PaHHE iH(hbopMyBaHHS)

- 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 / consuitant 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.

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)
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6.1. KopnopatumsHi UiHHOCTI BaHKy BU3HalOTb
BENNKE 3HAYEHHs CBOEYacHOro Ta BigBepTOro
o6roBopeHHs npobnem. Y 3B'asky 3 uum bank
3anpoBagxye MexaHi3Mm KOHpigeHuUinHoro
MOBIAOMITEHHA NPO HENPUAHATHY NOBEeAiHKY B
BaHky / nopylueHHs B gisnbHocTi baHky, Akuii

nepenbavac 3abe3neveHHs 3axucty
npawiBHUKIB, o 3iCHIOITD Take
NoBiAOMINEHHS.

6.2. PaHHe  iHgoOpMyBaHHsi  CTOCYETbCA

HeHanexHoi NoBediHKN, 30KpeMa, Liaxpancrea
abo kopynuii B baHKy, NOpyleHHA eTUYHUX
Hopm, bBaHkiBCbkvx nonitvk abo npasun,
MapHoTpaTcTBa abo HeHaneXxHoro ynpasniHHA
pecypcamn BaHKy, 3M0BXMBaHHA Ccnyx608um
CTaHoBULLEeM, NOBEAIHKY, Lo 3aBaae abo cnpuse
3HauvHIA WKOAI CycninbCTBY, MOXE 3aluKoAUTU
3AiicHeHHIo onepauin abo ynpasniHHIo BaHkom,
a TakoX 3amMaxiB Ha BUMHEHHS TaKux Lin.

6.3. Y baHky 3anpoBampkeHO npoueaypw, siKi
nepepbavaloTe  HeobXigHi  mexaHismu, 3a
O0MNOMOroK0 SKMX NpauiBHUKK baHKy maloTb 3mory
iHcbopMyBaTK Npo CBOI CYTTEBI Mifo3py LWOAO

BUNaakis HENPUAHATHOT noBefiHKY B
BaHKky/nopylweHHa B A[iANbHOCTI BaHky
He3anexHo Big BHYTPILLHbOI cucremu
cybopaunHadlii.

6.4. Cncrema paHHbLOro iHpopMyBaHHA BKIOYae
MeXaHi3my 3abe3neyeHHs 3axucTy NpaLuiBHUKIB.
Harnsposa papa Tta [lpaeniHHa BaHky maioTb
BCEMIPHO 3axuaTi npawjiBHUKIB, K
iHbOPMYIOTb MPO NPOTU3aAKOHHI, HEETUYHi abo
CYMHIBHI fAji, Big npaMux | onocepeakoBaHWX
AucuunniHapHMX CaHKUiA Ta iHWWUX HeraTUuBHUX
Hacnipgkis 4il, BUMHEHUX BIANOBIGHO A0 YMHHOI B
BaHky npoueaypv Npo MOpsAOK MOBIAOMIIEHHSA
Npo HEETUYHY NOBERIHKY.

7. DisnbHictb Harnspoeoi
KomiteTn Harnsagoeoi pagu

pagu bBaHKy.

7.1. Harnaposa pafa € KonerianbHUm opraHom,
WO 34IACHIOE 3aXUCT MpaB BKMAAHWKIB, iHLLMX
KpeauTopiB Ta y4yacHuka/akuioHepa baHky, i B
MeXxXax KOoMNeTeHu,i, BU3HaYEHOI
3aKOHOAABCTBOM Ta CTaTyTOM baHKy, KOHTpOnioe
aisneHicTe MNpaeniHHA baHky. Harnsposa paga
He Bepe yyacTb B NOTOMHOMY yrpasniHHi baHky.

7.2. Harnsposa papa baHky Hece noOBHY
BiANOBIQANbHICTb 3a AiANbHICTL Ta (hiHAHCOBUIA

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 naotification about
unethical conduct in the Bank.

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
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ctaH baHky, 3abesneyeHHs PyHKUiOHYBaHHA Ta
KOHTPONb 3a €MEKTUBHICTIO KOMNIEKCHOI Ta
apeKsaTHOI CUCTEMW BHYTPILLIHbOrO KOHTPOSO
OaHky, y TOMYy uucni cuctemu yrpasniHHA
pu3nKamK, BHYTPILLUHbOrO ayauTy.

7.3. Harnsposa paga 3060B'sisaHa BXuBaTU
3axodiB  woAao  3anobiraHHst  BUHWKHEHHIO
KOHNIKTIB iHTepeciB y baHKy Ta cnpusaty ix
BperynioBaHHi0. Harnsposa paga 3o6os'AzaHa
nosigomnatTM HauionanbHomy 6aHky YkpaiHu
npo KOHMNIKTK iHTEpeciB, LU0 BUHUKAIOTL Y
BaHky.

7.4. Cratyt Ta [NonoxeHHs npo Harnsgosy papy
BaHky JiTkO  BM3HAYalOTb  KOMNETEHL;io,
CTPYKTYpY, (bopmyBaHHA Ta nNopsaok poboTtu
Harnspgosoi pagw.

7.5. OpHym i3 ronoBHUx 3aBhaHb Harnsigooi
pagn BaHky € 3abesneyeHHs npusHa4eHHA B
BaHky edeKTMBHOrO KepiBHULUTBa, a TakoX
KepiBHUKIB niapo3ainis koHTpono. Harnsposa
paga npusHadae Ta 3BiNbHAE ronoBy Ta YneHis
MpaBniHHA, KepiBHUKIB nNiaposainis KOHTPOSO
(kepiBHMKa nNiQPO3AINY BHYTPIWHLOrO ayguTy,
ronoBHoro pusuk-meHegxepa baHky (CRO) Ta
rofIOBHOrO  KOMMMacHC-MeHeaxXepa BaHky
(CCO)).

Harnsgoea paga BaHky npusHadae npauiBHuKa
BaHky, BignoBifanbHOro 3a  NpoBeAeHHSA
cbiHaHCOBOro MOHITOpUHrY B BaHky, B nopsagky,
BU3Ha4YeHOMY 3aKOHOA4ABCTBOM YKpaiHu.

7.6. Harnsiposa papa 3abesnedvye opradisauito

e(eKTMBHOr0O  KOpPNopaTUMBHOrO  YNpaBriHHSA
BiaNoBiAHO 4o npuHUMNIB (kopekcy)
KOPrNopaTUBHOrO  ynpaBriHHS, 3aTBEepPAKEeHUX

3aranbHumu  36opammn  AKLiOHEpIB, 3AIACHIOE
KOHTpONb 3a pAianbHicTio [lpasniHHA bBaHky,
nigposainis KOHTPONIO, KOpnopaTUBHOro
ceKkpeTaps, a TakoX 3a 3abesneyeHHsAM 3axucTy
npaB BKNAAHWKIB, iHLINX KPEAUTOPIB Ta y4aCHUKIB
BaHky.

7.7. Harnsposa paga KOHTPONIOE BiAMNOBIAHICTb
disnbHocTi  BaHKy 3akoHogaBcTBY  YKpaiHu,
potpumanHa Cratyty baHky Ta craHgaptam
npodeciliHnx 06’egHaHb, AiA SAKNX MOLINPIOETLCS
Ha BaHk. Y 3B’A3Ky 3 umm Harnsgosa paga mae
npaso nepesipATA AaHi obniky Ta 34IACHEHHS
Oyab-akux ynpaBniHCbkMX (YHKUIA B BaHky.
Harnspoea papa saTBepaXye pivHy diHaHCOBY
3BITHICTb, nepeBipse pesynbTatM PiHAHCOBO-
rocnogapcbkoi AIANLHOCTI 3a BiANOBIAHWA piK,
BKNOYAtouM  nponosuuii Wogo  poanoginy
npnbyTky abo 3aTBepAXXeHHA NOPSIAKY MOKPUTTSA

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 (CCO)).

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
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 resuits of financial and
economic activities for the relevant year including
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36uTkiB baHKy, Ta nogae CBOi KOMEHTapi 40 HLOro
Ha posrnsg 3aranbHux 36opis AKLOHEpIB.

7.8. HarnsapoBa papa, 3a HeobXigHICTIO, MOXe
YyTBOPIOBATY MOCTiIAHI Y4 TUMYACOBI KOMITETU 3
yucna ii uneHiB AnNA BUBMEHHS | NiArOTOBKW
MMTaHb, WO HanexaTb A0  KOMMeTeHLUii
HarnsgoBoi pagu. Harnsposa paga Moxe
YTBOPIOBATY iHLLi KOMITETN.

7.8.1. Harnapgosa papa 3o608B'sisaHa yTBOpUTH

Taki NOCTINHO AitoYi KOMITETH:

e KOMITET 3 nNWTaHb ayauTty (ayavTopCbKuiA
KOMITET);

e KOMITET 3 ynpaBniHHA pUsmMKamu,

e KOMITET 3 NMUTaHb BUHaropon,.

7.8.2. Y baHky ctBOpeHO komiTeTn Harnsposol
pagu 3 NUTaHb ayauTy, KOMITET 3 ynpaBniHHA
pusnkamMn Ta KOMITET 3 NUTaHb BUMHAropoau Ta
npusHadeHb. «[ONOXEHH NPO  KOMITETU
Harnsposoi pagun baHky» BusHauyae opraHisaujio,
MOBHOBaKEHHSA, NOPAAOK LIANbHOCTI, CKIMKaHHA
Ta NpoBeAeHHs 3acigaHb KomiTeTis Harnsposoi
pagu. Harnsposa papga 3abesnedye HasBHICTb
MONOXEHb LWOAO AiANbHOCTI BCIX CTBOPEHUX
KomiTeTiB Harnsgosoi pagw.

7.9. 3a nigcymkamu poky Harnsposa papa
34IACHIOE  LUOPIMHY  OWiHKY  e(PEeKTUBHOCTI
hDisnbHocTi Harnagosoi paau 3aranom Ta
KOXHOro uneHa Harnsgosoi pagu 3okpema,
KOMITETIB Harnsposoi pagu, OLYiHKY
BignoeipgHocCTi KONEeKTUBHOI npuaaTHOCTI
HarnsgoBoi pagu posmipy baHky, cknagHocri,
obcaram, BuAam, XxapakTepy 3A4iNCHIOBaHKX
BaHkom onepadii, opraHizauiiHii CTPyKTypi Ta
npocinto  puanky baHky 3 ypaxyBaHHAM
ocobnueocTten AisanbHOCTI BaHKy K cucTemHo
BaXXNMBOTO (32 HAsIBHOCTI Takoro cratycy) Ta/abo
AianbHocTi GaHKIBCbKOI rpynKn, A0 cKnagy AKoi
BxoauTe baHk, a TakoX BXuBae 3axopiB 3
BAOCKOHANEHHSA MeXaHi3miB QIANbHOCTI
HarnspoBoi pagu 3a pesynbTaTammn Takoi OLiHKK,
Ta 3BiTye nepep 3aransHumn 36opamu nNpo ceoio
DiANbHICTb.

7.10. HarnspoBa papa 3AIACHIOE  OLIHKY
ebeKTUBHOCTI  opranisaudii  KoprnopaTusHOro
ynpaBniHHs B baHky Ta BU3Hauvae ii BignoBigHicTb
poamipy baHky, cknagHocTti, obcsiram, Bupam,
Xapakrepy 3A4icCHIOBaHMX OaHKoM ornepadin,
OpraHis3auifiHin  CTPYKTYpi Ta npocpinio pusnky
BaHky 3 ypaxyBaHHsM ocobnmBocTelt AisnbHOCTI

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:

e audit committee;

e risk management committee;

e 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 (fithess) 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
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
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baHKy ik CUCTEMHO BaXXNWBOro (3a HaABHOCTI
Takoro crartycy) Ta/abo gisnbHoOCTi HGaHKiBCbKOI
rpynu, fo cknagy skoi exoauTtb baHk. Harnsposa
papa 3abeaneuvye, y pasi HeobXigHOCTI, BXUTTA
3axofiB  WOAO0  YCYHEHHst  Heponikis  Ta
BAOCKOHArNEHHA opraHisauii KopnopaTuBHOro
yrnpaBniHHA 3 ypaxyBaHHAM pe3ynbTaTiB TaKoi
OUiHKN.

