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Npeambyna

AKUIOHEPHE TOBAPUCTBO «OTM BAHK»
(Hapani — «BaHk») BUCOKO LjiHye CBOO penyTauilo
HaginHOI Ta npo3opoi ¢hiHaHCOBOI yCTaHOBU Ta
[obpe yceigoMmnioe CTyniHb BNNMBY B3ipueBol
koprnopaTtusHoi noseaiHkn baHky Ha cTaBneHHs
iHBECTOpIB ao yCcbOro yKpaiHCbKoro
iHBECTULiMHOrO cepenoBMmLLa.

KoprnopaTuBHe ynpaBniHHA — LUe CucTema
BiQHOCMH MK  y4acHukamu (akuioHepamm),
Harnsposow papoto, lpaBniHHAM bBaHky Ta
iHWKMHK 3auikaBneHMmn ocobamuy, AKa
3abesnedye  opraHisauiiHy CTpyKTypy Ta
MexaHi3amy, yepes Ak BU3HavalTbes Uini baHky,
cnocobn [OOCArHEHHS Lux Uinen, a Takox
30IACHIETBCH  MOHITOPUHr X  BUKOHaHHS.
KopriopaTMBHe ynpaBniHHA BW3Ha4ae cnocib
pPO3NOAINY NOBHOBAXEHDL i BiANOBIAANbHOCTI MiX

opraHamu ynpaeniHHA, a TakoX cnocobu
NPUAHATTA HUMU pillleHb.
OcHoBoto HaginHoro KOpnopaTUBHOrO

ynpasniHHa € kBanicpikoBaHi 4neHn Harnsgosoi
pagu Ta [lpaBniHHA, AKi PpO3yMilOTb CBOJ
NOBHOBa)XEHHSA Ta BignoBipanbHiCcTbL i
AOTPUMYIOTbCH BUCOKUX NPOdEeCinHNX | eTUYHNX
CTaHAapTiB  Nif, 4Yac  BUKOHAHHA  CBOIX
yHKUioHanbHUX 060B'A3KIB, @ TAKOX HaNEXHWUA
piBEHb CUCTEMM CTPUMYBAHHA Ta nNpoTuMBar —

posnoain NOBHOBaX€EHb MDK  opraHamwu
ynpaeniHHa  Ta/abo  nigposginamn  BaHky
(Bxntovaroum  Harnspoey paagy, [paeniHHs,
niapo3ainu  KOHTponw), sk  3abesnedye
B3aEMHY NiAKOHTPONbLHICTb, a Takox
YHEMOXNUBIIOE (ynepepxye) MOXIUBICTb
NPUAHATTA oOpraHamMyn ynpaeniHHA PpilUeHb, SKi

MOXYTb MPWU3BECTU A0 HEraTUBHUX Hacnigkie y
AisnbHocTi baHky.

3 wMmeTow peanisauii HamipiB  akuioHepa i
KepiBHALTBA BaHky woao [ OCArHEHHS
HaWBULLOro piBHA pe3ynbTaTiB AiANbHOCTI, YMIHHA
BCENMUTN BNEBHEHICTb NapTHepam i KnieHTam y
OOBroCTPOKOBOMY  €KOHOMIYHOMY  noTeHLUjani
BaHky, BaHk BBaxae 3a HeobxigHe yxBanutu
BnacHi lMpuHunnn (Kogekc) kopnopaTuBHOro
ynpaBniHHA — AOKYMEHT, ¥ SKOMY BUKNaAaeTbCs
cTaBfieHHs AkuioHepa i kepiBHUUTBa BaHky Ao
OCHOBHMX Npobnem KopnopaTUBHOIO ynpaeriHHA
Ta MeTogiB iX BUpiLWEHH:A y BaHky.

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.
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Yitke potpumanHa  [MpuHumnie  (Koapekcy)
KOpnopaTMBHOro ynpasniHH] gacTtb 3mory baHky
3abe3neynTn edeKTMBHE yrnpaBniHHA, NpUAMaTH
Y3ropKeHHi  pilleHHA, nocunuTn  OoBipy i
NiABULLINTK BiANOBIAANbHICTb, @ TAKOX YHUKHYTW
KOHQIIKTY  iHTEpeciB, ChNpUATU  PO3KPUTTIO
iHpopmauii Ta 1T NPO30POCTi i ¥ 3B'A3KY 3 LUM
niABMLLNTK 3axKUCT iHTepeciB AkuioHepa BaHky Ta
OOBipY  BKMagHUKiB, IHWMWX  KpeguTopiB i
rPOMaACbLKOCTI.

MNig 4ac pospobkn uux [lMpuHumnie (Kopekcy)

KOpnopaTUBHOroO ynpaeniHHA BaHnkom
BpaxoByBanuca  nonoxeHHs  «MetoauyHux
pekomeHAaaLin woao opraHisauii

KopnopaTUBHOro ynpaeniHHA B 6aHkax YkpaiHny,
cxBaneHux pilweHHaM MNMpaeniHHA HauioHanbHoro
6aHky Ykpainu Big 03 rpyaHs 2018 p. Ne 814-pLu
(i3 3miHamu), Hopmu 3akoHy YkpaiHu «[lpo
akujioHepHi ToBapuctea», 3akoHy YkpaiHu «[lpo
H6aHku | GaHKIBCbKy AiANbHICTE» Ta  iHLWMX
HOPMaTUBHO-NPABOBUX aKTiB Ta AOKYMEHTIB, Y
AKAX BUKNageHi CcTaHgapTh KOpnopaTUBHOIO

ynpasniHHA.
Ui  MpuHumnun  (Kopgekc)  kopnopaTvBHOro
ynpaeniHHA bBaHky € obos'sskoBumn ans

AkuioHepa, kepiBHuUTBa baHky Ta ycix Woro
npauiBHUKIB.

1. MeTa aiAanbHOCTI Ta CTPyKTYypa ynpaBniHHA
Bauky

1.1. MeToto aianbHocTi baHKy € HafjaHHA MOBHOMO
kona GaHKiBCbKMX nocnyr B pamkax GaHkiBcbkol
niueHsii, HagaHoi baHky HauioHanbHum 6aHkom
YkpaiHn Ta opepxaHHA npubyTky B iHTepecax
AxkuioHepa baHky.

1.2. BaHK AOTPUMYETbLCA CTaHAapTiB AiNoBoOl
nosefiHkM AKUIOHepa Ta MeHeXKepiB, a Takox

3abesneuye hYHKLIOHYyBaHHS cuctemu
MOHITOPUHIY UMX CTaHAapTiB, WO [A03BONsE
YHEMOXNUBUTH OTPUMaHHSA 3a3HavYeHUMN

ocobamn [oAaTKOBUX [OXOAIB 32 paxyHOK
BUKOPUCTAHHSA KOHIAEHUINHOI/BHYTPILLHLOT
iHbopmauii, B TOMy uucni Tiei, sika MICTUTL
6aHKIBCbKY TaEMHULIIO, MOPYLIEHHST OOMeXeHb
WOoAO YHUKHEHHA KOHMNIKTY iHTepeciB Ta
30IACHEHHS HWWX NPOTUNPaBHUX i HEeTU4HMX
Ain.

1.3. Y baHKy 3acTocoByeTbCs ABOpiBHEBA
CTPYKTYpa ynpaeniHHA. OpraHamu ynpasniHHS
BaHky € 3aranbHi 36opu akuioHepiB, opraH,
BignoBiganbHWMA 3a 3AINCHEHHA Harnsay, -

The strict observance of the Corporate
Governance Principles (Code) will enable the
Bank to ensure effective management, make
concerted decisions, strengthen trust and
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-
pw (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 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, Vviolation of
restrictions on avoiding conflicts of interest and
performing other illegal and unethical actions.

1.3. 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



NPUHUWMN (KOOEKC) KOPNOPATUBHOIO YINPABIHHA AKLIOHEPHOIC TOBAPUCTBA «OTIM BAHK»

HarnsgoBa paja, | BWUKOHaBYuA  opraH
(konerianbHWiA) - MNMpaBniHKHSA.

1.4. [lBopiBHEBa  CTpyKTypa  ynpaBniHHA
nepeabavae diTkMn  posnogin  yHKUin 3
6eanocepeHbOro ynpaeniHHA NOTOYHOI

(onepauinHoto) AisnbHicTio baHky, Aki 3piicHIoe
BUKOHABYMA opraH - [lpaBniHHA, Ta YyHKLUiA
KOHTpOso 3a poboToto NpaBniHHA, a TaKoX iHLLIMX
KepiBHUKiB BaHKky (y TOMYy 4WCni KepiBHUKIB
Niapo3Ainie KOHTPOMK Ta BHYTPILWHBOrO ayauTy),
AKi 3pincHioe Harnspoea papa.

2. Ponb Ta npaBa akuioHepa, BKNafgHUKIB Ta
iHWMX 3aiHTepecoBaHux ocCib (kopucTyBadiB)

2.1. AkuioHep baHky Mae 3axuwatu iHTepecu
BbaHKy, Woro BKNaAHWKIB | KIIEHTIB, aKTUBHO
BMKOPUCTOBYIOMM  CBOi  MOBHOBAaXEHHA  Ha
3aranbHux 36opax AKUIOHEPIB — BULLIOMY OpraHi
ynpaeniHHA baHky.

2.2. AkuioHep BxwuBae ycix HeobxigHMx 3axopis
ONA rapaHTyBaHHA Toro, wob:

- CTpyKTypa BNacHOCTi BaHky He
nepeLukomkana KopnopaTUBHOMY
ynpaBniHHIO Ha HaNEeXHOMY pPiBHi;

- INvile KOMNETEHTHI Ta HagihHi ocobwu, sAki
MOXYTb MNPWHECTM BRNACHWA [OCBIL Ha

kopuctb baHky, 6ynu o6pani uneHammu
Harnspoeoi paaw;
- Harnsposa papa 3BiTyBana i 6yna

BianoeiganbHoto 3a 6esneky Ta chiHaHcoBY
CTinKicTe BaHky.

2.3. AKkuioHep nif Yac NPUIRHATTA BNacHUX pilleHb

NoBWHEH BpaxoByBaTh iHTEepecwu
3aiHTepecoBaHux oci6 baHky (kopucTyBadis), a
came, BKNagHWKIB, iHWKWX  KpeauTopi.,

npadieHukie BaHky Ta iHWWUX 3aiHTepecoBaHUX
ocib.

2.4, baHk 3abesneuye DOTPUMaHHA
nepeabayYyeHNX YNHHUM 3aKOHOAaBCTBOM YKpaiHu
npae Ta iHTepeciB 3aiHTepecoBaHux ocib
(kopucTyBauiB).

2.5. 3aiHTepecoBaHi 0cobu (kopucTyBadi) NOBUHHI
MaTu 3MOry oTpMMaTtu cBOevacHy iHdopmalijio
npo ¢iHaHcoBun ctaH baHky Ta pesynbTatu #“oro
OiSNbHOCTI TOWO, AK Ue nepeabadyeHo YMHHUM
3aKOHOAaBCTBOM Ta HOPMaTUBHO — MpaBOBUMM
akTamu Ykpainu.

30inblUeHHA
KepiBHULTBO

26. [Onsa
npauiBHWKIB

3aiHTepecoBaHoCTi
banky iHdopmye

Board, and the executive (collegial) body - the
Management Board.

1.4. 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.