Harnspgosa pafga baHky, SIKWiA € BignoBiganbHO
ocoboio  OaHkiBcbkoi  rpynu,  3abesneuye
30iACHEHHA nepioguyHOT OLiHKK oprarisauii Ta
byHKUIOHYBaHHSA KOpropaTUBHOO ynpaBniHHA AK
y rpyni B L{iNOMy, TaKk i B y4acHuKkax 6aHKiBCbKOT
rpyrnu. baHk Hapgae pesynbTaTi Takoi OLIHKW Ha
3anuT HauioHanbHoro 6aHky YkpaiHu.

7.11. YneHn Harnsposoi pagu obupaloTbcs
3aranbHumn 36opamu 3 yucna
yJacHuKiB/akUioHepiB, iX NpeacTaBHUKIB Ta
Hes3anexXHuUX YneHis, Ta BiAKNMKAOTbCA Y TaKuM
e cnocib. YneHn Harnapnosoi paau He MOXYTb
opHovacHO BxoauTh Ao cknapy lpaBniHHA un
obinmaTn nocagy KopnopaTUBHOrO CekpeTaps
BaHky, a Takox obiimaTu iHWi nocagm B baHky Ha
ymoBax TPYAOBOro Aorosopy (KOHTpakTy) abo
HapgaBath nocnyrm baHky BignoBigHO Ao
UMBINbHO-NPaBOBOro AOroBopy.

3 wmeToio  3abesneveHHA  He3aneXHocTi
Harnspgosoi pagu po 1 cknagy BKIOYMEHO
HesanexHux JneHiB pagu. Harnsgosa paga He
MEHLU $IKk Ha OAHY TPeTWHY Mae cknagaTtucs 3
He3aneXHWX uneHiB, TMpPu LbOMYy KiNbKiCTb
He3aneXHNX YreHIB He MOXe CTaHOBUTW MeHLUe
Tpbox ocCi6. IMigTpuMaHHA cTaHy HesaneXHoCTi
He nepenbavae BIAOKPEMMNEHOCTI Bif iHLWIKX
uneHiB Harnsposoi pagu. HesanexHwin uneH
Harnspgosoi pagn nosuHeH oOMmiHIOBaTUCSA
cBoOiMW AyMKamu Ta obrosopioBaTt npobnemum 3
iHWKXMK yneHamu Harnsipgosoi paau baxky.

UneH Harnspoeoi pagu He wmMoxe OyTn
KepiBHMKOM, MOCafoBo 0coboto Ta/abo uneHom
paau 6aHKy Y iHLLIOro opraHy ynpasniHHA iHLLOTO

GaHKy, 3apeecTpoBaHOro B YKpaiHi, Kpim
Bunagkis, nepepbavyeHMx  3aKOHO4ABCTBOM
Ykpainu.

Harnsposa papa noBuMHHA MaTW  KONEKTUBHY
npuaatHicTb, fika Bignosigae poamipy baHky,
cknagHocTi, obcsram, Bupam, xapakrepy
3ficHIoBaHNX baHKkom onepauiin, opraHisauiiHin
CTPYKTYpi Ta npodinio pusmky bBaHky, a Takox

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
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
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NPUHLUWMU (KOOEKC) KOPMOPATUBHOTO YMPAB/IHHSA AKLIIOHEPHOIO TOBAPUCTBA «OTI BAHK»

BpaxoBye ocobnueocTi AisanbHOCTI baHKy sK
CUCTEMHO BaXKIIMBOrO (3a HAABHOCTI TaKoro
ctatycy) Ta/abo gisnbHOCTI GaHKIBCbKOI rpynu,
0O cKnagy siKoi BXxoaguTb baHk.

Uneun Harnsposoi pagw baHKy noBuHHI
BignosigaTu keanigikauyidiHum BuMMOram LoAo
Ainosoi penyTauii Ta npodeciiHoi NpuaaTHOCTI.
KeanicikauinHi Bumorn go uneHis Harnspgosoi
pagn BaHky BcTaHoBMIOKTLCA HauioHanbHUM
GaHkom YkpaiHu.

HesanexHi unedn Harnsgosoi pagw baHky
NOBUHHI BiAnoBigaTN BUMOram wono
HesaneXHocTi uneHiB Harnapgosoi  pagw,
BU3HAYEHUX 3aKoHOM Ykpaihy «[Mpo akujioHepHi
ToBapucTBa», Ta BWMOraMm, BCTaHOBMEHUM
HauioHanbHum  6aHKoM YKpaiHu. BbaHk
3abeaneuye KOHTPONMb 3a  BIANOBIAHICTIO
HesanexHux uneHiB Harnsigosoi pagn baxky
BUMOram 3aKOHIB YKpaiHu, a TakoXX HopMaTWBHO-
npaeoBux akTis HauioHanbHoro 6aHKy Ykpaidu, a
B pas3i BUSIBNEHHS HEBIAMNOBIAHOCTI - 3abesnevye
3aMiHy Takux HesanexHux uneHis Harnsposoi
paau baHky.

Mepesipka BignoBigHOCTI AinoBoi penyTauil Ta
npocbeciiHoi npuaaTHocTi YneHiB Harnaposoi
paau baHky BuMmoram sakoHofaBcTBa YkpaiHu Ta
BuMoram 6aHKiBCbKOro 3akoHoAaBCTBa LIOAO
AinoBoi penyTauii  3AINCHIOETbCA  NPUHANMHI
LLIOPOKY Ta y KOXHOMY BUMafKy, KOMu BUHUKaE
HeobxigHicTe. [lopsaoK npoBeAeHHs  TaKol
nepeBipkn  pernameHTyeTbCs  BiAMNOBIAHOW
BHYTPILLHBOIO NpoLieaypoto bakky.

Unenwn Harnsgosoi pagn baHKy NOBUWHHI
npuvainati poboTi y Harnagosin pafi AocTaTHIO
KiNbKiCTe 4Yacy, B TOMYy u4Mcni Ans ydacti B
ynpasniHHi pusaukamu baHKy Ta KOHTponwo 3a
KOMMNEKCHICTIO, aAeKBaTHICTIO Ta €(PEeKTUBHICTIO
cucTemu ynpaeriHHA pusmKami.

Mopsigok pobGotu, BUNNATUM BUHaropoan Ta
BignosiganbHicTb uneHis HarnapoBoi pagn
BU3HA4YaETbLCA YUHHUM 3aKOHOA,aBCTBOM,
cratytom, lMonoxeHHsMm npo HarnspoBy pagy
BaHky, lMonoxeHHAM Npo BUHAropoAy uneHis
Harnagosoi pagu BaHky, a TakoX UMBiNbHO-
NpaBoBUM  JOTrOBOPOM  (KOHTpaKTom),  LIO
yKnagaeTbes 3 YneHom Harnsposoi pagu.

baHk 3abesneyye uneHam Harnsposoi pagw
JOCTyn A0 NOBHOI, AOCTOBIPHOI Ta CBOEYaCHO!
iHopmaLii ANS NPUAHATTA HUMU BUBAXKEHUX
pileHb.

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
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.
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MPUHLIMMN (KOOEKC) KOPNOPATUBHOTO YMNPABNIHHA AKLIOHEPHOIO TOBAPUCTBA «OTI BAHK»

[onoea Ta uneHun Harnsgoeoi pagn nig 4ac
BUKOHAHHA  HUMW  CBOIX  (PYHKLiOHanNbHUX
0b0oB'A3KIB MaKTb NpPaBo O3HAKOMMIOBATUCA 3
DOKYMEHTamu Ta iHdopmauielo 3 MuTaHb
nisnbHocTi BaHKy, Bkno4aloudu BCi Nigpo3ainv
BaHky He3anexHo Big KpaiHu X
MicLesHaxomkeHHA, Ta acininoBaHux ocib
baHky, npaBo pgoctyny A0  cCUCTEMU
aBTomaTtm3auii 6aHKiBCbKMX onepaujin Ta npaso
oTpumyBaTu iH(OPMaLl0 BiA KEPIBHUKIB i
npauiBHuKiB BaHKy 3 NUTaHb, WO BUHMKAIOTb Y
3B'A3KY 3 BUKOHAHHAM HUMMU OYHKLiOHANbHUX
060B'A3KIB.

UneHu Harnsposoi pagu 30008B'A3aHi
BiAMOBUTMCA Bif Y4acTi y NPUAHATTI pilleHb,
AKWO KOHGNIKT iHTepeciB He fae M 3Moru
MOBHOIO MIPOK BUKOHYBaTh CBOI OOOB'A3KM B
iHTepecax BaHky, oro BknagHuWKiB Ta AKUioHepa.
Y Takux Bunagkax YUneH Harnsposoi pagu He
Mae npasa ronocy nig Yac NPUAHATTA pilLeHHA Ta
ronoc He BPaxOBYETbCA Nif Yac BU3HAYEHHA
KBOPYMY.

Unenu Harnspooi pagu HEeCyTb
BiAnoBiganbHiCTb 3a ZisinbHICTb baHKy y mexax
CBOIX NOBHOBAXEHb.

8. OianbHicTb MNMpaBniHHA BaHky

8.1. MpaBniHHA € BUKOHaBYMM OpraHom bahky,
WO 3A4IACHIOE MOTOYHE ynpaBsniHHA. [paBniHHA
nig3sitHe  Harnsgosin  pagi, opraHisoBye
BMKOHaHHA piweHp Harnsgosoi pagu  Ta
3aranbHux 360pis AKLiOHEpIB.

8.2. HarnsigpoBa paga KOHTPOMIOE AiANbHICTb
MpaBniHHa Ta MOXe HapasaT WOMY IHCTPYKLIi
LUNAXOM MNPUAHATTS BignosiaHuX pieHb. lMpn
usomy, MNpaBniHHA Hece BignosiganbHICTb Nepep
BaHKkoM 3a Hacnigkn NnopyLeHb Takux iHCTPYKLIA.

8.3. Cratyt, lNonoxeHHs npo [paBniHHa Ta
PernameHt pob6otn [pasniHHA BbaHKy u4iTkO
BU3HA4alOTb  KOMMETEHUiI0, CTPYKTypy Ta
npoueaypy po6otu MpaeniHHa baHky.

8.4. MpaeniHHA pospobnse Ta nepefae Ha
3aTeBepaXeHHA Harnapoeii paai NpoekTn piyHOro
Ooaxety Ta cTparterii baHky Ta 3abesneuye ix
peanizaujio. lpaBniHHA  perynapHo  3BiTye
Harnsgosin pagi npo nporpec y BnpoBagKeHHi
ctpaterii baHky, a Takox iHpopmye Harnsgosy

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 regardiess 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
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
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MPUHUMMN (KOAEKC) KOPMOPATUBHOIO YAPABJIIHHA AKLUIOHEPHOIO TOBAPUCTBA «OTN BAHK»

pagu npo Gyab-siki 3HaYHi Noaii, Aki cTanuca B
nepiog Mix 3acigaHHamu Harnagosoi pagn.

8.5. Ha perynAapHii OCHOBIi Ta Ha BUMOry
Harnspgosoi pagu MpaBniHHa nogae Harnsaosin
paai 3BiT nNpo ¢hiHaHCOBO-rocnogapcbkuit cTaH
BaHky Ta Xig BMKOHaHHA NnaHiB i 3aBAaHb. Kpim
yboro, lpaBniHHA CBOEYACHO Hapae uneHam
Harnsgosoi pagn Ha 1X BUMOry nOBHY Ta
JOCTOBipHY  iHdopmaujio, HeobxigHy  AnA
HaneXxHoro BWKOHaHHR Harnsgosol papnolo
CBOIX hYHKUIN.

8.6. NpaBsniHHA Ta HarnspoBa paga npoBoAsATb
CninbHi 3acigaHHA NpUHAAMHI pa3 Ha KBapTan.

8.7. 3a niacymkamu poky [lpaBniHHA 3BiTYE
nepea Harnsposoto pafoto Npo CBOIO QiAMNbHICTb.

8.8. TonoBa Ta uneHn [lpaBniHHA bBaHky
npusHadatoTbcs Harnsgosolo papolo baHky, B
nopsgky, nepepndaveHomy [lonoeHHAM npo
MpaeniHHA BaHky Ta BiANOBIAHUMW BHYTPILLHIMK
nonoXxeHHAMU BaHky. lNoBHOBaXXeHHA ronosu Ta
uneHis MpaBniHHA NPUNUHAIOTLCA 3@ PiLLEHHAM
Harnsposoi pagu baHky.

Fonosa Ta uneHn [MpaBniHHA He MOXyTb ByTu
uneHamu Harnsposoi pagu baky.

Fonosa [lpaBniHHR  Hece  nepcoHarnbHy
BianoBiAaNbHICTb 3a AiIANbHICTL BaHKy.

MpaBniHHA NOBUHHO MaTK KONEKTUBHY
npuaaTtHiCTb, fKa Bignosigae po3mipy bamky,
cknagHocTi, obcaram, Bugam, Xxapakrepy
3fincHIoBaHUX BaHKoOM onepaduii, opraHisauinHin
CTPYKTYpi Ta npodino pusnky baHky, a Takox
BpaxoBye ocobnusocti AianbHocTi banky sk
CUCTEMHO BaXXNMBOro (3a HAasBHOCTI TaKoro
cTatycy) Ta/abo AisnbHOCTI GaHKIBCLKOI rpynu,
00 cknafy sKoi BxoauTb baHk.

Fonoea Ta unenu [paeniHHA BaHKy MNOBUHHI
BignosigaTu KeanigikauinHum BuMoram LOA0
AinoBoi penyTauii Ta npodeciiHoi NpugaTHOCTI.
KeanidikauiiHi Bumorn Ao uneHis [paBniHHa
BaHky BcTaHOBMOOTLCA HauioHanbHUM 6aHKoM
YkpaiHu.

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.

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.
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NPUHLIKNW (KOAEKC) KOPMNOPATUBHOI'O YMPABJIHHA AKLIIOHEPHOIO TOBAPUCTBA «OTIM BAHK»

HarnsgoBa papa 3AiACHIOE  LLOPIYHY  OLHKY
edeKkTUBHOCTI AisnbHocTi MNpaBniHHA 3aranom Ta
KoxxHoro uneHa lNpasniHHA 30kpeMa, nigposainis
3 ynpaBniKHA  puU3MKaMK, KOHTPOMO  3a
OOTPUMAHHAM HOPM (KOMNSAEHC), BHYTPILLUHBLOMO
aynuTy, OUiHKY BignoBigHocT YneHis MNpasniHHA,
ronosHoro pusuk-meHegxepa (CRO), ronosHoro
KomnnaeHc-meHegxepa (CCO),  kepiBHUKA
niapo3ainy BHYTPILWHLOro ayavTy Ta npauiBHuKa
BaHky, BignosiganbHOro 3a  NpPoBEAEHHSA
chiHaHcoBOrO MOHITOPUHTY B BaHky,
KBanicikauitHMM BUMOram, oLiHKy BiANOBIAHOCTI
KONeKTUBHOI npuaaTHocTi [MpaBniHHA po3Mipy
BaHky, cknagHocTi, obcaram, Bugam, xapakrepy
3pincHIioBaHnX BaHkom onepalii, opraHisauiiHin
CTPYKTYpi Ta npodinio pusuky baHky 3
ypaxyBaHHsAM ocoBnusocTen AisnbHocTi BaHky
K CUCTEMHO BaXXNMBOTO (32 HAABHOCTI TaKoro
cratycy) Ta/abo AianbHOCTI HaHKIBCbKOI rpynu,
0O cKnagy fAKoi BxoanTb baHK, a TakoX BXuBae
3axofiB 3 yAOCKOHANEeHHA MexaHi3MiB AiAnbHOCTI

MpaBniHHA Ta nigposainie 3 ynpaeniHHA
pusvkamKn, KOHTPOMIO 32 AOTPUMAHHAM HOPM
(komnnaeHc), BHYTPILULHBOrO  ayauty  3a
pesynbTaTamu TaKoi OLjiHKM. Mopspok
NpoBeAEHHA TaKoi NepeBipKN pernameHTYeTbCA
BiANOBIAHMMM  BHYTPIWHIMA  MONOXEHHAMM
baHky.

lMpaBa Ta o0OOB'A3kM ronoBuM Ta uneHis
MpaBniHHA BU3HaYa0ThCA YAHHUM

3aKkoHogascTeomMm, CtaTtyTom, MonoXeHHsAM npo
MpasniHHa baHky, nocagoBUMM IHCTPYKUiAMK, a
TaKoX TPYAOBWUM [OrOBOPOM (KOHTPAKTOM), L0
YKNanaeTbca 3 KOXKHUM YneHom lMpasniHHA.

Mopsaok BCTaHOBNEHHSA Ta BMnnaTu
BUHaropoau romnosi Ta uneHam [pasniHHA
pernaMmeHTyeTbCA  BiOMNOBIAHUM  BHYTPILWHIM
OOKYMEeHTOM bBaHKy, WO 3aTBEepAXyeTbCH
Harnspgoeolo papoio Ta 3aransHumu 36opamu
AkuioHepis baHky.

Unenu lMpaBniHHA HecyTb BignoBigAanbHICTL 3a
AisnbHICTb BaHKy y Mmexax CBOiX NOBHOBaXXEHb.

UneHu lMpaBniHHs 30608B'A3aHi BIGMOBUTMCA Big
y4yacTi y MPURHATTI pilleHb, AKWO KOHpMIiKT
iHTepecisa He pfae 1M 3MOrM NOBHOIO MIpPOIO
BUKOHyBaTK ¢BOi 060B'A3KN B iHTepecax baHky,
noro BKkNagHUKiB Ta AkuUioHepa. Y Takux
Bunaakax YneH MNpasniHHs He mae npasa ronocy
nig Yac nNPUAHATTS pilLeHHA Ta ronoc He
BPaxOBYETLCA Mif Yac BUSHAYEHHSI KBOPYMY.

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, voiume,
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.

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
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MPUHLIUMY (KOQEKC) KOPNOPATUBHOIO YMPABJIHHA AKLWOHEPHOIO TOBAPUCTBA «OTMN BAHK»

MpagniHHsA 3oboB'sizaHe iHopMyBaTU
Harnsposy pagy npo BUSBMEHI B AiSNbHOCTI
BaHKy NOpYLUEHHA 3aKOHOAABCTBA, BHYTPILLHIX
nonoxeHo baHKky (AKWO Taki MopyLeHHs
HanexXaTtb [0 BU3HaJYeHO! 3aKOHOM KomneTeHUii
Harnsgosoi pagu) Ta npo piBeHb PU3MKIB, LWO
BUHUKaOTL nifg Yac  AisnbHocti  Bawky,
HecBoe4YacHe abo HeHanexHe BWUKOHAaHHS
nos'asaHnmm 3 baHkom ocobamu 3060B'A3aHb

nepen bankom.

8.9. HarnspoBa paga He Mae npasa BTpydaTucs
Yy NOTOYHe ynpaeniHHA BaHkom, y ToMmy uucni y
NUTaHHA, AKi HanexaTb no cchepm
BignosiganbHocTi MpaeniHHA. Harnsgosa paga
Mae BTPy4aTUCA B onepadiiiHe ynpasniHHA nuLie
3a Hag3Bu4anHUX 06CTaBUH.

9. KopnopaTtuBHui cekpeTap

9.1. B banky 3anpoBagXeHo  nocagy
KOpMOpaTUBHOIO CeKpeTaps ~— HayanbHuKa
BiAAiNy KopnopaTBHOIO cekpeTapiaTy (Hagani —
«KOprnopaTuBHWIA CeKpeTap»).

9.2. KoprniopaTvBHWIA CeKpeTap € nocagoBOIo
ocobolo, sika Bignosifac 3a epekTUBHY NOTOUHY
B3aemopilo BaHky 3 akuioHepamy, iHWWUMK
iHBeCcTOpaMin, KoopauHauilo A baHky wWwopo
3axucty npae Ta iHTepeciB  aKUjoHepis,
nigTpumaHHs edektneHoi pobotn Harnsposoi
pagu, a TakoX BUKOHYE iHLWi (OYHKLii, BU3HAYEHI
3akoHOM YKpainu «Mpo aKUioHepHi
ToBapucrtea», Ta Cratytom. KopnopaTuBHUM
cekpeTapeM He Mmoxe OyTu iHwa nocapoBa
ocoba baHky.

9.3. Topsigok pobotn, npaBa Ta 0OOB’A3KK
KOpNopaTUBHOrO cekpeTaps, a TaKoX MOpsALoK
BUNMATM WMOMY BWHaropogu BU3HaAYalOTbCA
YNMHHUM 3aKOHOABCTBOM, Cratytom,
NONOXKEHHAM NPO KOpnopaTUBHOIO CekpeTaps, a
TaKoX TPYyOOBUM [OroBOpOM (KOHTpakTom) abo
LiMBINbHO-NpaBOBUM AOroBOpoOM, o
YKINafaeTbCs 3 KOPNOPaTUBHUM CEKpETapem.

9.4. KopnopaTuBHUM cekpeTapem moxe 6yTtu
dismyHa ocoba — rpomagsHuH  YKpaiHu,
iHozemeup abo ocoba Gea rpomapsHCTBa, W0
Mae NOBHY LMBINbHY Aie3aaTHICTb Ta Bignosinae
Bumoram 3akoHy VYkpaiHu «[po akuioHepHi
TOBapuCTBa» Ta BUMOram [0 KOpropaTUBHOMO
cekpeTaps aKuioHepHoro TOBapUCTBA,

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.

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
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3aTBepakeHux PileHHam HauioHanbHOT KoMicii 3
LWiHHAX nanepiB Ta ¢OHAOBOrO pPUHKY Bif
28.09.2023 poky Ne 1089, a TakoX iHLWWUM
BUMOram, Bu3HaueHum HauioHanbHUM 6aHkoM
Ykpainu.

9.5. KopriopaTuBHWIA CeKpeTap npusHavyaeTbca
Ha nocapy Harnsposoio pagoio.

9.6. [lo komneTeHLii KopnopaTUBHOrO cekpeTapa
HaneXwuThb:

1) HapgaHHA iHopMmaLii akuioHepam Ta/abo
iHBeCTOpaM, iHWKUM  3aiHTepecoBaHum
ocobam npo AianbHICTbL baHky;

HagaHHA cTaTyTy baHKy Ta oro BHYTPILLHIX
MOMOXeHb, Yy TOMY 4ucni 3MiH A0 HWX, ANns
03HaMOMNEHHA ocobam, fAKi mMaloTb Ha ue
npaso;

BUKOHaHHA YHKUiA ronosu nNivnnbHoI
KoMicii BignoBigHO po ctaTtTi 55 3akoHy
YkpaiHn «[po akuioHepHi ToBapuCTBa»;
3abes3neveHHs NiAroTOBKYW, CKMMKAHHA Ta
nposeaeHHn 3aranbHux 360piB AKLUiOHEpIB,
BUKOHAHHA (PYyHKLUi cekpeTapsa 3ararnbHux
360piB AKLiOHEpIB Ta CKNageHHA NPOTOKONY
3aranbHux 36opiB AKLlioHepiB;

nigrotoBka Ta MpoBeAEHHA  3acifaHb
Harnsgosoi pagu, komiTeTiB Harnsgosoi
pagn, BUKOHAHHA (YHKUIA  cekpeTaps
Harnsgosoi pagwn, cknafgeHHs npoTokonis
3acipaHb (piweHb) Harnsaosoi pagwy;
y4yacTb y NiAroToBLUi Y¥ NiAroTOBKA NPOEKTIB
po3’siCHeHb Ans akuioHepis abo iHBecTopiB
woao peanisauii  iXHix npaB, HagaHHA
BignoBige/Ai Ha 3anuTu akuioHepis abo
iHBECTOpIB;

nigroToBka BWUTAMB 3 NPOTOKOMIB 3acigaHb
opraHis  ynpaBniHHA baHky Ta @ iX
3acBigYeHHs;

BMKOHAHHA iHWMX hyHKUiA, nepenbayeHux
3akoHom «[1po akuioHepHi ToBapucTBay,
CratyTom.