2.6. To increase the interest of employees, the
Bank's management informs employees about
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NpauiBHUKIB NPO OCHOBHI pPIWEHHA, NPUAHATI
BaHkoMm, siki MOXYTb BNNUHYTKU Ha iX iHTepecu, Ta
3anyyae ix Ao obroBopeHHs BiANOBIAHUX NUTaHb
y pasi HeobXxigHOCTi.

2.7. baHk cnpuse peanisauii Ta 3abeanedvye
3axXMCT NpaB Ta 3aKOHHWUX iHTepeciB AKUioHepa,
nepepbadveHnx cratytoMm baHky, MonoxeHHsM
npo 3aranbHi 36opu AkuioHepis baHky Ta YMHHUM
3aKkoHoAaBCTBOM YKpaiHu, 3okpema:

2.7.1. MNpaBo Ha y4acTb B ynpaeniHHi baHkom
LWNAXOM YyyacTi Ta ronocyBaHHA Ha 3aranbHux
3bopax AkuioHepie banky. [ns uboro baHk
3abesnevye AOTPMMaHHA Takux npae AkuioHepa:

a) 6patn yyacTb y BUpIlUEHHI HalBaXnNuBiWMX
nutaHb AisnbHocTi baHky, y ToMmy 4ucni,
NPUAHATTA PILWEHHA NPO BHECEHHA 3MiH Ao
cratyty baHky, Npo 3MiHy TuUny akuioHepHoro
TOBapucTBa Ta 3MiHY CTPYKTYpWU YnpaBniHHSA,
obpaHHs yneHis Harnaposoi pagun, emicito akuin,
BUKYN BaHKOM pPO3MilLEHMX HUM akUiti, HafaHHS
3rogM Ha BYMHEHHS 3Ha4YHUX NpPaBOYMHIB Ta
BYMHEHHS MNpaBOMMHIB i3 3aiHTEpeCcoBaHICTIO
BiANMOBIAHO OO0 BMMOI YMHHOIO 3aKOHOAABCTBA
YkpaiHu, peopraHisauilo baHky Ta iHWi Aii, SKi
NPU3BOAATb A0 CYTTEBUX KOPNOPATUBHUX 3MiH;

6) BYacHo oTpuMyBaTW MOBIOOMNEHHS MpoO
cknukaHHA 3aranbHux 360pie, WO MiCTUTL
iHpopmauio, nepenbayeHy 3akoHOAABCTBOM Ta
cratytom baHky;

B) CBOEYACHO Ta Yy 3py4HuiA Ans AkuioHepa cnoci6
3HaNOMUTUCA 3 MaTepianamMu 3 NUTaHb NOPAAKY
AeHHoro 3aranbHux 36o0pie  AkuioHepiB, Ta
OTpuUMyBaTW AOAATKOBY iHpOpMaLilo CTOCOBHO
nuTaKb NOPSAKY AEHHOro Bif NocafoBux ocib Ta
iHLUX YNOBHOBaXXEHWX OCi6 baHky;

r) BHOCUTW NPOMO3KLiii Ta BUMaraTu ix BKNIOYEHHS

OO nopsaky AeHHoro  3aranbHux  36opis
AKUioHepiB;

r') 6paTtu yyacTb y 3aranbHux 36opax AkuioHepiB
ocobucto abo 4yepes BinbHO obBpaHoro

npeacraeHuka(-is);

a) 6paTtu yyacTtb B 06roBopeHHi Ta ronocyBaHHi 3
NUTaHb NOPSAAKY AEHHOrO;

€) 3aByacHo oTpumyBaTtu Bif HarnspoBoi paau
BaHky/kopnopaTueHoro cekpetapa iHdopmauito

npo:

- BAMOTW 3akoHoaaBcTBa YkpaiHu, AKi
BUCyBalOTbCA A0 4neHie HarnagoBoi pagwu
BaHky;

- nopsaok baHKy Woao BMABNEHHA, OUIHKM Ta
obpaHHA kaHaMAaTIe y YneHn Harnspoeol pagu
BaHky;

- pospobnieHy BaHkom
Harnsgoeoi pagn baHky;

MaTpuul  npocinio

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,
redemption by the Bank of its placed shares,
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;
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;
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- MaTepianv npo kaHauaaTie Ha nocaaun uneHie
HarnspoBoi pagy baHky.

2.7.2. lNpaBo Ha oTpUMaHHA AVBIAEHAIB.

2.7.3. NpaBo Ha cBOg4YacHe OTPUMaHHSA NOBHOI Ta
AocToBipHOi  iHpopMauii  npo  diHaHCOBO-
rocriopapcbkuin ctaH baHky Ta pesynbTaTu ioro
OIANbHOCTI, Yy TOMYy u4ucni nNpo pe3ynbtaTtu
30BHILUHBOIO ayauTy | pesynbTaT  OUiHKU
HaujioHanbHum 6GaHkom  YKpaiHuM  AisnbHOCTI
Harnsposoi pagu Ta lNpaeniHHa BaHKy nig 4vac
OLHKM eEeKTMBHOCTI KopropaTUBHOIo
ynpaeniHHA BaHKy, a TakoX npo cyTTeBi dakT,
wo BnnuealoTe abo MOXyTb BRnMBaTKH Ha
BapTiCTb LiHHMX nanepis Ta (abo) posmip goxony
3a HMMK, Npo BuUNyck baHkoM UWiHHMX nanepis
TOLWO.

2.7.4. NpaBo Ha BifibHE PO3NOPSAXKEHHSA aKLisMU.
Y pasi popatkoBoi  eMicii  akuili  banky —
nepeBaxxHe NpaBo akLioHepa - BfiaCHUKa NpocTmX
akuin npuabaeatyn posmiwlyeaHi baHkoM npocTi
akuii Ta iHWi UiHHI nanepu, sKki MOXyTb OyTu
KOHBEpPTOBAHI B akKuii, NponopUinHO [0 4acTku
HaneXHUX WNOMYy nNpOCTUX akuin y 3aranbHii
KiNbKOCTI NPOCTUX aKLii.

2.7.5. TpaBo Ha HapitHy Ta edeKTUBHY
peecTpauito Ta NigTBEpAXEHHA NpaBa BNacHOCTI
Ha aKuil.

2.7.6. OtpumaHHa y pasi nikeigauii baHky
YyacTUHW Koro MaiHa abo BapTOCTi 4YaCTUHWU
ManHa baHky.

2.8. MNpaBo AkuioHepa Ha y4acTb B ynpaBniHHi
baHkoM peanisyeTbCs 4Yepe3 WOro yyactb Yy
3aranbHux 36opax AkuioHepis baHky.

2.9. baHk BnpoBagxye HeobXigHi MexaHiamu 3
METOlo 3anobiraHHA HenpaBoMipHOMY
BukopucTaHrio [30[1' BaHky B TOMYy 4ucni
iHopMaLii, WO CTaHOBUTL BaHKIBCbKY TaEMHULLIO
nocagoBumn ocobamm baHky Ta  iHWWMK

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

- the profile matrix of the Bank's Supervisory
Board developed by the Bank;

- materials on candidates for positions of
members of the Supervisory Board of the
Bank.

2.7.2. The right to receive dividends.

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

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

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

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

2.8. The right of the Shareholder to take part in
management of the Bank is realized through its
participation in  General Meetings of
Shareholders of the Bank.

29. The Bank implements necessary
mechanisms to prevent misuse of information
with restricted access’ of the Bank, including
information which contains banking secrecy, by
officials of the Bank and other employees of the

i [HhopmaUis 3 obmexeHum poctynom (1aOfl) Barky — BiAOMOCTi, WO MICTATE GaHKIBCbKY, KOMEPLUiIAHY TaEMHULI, NepcoHanbHi AaHi,

iHbopmMaUilo, AKa CTOCYETbCA 3AiCHEHHA BankoMm iHaHCOBOro MOHITOPMHIY, KOHIiAeHUilHy abo iHcaiaepcbky iHbopMaLilo, BNaCHUKOM
aknx € BaHk, abo ski € npeameTomM npodeciiHoro, ainosoro, BUpobHUYOro, komepuiHoro Ta iHWwWx iHTepeciB BaHky / 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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npadieHukammn baHky, siki MaloTb AOCTYN A0 TaKoi
iHdopmaLii. baHk 3abesnevye 36epexeHHs 130
BaHky wWNAXOM [OTPUMaHHS BUMOr 3aKoHiB
YkpaiHu «[llpo iHdopmauito», «lpo 6aHkn i
6aHKiBCbKY DISNBHICTbY, «Mpo 3axmcT
nepcoHanbHUX AaHux», «po puHKK Kanitany Ta
OpraHi3oBaHi TOBapHi PWHKW»;, HOpPMaTUBHO-
npaBoBux akTiB HauioHanbHoro 6aHKy YkpaiHu
wono sukopucTaHusa 130[.

2.10. lMopsagok opraHrisayii pobotn 3aranbHux
360piB AKUiOHEpiB BUKNAAEHO Yy BHYTPILUHbOMY
OokymeHTi BaHky, a came - «[lonoxeHHi npo
3aranbHi 36opu AkuioHepiB», ake nybnikyeTbcs
Ha ocpilitHoMy canTi baHky.

2.11. baHk He BignoBigac no 3060B’si3aHHAX
AKLioHepa. AkuioHep BignoBipnae 3a
3oboB’AzaHHAMM  BaHKky 3rigHO i3 3akoHamu
Ykpainm Ta Cratytom baHky. AkuioHep Hece
BiANoBiAanNLHICTL BignoeiagHO Ao 3akoHy YkpaiHn
«Mpo B6aHk i 6aHKIBCbKY AisanbHICTEY. O60B’A3KN
AKLiOHEpPa BCTAHOBNIOKTLCA BUKMIOYHO 32KOHOM.

3. Bumoru po crparerii baHky

3.1. Harnspoea pana 3aTBepmKye cCTparTeriio
po3BuTKYy baHKy BIignoBIAHO A0  OCHOBHMX
HanpAMKIB AiSNbHOCTI, BU3HAYEHUX 3aranbHUMM
3bopamu AkuioHepiB baHky, npo Aki maoTb ByTn
NpoiHchopMoBaHi yci NpauiBHUKK B BaHky.

3.2. Crparteris po3BuTKy baHky BusHavae HasBHe
micue baHky Ha puHKy 6aHKIBCbKMX nocnyr, “oro
HasABHI Ta NepcnekTUBHI HaHKIBCbKI NPOAYKTU Ta
nocnyrn, puUHKK, cdepu Aii, y Aakmx baHk nnanye
DOCAITN nepeBarn Haj KOHKypeHTamwu, cnocobu
DOCArHEHHS 3annaHoBaHOro pesynbTaTy, a TakoX
notpebu baHky wono ciHaHcoBMX, onepauiiHo-
TEXHONOrYHUX Ta KaApOBKX PECYPCIB.

3.3. HarnspoBa papa 3abesnedye BignoBigHICTb
ctparterii BaHKy OCHOBHUM HanpsmMaM AiAnbHOCTI
BaHky, BM3HayeHuM 3aranbHumn  36opamu
AKkuUioHepiB, a TakoX cTparerii ynpasniHHA
pu3unkiB Ta Npodinio puankie baHky.

3.4. Peanisauia ctparterii po3BuTKy baHky
noknagaetbca Ha lMpaeniHHA BaHnky. Harnspoea
paga 3abe3neyye NOCTINHMIA KOHTPOnb 3a
peanisaujeto cTparterii baHky.