2)

3)

4)

5)

6)

7)

8)

9.7. KopnopaTuBHWIA CeKpeTap Mae npaso
poctyny po O6yab-akmx fgokymeHTiB bBaHky B
MeXKax Moro KomneTeHuil.

Opradizadia ynpaBniHxs Ta

BHYTPIWHIA KOHTPONb

pusukamm

10.1. YnpaBniHHA pu3ukamm

10.1.1. BaHK CTBOPIOE KOMMSIEKCHY, ehekTuBHY
Ta afeKkesaTHy cuUcTemy ynpaeniHHA pusukamu,

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;

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 a comprehensive,
effective and adequate risk management
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fika 3abesnevyye aHania pusMKiB Ha NOCTINHIN
OCHOBi 3 METOK NPUUHATTA CBOEYACHUX Ta
ageksaTHMX  YNpaBniHCbKMX  pilleHb  LWoAo
NOM'AKLLIEHHS PU3MKIB Ta 3MEHLLEHHS NOB'A3aHMX
i3 Humn BTpaT (306UTKIB), 3 ypaxyBaHHAM
ocobnuBocTel CBOET AiANbHOCTI, Xapakrepy Ta
obcsris oro onepauiin, HaHKIBCbKUX Ta iHLWKX
(biHaHCOBUX  mocnyr, npodin  pU3nKYy,
ageksaTHy oro posmipy, bGisHec-moaeni,
mMacwtaby AisnbHOCTI, BUAAM, PiBHIO CKNagHOCTI
onepauin  baHky, BignoesigHO 00 BUMOr
HauioHanbHoro 6aHky YkpaiHu wopo opraHisauii
cucTeMM  ynpasniHHA  pusmkamn. Cucrema
ynpaeniHHA pusukamm mMae 3abesnevysatu
BUABNEHHSA, BUMIPIOBaHHSA (OLiHKY), MOHITOPUHT,
3BiTYBAHHA, KOHTPONb Ta MOM'SIKLUEHHA BCiX
CyTTEBUX PUBKKIB Yy AisnbHocTi GaHky 3
ypaxyBaHHAM po3mipy baHky, cknagHocTi,
obcaris, BuWAIB, XxapakTepy 3A4iWCHIOBaHUX
GaHkom onepaliid, opraHi3auiiHOT CTPYKTYpK Ta
npodinto  pusuky  baHky, ocobnusocTeit
RisinbHOCTI BaHKy AK CMCTEMHO BaXnuBeoro (3a
HasBHOCTI Takoro crartycy) Ta/abo AisnbHOCTI
BaHKiBCbKOI rpynu, OO cknagy SAKoi BXOAMTb
baHk.

10.1.2. YnpaBniHHA pusnkamu BiabyBaeTbca Ha
TOMY piBHi opraHisauji, Ha SKOMy BiH BUHMKAE, Ha
piHi [lpaBniHHA bBaHKy, a TakoX Ha piBHI
Harnspgosoi pagu.

10.1.3. BaHk opraHizoBye cucTtemy ynpasniHHS
pusuKkamun, fKa rPYHTYETbCA Ha POo3noaini
obop’A3kiB  MiX nigposginamu  bBanky i3
3acTocysaHHAM Mogeni TPboX NiHi 3axXucTy:

1) nepwa niHia — Ha piBHi 6i3Hec-nigpo3ainis
banky Ta nigposainiB NiaTPMMKN QiANbHOCTI
Banky. Ui nigposginu iHiLiloloTh, 34IUCHIOITD
abo BigobpaxaloTb onepauil, NpUAMaTb
pU3KKN B NPOLECI CBOET AiANBHOCTI Ta HECYTb
BiAMOBIAaNbHICTL 32 MOTOYHE YNpPaBRiHHA
UMMW  pU3MKaMK, 3AIACHIOITb 3axoan 3

KOHTPOI0;

2) apyra niHia - Ha piBHi nigposginy 3
ynpaeniHHA  puankamm  Ta  Nigposginy
KOHTpOnto 3a OOTPUMAHHAM HOpM
(komnnaenc). Lli nigpospinu 3aGesaneuyioTb
BMEeBHEHICTb KepiBHUKIB 6aHky, o
BRNPOBaKeHi NepLUOIO NiHIED 3axXnUCTy 3axoan
3 KOHTPOSIO Ta ynpasniHHA pu3ukamu 6ynu
po3pobreHi Ta (PYHKUIOHYIOTL HaneXHum
YMHOM;

3) TpeTA niHiA — Ha piBHi  nigpo3ainy
BHYTPILLHBOrO  ayauTy, SAKWA  3AQIACHIOE

He3aneXHy OouiHKy eeKTUBHOCTI AiANbHOCTI
nepLuIoi Ta APYroi NiHii 3axMcTy Ta 3aranbHy
OUiHKY ed)eKTUBHOCTI CUCTeMW YnpaBRiHHA

system, which provides risk analysis on an
ongoing basis in order to make timely and
adequate management decisions to mitigate
risks and reduce related losses (losses), taking
into account the specifics of the Bank’s activity,
nature and size of the Bank's operations,
banking and other financial services, risk profile,
adequate the Bank's size, business-model,
types and complexity of Bank’s operations, in
accordance with the requirements of the
National Bank of Ukraine to the organization of
the risk management system. 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.

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

3)
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pusvKamm i
KOHTPOIIO.

cucTemm BHYTPILLUHLOrO

10.1.4. Harnsposa papa CTBOPKE MNOCTIVHO
AitoYnin Nigpo3ain 3 ynpaeniHHA pUsuMKamy, LLO
Ma€ BignosigaTi 3a BNPOBAMKEHHA BHYTPILLIHIX
nonoXeHb Ta Mpoueayp YnpasriHHS puankamu
BigNOBIAHO A0 BU3HayeHux Harnsgosow pagoro
cTparerii Ta NONITUKK YNPaBNiHHA pU3NKamu.

Fligposain 3 ynpaeniHHA pusaMkamm — Lie NOCTINHO
Ailounin nigposain baHky, KM CTBOPHOETHCA 3a
piweHHam [MpaenivHa | Harnsgosoi  pagwm,
yHKUIOHaNbHO NiZNOPAAKOBaHUIA Ta NIA3BITHUN
FonosHomy pusmk-menemxepy (CRO), skui B
CBOIO uJepry nignopagkoBaHWi Ta nNiA3BITHWUMA
Harnsiposin pagi baHky.

Harnspgoea papa 3abesneuvye Hesariexde
BUKOHaHHSA (PYHKUIA Nigpo3ainomM 3 ynpasniHHA
puU3nKamu, B TOMY YUCHI LLSISXOM:

- nignopsakyBaHHA Nigpo3giny 3 ynpaeniHHA
puankamu ["onosHomy pusuk-meHepxepy (CRO),
"onosHOro puank-meHempkepa — Harnsiposin pagi
BaHky;

- 3BiTyBaHHA [0OnNOBHOro pusMK-MeHeaXepa
neped Harnaposoto pagoto baHky;

- HagaHHsA [onosHoMy pusuk-meHempkepy (CRO)
/ nigpo3ainy 3 ynpaeniHHA pusukamy NpsiMoi Ta
HeobMeXeHOT MOXNBOCTI 0BroBOpPEHHA NUTaHb
wopo pusukie 6esnocepeaHbo 3 Harnspgosoto
pagoio banky 6e3 HeobxigHocTi (06OB’s3KY)
iHchopMyBaHHS Npo ue YneHis MpaBniHHA baHky;
- opraHisauiiHoro Ta  (YHKLiOHaNbHOro
BigoKpeMrieHHs [OnoBHOro pusMk-meHepKepa
(CRO) / nigposginy 3 ynpaBniHHA pu3ankamu Bif,
nigposainis (KepiBHUKIB Nigposainis) nepwoi Ta
TPETLOI NiHilA 3axXuCTy;

- 3abesnevyeHHA [OCTaTHLOI  YUCENDbHOCTI
npauiBHUKIB, piBHA ix  KkBanidikauii agns
DOCSArHEHHA UiNel | 3aBAaHb, NOCTaBMEHMUX

nepeg Humu; of Shareholders - ypaxysaHHs B
BropkeTi BaHky [OCTaTHbLOro po3mipy
iHaHcoBoro 3abesnedeHHs /BuHaropogn CRO
Ta nNpauiBHUKIB niapo3ainy 3 ynpasniHHA
pusukamun. BuHaropoga CRO Ta npauiBHukiB He
NoBWHHA 3anexaTtn Big pesynbraTtiB poboTu
BizHec-nigposainie, Wo € 06’eKTOM KOHTPOMO Ta
mae CNpUATK KOMNSIEKTYBaHHIO
KBarnigikoBaHUMK npauiBHUKamMK BignoBigHOro
npodinto. 3MiHHa YacTuHa BuHaropogu CRO Ta
npauiBHUKIB Nigpo3giny 3 ynpaeniHHA puankamm
Mae nepesaxHo OasyBaTUCA Ha [OCATHYTUX
pesynbTaTax iX gisnbHOCTI.

"onosHOMy pU3NK-MEHEKEPY (CRO),
HapnaeTbcs NpsiMa Ta HeoOMeXeHa MOXNUBICTb

effectiveness of the risk management
system and internal control system.

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
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 the necessary amount of qualified
staff to perform the tasks they are assigned;

- taking into account in the budget of the Bank a
sufficient amount of financial
support/remuneration provided to CRO and Risk
Management Division. The remuneration of
such employees should not be dependent from
work results of the business units, which are
under their control and should facilitate the
recruitment of qualified personnel of the relevant
profile. The variable part of the CRO’s
remuneration and employees of the Risk
Management Division should be mainly based
on the achieved results of their activities.

Chief Risk Officer (CRO) is given a direct and
unrestricted opportunity to discuss risk issues
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o6roBopeHHs nuTaHb WoAo puU3nKis
6esnocepeaHb0 3 Harnsgosoto papoto BaHky,
6e3 HeobxigHocTi (060B’A3Ky) iHpOpMyBaHHSA
npo ue ynexis MpasniHHA baHky.

"onoBHUI puank - meHempxkep barky (CRO) Hece
BiAnNoBiAanNbHICTb 32  BUKOHaHHA  OYHKUIN
Nigpo3ainoM 3 ynpasniHHA puankamu, FonoBHWiA
pusnk — meHemkep (CRO) mae npaso 6ytu
nNpucyTHIM Ha 3acigaHHsAx [lpaeniHHA BaHky,
KOMITETIB Ta iHWMX KonerianbHWX OpraHis,
yTBopeHux [lpaeniHHsMm baHky, Ta HaknapaTtw
3a60poHy (BETO) Ha PiLLEHHA LMX OpraHiB, sIKLLO
peanizauia Takux pilweHb nNpusBege Ao
MOPYLIEHHA  BCTAHOBNEHOrO  PU3MK-aneTUTy
Ta/abo 3aTBEPMKEHNX NIMITIB PU3NKY, a TAKOX B
iHWIMX BUNagkax, ycTtaHoBneHux Harnsgosolo
papoo baHky, Ta HeBigknagHo iHcopmye
Harnsposy pagy abo komiTeT 3 ynpaBniHHS
pusnkamn Harnagoeoi pazm Npo Taki pilleHHs.

10.1.5. N'onosHwuii pusuk-meHepxkep (CRO) 3BiTye
nepea Harnsposoio papgolo, Komitetom 3
ynpasniHHA puaukamu Ta [paeniHHAM bBaHky,
Hajaloum 3BITW LUOAO PUSUKIB 3 ypaXyBaHHAM
Bumor [TonoXeHHA nNpo opraHisauilo cuctTemm
ynpaeniHHA pusnkamm B OaHkax YKpaiHu Ta
BaHKiBCbKMX rpynax, 3aTBEPOYKEHOrO
noctaHosoto [MpasniHHA HaujoHanbHoro 6aHky
Ykpainn Big 11.06.2018 Ne 64 (i3 3amiHamu) Ta
iHdbopmye Harnsposy pagy baHky, Komiter 3
ynpaeniHHA pusvkamu, lNpaeniHHa BaHky npo
HaaMipHI PU3NKK, Ha AKi MOXe HapaXkaTuca baHk.

3BiT! LLOAO PU3UKIB HAOAIOTHCS FONOBHUM PU3MK-
meHemxepom (CRO) Harnsposii pagi baHky,
KomiTeTy 3 ynpasniHHsi pusmMkamum He piglue
oaHoro pasy Ha kBapTtan, a NpasniHHI0 BaHky —
He piawe o4HOro pasy Ha MicsLb.