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 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 results, as well as
the Bank's needs in financial, operational,
technological and human resources.

3.3. The Supervisory Board ensures alignment
of the strategy 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.

3.4. The Management Board of the Bank shall
be responsible for the realization of the Bank’s
development strategy. The Supervisory Board
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3.5. Crtpateria baHky OHOBNIOETHCA BIANOBIOHO
00 3MiH PUHKOBUWX YMOB.

3.6. Harnaposa papga 3abesnedyye HagaHHA
HauioHanbHoMy 6aHky YKpailHn Yy BU3HaAueHi
CTPOKM 3MiHW A0 OCHOBHUX HanpsiMiB AisiNbHOCTI
BaHky, cTpaTerito baHKy Ta 3MiHK 0o Hel.

4. digyuiapHi 060B’sA3kM

4.1. KepieHukn bBaHky (eonoea ma uneHu
Haansdoeoi padu baHky, 2onoea, (020
sacmynHuku ma uneHu [lpaeniHHa baHky,
eonosHul byxaanmep barky) 30608’s3aHi #iaTn B
iHTepecax baHky, poTpumyBatTMCA  BUMMOT
3aKoHOAaBCTBA, MNOMOXEHb CTATyTy Ta iHLWMWX
BHYTpPILLHIX AOKyMeHTiB baHky BignosigHO Ao
3aKoHoAaBCcTBa YKpainu Ta cTaHgaprTis
6aHkiBCbKOro Harnsgpy.

KepisHuku BaHKy HeCcyTb BignosiaanbHiCTb Nnepen
BaHkom 3a 36uTkKM, 3aBaaHi baHky ixHIMK gisamu
(be3gisnbHICTIO), 3rigHO i3 3akoHOM. AKLWo
BignoBiAanbHICTL HeCyTb Aekinbka ocib, 1x
BignoeiaaneHicTb Nnepen baHkom € conigapHolo.

MpaBOuYMH LWOAO YCYHEHHS u4uM  OBMexeHHs
BignosiganbHocTi nocagoBux ocib baHky (2onosa
ma 4yneHu Haansdoeoi padu baHKy, 2onosa, (1020
3acmynHuku ma dnedu [lpaeniHHa bBaHky,
KopriopamueHull  cekpemap) 3a BYWHEHHSA
Heo6poCcoBICHMX Ail € HIKYEMHUM.

4.2. OpgHielo 3 pyHaameHTanbHUX KOHUEeNLin, Wo
noknageHa B OCHOBY  KOpPNOpaTUBHOro
yNpaBniHHSA, € KoHUenLis digyuiapHux
oboB’'askie. PigyuiapHuii 060B'R30K iCHYE Tam, ae
oaHa ocoba, knieHT abo BnRacHWK noknagae
ocobnuey Hagilo abo BUCNOBNIOE AOBIPY iHLIN
ocobi, digyuiapy Ta nokriagaeTbCA Ha HLOrO, Y
ToM Yac Ak diayuiap aie B iHTepecax Uiei ocobu
Ha BNacHWW po3cya 3 BUKOPUCTaAHHSAM BNAcCHOro
Aocsiay.

4.3. OigyuiapHi o60B'A3KM NOKNaZaKwTbCA Ha
kepiBHMKIB  BaHKy, Ski  BignoeinawTb  3a
yrpaBniHHA Ta KOHTPOMb 3a AianbHIicTIO baHky.
3rigHo i3 3akoHom YkpaiHu «[lpo 6aHku |
OaHKiBCbKY  RiAfNbHICTb»  KEpiBHUKM  BaHky
3060B’A3aHi AiATU Ha KOPUCTb BaHKy Ta KNIEHTIB i
ctaButh iHTepecn baHky Buwe BnacHux. [o
digyuiapHnx o60B’A3KIB HanexaTb [Ba Takux
OCHOBHMX 06oB’A3KN: OBOB’A30K NOSNLHOCTI Ta

ensures regular control over the realization of
the Bank’s strategy.

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

3.6. The Supervisory Board ensures
submission to the National bank of Ukraine in
the defined terms — changes to the main
direction of activity of the Bank, strategy of the
Bank and changes to it.

4. Fiduciary duties

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

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

An agreement (deed) to remove or limit the
liability of the Bank’s officials (Chairman and
Members of the Supervisory Board, Chairman,
Deputy Chairman and Members of the
Management Board, 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.
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oboB’A30K A6aNNKUBOro CTaBnNeHHS.

4.4, 3rigHo 3 0BOB’A3KOM IOANBHOCTI KEPIBHUKK
BaHKy noBWHHI AisTM 4OBPOCOBICHO Ta pO3yMHO B
iHTepecax BbaHky, NOBHICTIO PO3KPUTU YCi HAABHI
Ta NoTeHUiVHi KOH(NiKTKU iHTepeciB wopo cebe,
He BMKOpPUCTOBYBATK BNacHy Nnocagy B 0cobuctux
iHTepecax 3a paxyHOK 4M 3i LWKOAOoKw Ans
iHTepecie BaHky, HapaBaTu nepesary iHTepecam
baHky, #Woro BKnMagHWKiB Ta  KpeauTopis,
yXBanBaTWU He3anexHi pilleHHA Ta ChpUATH
AocarHeHHio baHkoM ycnilwHMX pesynbTaTis.

4.5. O6oB'asok A6annMBOro cTaBNeHHA BUMarae
Bif kKepiBHMKIB bBaHky AiaTM  cnokinHo, 3
YCBiflOMIIEHHAM M novyTTAM MopanbHoTl
BiANOBiQanNbHOCTI 3a CBOK  MOBEAiHKY, CBOI
BUMHKM neped cammm  coboio, noabmn,
CYCNiNbCTBOM | NMpUMUMaTW pilleHHs Ha niacrasi
Bciel HeobxigHoi iHdopmadii. BignosigHo Ao
3akoHy YkpaiHn «[po ©6aHku | 6HaHKiBCbKY
DisanbHICTbY  KepiBHWKM  bBaHky  3060B’A3aHi
CTaBUTUCH 3 BiANOBIQANbLHICTIO OO BWKOHAHHSA
cBoiXx cnyx6oBux 060B’A3KIB, NPUAMATK piLLEHHSA
B MeXax  HagaHux  MNOBHOBAXEHb, He
BUKOPUCTOBYBATM  CcniyxboBe CcTaHoBMLILE Y
BIacHuX iHTepecax Ta 3abe3aneynTtn sbepexeHHs
Ta nepefady ManHa Ta AOKyMeHTiB BaHky npm
3BINbHEHHI KepiBHMKIB 3 nocagu. [lig uac
NPUAHATTA pilieHb KepiBHUKM MOXYTb
noknapatucs Ha iHdopmauilo, Wo HaaaeTbes
npaudieHkamn baHky, a TakoX HaumaHuMu
KOoHCynbTaHTamu. OpfHak, UA MOXNUBICTb He
3BiNbHAE KepiBHUKIB Big X BiANOBiAanbHOCTI 3a
NPUIAHATTA He3aNeXHUX pilleHb.

5. KoHdnikt  iHTepeciB.
noB’AA3aHnMK ocobamu

Onepanii 3

5.1. OcHoBHi pinoBi iHTepecu Ta CTaTyTHI
30608’'a3aHHA BaHky nonsraloTb y 3abeaneyeHHi
Toro, wo6 ocobucti iHTepecu KepiBHUKIB Ta
npauisHukiB baHKy He 3aBgaBany WKoaw AiNIOBAM
iHTepecam | 3060B’R3aHHAM baHky Ta Woro
KnieHTam.

5.2. KepiBHukM Ta iHWI npauiBHWkK baxky matoTb
YHUKATK KOHIKTY iHTEpeciB y CBOIN poboTi Ta
6paTv camoBiaBIA BiA y4acTi B NPUAHATTI pilleHb,
AKLIO B HUX iICHY€ KOHMNIKT iIHTEpEeCiB, AKUA He nae
M 3MOrMM HanexHWM YUMHOM BUKOHYBAaTU CBOI
diayuiapHi o6os’asku B baHky.

5.3. KoHonikT iHTepeciB TiCHO nNOB’A3aHUA 3
NOpYyLUEHHAM oboB’a3ky NOSNBHOCTI.
XapakrtepHuMun npuknagamy KoHMNIKTy iHTepecis
€:

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,
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:

1N
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- nepebyBaHHA 6nnU3bLKOro poauMya i kepiBHWKa
baHky y  BigHOCMHax  dyHKUiOHanNbHOI
B3aeMOAii BHAcnifok BUKOHAHHA, peanisauii,
CYNPOBOMKEHHA, MOrOMKEHHS, KOHTPOMO
OAHUX i TNX e pyHKUiM / 3aBAaHb;

- BWKOPWUCTaAHHA BnacHoi nocagn KepiBHUKa
BaHky ons DOCSArHEeHHS ocobucrmx
(npuBaTHKX) iHTepeciB abo iHTepecis ocCiO, siki
€ noe’\AsaHumyn 3 baHkOM 4epe3s UbOro
KepiBHUWKa;

- NpUAHATTA Byab-AKUX NOAApPYHKIB 4Yu BUrod,
Wo BMMMBAKOTL YU MOXKYTb BNAMHYTM Ha
He3aneXHiCTb Ta HeynepeoKeHICTb;

- yKnageHHs kepiBHUKoM BaHky Big iMeHi baHky
6yab-AKMX yroa (B T. 4. NpOBEAEHHA onepaLlin)
3 coboro abo 3i cBOiMU BnNKsbkUMK poanvamu;

- BWKOPWUCTaHHA BnacHocTi baHky B ocobucTtunx
Uinax;

- BUKOPUCTaHHA abo po3KpUTTS KOHMigeHUINHOT

iHdbopmaulii;
- HafBHICTb €KOHOMIYHOI abo iHaHcoBOI
3aiHTepecoBaHoOCTI B DisinbHOCTI

nocravanbHuKiB, KRIEHTIB, 3aiHTepecoBaHuX
ocib abo koHkypeHTiB BaHky.

5.4. MNoTeHWiMHWIN KOHPNIKT iIHTepeciB BUHWKAE B
kepiBHuka baHky, konu baHk posrnsgae
MOXNUBICTb 30iNCHEHHS TpaHcakuji 3
NoTeHUinHAM abo OiCHUM KNIEHTOM,
KOHTPareHToM, No3n4yanbHUKOM, KPeauTOpPOM,
nocraqanbHUKOM nocnyr,
pagHUKOM/KOHCYNbTAHTOM abo iHWWUM AiNoBUM
napTHEpPOM, SKWA € noB'A3aHoK 3 baHkom
ocob0o1o Yepes Lboro kepiBHUKa.

5.5. Niaxoan baHky Ao ynpaBniHHA KOHMNIKTOM
iHTepeciB pPO3KpUTO y BianoBigHOMY
BHYTPILUHbOMY perynsiTuBHOMY AOKYMEHTI baHky,
AKWIN 3aTBEpAXYETbCA Harnsaosolo paaoto.