10.1.6. [isnbHicte opraHie barky y cdepi
yrpaBniHHA pPU3NKaMKU  MOXE PEryNoBaTUCH
Takvum YNHOM:

- AkuioHep npusHauae uneHiB Harnsgoeol
paau;

- Harnsgosa papa BCTAHOBMKOE MOMITUKK
yrpaBniHHA pu3MkamMy Ta KOHTPOMIOE iX
BUKOHaHHS,

- MMpaBniHHa baHKy BRpoOBamKye MONITUKK
ynpaeniHHA pusrkamu;

- AenaprameHT BHYTPILLUHbOrO ayauty
nepesipsie BIANOBIAHICTb AiANbHOCTI BaHky
BCTAHOBNEHIN nonituyi Ta 3abesnedye
HanexHi npouyecu KopnopaTUBHOro

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
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,
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yrnpaBniHHs, OLHKA CUCTEMMW BHYTPILLHLOMO
KOHTPOJ10 Ta ynpaeniHHA pU3nMKamu;

- 30BHILIHI ayauTOpW 3 METOI0 BUCIOBIEHHSA
AYMKA LLOAO AOCTOBIPHOCTI  (hiHaHCOBOI
3BITHOCTI OLHIOIOTb NMONITUKK, Npoueaypu Ta
NpakTUKK ynpaeniHHA pusukamn B baHky.

10.1.7. baHk po3pobnse BHYTPILUHbOBAHKIBCLKI
OOKYMEHTM 3 nuTaHb YNpasriHHA pusMKamn y
BiANOBIAHOCTI 10 BUMOI 3aKOHOAaBCTBa YKpaiHu,
HOpMaTUBHO-NPaBOBKMX akTiB HaujoHanbHoOro
GaHky YKpaiHW, [OKyMeHTiB basenbcbkoro
KomiTeTy 3  OaHkiBCbkOro  Harnmsgy Ta
MiXKHapO4HUX [OKYMEHTIB, fIKi pernameHTyloTb
MPUHUMNKM  KOPNOpaTUBHOrO  yrpasniHHA Ta
ynpaBniHHA pyusnkamu B 6aHKax.

10.1.8. NpaeniHHs baHky 3a6e3nevye BUKOHaAHHSA
3aBgaHb, pileHs Harnsgosoi pagy baHky oo
BMNPOBAMKEHHA CUCTEMM YNPaBRiHHA pU3nUKamu,
YKIOMaoum cTpareriio Ta MoniTMky ynpasniHHA
pusvKamK, KynbTypy YnpaBRiHHA pusvKamu,
npoueaypw, MeTopM Ta  iHWi  3axogm
edeKTMBHOro ynpasniHHA pUsvKamu.

MNpaBniHHa baHKy BU3HAE Ta BUKOHYE BUMOIU
WOAO HEe3anexHoro BUKOHAHHA O0O0O0B'A3KIB

["onoBHum PU3NK-MEHEKEPOM (CRO),
nigposainomM  ynpaeniHHA puankamn | He
BTPYYa€TbCA Y BUKOHAHHA  HWMU  CBOIX

oboB'A3KiB.

10.2. Cucrema BHYTPilIHLOrO KOHTPOJSIO

10.2.1. BaHK CTBOPIOE KOMMMEKCHY, ePEKTUBHY
Ta afieKBaTHY CUCTEMY BHYTPILLHbLOrO KOHTPOIO,
WO BKNIOYAE CUCTEMY YNpaBniHHA pu3nkamu Ta
BHYTPIWWHIA  ayauT, 3rigHO 3  BMMOramm,
yCTaHOBNEHUMHN HaujioHanbHUM GaHkom
YKpaiHu, 3 [OTPUMAHHAM TaKUX NPUHLIMNIB:

1) yce6i4HOCTi Ta KOMIMNEKCHOCTI;

2) echeKTUBHOCTI;

3) apekBaTHOCTI;

4) obaudHoCTi;

5) pu3nk-opieHTOBAHOCTI;

6) iHTerposaHocCTi;

7) 3aBYaCHOCTI;

8) HesanexHocTi;

9) 6eanepepBHOCTI;

10) kOHpiAEHUINHOCTI.
10.2.2. Harnsposa pagja baHky 3abesnevye
dyHKUiOHYBaHHA cucTemm BHYTPILLHbOrO
KoHTpomto  baHky Ta  KOHTpornb 3a i
echeKTUBHiICTIO.

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
(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.
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10.2.3. NpaBniHHa baHky 3a6e3ne4vye BUKOHAHHA
pitweHb  Harnsposoi pagn baHky Woao
3abesneveHHA opraHisauii Ta ¢YHKUiOHYBaHHA
CUCTEMW BHYTPILLHLOrO KOHTPOSIO 3 MUTaHb,
MOB'A3aHNUX 3  KEpiBHULTBOM  MOTOYHOLO
BisnbHicTIO BaHky.

10.2.4. baHk 3abesneuye posnopin o60B’A3KIB
MDK npauiBHMKamu B Takuia  cnocid, o
3abesnevye 3axucT Bif pU3NKy
HecaHKLiOHOBaHMX onepauii, waxpancbkux Ain
Ta MaHiNynioBaHHA JaHWMU ANSA NPUXOBYBaHHSA

chiHaHCOBUX 36uTkiB abo nopyLeHb
3akoHoAaBcTBa YKpaiHK, HOpMaTUBHO-MPaBOBUX
akTiB HauioHanbHoro B6aHky YKpaitu,

BHYTPILULHEOB6aHKIBCbKNX AOKYMEHTIB.

10.2.5. BaHk 3 meTolo 3abes3neveHHs opraHisayi
Ta (YHKUIOHYBAHHA CUCTEMM BHYTPILHLOIO
KOHTpPONIO pospobnse  Ta BNpOBagXye
BHYTPILUHbOGAHKIBCbKI AOKYMEHTU Ta 3AINCHIOE
3axogn, CnNpsMOBaHi Ha  MigTPUMKY Ha
HanexXHOMy PiBHi KynbTypy KOHTPOSO B baHky.

10.2.6. CucTtema BHYTPILUHLOIO KOHTPOSo baHky
(CBK) mae 3abesnevyBatu:

1) pocarHeHHs BaHKkom [OBrocTpoKOBMX LINew,
30kpema npubyTKOBOCTi MOro AisnbHOCTI;

2) 3piicHeHHs  GaHKiBCbKOi  AiAnbHOCTI 3
ypaxyBaHHAM PU3NKIB,

3) BignoBigHICTb DIANbHOCTI
3aKoHO[,aBCTBY YkpaiHu
BHYTPiLLHbOOAHKIBCbKMM AOKYMEHTaM;
4) [OCTOBIPHICTb (hIHAHCOBOI, YMPaBiHCLKOY,
CTaTUCTUYHOI 3BITHOCTI BaHKy;

5) uiTkuiA posnogin 0OOB'A3KIB, QYHKLK Ta
noBHOBaXXeHb MK Harnagosow pagol Ta
MpaBniHHAM, a TakoX Mk nigposainamu baHky.

BaHky
Ta

10.2.7. NpwHumnu opranisadii CBK y Tomy uncni
yNpoBaXyoTbCA B BaHKy HAaCTYNHAM YNHOM:

- BesnocepegHs y4acTb YMNOBHOBaXEHUX
ocib (kepiBHuLTBa BaHky) B opraHisadii Ta
ynpasniHHi CBK;

- BignosiganbHicTb ycix 3apisHux y CBK
ocib;

- MOBHOTA MOKPUTTS YCiX onepauin Ta
npuTamaHHUX iM pusmKis;

- ViTKe po3MeXyBaHHsA 3aBAaHb Ta PYHKLN
LLIOAO BMKOHAHHA onepaLliin Ta KOHTPOnio

33 HUMY;
- cuctema  NPUAHATTA  YNpasmiHCbKUX
pilueHb 6asyeTbCA Ha  aKTyanbHUX

npuyHUMNax generyBaHHA NoBHOBaXEHb;
- HaABHICTb aKTyanbHWX Ta 3pO3YMINnx

NPWUHUMNIB CTBOPEHHA/BHECEHHA 3MiH A0

BHYTPILLHIX AOKyMEHTiB BaHky;

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.

10.2.4. 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;

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

4) reliability of financial, managerial, statistical
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;

- availabilty of up-to-date and clear
principles for creating /amending internal
regulations;
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- onucu npouecie baHKy akTyanbHi Ta
NOBHI;

- BMPOBafXeHHs HOBWUX MPOAYKTIB Ta
cepsiciB BaHky BiabyBaeTbCA  TinbKu
nicnAa X HanexHoro onucy, Y3rofKeHHs
Ta TECTYBaHHS;

- BuXiaA 3a Mexi BcTaHosneHux baHkom
BUMOr Ta npasun BiabyBaeTbCA nuile 3a
HaABHOCTI ocobnueoro Aossony
KepishuyTtea baHky (3rigHo 3 BUMOramu
BHO B8 TomMy wuuicni y  4acTuHi
HeAomnyLUEeHHA PO3rosioLueHHs
iHopmauji ocobam, y SKUX Hemae
NOBHOBaXEHb Ha ii OTPUMaHHS);

- BNPOBafXeHHs Ta BUOKPEMSIEHHSA
cneujanbHuX  KOHTPONbHUX  OYHKLIA,
NPeACTaBHUKA  SIKUX HEe  3afisHi Y
onepauiiiHii  gisanbHOCTI  nNigpo3ginis
BbaHky;

- BCTaHOBINEHHSA YiTKOI CMCTEMW 3BiTHOCTI
BULLOMY KEpIBHULTBY Ta KonerianbHUM
opraHam baHky;

- posnogin obos'askiB MK niaposainamu
BaHKy i3 3acTocyBaHHAM MofAeni TPbOX
RiHIA 3axucTy:

e GisHec-nigposainv Ta NiAPo3[INU NiATPUMKA
JisnbHOCTI baHKy - nepLuni piBeHb;

e nigpo3ain 3 ynpaeniHHA puavkamn Ta
niapo3ain KOHTPONIO 3a AOTPUMAHHAM HOPM
(KOMMIAEHC) - APYrUiA piBEHb;

e Migpo3ain BHYTPIWHLOrO ayAuTy - TpeTin
piBeHb.

10.3. loTpuMaHHsA 3aKoHoOAaBCcTBa YKpaiHu Ta
BHYTPpilWIHiX npoueayp banky

10.3.1. Y baHky cTBOpeHa eeKTuBHa cuctema
ynpaBniHHA KOMMNMAEHC-PU3NKOM, WO MOBHICTIO
iHTerpoBaHa B 3aranbHy CUCTEMY YnpasniHHA
pusukamm bBaHky 3 MeTOl  AOTPUMAHHSA
3akoHopaBcTBa YKpaiHu, HOpmaTuBiB, npasun,
BHYTPILLUHIX NORITAK, CTAHAAPTIB i KOAEKCis, Wo
CTOCYIOTbCSA AiAnbHOCTI BaHky.

10.3.2. Harnsgosa papa, KomiteT 3 yrnpasniHHA
pusukamu Harnsgosoi pagwu, [lpasniHHA Ta
NiAPO3A4INT KOHTPOMO 3a AOTPUMAHHAM HOPM
(komnnaeHc) baHky € ronoBHUMWU opraHamu, AKi

BignosigaloTe | 3abeaneuyloTb  HanexHe
poTpumaHHs  baHkom  3akoHopaBcTBa  Ta
BHYTPILLHIX npoLieayp.

10.3.3. Harnsposa papa 3abesneuyye

(bYHKUIOHYBaHHS Ta KOHTPOIb 3a eheKTUBHICTIO
cucTeMM ynpaBniHHA KOMMNaeHC-pU3NKamMu.

- 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,

¢ 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.
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10.3.4. HarnsgoBa paga CTBOPIOE MNOCTIAHO
Ailounin Nigposain KOHTPOmNo 3a AOTPUMaHHAM
HopM (KOMMMaeHc) 3 MeTo 3abesneveHHs
e eKTUBHOCTI hYHKLIIOHYBaHHSA cucTemu
ynpaBniHHA PU3NKaMu Ta BUKOHAHHA (YHKLINA
KOHTPOIIO 33 AOTPUMAHHAM HOPM (KOMNIMAEHC).

Migpo3ain KoHTpoOMio 3a AOTPUMAHHAM HOPM
(koMnnaeHe) pie Ha niacTasi MONOXEHHSA, Lo
3aTBepaXyeTbca Harnsgosow papoto baHky, i

nignopagkosyeTbc  [ONOBHOMY  KOMMMaeHc-
meHepkepy (CCO). [lonoBHui KOMNNaeHc-
MeHeKep (CCO) NianopAAKOBYETLCA

Harnaposgi# pagi baHky Ta 3BiTye nepep, Hel.