5.6. KepisHnkun banky 3060B’si3aHi 3anobiraTtu
BUHUKHEHHIO KOHONIKTIB iHTepeciB y BbaHky Ta
cnpusaTn ix BperynoBaHHio. KepiBHWkn baHky
3000B's3aHi yTpMMyBaTUCSA Bifi BYMHEHHA Ain
Ta/abo NPUAHATTA pilleHb, AKWO LEe MOXe
NpuU3BecTn A0 BUHWUKHEHHA KOHONIKTY iHTepecis
Ta/abo nepelkomKaTU HaneXHoMy BUKOHAHHIO
Taknmu ocoBbamm cBoix nocagoBux oboB'A3KIB B
iHTepecax baHky. Y Takux Bunagkax KepiBHUK
BaHky, AkMi € 4neHom KonerianbHOro opraHy,
NOBUHEH YTPUMYBaTUCh Bif, ronocyeaHHA 3 6yab-
AKOro NUTaHHSA, Ae BUHUKae abo Moxe BUHUKHYTH
KOHNIKT iHTepeciB, abo Ak o 06’'ekTUBHICTL abo
3[4aTHICTb HanNeXHWM YMHOM BUKOHYBaTu CBOI
306o0s’'n3aHHA nepen bBaHkoMm MOXyTb  OyTun
nopyweHumMun. KepiBHuku baHky 30608'A3aHi
cBO€YacHo iHpopmyBaTH, BIANOBIAHO A0 AiOYMX

- relations of functional interaction of a close
relative and an executive of the Bank as a
result of fulfililment, 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;

- use or disclosure of confidential information;

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

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

55. 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.

11
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npouenyp banky, HasABHICTE Y HUX

KOHGNIKTY iHTepecis.

npo

5.7. Yroaun, wo 3giMCHIOTbCA 3 NOB'A3aHUMK 3
BaHkom ocobamu, He MOxyTb nepegbadatu
YMOBM, L0 HE € NOTOYHUMWN PUHKOBUMW YMOBaMMU.

5.8. [llpouec BM3HAYEHHS Ta BUABIEHHS
noe’azaHux 3 baHkoM ocib, NnopAAoK 34INCHEHHSN
yrog 3 HMMW, npouec 3AaiACHEHHA Harnagy 3a
TakuMN onepauifiMin, a TakoX 3aTBEPMKEHHS |
nepernsg onepaudi i3 nos’'ssaHMMu 3 BaHkom
ocobamu pernamMeHTyeTbCA BianoBigHUMHU
BHYTpILLHIMK Npoueaypamn baHky.

6. 3BOPOTHUH 3B'A30K (paHHE iIHPOPMYBaHHSA)

6.1. KoprniopaTtueHi UiHHOCTI BaHKy BW3HalOTbL
BENNKEe 3HaA4YEeHHA CBOEYaCHOro Ta BigBEpPTOro
obroBopeHHA npobnem. Y 3B'A3ky 3 UMM baHk
3anpoBagxye MeXxaHi3m KOHiaeHUinHoro
NOBIQOMINEHHA NPO HENPUAHATHY NOBEAIHKY B
BaHky/nopyleHHa B AiANbHOCTI baHKky, skui
nepeabayae sabeanedyeHHA 3axUCTy NpauiBHUKIB,
LLO 34IACHIOIOTE Take NoBiAOMMNEHHS.

6.2. PaHHe iHpOpMYyBaHHA CTOCYETLCH
HeHaneXHoi NoBeAiHKW, 30Kpema Laxpawucrea
abo kopynuii B BaHKy, NOpyLUEHHS € TUYHUX HOPM,
BaHKiBCbKMX NoniTNK abo npasun,
MapHoTpatcTBa abo HeHaneXHoro ynpasniHHA
pecypcamm bBaHky, 3noexuBaHHA cnyx6oBuM
CTaHoBULLEM, NOBEAIHKK, Lo 3aBaae abo cnpuse
3HaYHIA LWKOAI CYCNINbCTBY, MOXE 3alLKOAUTK
3aiNcHeHHIo onepauin abo ynpaeniHHio baHkom, a
TaKoX 3amaxiB Ha BYMHEHHS Takux fii.

6.3. Y baHky 3anpoBamxeHO npoueaypw, Ski
nepenbavarots  HeobxigHi  npoueaypu, 3a
[OMOMOrol AKX NpauiBHukm baHky matoTb amory
iHbopMyBaTM NpPo  CBOI  CYTTEBI  NiQO3pu
HesanexHo LWoJo BUNAakie  HENPUAHATHO!
noeseaniHkm B bBaHKy/nopyweHHA B AiANbHOCTI
BaHky Big BHYTpilWWHbLOI cuctemu cybopanHauii.

6.4. Cuctema paHHbOro iHpopmyBaHHA BKIIOYAE
MexaHi3Myn 3abesnedYeHHsA 3axuCcTy NpauiBHUKIB.
Harnspoea papa Ta [paeniHHA BbaHky maioTb
BCEMIPHO 3axvwiaTti npauiBHuKiB, AKi
iHPOPMYIOTb NPO NPOTU3AKOHHI, HeeTUdHi abo
CYMHIBHI Aii, BiA NpAMUX i onocepeaKOBaHMX
OUCLUMNNIHAPHUX CaHKUiA Ta iHWWX HeraTuBHUX
Hacnigkie Ain, BUMHEHUX BiANOBIAHO A0 YMHHOI B
BaHky npoueaypy npo nopsAok NoBIAOMNEHHA
NpPO HEETUYHY NOBERIHKY.

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

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

6. Feedback (early informing)

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

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

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

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

7.1. Harnspoea paga € konerianbHUM OpraHom,
L0 3AIACHIOE 3aXMCT NpaB BKMAQHUKIB, iHLINX
KpeauTopiB Ta yvyacHuka/akuioHepa bahHky, i B
mexax KoMneTeHLil, BU3HAYeHO!
3aKOHOAABCTBOM Ta cTaTyToM BaHky, KOHTponioe
pianbHicte MNpaeniHHA BaHky. Harnsgoea papa
He Gepe y4acTb B NOTOMHOMY ynpaeniHHI baHky.

7.2. Harnsposa papa baHKy Hece noOBHY
BiAnoBiganbHiCTb 3a AiANbHICTb Ta (piHAHCOBWN
ctaH baHky, 3abe3neyeHHA yHKUIOHYBaHHA Ta
KOHTpPONb 33 e(EeKTUBHICTIO KOMMNEKCHOI Ta
afeKkBaTHOI CUCTEMM BHYTPILLHBOrO KOHTPOMIO
6aHKy, Yy TOMY 4MUCni CUCTEMWU YyNpaBniHHA
pU3MKaMu, BHYTPILUHLOro ayauTy.

7.3. Harnspoea papa 306oB's3aHa BXuBaTh
3axopie  woao  3anobiraHHA  BMHWKHEHHIO
KOHNIKTIB iHTepeciB y BaHky Ta cnpuath ix
BperynioBanHiw. Harnspgosa papa 306os'A3aHa
nosigomnAaTy HauiokanbHoMy 6aHKy YkpaiHu npo
KOHIIKTW iHTEpeciB, WO BUHMKAIOTL y baHky.

7.4. Craryt 1a NonoxeHHA npo Harnaposy paay
BaHky 4iTKO BM3HaYaloTb KOMMNeTeHL,ito,
CTPYKTYpPY, GPOpMyBaHHA Ta nopsaok poboTu
Harnspoeoi pagw.

7.5. OgHum i3 ronoBHWX 3aBfaHb Harnsgosoi
pagn baHky € 3abe3neyeHHA MpU3HaAYEHHS B
BaHky edekTMBHOro KepiBHULUTBA, a TaKoX
KepiBHMKIB niapo3ainie KoHTponio. Harnaposa
paga npu3Hadae Ta 3BiNbHAE rofnoBy Ta YNeHis
MpaBniHHA, KEpiBHUKIB NiAPO3AINiB KOHTPONIO
(kepiBHMKa niQPO3AINY BHYTPILWHBOIO ayauTy,
ronoBHoro pusuk-meHemxkepa banky (CRO) Ta
rofioBHOrO  KOMNIaeHC-MeHemkepa BaHky
(CCOy)).

7.6. Harnapoea papa 3abesneuye opraisauiio
epeKTUBHOrO  KOPNOPaTMBHOIO  YNpaBniHHA
BignoBigHO no NpUHUMNIB (koaekcy)
KOpropaT¥BHOrO  ynpasriiHHA, 3aTBepIXKEeHUX
3arancHumn 360pamun, 3AIACHIOE KOHTPONb 3a
piancHicTio  MpaeniHHa  BaHky, nigposainie
KOHTPOS0, KOPropaTUBHOrO CeKkpeTaps, a TaKkoX
3a 3abesneveHHsM 3axuCcTy npaB BKNagHUKIB,
iHLIMX KpeauTopiB Ta y4acHukiB BaHky.

7.7. HarnapoBa paga KOHTPOMIOE BignoBiAHICTb
piansHocti  baHky 3akoHopaBCTBY  YKpaiHw,

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

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

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

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

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

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

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, 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
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potpumanHa Cratyty baHky Ta craHpgapTtam
npodecinHnx o6’egHaHb, i AKMX NOWMUPETLCA
Ha baHK. Y 3B’A3Ky 3 uum Harnsgosa papa mae
npaeBo nepesipATW AaHi obniky Ta 3A4IMCHEHHS
Oyab-AKMX ynpaBniHCbkUX dyHKUIW B BaHkKy.
Harnspoesa paga nepesipAae pivyHy diHaHcoBy
3BIiTHICTb, BKMIOMAOMM  nponosuyii - Wwopo
posnoainy npubyTky, Ta NOAAE CBOI KOMEHTapI 40
HbOro Ha po3rnag 3aranbHux 36opis.

7.8. Harnsposa paga, 3a HeobXiaHicTiO, MOXe
YyTBOpIOBATWU MOCTIWHI Y4 TUMYaCOBi KOMITETU 3
yucna i YneHiB onA BUBYEHHS | NiArOoTOBKU
nUTaHb, WO HanexaTtb 40  KoMmneTeHuil
Harnsgoeoi pagn. Harnsposa paga Moxe
YTBOPIOBATH iHLLi KOMITETH.

7.8.1. Harnaposa papa 3o6oB'AsaHa yTBOpPUTK

TaKi NOCTIAHO AiloYi KOMITETH:

e KOMITET 3 nWTaHb ayauty (ayauTopCbKui
KOMITET);

e KOMITET 3 yrpaBniHHA pu3nKamu,;

e KOMITET 3 NUTaHb BUHAropoA,.

7.8.2. Y baHky crBOpeHo komiTeTh Harnsposoi
pagv 3 nuTaHb ayauTy, KOMITET 3 ynpaeniHHA
pu3vkaMnM Ta KOMITET 3 nNuTaHb BUHAropoAw.
«MonoxeHHs npo komiTeTn Harnsposoi pagm
BbaHKky» BU3Havae opraHisauito, NMOBHOBAXEHHSA,
NOPSAOK AiSNbHOCTI, CKNUKAHHA Ta NPOBeAEHHSA
3acipaHb komiTeTie Harnsposoi pagu. Harnsposa
papa 3abesnevye HaABHICTb MNOMNOXEHb LWOAO
DIfNbHOCTI BCiX CTBOpPEeHUX koMiTeTiB Harnspooi

pagw.

7.9. 3a nigcymkamm poky Harnsgoea papa
30IACHIOE  LWOPIMHY  OUiHKY  eEeKTUBHOCTI
AisNbHOCTI HarnspoBoi paam 3aranom Ta KOXHOro

uneHa Harnsgoeoi pagy 30Kpema, KOMITETIB
Harnsposoi  paawn, OUiHKY  BiANOBIQHOCTI
KONeKTUBHOI npuaaTtHocTi Harnsgoeoi pagw

poamipy baHky, cknagHocTi, obcsram, BuAaam,
Xapaktepy 3fiicHioBaHux baHkom onepauin,
opraHisauiinHin  CTPyKTypi Ta npodintd pu3nky
BaHKky 3 ypaxyBaHHAM ocobnuBocTen AisnbHOCTI
BaHKy AK CMCTEMHO BamJIMBOro (3a HasiBHOCTI
Takoro crartycy) Ta/abo pianbHocTi 6aHKiBCbKOI
rpynu, Ao cknagy Akoi BxoauTb bBaHk, a Takox
BXXMBAE 3axOfiB 3 YAOCKOHANEHHS MeXxaHi3MmiB
pianbHocTi HarnspoBol pagu 3a pesynbTaTtamu
Takoi OUiHKK, Ta 3BiTye nepea 3aranbHUMK
36opamm Npo CBOKO AIANbHICTb.

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 examines the annual
financial statements, including proposals for the
distribution of profit, and submits its comments to
it to the General Meeting.

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 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, caling 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.
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7.10. Harnapoea pafa 34IACHIOE  OLIHKY
e(eKTMBHOCTI  OpraHisauii  KopnopaTuBHOIoO
ynpasniHHA B baHky Ta BU3Hadae i BiagnoBiaHICTb
posMmipy BaHky, cknapHocTi, obcsram, Buaam,
Xxapaktepy 3giicHioBaHux ©GaHKoMm onepauin,
opraHi3auiiHiin CTPYKTYpi Ta npodint pusnky
BaHky 3 ypaxyBaHHsM ocobnueocTen AisnbHOCTI
BaHKy AK CUCTEMHO BaXNUBOro (3a HasBHOCTI
Takoro crarycy) Ta/abo pgisnbHocTi 6aHkiBCbKOl
rpynu, Ao cknagy skoi Bxoautb baHk. Harnspoea
paga 3abesnedye, y pasi HeobxigHOCTI, BXUTTA
3axofiB  WOAO  YCYHEHHs  HeponikiB  Ta
BAOCKOHANEHHA oOpraHisauii  KopnopaTuBHOro
ynpaeniHHA 3 ypaxyBaHHAM pe3ynbTaTiB Takol
OLiRKW.

Harnsgosa paga baHky, sikuiA € BianNoBiganNLHOWK
ocoboro  BaHkiBcbkoi  rpynu,  3abesnedye
30INCHEHHs nepioguyHOl OUIHKM opraHisadii Ta
hyHKLIOHYBaHHA KOPNOPaTUBHOrO ynpaeniHHA AK
y rpyni B Linomy, TaK i B ydacHukax 6aHkiBCbKOi
rpynni. baHk Hajae pesynbTaTu Takoi OUiHKM Ha
3anuT HauioHanbHoro 6aHky YkpaiHu.

7.11. YneHu Harnsposoi paan o6upaloTbCs
3aranbHumu 36opammn 3 yucna
yJYacHukiB/akuioHepiB, iX npeAcTaBHUKIB Ta
He3anexXHuUx YNeHiB, Ta BIAKNMKAKTLCA Y TakKuid
we cnoci6. YneHn HarnspoBoi pagu He MOXYyTb
ogHOYacHO BxoAuUTM Ao cknapy [lpaBniHHA 4u
obiimaTn nocagy KOprnopaTUBHOIO CeKpeTaps
BaHky, a Takox obiiimaTy iHWwi nocagu B baHky Ha
ymMoOBax TpyAoBOro AOroBopy (KOHTpakTy) abo
HapaBaTM nocnyri baHky BignoeigHO A0
LMBINbHO-NPaBOBOro 4OroBOPY.

3 MEeTOoK 3abesneyeHHs HE3aNeXHOCTI
Harnspoeoi pagu go i cknagy BKIHOYMEHO
HesanexHux 4neHis pagu. Harnsgoea papa He
MEHLL AK Ha OAHYy TPETUHY Mae cknapatucs 3
He3anexXHWx 4neHiB, npu LUbOMY KiNbKiCTb
He3anexHnx YneHiB He MOXKe CTaHOBUTU MeEHLUE
Tpbox ocib. [iATPMMaHHA CTaHy He3aneXxHoCTi He
nepeabavae BifOKPEMNEHOCTI Bif iHWKMX YNEHIB
Harnspoeoi paaw. HesanexHui uneH
Harnspoeoi pagu nosuHeH obMiHIOBaTUCS CBOTMM
Aymkamu Ta obrosoptoBatu npobnemu 3 iHWUMK
yneHamu Harnagoeoi pagn BaHky.

UneH Harnspgosoi pagn He Moxe 6ytn
KepiBHUKOM, nocagosoto ocoboto Ta/abo uneHom
pagun 6aHKy 4v iHWOro opraHy ynpasniHHA iKWOro
GaHKy, 3apeecTpoBaHoro B YKpaiHi, KpiMm

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

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

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

For the purpose of ensuring independence of the
Supervisory Board, independent members are
included into its membership. The Supervisory
Board by 1/3 (one third) shall consist of
independent members, hereat the number of
independent members shall be not less than
three persons. Maintaining the state of
independence does not imply separation from
other Supervisory Board members. An
independent member of the Supervisory Board
should share his/her thoughts and discuss
issues 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
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BUNagkKis, nepeabayeHnx - 3aKOHOQABCTBOM
YkpaiHu.

HarnspoBa paja NOBUHHA MaTtu  KOMEKTUBHY
npuaaTtHicTb, Aka Bignosiaae posmipy baHky,
cknagHocti, obcsram, Bugam,  Xapakrepy
3picHioBaHnX bankom onepauiin, opraHrizauiiHin
CTPYKTYpi Ta npodiro puanky baHky, a Takox
BpaxoBye ocobnuBocTi AianbHOCTi baHky Sk
CUCTEMHO BaX/MBOro (3a HaABHOCTI TaKoOro
ctaTycy) Ta/abo aianbHocTi 6aHKIBCLKOI rpynu, Ao
cknagy sikoi BxoauTb baHk.

UneHn Harnapgoeoi pagn baHky nOBWUHHI
BignosigaTty keanicikauilHuM BUMOram LLOAO
hinosoi penyTauii Ta npodecinHol npnaaTHOCTI.
KeanicpikauinHi sumorn ao unexie Harnsposoi
pagn baHky BCTaHoBNOWOTLCA HauioHanbHUM
6aHKkoM YkpaiHu.

Hesanexni unenHn Harnsgosoi paaoun baHky
MOBWHHI BignosigaTu BUMOram woAno
HesanexHocTi uneHiB  Harnspoeoi  paawm,
BW3HAYEHMX 3aKOHOM YkpaiHu «[po akuioHepHi
TOBapucrea», Ta BMWMOram, BCTaHOBMNEHUM
HauioHanbHMM 6aHkom YkpaiHn. baHk
3abesanedyye  KOHTpPONb  3a  BIANOBIQHICTIO
HesanexHux uneHis Harnsgosoi pagn baHky
BMMOram 3akoHiB YKpaiHu, a TakoXX HOpMaTUBHO-
npaBoBMx akTiB HayioHanbHoro 6anky YkpaiHu, a
B pasi BUSBNEHHS HEBIANOBIAHOCTI - 3abeaneuye
3aMiHy Takux HesanexHux JneHie Harnsgosoi
pagu baHky.

MepeBipka BiAMNOBIQHOCTI AiNOBOI penyTauii Ta
npodecitHoi npuaaTHOCTI uYneHiB Harnagosoi
paau baHky BUMoram sakoHoaaBcTBa YKpaiHu Ta
BuMmoram 6aHKIBCbKOro 3aKkoHOAaBCTBA LLOA0
OinoBoi  penyTauii  3QIACHIOETLCA  NPUHANMHI
LLIOPOKY Ta Yy KOXHOMY BMMAAKy, KON BUHMKaE
HeobxigHicTb. [lMopsagok npoBefeHHA  Takol
nepeBipku pernameHTyeTbLCs BiANOBIAHOO
BHYTPILHBOIO Npoueaypoto baHky.

UneHn Harnsposoi pagn baHky NOBWMHHI
npuainaTn poboTi y Harnsagosin paai AocTaTHIO
KINbKICTL 4acy, B TOMYy 4ucCni ANs y4yacTi B
ynpaeniHHi pusvkamu BbaHKy Ta KOHTponio 3a
KOMNNEKCHICTIO, afeKBaTHICTIO Ta e(heKTUBHICTIO
CMCTEMM YNpaBniHHA pU3mKamu.

Mopsaok pobotn, Bunnatv BuHaropogu Ta
BignoBiganbHiCTL u4neHie  Harnagosoi pagw
BM3HAYaeTbCA YUHHUM 3aKOHOAABCTBOM,
cratytom, lNonoxeHHsam npo Harnsaoey pagy
BaHky, lMonoXeHHAM nNpo BUHAropoay uneHis

body of another bank registered in Ukraine,
except as provided by the legislation of Ukraine.

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

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

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

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

Members of the Supervisory Board of the Bank
shall dedicate enough time to their work in the
Supervisory Board, including for participation in
the Bank's risk management and control over the
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
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Harnsposoi pagu baHKy, a TakoX LUMBIiNbHO-
NnpaBoOBUM  OOroBOPOM  (KOHTPaKTOM), LYo
yKnapaeTbCA 3 uneHoMm Harnsgosoi pagu.

BaHk 3abesnevyye uneHam Harnspoeoi papw
OOCTYyn [0 NOBHOI, AOCTOBIPHOI Ta CBOEYaCHOI
iHopmauii ans NPUAHATTA HUMWU BUBAXKEHMUX
pilleHb.

lonoBa Ta uneHu Harnsgoeoi pagu nia 4ac
BUKOHAHHA  HWMM  CBOIX  DyHKLiOHaNbHUX
000B'A3KIB MalOTb NpaBO O3HANOMIIOBATUCH 3
AOKyMeHTaMM Ta iHdopmalielo 3 nuTaHb
pisnbHOCTI baHky, BKMYaluM BCi nigpoaginu
BaHky He3anexHo Big KpaiHu x
MicLe3HaxoMpKeHHs, Ta adininosannx ocié baHky,
npaBo A[oCTyny A0 CWCTEMW aBToMaTmaauii
6aHKiBCbKMX onepaui Ta npaBoO OTPUMYBATU
iHbopmauito Bif KepiBHUKIB i npauiBHUKiB BaHky 3
NUTaHb, WO BUHMKAIOTb Y 3B'A3KY 3 BUKOHaAHHAM
HUMKU PYHKLiOHaNbHUX 060B'A3KIB.

Unenu Harnsposoi pagu 3000B'A3aHi
BiAMOBUTUCA BiO Yy4acTi y NPUAHATTI pilleHb,
AKWO KOHMNIKT iHTEepeciB He pae M 3amMoru
NOBHOK MIpOI0 BUKOHyBaTu CBOI 06OB'A3KM B
iHTepecax baHky, horo BknagHukie Ta AKUioHepa.
Y Takmx Bunagkax YUneH Harnspoeoi pagu, He
Ma€e npaea ronocy nig Yac NPUARHATTA piLLERHA Ta
ronoc He BPaxoOBYETBCA Nif 4Yac BU3HAYEHHSA
KBOPYMY.