Harnsposa papga 3abesnevye HesanexHe
BUKOHaHHSA (YHKLIA NiApO3AINOM KOHTPOSO 33
AOTPMMaAHHSAM HOpPM (KOMNNAEHC), B TOMY uuchi
LLMSIXOM:

- nignopAgKyBaHHSA niApo3Ainy KOHTpoOnio 3a
DOTPUMaHHAM HOpM (komnnaeHc) [onoBHoMy
komnnaeHc-meHemxepy (CCO), [onosHoro
komnnaeHc-meHepxkepa (CCO) — Harnsposin
papgi baHky;

- 3BiTyBaHHA [ONOBHOrO KOMMMaeHc-MeHemKepa
(CCO) nepen Harnsposolo pagoto baHky;

- HagaHHA [ONOBHOMY KOMMNaEHC-MEHemKepy
(CCO) / nigposainy KOHTPOMIO 3a AOTPUMAHHAM
HOpM (KOMNnaeHc) nNpsAMoi Ta HeobMeXeHol
MOXIMBOCTI OGrOBOPEHHS NUTaHb LOAC PU3MKIB
BesnocepegHbo 3 Harnspgosoto papolo baHky
6e3 HeobxioHocTi (06oB’A3Ky) iHDOPMYBaHHA
npo ue Ynenis MpasniHHA baHky;

- opraHisauiiHoro Ta  ¢yHKLiOHanbHOro
BiAOKpeMMNeHHs FonoeHoro KOMIaeHe-
MeHeaxepa (CCO) / nipposginy KOHTpOIo 3a
AOTPUMaHHAM HOpM (KOMMNNAEHC) Bif Niapo3ainis
(kepiBHUKIB Nigpo3AiniB) NepLuoi Ta TPETLOI MiHii

3axucTy;
- 3abe3nevyeHHss [OCTaTHBOI YUCEenbHOCTI
npauiBHuUKIB nigposAainy KOHTpPOIto 3a

AOTPUMaHHAM HOpM (KOMMNMAaeHC) i piBHA X
keanidikauii 4na QOCArHEeHHA Uinen i 3aBiaHb,
NoCTaBneHux Nepes HAMY;

- ypaxyBaHHs B BropxeTi BaHky
AOCTaTHLOTO po3mipy chiHaHcoBOrO
3abe3neyveHHA/BrHaropoam onosHOro

KOMNnacHc-MeHepKepa / NpauiBHYKIB Nigpo3ainy
KOHTPOIIO 3a JOTPUMAHHAM HOPM (KOMMIIaeHC).
BuHaropoga MonoBHOro KoMnnacHc-meHempxepa
Ta npaudiBHUKIB nigpo3diny KOHTponi 3a
AOTPVMaHHAM HOPM (KOMMMAEHC) He MOoBWHHA
3anexatn Big pesynbTaTiB po6otn 6GisHec-
nigpo3ainie, Aki € 06'€KTOM WOro KOHTpOnio, Ta
Mae CnpUATU KOMMNEKTYBaHHIO LibOro niapo3sainy
KBanigikoBaHuM1 rnpadiBHUKaMn BignoBigHoro
npochinto.  3MiHHa  YacTuHa  BUHaropoawu
onosHoro KOMnnaeHc-MeHepKepa Ta

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;

- 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 resuilts
achieved by his activities;
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npauiBHuKiB nigposainy
OOTPUMaHHSAM  HOpPM
nepesaxHo  Gasysartuca
pesynbTaTax noro AisNbLHOCTI;

- rapaHtTyBaHHss  goctyny  [onoBHOro
KoMNnaeHc-MeHeakepa / npauiBHuKiB nigposginy
KOHTPOMIO 32 AOTPUMAHHAM HOPM (KOMMNAEHC)
no indopmaduii, HeobxigHoT Ans X eeKTUBHOI
po6otu. KepisHukn Ta nepcoHan baHky maioTb
CnpuATK B HaAaHHI Takoi iHbopmaLii;

- HeponyuwjeHHss [onoBHOro  KOMNnaeHc-
MeHemKepa / npauiBHUKIB Migpo3ainy KOHTPOo
3a [JOTPUMAHHAM HOPM  (KOMMNAEHC) Ao
30INCHEHHA  (DYHKUIA KOHTPOMO 3a TUMHK
onepaisiMu, 3a siKi BOHW paHille 6esnocepefHbO
Hecnu BiANOBiQANbHICTL abo CTOCOBHO AKUX
paHile yxBamioBanu PilLeHHA Ha MNepLlin niHii
3axucty, 3 MeTow 3anobiraHHA  KOHMMIKTY
iHTepeciB.

KOHTPOIIO 3a
(koMnnaeHc) mae
Ha  JOCArHYTUX

FonosHuit komnnaeHc-meHegxkep (CCO) Hece
BiANOBiAaNbHICTL 3a BWMKOHAHHA NiAPO3AINoM
KOHTPOMIO 32 LOTPUMAHHAM HOPM (KOMMIaEHC)
NoKNageHnx Ha uel nigposgpin yHKUin, mae
npaso B6yTu NPUCYTHIM Ha 3aciaaHHAX MpaBniHHA
BaHKy, KOMITETIB Ta iHLLNX KOnerianbHNX opraHis,
yTBopeHux [lpaBniHHAM bBaHky, i Haknapatv
3a00poHY (BETO) Ha piLEHHs LMX OpraHis, SKLLO
peanisauis Takux pieHb npusBege Ao
NOpYLIEHHA BUMOI 3aKOHOAABCTBA, BignoBigHNX
cTaHpapTie npodeciiHux o6’eAHaHb, AiA AKMX
nowmnpoeTbCA Ha baHk, KoHMNiKTy iHTepecis, a
TakoXX B IHWMX BUNagkax, YCTaHOBEHUX
Harnspgosoio papolo baHky, Ta HesigknagHo
iHbopmye Harnsgosy pagy abo komiTeT 3
ynpaerniHHA pusukamy Harnsgosoi pagun npo Taki
piLLEHHA.

10.3.5. MMpaBsniHHa baHky BignosiganbHe 3a
besnocepeaHe AOTPMMaHHA 3aKoOHOAABCTBA Ta
BHYTPILWHIX npouenyp. NpaBniHHA 3aTBEpAXye
BHYTPILLUHI perynaTMBHi AOKYMEHTU baHky 3
[OTPUMaHHA 3aKOHOAABCTBA Ta  BHYTPILLHIX
npoueayp, 3abesnedye ix peanizaudito Ta
3abesneuye NiAroTOBKY Ta HagaHHA Harnsposin
pagi BaHKy ynpaBniHCbKOT 3BITHOCTI NPO PU3NKK,
Ha #AKi HapaxaeTbca baHK, fka Bknovae
iHpopmaLlito LWoA0 HOBUX BUAIB MPOAYKTIB YK
3HAYHUX 3MiH Yy gisnbHOCTi BaHky. Taki BHYTPILLHI
perynsaTuBHiI OKYMEHTN NOBUHHI MiICTUTN OCHOBHI
NPUHUMNK, SKAMW  Mae  KepyBaTucb  fK
KepiBHMUTBO bBaHKy, Tak i Horo nepcoHan, a
TaKoX pPO3’AICHIOBATN OCHOBHI Mpouecw, 3rigHo 3
AKAMU NPOXOAUTL BU3HAYEHHA Ta ynpasniHHA
KOMMMAEHC-PU3NKOM HA BCIX PIBHAX yrpaBniHHsA
Banky. Y pasi HegoTpumanHs Ui€l MONITUKK
MpaBniHHA bBaHky mae 3abesneunTn BXUTTA
3anobixHux abo gucumnniHapHWX 3axoais.

- 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
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
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MpaeniHHA bBaHky 3abesneyye BUKOHAHHA
3aBfaHb, piweHb Harnsigosoi paagn bakky wogo
BRNPOBaA)KEHHSA CUCTEMI YNPaBiHHA KOMNNAaeHC-
pusMKamK, yKIovalouuM cTpaTerito Ta MoniTuky
KOMNNaeHC-YNpaBriHHA  puUsuKamu, KynbTypy
ynpaeniHHA KOMMNNaeHc-pusukamu, npoleaypu,
METOAM Ta iHLWIi 3ax0au e(PEKTUBHOFO YNpaBniHHA
KOMNIIaeHC-PU3NKaMM.

MpaeniHHA BaHKy BU3Hae Ta BUKOHYE BUMOTU
WOAO He3anexHoro BUKOHaHHA 06oB'A3KIB
FonoBHUM  komnnaeHc-meHemkepom  (CCO),
niapo3aifioM KOHTPOMIO 32 AOTPUMAHHAM HOPM
(koMnnaeHe) i He BTPYYAETLCA Y BUKOHAHHSA HUMU
cBOiX 060B's13KiB.

10.3.6. M'onoBHuin komnnaeHc-meHepkep (CCO)
3BiTye nepen Harnsposolo pagoto, KomiteTom 3
ynpaeniHHA pusukamn Ta [lpasniHHaM bakky,
Hagaluy 3BiITU LWOAO KOMMNAEHC-PU3UKY 3
ypaxyBaHHAM BUMOr MonoxeHHsn npo
opraHisauito cuctemMmn ynpasriHHA pusMkamu B
GaHkax YkpaiHm Ta OaHKiBCbKUX  rpynax,
3aTBEpAKEHOr0 NOCTaHOBOIO MpaBniHHA
HauioHanbHoro 6aHky YkpaiHu sig 11.06.2018 Ne
64 (i3 3miHamu) Ta iHcbopmye Harnsapgosy pagy
Banky, KomiteT 3 ynpaBniHHA pusvkamu,
MpaBniHHA BaHKy Npo HagMipHi pUsuKK, Ha SKi
MOXe HapaxaTtucs baHk.

3BiTH oo OLliHKM KOMMMAEHC-PUSUKY
HagalTbeA [TONOBHUM KOMMMaEHC-MeHEeMKEPOM
(CCO) Harnspoeiit papi banky, Komitety 3
ynpaeniHHA pusukamu Ta lMpaeniHHio baHky He
pigwe opHoro pasy Ha ksaprtan abo vacrTiwe Yy
BUWNagkax, YCTAHOBMEHMX  3aKOHOA4ABCTBOM
YkpaiHu.

10.3.7. Tonosa [lpaBniHHA Hece 3aranbHy
BignoBiganbHiCTb 3a KoopauHauilo A 3
BUSIBNEHHSA Ta YNpaBniHHA KOMNAeHC-PU3UKOM Y
BaHky, a TakoX 3a KkoopauHauilo poboTtu
npauiBHWKIB, fIKi BUKOHYIOTb PyHKUiT y cdepi
JOTpUMaHHA  3aKkoHopaeBcTBa  YkpaiHu  Ta
BHYTPILLHIX npoueayp baHky.

10.3.8. Harnsposa paga 3aTBepaXye
AHTUKOPYNUiHY Mporpamy baHKy, MeTolo sKOi €
BM3Ha4YeHHA Ta  3abesneuveHHs  AieBOro
MEXaHiI3My MO KOHTPOJIO 332 AOTPUMAHHAM BUMOT
3aKkoHoZaBcTBa YKpaiHM 3 nNuUTaHb 3anobiraHHs,
BUSIBNEHHSA Ta NPOTUAIT KOpynLii Ta mexaHiamy no

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 fulfills 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
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
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3anobiraHHI0 3MoBXuBaHHAM 3 GOKy KepiBHUKIB
Ta iHWwx npauisHukiB baHky. BaHk 3asBnAe npo
CBOI MNPWMHLMNOBY NO3WLi0 Ta 3acyaxye
KOPYNUjt0 SIK HE3AKOHHWUIA Ta HeeTUYHU cnocid
BeQEeHHS OifanbHOCTI.