Ynexwu Harnsgoeoi pagu HecyTb
BiANOBIfANbHICTE 3a AiANbHICTL BaHKy y mexax
CBOIX NOBHOBAXEHb.

8. AianbHicTb MNpaBniuxa baHky

8.1. lNpaBniHHA € BUKOHABYMM opraHom baHky,
WO 3AiMCHI0E NOTOYHE ynpaeniHKA. [MpaBniHHA
nia3siTHe 3aranbHUm 36opam | Harnsposin paai,
OpraHi3oBye BUKOHaHHS iX pilLeHb.

8.2. HarnagoBa paja KOHTPONIE AiISNbHICTDL
MpaBniHHA Ta MOXe HajaBaTU MOMY IHCTPYKUii
WNAXOM NPUAHATTA BIANOBIAHMX piweHb. [pwu
ubomy, NpaBniHHA Hece BiANOBIAanNbHICTL Nepea
BaHkom 3a Hacnigku NopyLUeHb TakuX IHCTPYKUINA.

8.3. Cratyt, lonoxeHHa npo [lpaBniHHA Ta
Pernament pobotn [llpaBniHHa baHky diTko

the Supervisory Board of the Bank,
Remuneration Regulation of the members of the
Supervisory Board of the Bank as well as by a
civil agreement (contract), which is concluded
with a member of the Supervisory Board.

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

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

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

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

8. Activity of the Management Board

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

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
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BW3HAYalOTb  KOMMETEHUilo, CTpykTypy Ta

npoueaypy pobotu MpaeniHHA baHky.

8.4. lpaBniHHA po3pobnse Ta nepenae Ha
3aTBepAXeHHA Harnanosin pagi NpoekTy piyHoro
BropxkeTy Ta crpaterii baHky Ta 3abesnevye ix
peanisaduijto.

8.5. Ha perynapHin ocHoBi Ta Ha BWUMOry
Harnsaposoi pagu MNpaeniHHa nogae Harnsaosin
pagi 3BiT nNpo ciHaHCOBO-rocnoAapcbknuin cTaH
BaHky Ta xig BUKOHaHHA NnaHiB i 3aBaaHb. Kpim
uboro, [NpaBniHHA CBOEYaCHO Hapa€ u4neHam
Harnspoeoi pagu Ha X BMMOry nOBHY Ta
pocToBipHy  iHdopmauito, HeobxigHy  Ans
HaneXHoro BUKOHaHHA Harnsaoeo panoto CBoix
yHKLUIRA.

8.6. lMNpaBniHHA Ta Harnspoea paga NpoBoasTb
CninbHi 3acigaHHA NPUHaUMHI pa3 Ha KkBapTarn.

8.7. 3a nigcymkamu poky NMpaBniHHA 3BiTyE nepeq
Harnsposoto pagoto Npo CBOKO AIANbHICTD.

8.8. lonoBa Ta wunenn [lpaBniHHa bBaHky
obuparTbcs Harnspoeoio pagoto baHky, B
nopsaky, nepenbavyeHomy [lonoxeHHsM npo
MpaeniHHA BaHky Ta BigNOBIAHUMW BHYTPILUHIMM
nonoxexHHamu baHky. MNoBHOBaXeHHA ronosu Ta
yneHris lMpaBniHHA NPUNUHSAIOTLCH 32 PILLEHHAM
Harnsposoi pagn banky.

FonoBa Ta 4neHu [NpaBniHHA He MOXyTb ByTu
uneHamu Harnsposoi pagn baHky.

lonoBa MpasniHHA Hece  nepcoHanbHy
BigNOBIAaNbHICTb 3a AiANbHICTL BaHky.

MpaeniHHA NOBUHHO MaTu KONEKTUBHY
npuaaTHICTb, fKa Bignosigae po3mipy bakky,
cknapgHocti, obcsram, BuAaMm,  xapakrepy
3pivcHioBaHnXx baHkoM onepauin, opraHisayinHiv
CTPYKTYpi Ta npodinio pusuky baHky, a Takox
BpaxoBye ocobnueocTi AisnbHocTi baHky Ak
CACTEMHO BaXNMBOro (3a HAaABHOCTI Takoro
cTatycy) Ta/abo gisanbHocTi 6aHKIBCLKOI rpynun, A0
cknapy sKoi BxoauTb BaHk.

Fonosa Ta u4neHu [lpaeniHHA BaHKy NOBWHHI
BignoBigaTn keBanigikauiiHiM BUMOram LOAO
AainoBoi penyTaujii Ta NnpodeCcinHOT NPUAATHOCTI.
KBanigikauinHi BuMorn po uneHis [MpaBniHHA

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.

85. 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 elected 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
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BbaHky BcTaHOBNIOKOTLCA HauioHanbHum HaHkom
YkpaiHu.

HarnspoBa papja 34INCHIOE  WOPIYHY  OLHKY
edeKTMBHOCTI AiAnbHOCTI NpaBniHHA 3aranom Ta
KOXKHOro uneHa lNpaeniHHs 3okpeMa, nigposainis
3 ynpaBniHHA  pWU3MKaMW, KOHTPONK  3a
OOTPUMaHHAM HOPM (KOMIMAEHC), BHYTPILLUHLOro
ayauTy, OUiHKY BiAnoBigHOCTI uneHis MpaBniHKs,
ronoBHoro puank-meHempxkepa (CRO), ronosHoro
KOMNNaeHc-MeHegkepa (CCO), KepiBHUKa
nigpo3ainy BHYTPILLHLOrO ayauTy
kBanidikalyiiHum BUMOram, OLiHKy BignoOBIigHOCTI
KonekTUBHOI npuaaTHocTi [lpaBniHHA po3mipy
BaHky, cknagHocTi, obcsiram, BuaaMm, xapakrepy
3nivicHoBaHMX baHKoM onepauiin, opraHizauiHin
CTPYKTYpi Ta npodino pusnky bBaHky 3
ypaxyBaHHAM ocobnuesocTei AianbHOCTI baHky Ak
CUCTEMHO BaXXIMBOro (3a HAaABHOCTI TaKoro
craTycy) Ta/abo aisnbHoOCcTi 6aHKIBCLKOT rpynn, 4o
cknapy skoi BxoauTh baHK, a TakoX BXuBae
3axoAiB 3 yAOCKOHarNeHHs MexXaHiaMie AianbHOCTI
MpaeniHHA Ta nigposainie 3  ynpaeniHHA
pU3MKaMK, KOHTPOMIO 3a AOTPUMAHRHAM HOPM
(komnnaeHc), BHYTPILLHBOrO ayauty  3a
pesynbTatamu Takoi OLiHKMN. Mopsagok
NPOBeAEHHA TaKOi NepeBipkW pernameHTyeTbcs
BiANOBIAHUMW BHYTPILUHIMIN NOMOXEHHAMW BaHky.

Mpaea Ta 060B'A3KKM ronosu Ta YneHis MpaeniHHA
BM3HAYalOTbCA YUHHUM 3aKOHOAABCTBOM,
CratyTtoM, MNonoxeHHAm npo NpaBniHHA BaHky,
NocafoBUMU IHCTPYKUISMK, @ TakoX TPYAOBUMU
KOHTpaKTamy, WO YKNagalTbCA 3  KOXHUM
uneHom MNpasniHHA.

Mopaaok BCTaHOBNEHHSA Ta BUNNAaTK BUHaropoau
ronosi Ta YneHam [NpasniHHA pernameHTyeTbCA
BiANOBIAHUM BHYTPILWHIM AOKYMEHTOM BaHky, Wwo
3aTBepaXyeTbCa  Harnspgosoiwo  papoio  Ta
3aransHumu 36opamu AkuioHepiB BaHky.

Unenu lNNpaBniHHA HecyTb BigNOBIAANbHICTL 3a
fisAnbHiCTb BaHky y MeXax CBOIX NOBHOBAXEHb.

Unenu lNpaBniHHA 3060B'A3aHi BiAMOBUTUCA BIiO
yyacTi y MNPUUAHATTI pilleHb, SKWO KOHMNIKT
iHTepecie He pae M 3MOrM MOBHOKO MIpOIO
BUKOHyBaTK CBOi 060B'A3KM B iHTepecax baHky,
Moro BKNagHUKiB Ta AKLioHepa. Y Takux sMnagkax
UneH lMpaBniHHA, He Mae npaBa ronocy nig 4Yac

requirements to the members of the
Management Board of the Bank are established
by the National Bank of Ukraine.

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

Rights and duties of the Chairman and
Members of the Management Board are
determined by the effective legislation, the
Articles of Association, the Rules of Procedure
of the Management Board of the Bank, job
description instructions, as well as by a labor
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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NPUAHATTA PilUEHHs Ta ronoc He BPaXOBYETHCSH
nif Yac BU3HAYEHHS KBOPYMY.

MpaeniHHsA 3060B'sisaHe iHopmyBaTu
Harnsgosy pagy nNpo BUsiBfEHI B AiANbHOCTI
BaHKy nopylweHHs 3akoHoAaBCTBa, BHYTPILLHIX
nonoxeHe baHKy (AKWO Taki NOPYLWEeHHSA
HaneXaTb 00 BU3HA4YeHOi 3aKOHOM KoMMeTeHLil
HarnspnoBoi pagu) Ta npo piBeHb PU3WKIB, LLO
BUHUKAIOTL  Nig  4ac  fisnbHocTi  BaHky,
HecBoedacHe abo HeHanexHe BWUKOHaHHSA
nos'asaHnMn 3 baHkoM ocobammu 3060B'A3aHL

nepen baHkom.

9. KopnopaTUBHHMIA ceKkpeTap

9.1. B baHky 3anpoBagxeHo
KopnopaTtveHoro cekpetaps.

nocagy

9.2. KopnopaTuMBHWUMA CeKpeTap € nocagoBolo
ocobolo, AKa Bignosigae 3a ePeKTUBHY NOTOYHY
B3aemopfito baHky 3 akuioHepamu, iHWMMK
iHBecTopamu, KoopAuHauito Ain barky wopo
3axXMCTy nMpaB Ta iHTEpeciB  akuioHepis,
niaTpymaHHa edekTusHoi pobotn Harnsposoi
pagu, a TakoX BUKOHYE iHWIi ¢pyHKUIT, BUIHaYeHI
3akoHom YkpaiHu «[1po akuioHepHi ToBapucTeay,
Ta Cratytom. KoprnopaTvBHUM CeKpeTapem He
Moxe 6yTu iHwa nocagoea ocoba baHky.

9.3. lopsgok poBortn, npaBa Ta 06OB'A3KN
KopnopaTMBHOro cekpeTapsi, a TakoX NOpAAoK
BANNATW WNOMYy BUHAropoaAW BU3HAYaAKOTbCA
YUHHUM 3aKOHO4ABCTBOM, CraTtyTom,
MonoXxxeHHAM NPO KOpNopaTUBHOrO cekpeTaps, a
TaKoX TPYyAOBMM AOroBOpoM (KOHTpakTom) abo
UMBINbHO-NPaBoOBUM [OrOBOPOM, wo
yknagaeTbcs 3 KopnopaTuBHUM cekpeTapem.

9.4. KopnopaTuBHuM cekpeTapem Moxe 6ytu
dismyHa ocoba, fAka Mae€ nNOBHY LMBINbHY
Jie3faTHICTb Ta BiANOBiAae BMMOram YKHHOIO
3aKOHOAaBCTBA.

9.5. KoprniopaTvBHWi1 cekpeTap NpusHa4aeTbCs Ha
nocaay Harnsgoeoto pagoio.

9.6. [lo komneTeHLUji KopnopaTMBHOro cekpetaps
HanexuTb:

1) HapaHHs iHdopmauil akuioHepam Ta/abo
iHBECTOpPaM, iHWMWM 3aiHTepecoBaHuM ocobam
npo AianbHICTb BaHky;

2) HapaHHA CtaTyTy BaHka Ta Moro BHYTPILLHIX
NONOXeHb, Y TOMYy 4ucni 3MiH OO0 HUX, Ans
O03HaWOMNEHHA ocobaM, Ak MaloTb Ha Lie NpaBo;

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.

9. Corporate Secretary

9.1. The position of Corporate Secretary is
introduced in the Bank.

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. A corporate secretary may be an individual
who has full civil capacity and meets the
requirements of current legislation.

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
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3) 3abesneyeHHs NIQroTOBKW, CKNUKAHHA Ta
npoeefeHHA 3aranbHux 360piB, BWKOHAHHSA
dyHKUIRn cekpeTaps 3aranbHux 36opie  Ta
cknageHHs npoTokony 3aranbHux 36opis,;

4) nigrotoBka Ta NpoOBEAEHHs  3acifaHb
HarnsgoBsoi pagu, komitetis Harnsgoeoi paawm,
BUKOHAHHA (byHKUiIA cekpeTapa Harnsagosoi
paauv, cknafeHHs NpoTokoniB 3acifaHb (pilleHb)
Harnsgosoi paaum;

5) y4acTb y nigrotosui 4v NiAroToBKa NPOEKTIB
po3'ACHEHb ANA akuioHepiB abo iHBecTopiB WoAo
3anuTn akuioHepie abo iHBecTopiB;

6) nigrotToBka BWUTArMB 3 NPOTOKONIB 3acifaHb
opraHiB ynpasniHHA BaHky Ta ix 3acBigYeHHs;

7) BMKOHAHHA iHWMWX YHKUIR, nepeabaveHnx
3akoHoM  «[lpo  akuioHepHi  ToBapuUCTBa»,
CratyTom.

9.7. KopnopaTuvBHWA ceKkpeTap Mae npaBo
poctyny ao 6yab-akux OOKymeHTIB BaHnky B
MexXax Moro KomneTeHLii.

OpraHisanis  ynpaBniHHSA
BHYTPIilLHIK KOHTPONb

PU3UNKaMH Ta

10.1. YnpaBniHHA pUu3MKkamMm

10.1.1. BaHK CTBOPIOE KOMMNEKCHY, eeKTUBHY
Ta afeKkBaTHYy CUCTEMY YyNpaBniHHA PU3MKaMW,
fika 3abe3neyvye aHanis puU3WKIB Ha NOCTIVHINA
OCHOBi 3 METOI0 MNPUAHATTA CBOEYaACHUX Ta
afEeKBaTHMX  YNPaBRiHCbKUX  pilleHb  LWOoAo
NOM'AKLLEHHA PU3NKIB Ta 3MEHLLEHHA NOB'A3aHNX
i3 HMMKM BTpaT (306UTKIB), 3 YypaxyBaHHAM
ocobnnBocTein CBOEI AIANBHOCTI, XapakTepy Ta
ob6csrie noro onepaui, 6aHKIBCbKMX Ta IHLIMX
hiHaHcoBUx nocnyr, Npodinto pUsunKy, aaeksaTHy
noro posmipy, 6isHec-mogeni, macwTaby
OIANbHOCTI, BMAaM, PIiBHIO CKMagHOCTI onepadii
BaHky, BignoBsigHO A0 BuMor HauioHanbHoOro
6aHky YkpaiHu wWoAao opraHisauii cuctemu
ynpaeniHHA puankamyu. Cuctema ynpasniHHA
pusmkamu Mae 3abesnevyBaTtM  BUABNEHHS,
BUMIpPIOBaHHA (OLHKY), MOHITOPWUHI, 3BITYBaHHS,
KOHTPOIb Ta NOM'AKWEHHSA BCiX CyTTEBUX PU3NKIB
y AisnbHocTi 6aHKy 3 ypaxyBaHHSM pO3Mipy
BaHky, cknapHocTti, oBcsaris, BuAiB, Xxapakrepy
3pincHioBaHnx 6aHkom onepadiin, opraHisauiiHol
CTPYKTypu Ta npodinto  puauky  baHky,
ocobnueocTeld LisNbHOCTI baHKy K CMCTEMHO

amendments to them, for acknowledgement to
the persons who have the right to do so;

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

4) 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;

5) 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;

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

7) 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
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
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Ba>XNMBOro (3a HasBHOCTI Takoro crartycy) ta/abo
AianbHocTi 6aHKiBCbKOT rpynn, A0 cknagy AKoi
BX0AuTb baHk.

10.1.2. YnpaBniHHA pusukamu BigGyBaeTbCA Ha
TOMY piBHi OpraHisadii, Ha AKOMy BiH BUHWUKAE, Ha
pieHi [lpaBniHHA bBaHKy, a TakoX Ha piBHi
HarnspoBoi pagw.

10.1.3. baHk opraHizoBye cuctemy ynpasniHHA
puUsMKaMu, fAKa [PYHTYETbCA Ha posnogini
obop’AskiB MK  nigposginamu  baHky i3
3acTOCYBaHHAM MOJAENi TPbOX MiHiA 3axucTy:

1) nepwa niHis — Ha pieHi 6isHec-nigpo3ainis
BaHky Ta nigposainie niATPUMKK AiANBHOCTI
Baunky. Lli nigpo3ainu npuiMaoTb pu3nku Ta
HecyTb BigMoOBiAanNbHICTL 3@ HUX, 34iMCHIOKTb
NOTOYHE YNpaBnNiHHA pU3NKaMK | noaaloTb
3BiTU LWOAO MNOTOYHOrO YNPaBniHHSA TaKUMK
pu3nKamu;

2) ppyra nidia - Ha piBHi nigposginy 3
ynpaBniHHA  pu3MKaMuM  Ta  nNigpo3giny
KOHTpOTio 3a AOTPUMaAHHAM HOpM
(komnnaeHc),

3) TpeTAa niHiA - Ha piBHIi  nigpo3ainy
BHYTPILUHLOro ayauTy LWOAO NepeBipkn Ta
OUiHKK edEeKTUBHOCTI YHKUIOHYBaHHA

CUCTEMW YyNpaBniHHA pU3VKaMu.

10.1.4. HarnspoBa papa CTBOpPKE NOCTIAHO
AiloYMA Nigpo3Aain 3 ynpaeniHHSA pU3NKamu, Lo
Mae BignoBiaaTM 3a BNPOBaKEHHS BHYTPILLHiX
nonoXewb Ta npoueayp ynpaBniHHA pU3nkamu
BiANOBIAHO A0 BU3Ha4YyeHUx HarnsaoBow pagoro
cTpaTerii Ta NoNiTUKN yNpaBniHHA pU3nKamu.

Miapo3ain 3 ynpaeniHHA pu3nkamu gie Ha nigcrasi
NONOXEHHs, WO 3aTBepaXyeTbcs Harnsgoeoto
papoto BaHky, i nignopAaKoBYETLCSA rONOBHOMY
pusnk-meHepxepy (CRO). [onoBHuin pusmnk-
MeHeKep (CRO) niaNopsAKOBYETLCA
Harnsposin pagi baHky Ta 3BiTye nepea Helo.

Harnspgosa papa 3abesnedyye HesanexHe
BUKOHaHHA YHKUiIA Nigpo3ninoM 3 ynpaeniHHA
puankamm, B TOMY YMUCHi LNSXOM:

- nianopsakyBaHHA nigposdiny 3 ynpaeniHHA
puankamu fonosHomy pusmk-meHepxepy (CRO),
["onoBHOro pusunk-meHemkepa — Harnsaaoeiv pagi
banrky;

- 3BiTyBaHHA [©ONOBHOrO pu3MK-MeHemKepa
nepen Harnsgoeoto panoto baHky;

- HapaHHs [onoBHoMy puank-meHemxkepy (CRO)
/nigpo3apiny 3 ynpaeniHHA pu3vMkamu NpsMoOl Ta
HeobMmexxeHOI MOXIMBOCTI 0BroBOpeHHs NUTaHb
wono pwusukie GesnocepeaHbo 3 Harnsposolo

/ 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 take risks and bear
responsibility for them, carry out on-going
risk management and report on the day-to-
day management of such risks;

2) the second line - at the level of the Risk
Management and the Compliance sub-
divisions;

3) the third line - at the level of the Internal
Audit sub-division for auditing and
assessing the effectiveness of the risk
management 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 Unit operates on the
basis of regulation approved by the Bank's
Supervisory Board and is subordinated to the
Chief Risk Officer (CRO). The Chief Risk Officer
(CRO) is subordinated and reports to the Bank's
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



NPUHLIUNK (KOAEKC) KOPNOPATUBHOIO YMPABNIHHA AKUIOHEPHOIO TOBAPUCTBA «OTIM BAHK»

pagoto baHky 6e3 HeobxigHocTi (060B’A3KY)
iHdopMyBaHH#A npo ue YneHis NpaBniHHA baHky;
- opraHisauitHoro Ta  PYHKUIOHANbLHOro
BigoKpeMneHHsa [ONnoBHOrO puU3MK-MeHeakepa
(CRO) / niaposainy 3 ynpasnikHs pusvkamu Big
nigposainie (KkepiBHWUKIB Nigpo3ainis) nepwoi Ta
TPEeTbOI NiHIN 3aXNCTy;

- 3abesneyeHHa TOro, wWob BuHaropopa
[onosHoro  pusuk-meHepxkepa (CRO) Ta
npauiBHWKIB NigpO3A4iny 3 ynpaBniHHS pU3nkamu
He 3anexana Big pesynbtartiB pobotu 6isHec-
nigpo3Ainie, siki € 06'€KTOM TX KOHTPONIO.

lonosHUA pusmk - MeHegxep barky (CRO) Hece
BiANOBIAANbHICTE 32  BUKOHAHHA  OYHKLINA
nigpo3ainom 3 ynpasniHHA pusukamu, [onoBHWI
pusuk — meHemkep (CRO) mae npaso 6yrtn
NPUCYTHIM Ha 3acigaHHax [paBniHHA bBaHky,
KOMITETIB Ta IHLWMKX KOnerianbHUX OpraHi.,
yTBopeHux [lpaBniHHAM baHky, Ta Haknagatu
3abopoHy (BETO) Ha pilleHHs LMX opraHiB, SIKWO
peanisauia TakMx pilleHb npusseae  [o
MOPYLWIEHHA  BCTAHOBMEHOrO  PU3MK-aneTuTy
Ta/abo 3aTBepAXEHUX NIMITIB PU3KUKY, a TaKOX B
iHWMX BUWNagkax, ycraHoBneHux Harnsposoto
pagoto baHky, Ta HeBigknagHo iHdopmye
HarnspoBy pagy abo komiTeT 3 ynpaeniHHSA
puankamu Harnsgosoi paav Npo Taki pilLeHHS.