10.3.9. baHk 3anpoBagus Kogekc Etukn y 2008
pouji Ta, BiANOBIAHO A0 30BHILLHIX Ta BHYTPILLHIX
3MiH Ta OuiKyBaHb, OHOBNIOE Or0 Ha MOCTINHIN
ocHoBi. Kopekc ETukn BM3Hauae uiTki Ta
OAHO3HAYHI eTUuYHI pekomeHaaLlii Ta o4ikyBaHHsA
Ak aAnA badky, Tak i 4nA TMX ocib, Aki Nos'aAsaHi 3
BaHkom pginoBumi BigHOCUHaAMKW LLOAO €TUYHOI
AinoBoi noBeAiHKKM, abwu B NOBHIA Mipi 3aXUCTUTN
uiHHocTi baHKy Ta cnpsamoBaHwii Ha AOTPUMaHHS

npuHUMniB CTIMKOCTIi Ta cTangapTis
KOPMNOpaTUBHOTO YNpaBniHHA.
Kogpekc  ETukm  3actocoByeTbes Ta €

oboB’'A3KOBMM ANA 4YneHiB Harnsgosoi paaw,
MpaBniHHA Ta BCiX npauiBHuUKiB BaHky.

BaHk Hagae Benvke sHavyeHHs LLoAo obisHaHoCTI
Ta 3HaAHHIO EeTWMHUX CTaHaapTiB | cucTemu
iHbOpMyBaHHSA LWOA0 ETUYHUX NOpPYLIEHb cepef
CBOIX nNpauiBHMKIB, TOMY BiH NPOBOAUTb
HaBYaHHA 3 eTUKW Ans BCIX NpauiBHUKIB Ta
perynsipHo nepeBipsie | KOHTPOMIOE 3HaHHA Ta
DOTPUMAHHA €TULHNX CTaH[apTIB.

10.3.10. Ayaut nigpo3dinly KOHTponw  3a
OOTPUMAHHAM HOpPM  (KOMMIaeHC) BKMOYae
OLiHKY edEeKTUBHOCTI BUKOHAHHA HUM CBOIX
obop’askiB. KomnnaeHc-pusuMk  BKNIOYEHO B
METOAOMOr0  OLiHKM eEKTUBHOCTI CUCTEMMU
ynpaBeniHHS pusukamn. [igposgin KOHTponio 3a
AOTPUMaHHAM HOPM (KOMMMAEHC) Ta Nigpo3ain
BHYTPILUHLOTO ayAuTy BiQOKpeMneHi 3aans
3abe3neyeHHss He3anexHoro ornsay AisnNbHOCTI
niapo3ainy KOHTPOMKO 32 AOTPUMAHHAM HOPM
(koMnnaeHc).

10.4. BHyTpiwHin ayaut

10.4.1. Harnsgosa paga Ta [paeniHHa BaHky
MOBUHHI edeKTUBHO BUKOPUCTOBYBAaTN POGOTY,
AKY BUKOHYIOTb BHYTPILLHI ayautopu.
[lenapTamMeHT BHYTPILLHBOTO ayAuTy 3AINCHIOE
CBOIO  [iAnbHiCTb  BiANOBIAHO [0  BUMOr
3akoHopaBcTBa  YkpaiHu, y TOMy  uuchi
HOPMaTUBHO-NPaBOBMX akTiB HauioHanbHOro
GaHky, «lMonoxeHHA npo opraHisaLito
BHYTpilWHbOro ayauty B 6aHkax YkpaiHuy,
saTBeppkeHoro MNocraHosoto MNpaeniHHA HBY Ne
311 Big 10 TpaBHa 2016 poky (i3 3miHamu),
MiDKHApO4HUX CTaHAapTiB NpodecinHoT NpaKTuku
BHYTPILUHLOrO ayauTy, SKUMU € [OKYMEHTU
(Bumoru), npunHaTi Pagoto 3  MikHapoAHWUX

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
ethics training for ali 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 fulfls 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 effectively
use the work performed by internal auditors. 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”, approved by the NBU
Board Resolution of 10 May 2016 Ne 311 (with
changes), international standards of
professional practice of internal audit, which are
the documents (requirements), adopted by the
International Internal Audit Standards Board
(IIASB) and approved by the International
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cTaHAapTiB BHyTpilwHboro ayauty (International
Internal Audit Standards Board - |IASB) Ta
cxsaneHi Harnsigosolo pagoto  npodpecinHoi
npaktukn (International Professional Practices
framework oversight council - IPPFOC),
3aranbHUX eTUYHUX HOPM, WO NPUIHATI Pagoto 3
Mi>XXHapOA4HUX CTaHAAPTIB BHYTPILHbOrO ayauTy
Ta SiKi BUSHaYaloTb NPUHLMNM €TUKW Ta npasBuna
NOBEeLHKK, SKUX Mae AOTPUMYBATUCA BHYTPILLIHINA
ayauTop nig vac 3nincHeHHst CBOIX dyHKLiNA.

OdenapTamMeHT BHYTPIWWHLOrO ayauTy Aie Ha
nipcra.i NONOXEHHS, 3aTBEpOKEHOro
Harnspgosoto papgot. KepiBHuK  nigpo3sginy
BHYTPILLHBOrO ayauTy nignopsakoByeTbCA Ta
3BiTye nepen Harnagosoto pagolo.

10.4.2. Ponp [enapTamMeHTy BHYTPILUHbOIO
ayauty nonsrae B HafaHHi He3anexHuX
06’eKTMBHUX ayAUTOPCHKUX Ta KOHCYTbTaLinHUX
nocnyr, wWo A[oAalTb BapTocTi baWky  Ta
MOKPAaLLYIOTb WOro AisnbHiCTb. BHYTPILLHIN ayauT
ponomarae baHky focsiratv noctaBneHux Uineu
3a [ONOMOroKd CUCTEMATUYHOFO, MOCNIQOBHOIO
nigxoay AO OLIHKW i MigBUWEHHA edeKTUBHOCTI
npouecis KkopnopaTuBHOro ynpasniHHS,
yrpaBniHHA PU3NKaMK, KOHTPOMIO Ta HagaHHA
pekoMeHaauin Woao BAOCKOHANEHHA CUCTEMM
BHYTPILUHBOrO  KOHTPOMIO  Ta  MiHiMi3auii
BUSIBNIEHUX PU3NKIB.

10.4.3. [ianbHiCTb 3 NpoBEAEHHA BHYTPILUHLOrO
ayauty mae OyTn HesanexHow, ajaeksaTHO
npodiHaHcoBaHo i Jobpe YKOMMNNEKTOBAHOIO
npodecioHanamu, siki - ZilKTb  BiANOBIAHO A0
MixHapoaHux ctaHaapTie NPodeCinHOI NpaKkTUKK
BHYTPILWWHbOrO ayauTy Ta BUMOr  YMHHOIO
3akoHodascTBa Ykpaidu. Harnsigosa paga bauxky
Mae 3a0e3neunmTh CTBOPEHHA Ta eeKTUBHe
(bYHKUiIOHYBaHHA [lenapTaMeHTy BHYTPILUHLOrO
ayputy.

10.4.4. Posmip Ta  obcar  pianbHOCTI
[enapTaMmeHTy BHyTpiWHbOro ayauty B baHky
3anexarb Bif cneuundivyHux dakTopis, 30Kpema,
obcsary, AauBepcudpikoBaHOCTI Ta CKNagHoOCTI
OaHKIBCbKMX onepauii, KiNbKOCTi npauiBHUKIB
BaHKy, a TakoX MipKyBaHb LO0A0 afeKBaTHOro
CNiBBiAHOLWEHHA LUiHN Ta KOPUCHOCT.

10.4.5. Crtpyktypa, MOPSAOK NPU3HAYEHHS,
npaea Ta yHKUii [lenapTameHTy BHYTPILLHbOIO
ayauty Bu3HayeHi CTtaTyToM Ta BHYTPIWHIM
nonoxeHuam  banky npo  [denaprameHT
BHYTPILHLOrO ayauTy.

11. 3oBHiWHIN ayauT

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.

10.4.2. The role of the Internal Audit Drectorate
provides independent objective assurance and
consulting services designed to add value and
improve the Bank’s operations. The internal
audit activity helps the Bank accomplish its
objectives by bringing a systematic, disciplined
approach to evaluate and improve the
effectiveness of corporate governance, risk
management, control processes and giving
recommendations on improving the internal
control system and minimizing the risks
identified.

Internal audit activities 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
should ensure creation and effective functioning
of the Internal Audit Directorate.

10.4.3.

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, and with consideration
of adequate price / benefit ratio.

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 and internal regulations
on the Internal Audit Directorate.

11. External audit
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11.1. Harnsgosa papa Ta [lpaBniHHs baHky
MaloTb CPUATH €PeKTUBHOCTI poBOTU 30BHILLHIX
ayauTopis 3 METOO 3abe3neveHHsA JOCTOBIPHOCTI
Ta 06’eKTUBHOCTI (biHAHCOBOI 3BITHOCTI BaHKy,
wo sigobpaxae Woro ¢piHaHcoBUA CTaH i
pesynbTaTti OisnbHOCTI.

11.2. baHk  306oB'sasaHuii  3abesneunTn
NPOBEAEHHA LLOPIYHOT nepeBipkU  hiHaHCOBOI
3BITHOCTI, KOHCONiAOBaHOI (hiHAHCOBOI 3BITHOCTI
Ta iHwoi iHcpopmauii wopo piHaHCOBO-
rocnopapcbKoi AisnbHocTi baHky ayanTopcbKolo
chipmoto BiANOBIAHO 4O 3aKOHOOABCTBA YKpaiHu,
y TOMy w4ucni HOPMAaTUBHO-MPaBOBUX aKTiB
HauionanbHoro  6aHky  YkpaiHu, HOpm i
cTaHgapTiB ayauTy, 3aTBEPAKEHNX
Ayautopcbkolo nanatolo  YkpaiHm 3rigHo 3
MiKHApOAHVMU CTaHgapTaMu ayauTy Ta eTUKK.

11.3. MNpaBo Ha npoBeAeHHA ayguUTOPCLKOI
nepesipku baHky mae ayguTtopcbka cbipma, Wo
BiAMNOBifa€ BMMOram BCTaHOBNEHUM 3aKOHOM
YkpaiHn «[Mpo 6aHku | 6aHKIBCbKY AiANbHICTbY.

11.4. Ayautopcbka cipma npusHavaeTbCs
Harnsposoio papow baHky 3a nponosuuicto
Komitety HarnspoBoi pagu 3 nutaHb ayauTy.

11.5. Harnsgosa papa 34iICHIOE KOHTpOnb 3a
YCYHEHHAM He[omniKiB, BUSBNEHNX ayAUTOPCLKOIO
chipmoo 33 pesynbTatamm  NpPOBEAEHHSA
30BHILLUHbOrO ayauTy.

12. Poskputrat iHchbopmauii npo BaHk

12.1. Poskputta iHdopMauil crnpusie BUCOKIN
PUHKOBIl Auncumnnini Ta HanexHomy
KkopriopatuBHoMy ynpasniHHio B baHky. BaHk
MOBMHEH  CBOEYACHO  PO3KpMBaTW  MOBHY,
[OCTOBIpHY Ta cyTTeBy iHcbopMauilo, fka
CTOCYETBCA MOro AiAnNbHOCTI, 3 METOI0 HapaHHA
MOXITMBOCTI iHBECTOpaM, BKNagHUKaM, KnieHTam,
AKUiOHepy Ta iHWKMM 3aiHTepecoBaHum ocobam
(kopucTtyBadam) npuMaT BUBaXKEHI PiLUEHHS.
BaHk poskpusae iHpopmalilo BignosigHO Ao
3aKoHiB YKpaiHu.

IHbopmauin, Wwo poskpuBaeTbca baHkom, mae

oyTu:

- NOBHOIO, TOBTO, MICTUTK, 32 MOXIMBOCTI, BCi
AaHi Npo akTu4Hi Ta NOTEHUjNHI Hacnigku
ornepauin, sKi BNNMBaOTb Ha pPilIEHHs, WO
NpUIMalOTbCSA Ha il OCHOBI;

- [OCTOBIpHOIO, TOGTO HEe MICTUTU MOMUIIOK Ta

BUKPUBIEHb, AKi 3AaTHi  BAAUHYTM Ha
PiLLEHHs, AKi nprinmMaloTbCA
3aiHTepecoBaHUMu ocobammn

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
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
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(kopucTtyBadamu). [locToBipHICTb iHbopMaLi,
sika poskpuBaeTbcst baHkom, 3abesnevyeTben
3aBasKu:

- nigrotosui chiHaHCOBOI 3BiTHOCTI
BignoBsiaHo 40 MixxHapoaHUX cTaHpapTis
hiHaHCcOoBOT 3BITHOCTI, BUMOT
HauioHanbHoro 6aHky YkpaiHu Ta i
ONPUIIOAHEHHIO;

- perynspHomy NpoBefeHHI0 He3anexHoro
30BHILLHbOTO ayguty thiHaHcoBOT
3BiTHOCTI BignoBigHO A0 MixxHapoaHUX
cTaHgapTiB ayauTy;

- 3AINCHEHHI0 e(heKTUBHOro BHYTPILUHLOrO
KOHTPOIIO 3a AOCTOBIPHICTIO iH(bopmaLlii,
LLIO PO3KPUBAETHLCS;

- CyTTeEBOIO, TOBTO, Tako, WO MOXE BINITUHYTK
Ha NPUAHATTA pilleHb KopUCTyBayamu L€l
iHbopmauii. Mg Yac BM3HAYEHHA CYTTEBOI
iHpopmalii BaHk Mae BpaxosyBaTh iHTepecn
Ta noTpebu kopuctyBadiB iHcpopmadii Ta
poskpuBaT iH(OPMALIO, SKa € BaXIMBOL |
MOXe CYTTEBO BMNIIMHYTU Ha NPUAHATTA
3aiHTepecoBaHUMU ocobamu
(kopuctyBadamu) 3BaxeHux piweHb. [o
CyTTEBOI iHpopMaui, siky BaHk perynspHo
pO3KpVBaE, Hanexarb, 30Kpema, BiAOMOCTI
npo pesynbTaTv IHAHCOBOI  AiANbHOCTI
baHKy, cTpykTypy BRacHocTti, crtatyT Ta
NONOXEHHA NPO OpraHn ynpaeniHHA baHky,
piweHHA AkuioHepa, ui MpuHunnm (Kogekc)
KOpnopaTUBHOro ynpasniHHA TOLLO.

12.2. baHk 3a6esrnedye cBOEYACHICTb PO3KPUTTSA
iHdpopmauii. IHdopmauis noBMHHA HagaeBaTucs
CBOEYaCHO Ta perynspHo, wWo6 HapasaTu
HarexXHy XxapakTepucTUKy AisnbHOCTI baHky.

12.3. baHk 3abesnedvye piBHUA [octyn Ao
iHchopmaLii, L0 PO3KPUBAETLCA, BKIIHOMAOUU 1T
obcsr, amicT, hopmy Ta yac HagaHHs.

12.4. baHk mae AaieBy noniTMKy iHopMauinHoi
Besneku, cnpAmoBaHy Ha [OCArHEHHA HanbinbL
NOBHOI peanisauii npae BKNaAHWKIB, KMiEHTIB,
HWIWX KpeawuTopiB, iHBecTopis, AkKUioHepa Ta
iHWKMX 3aiHTepecoBaHKX ocib (kopucTyBadiB) Ha
ogepxaHHa iHopmadii, fKka MOXe ICTOTHO
BMIIMHYTN Ha NPUAHATTA HUMU iHBECTULIAHNX
pilleHb.

12.5 Monituka iHdopmauinHoi Ge3snekn baHky
po3pobnseTbcA 3 ypaxyBaHHAM noTpebu baHky B
saxucti [30[1. BaHK BXuBac 3axofis LOAO
3axucty iHdopmadii 3 obMexeHUm [OoCTynom,
3abesnedye 1i 30epiraHHA | BCTAHOBMIOE
BignNoBiAHWA  pexxum  poboTm 3 TaKow

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 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.

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

12.4. 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.

12.5. 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
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iHbopmauieto. baHKk BCTaHOBMIOE Nepenik Takoi
iHhbopmauii, A[OTPUMYIOUUCE  ONTUMAanbHOIoO
GanaHcy MiX BigkpuTicTio BaHky, HeobXxigHicTio
3axuwjaTi  BracHi  KOMepuivHi  iHTepecn Ta
iHTepecw KnieHTiB baHKy, a TakoX Bpaxosylo4u
BUMOIM YMHHNX HOPMaTUBHO-MPABOBMWX aKTIB.

12.6. baHKk rapaHTye TaemHWLIO NO onepauisX,
paxyHKkax Ta BKragax CBOIX KNIEHTIB i
KopecnoHaeHTIB. IHdopmaLia Wwoao IopuandHNX
Ta pismuHux ocib, ska MicTUTb BGaHKIBCbKY
TaeMHULIO, PO3KPMBAETbCA  BIiAMOBIAHO A0
YMHHOIO 3aKOHOAABCTBA.

12.7. AKuioHep, kepiBHUKKM Ta npauiBHUKN BaHky
NOBUHHI  QOTPUMYBaTUCA  KOHpiAEHUIAHOCTI
woao Takol iHopmauii Ta BXuBaTU  BCIX
MOXXINUBUX 3aX0AiB 4NA i1 3aXUCTy.

12.8. baHk BuKOpUCTOBYE  3pydHi  AnA
KopucTyBadiB  (BKNAgHWKIB, KNIEHTIB, iHLWWX
KpeauTopiB, iHBecTopiB, AKUioHepa Ta iHLIMX
3aiHTepecoBaHux 0oCi6 (kopucTyBadiB)) 3acobu
NOLUNPEHHSA BiAKpUTOI  iH(bopMauii, K
3abesneuvyioTb  piBHUNA, cBOEvYacHun  Ta
HEeMoB'A3aHni 3i 3Ha4YHUMK BUTpaTaMu AoCTyn A0
iHpopmauii, 3okpema, iHpopmauis npo baHk
NOLLMPIOETBCA HA MOro OCiLiiHIin cTOpiHUI B
mMepexi IHTepHeT, y couianbHux mepexax baHky:
Telegram, Facebook, Twitter, Instagram, Viber,
Youtube Ta B iHWUX mrepenax iHdopmauii
BignosigHo no BUMOT 3akoHOAaBCTBa,
HOpMaTWMBHO-NpaBoBMX akTiB HauioHansHoro
OaHky YkpaiHu, doHAy rapaHTyBaHHA BKNaais,
HaujoranbHoO! Komicii 3 LUiHHMX nanepie Ta
(hOHO0BOrO PUHKY TOWO, a TakoX B 3acobax
MacoBoi iHhopmaLlii, Ha npec-koHpepeHLiax, nig
yac nybniyHMX NPOMOB Ta MOAINA, PeKnamHuX
aKuin.

13. BaHkK, cycninbCTBO Ta AOBKINMAA
13.1. AkuioHep baHky Ta KepiBHALUTBO

YCBIiAOMMIOIOTL CBOIO BiAMNOBIganNbHICTL Nepen
CycninbCTBOM LWOAO AOTPMMAHHA MpaB KEHTIB

(cnoxusadis nocnyr) bBaHky, HeyxunbHoOro
BUKOHAHHSA YCiX BUMOT YMHHOIO 3aKoHOAaBCTBa
Yxpainn, BEEHHA YyecHoi KOHKYPEHTHOT
6opoTbOu.

13.2. AkuioHep baHKy Ta KepiBHMLTBO TaKOX
YCBIIOMNIOIOTE CBOIO BignoBiganbHIiCTb nepea,
DOBKINNAM  WOAO 3MEHLIEHHS HeraTUBHOro
BnNNuBy baHKy Ha HaBKONULWLHE CepefoBuLle,
HEYXUNbHOrO BUKOHaHHS YCIX BUMMOI YMHHOIO
3akoHopaBcTBa YkpaiHu B cdepi  3axucty

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.

12.6. 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.

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

12.8. 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
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
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DoBKinns, BeAEHHS 3banaHcoBaHoi  Ta
pecypcoedeKTUBHOI AiSiNbHOCTI.
13.3. TOTOBHiICTb  33a40BONMbHUTM  NOTpPebu

KNIEHTIB LUNAXOM HaAaHHA nocCnyr HaBULLOT
SIKOCTi € ronoBHUM 30608’s13aHHAM BaHKy nepeg
cBoiMu KrieHTamu. lMpu NpUAHATTI yCix pileHb
wopo AisnbHocTi baHky Oyae BpaxoByBaTUCA
cycninbHa BaXnuBICTb NPOAYKTIB Ta NOCNYr, WO
HapawTbcss baHkomM gns  pisHUX BepcTB
HaceneHHs.

13.4. BaHk nigTpumye BiQHOCWUHWM i3 opraHammu
AepXXaBHOT Bnagu Ta MicLeBOro
camoBpsAyBaHHA Ha 3acagax B3aeMHOI rnosaru,
piBHONpaBHOrO MapTHEPCTBa, MNPO30OPOCTi Ta
aKTWBHOI cnisnpadi.

13.5. baHk B 3aneXHOCTi Bif HOro MOXNNBOCTEN
6yne Hamaratucs  HagaeaTW  MiATPUMKY
couianbHUM,  AOBKINbHUM,  KyNbTYpHUM Ta
OCBITHIM iHiLiiaTMBaM, CNPAMOBaHVM Ha PO3BUTOK
Ta NOKPALLEHHSA XUTTA rpoMaasH Ta 36epexeHHs
HaBKONWULLHBLOrO NPUPOAHOro cepeaoBuLLa.

13.6. baHk rapaHTye 6e3neky Ta 3axucTt 340poB's
CBOiX NpauiBHKKIB Ha po6o4OMy MicLi.

13.7. YnpaBniHHa nepcoHanom B baHky Gype
cnpsmoBaHo Ha 3abesnevyeHHs cnpaBeanvMBOCTi
Ta PiBHUX MOXMMBOCTEN ANIA BCiX NpauiBHUKIB,
CMPUAHHA PO3BUTKY KOXHOT 0cOBUCTOCTI.

13.8. YnpaBniHHS A[OBKINbHUMW NUTAHHAMWA B
BaHky 6yne cnpsmoBaHO Ha 3abesneveHHs
3HWKEHHA BUKUAIB 3a0pyQHIOIYMX PEYOBUH Ta
NapHUKOBUX rasis, pauioHanbHOro BUKOPUCTAHHSA
mMarepianis Ta NPUPOAHUX pecypciB, eheKTUBHOI
cucteMn  ynpasniHHA  Bigxo4amu, a TaKoX
MiHimi3aLji BCix HeraTMBHUM BnNnueiB BaHky Ha
HaBKOMULWIHE cepeaoBuLLe.

14. 3akniovHi NONOXeHHA

14.1. baHk BnpoBagkye npoueaypu Ta npasuna,

METOI0 SIKUX € BTIIEHHA MONOXeHb, WO
sakpinnedi B uux TpuHuymnax  (Kogekci)
KOPNopaTMBHOrG  yMpaBRiHHA, Yy  BRacHy

KopnopaTuBHY NOBEAIHKY TaM, e e AOUiNbHO,
Ta 3rigHo i3 BiANOBIAHNM 3aKOHO4ABCTBOM.

14.2. Ui MpuHumnn (Koaekc) kopriopaTUBHOMO
ynpasniHHA  3aTBEPAXyYOTbCA  3aranbHUMK
36opamn BaHky Ta MOXyTb GyTn LOMNOBHEHI Ta
3MiHEHI nuLie HUMK.

Ukraine in the field of environmental protection,
conduct balanced and resource-efficient
activities.

13.3. The readiness to meet the customers’
needs by providing of 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 will take 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,

will strive to provide support to social,
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 will
be aimed at ensuring fairness and equal
opportunities for all employees, promoting the
development of each individual.

13.8. Management of environmental issues in
the Bank will be 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.
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15. IcTopis nOKyMeHTy

15.1. BignosiganbHa oco6a 3a nigTPUMKY
[OKyMeHTa B  aKkTyanbHOMY cTaHi: [HHa
Kykypyasa, kopnopaTuBHWA cekpetap -
HavanbHUK Bigainy KopnopaTuBHOro
cekpeTapiarTy, BH. Ten.: 577-006,

inna.kukurudza@otpbank.com.ua.

15.2. Bepcis gokymeHty: 8.0.

15.3. Llel AOKyMeHT 3aTBepmkeHO PileHHsM
AkuioHepa Ne 94 Big 30.04.2025 p., BcTynae B
cuny 3 06.05.2025 p.

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: 8.0.

15.3. This document is approved by the
Shareholder's Resolution Ne 94 as of
30.04.2025 and effective from 06.05.2025.
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