10.1.5. N'onoeHun pusnk-meHepxep (CRO) 3BiTye
nepes Harnsposow papowo, Komitetom 3
ynpaeniHHA pusvkamu Ta [llpaeniHHAM baHky,
HagalouyM 3BITM LWOAO PUSKKIB 3 YpaxXyBaHHAM
Bumor TlonoXeHHA Mpo opraHisauilo CUCTEMM
ynpaeniHHA pusvkamym B OaHkax YkpaiHn Ta
BaHKiBCbkuX rpynax, 3aTBEpPAKEHOrO
nocrtaHosow [lpaBniHHA HauioHanbHoro 6aHky
YkpaiHn Big 11.06.2018 Ne 64 (i3 3amiHamu) Ta
iHpopmye Harnsposy paay baHky, Komiter 3
ynpaBniHHA pusukamu, [paeniHHA baHky npo
HaAMIpHI pU3KKW, Ha Akl MoXKe HapaxaTucsa baHk.

3BiTH WOA0 PU3NKIB HAAAIOTLCA FONOBHUM PU3NK-
meHemxepom (CRO) Harnsposin paai baHky,
KomiTeTy 3 ynpaBniHHA pusMkamn He pigwe
oAHoro pasy Ha ksapTan, a lMpasniHHio BaHky —
He piale oaHOro pasy Ha MicsiLlb.

10.1.6. [isnbHicTb opraHie baHky y coepi

ynpaBniHHA puU3WKamMu MOXe perynioBaTucs

TakUM YNHOM:

- AkuioHep npu3Havae uneHie Harnsgosoi
paau,

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 that the remuneration of the Chief
Risk Officer (CRO) and the employees of the
risk management division does not depend on
the performance of the business units that are
subject to their control.

The Chief Risk Officer (CRO) is responsible for
the fulfiliment 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;
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- Harnspoea paga BCTaHOBMNIOE MNONITUKK
ynpaBriHHA pW3NKaMK Ta KOHTpPOmMoe ix
BUKOHAHHS,

- MMpaeniHHa bBaHKky BnNpoBampKye NOMITUKK
ynpaBniHHA pu3nkamu,

- cnyxba BHyYTpilWWHLOrO ayauTy nepesipse

Bi4NOBIOHICTb DisnNbHOCTI BaHky
BCTAHOBMEHih nonituyi Ta 3abesnevye
HanexXHi npouecu kopnopaTUBHOro

ynpaeniHHA, OUiHKM CUCTEMU BHYTPILLIHLOrO
KOHTPOSKO Ta ynpasniHHA pusmkamu;

- 30BHIWIHI ayaAWTOpU 3 METOI0 BUCINOBNEHHS
OYMKA LWOAO [AOCTOBIPHOCTI  chiHaHCOBOI
3BITHOCTI OUHIOIOTL NONITUKK, Npoueaypu Ta
NpaKTUKK ynpaBniHHA pu3ankamu B baHky.

10.1.7. baHk po3pobnsie BHyTpiLLHbOGAHKIBCbKI
OOKYMEHTW 3 NUTaHb YMpaBniHHA pusvkamu y
BiANOBIAHOCTI 4O BUMOTI 3aKOHOAABCTBA YKpaiHy,
HOpMaTUBHO-NpaBoBMX axkTiB  HauioHanbHoro
6aHky YkpaiHW, [AokymeHTiB bBasenbcbkoro
KomiTeTy 3  OaHKiBCbkOro  Harnsgy Ta
MiDXKHApPOAHMX [OKYMEHTIB, SAKi pernameHTyioTb
NPUMHUMNKM  KOPNOPATUMBHOIO  yNpaeniHHA Ta
ynpaeniHHA pusnkamn B 6aHkax.

10.2. CuctemMa BHYTPilWHBOro KOHTPONK

10.2.1. BaHK CTBOPIO€ KOMNNEKCHY, ehEKTUBHY Ta
afileKBaTHY CMCTEMY BHYTPILLHbOrO KOHTPOSO, LU0
BKMIOYAE CUCTEMY YnpaBniHHA pu3vkamu Ta
BHYTPIiWHIW  ayauT, 3rigHO 3  BUMOramu,
ycTaHoBneHUMn HajioHansHum 6aHkom YkpaiHw,
3 AOTPUMAaHHAM TakuxX NPUHLUMNIB:

1) ycebiyHOCTi Ta KOMNNEKCHOCTI;

2) ecbeKTUBHOCTI;

3) agekBaTHOCTI;

4) oba4yHocTi;

5) pu3nk-opieHTOBaHOCTI;

6) iHTerposaHocTi;

7) 3aBYacHocTi;

8) He3anexHocTi;

9) 6eanepepBHOCTI;

10) kOHdIAEHUIAHOCTI.

10.2.2. HarnspoBa papna baHky 3abesneuye
PYHKLIOHYBaHHSA cucTemMu BHYTPILLHBOrO
KoHTponio bBaHky Ta  KkoHTponb 3a i
eEKTUBHICTIO.

10.2.3. MNpaeniHHA baHky 3abe3ne4vye BUKOHAHHSA
piweHb Harnsposoi pagu bBanky wopo
3abesnevyeHHss opraHisauii Ta QYyHKUiOHyBaHHA
CUCTEMU BHYTPILWHBOIO KOHTPOSO 3 MNWTaHb,
noB'A3aHnX 3 KepiBHULTBOM NOTOYHOIO
nisneHicTio baHky.

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

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

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

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

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

10.2. Internal Control System

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

1) comprehensiveness;

2) efficiency;

3) adequacy;

4) prudence;

5) risk-orientation;

6) integrity;

7) timeliness;

8) independence;

9) continuity;

10) confidentiality.

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

10.2.3. The Bank’s Management Board
ensures the implementation of the Bank's
Supervisory Board's decisions regarding the
organization and operation of the internal
control system on issues related to the
management of the Bank's day-to-day
activities.
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10.2.4. BaHk 3abe3nevye po3noain o60B'A3kiB Mixk
npaudisHMkamMu B Takui cnocib, wo 3abesnedvye
3axXMCT Bif PV3NKY HECaHKLiOHOBaHUX onepauiin,
LUaxpancbKyx il Ta MaHinyntoBaHHA AaHUMK NS
npuxoByBaHHA  iHaHcoBux  36uTkiB  abo
nopyLLeHb 3aKkOHOAABCTBA YKpaiHU, HOpMaTUBHO-
npaeoBux akTie HauioHanbHoro 6aHKy YkpaiHu,
BHYTPILLHEO6AHKIBCbKUX A OKYMEHTIB.

10.2.5. baHk 3 meTolo 3abesneverHA opraHisauii
Ta YHKUIOHYyBaHHA CUCTEMU BHYTPILLHBLOrO
KOHTPOStO pospobnsie Ta BNpoBaKye
BHYTPILWHLOOAHKIBCbKI [OKYMEHTU Ta 3[IACHIOE
3axoAu, CNpAMOBaHI Ha NIATPUMKY Ha HaneXHomy
PiBHI KyNbTYpW KOHTpONto B BaHky.

10.2.6. Cucrtema BHYTPILLHLOrO KOHTPONo baHky
mae 3abesnevyBaTu:

1) AocArHeHHA BaHKOM [O0BrocTPOKOBUX Linew,
30KpeMa npubyTKOBOCTI NOro AiSNbHOCTI;

2) 3piicHeHHn  HaHkiBCbKOi  AiANbHOCTI 3
ypaxyBaHHAM PU3NKIB;

3) BiANOBIAHICTL DiANbHOCTI BaHky
3akoHoA4aBCTBY YkpaiHu Ta

BHYTPILWHb06aHKIBCbKUM [OKYMEHTaM;

4) pocCTOBIpHICTb (biHAHCOBOI, YNpPaBRiHCLKOI,
CTaTUCTUYHOI 3BITHOCTI BaHky;

5) uJiTkmn posnoain o6oB'A3kiB, GYHKUIK Ta
nosHoBaxeHb Mk Harnsgosolo papgot Ta
MpaBniHHAM, a TakoX MiX nigposginamn baHky.

10.2.7. BHyTpiwHInA KOHTpOnb BaHky
3AINCHIOETBCA WOro  niaposfinamu Ha TpboX
PiBHAX:

e OisHec-nigposainu Ta nigpo3ainy nipTPUMKK
DisNbHOCTI BaHKy - NepLunii piBeHb;

e Nigpo3dinn 3 ynpaBniHHA pu3MKamMn Ta
NiApO3AIN KOHTPOMIO 3a AOTPUMAHHAM HOPM
(koMnNaeHc) - Apyrui piBeHb;

e Migpo3Ain BHYTPIWHLOrO ayawuTy - TpeTin
piBEHb.

10.3. loTpuMaHHA 3aKOHOAaBCTBa YKpaiHu Ta
BHYTPIiWIHiX npoueayp BaHky

10.3.1. Y baHKy cTBOpeHa edeKkTUBHa cucrema
ynpaeniHHA KOMMNNAEHC-PU3NKOM, L0 MOBHICTIO
iHTErpOBaHa B 3aranbHy CUCTEMY YNpaBniHHSA
puankamm bBaHky 3 MeTow  [OTpUMaHHA
3aKkoHopaBcTBa YkpaiHW, HOpMaTuBiB, npasumn,
BHYTPILWHIX NONITUK, CTaHAapTiB i KoAekcis, WO
CTOCYIOTLCA AIANBHOCTI baHky.

10.3.2. Harnspoea paga, KomiteT 3 ynpaeniHHA
pusnkamn Harnsgosoi papgu, [MpaeniHHA Ta

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
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. The Bank's internal control is exercised

by its sub-divisions at three levels:

¢ 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
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nigpo3ain  KOHTPONO 3a AOTPUMAHHAM HOPM
(komnnaeHc) baHky € ronoBHUMKM opraHamu, siKi
BignosigalTte i 3abeanevyoTb HanexHe
aotpumanHa  baHkoMm  3akoHogaBcTBa  Ta

BHYTPILLHIX npoueayp.

10.3.3. Harnspoea paga 3abesneuye
YHKLOHYBaHHR Ta KOHTpPOMb 3a e(eKTUBHICTIO
CMCTEMW YNpaBNiHHA KOMNNAEHC-pU3NKaMu.

10.3.4. HarnspoBa papga CTBOPKOE MNOCTINHO
OIloYMiA NiApo3Aain KOHTPONIO 3a LAOTPUMAHHAM
HopM (KOoMnnaeHc) 3 MeTol 3abesneyeHHs
ePEeKTUBHOCTI dyHKUiIOHYBaHHA cuctemu
ynpaBniHHA pu3MKaMn Ta BWUKOHAaHHA YHKUIN
KOHTPONIO 32 AOTPUMAHHAM HOPM (KOMMNIAEHC).

MNipposain KOHTPONIO 32 LOTPUMAHHAM HOPM
(komnnaeHc) Aie Ha niacTtasi NOMNOXEHHSA, WO
3aTBepAXyeTbCA HarnspoBow papoto baHky, i

niaNopRAKOBYETbCA  [ONOBHOMY  KOMMNNAaeHC-
meHepkepy (CCO). [onoBHWiA KOMNNaeHc-
MeHemxep (CCO) NiANOpPAAKOBYETLCA

Harnsaposin paai baHky Ta 3BiTye nepepn Helo.

Harnsgoea papa 3abesnevye HesanexHe
BUKOHAHHA (PYHKUIMA Nigpo3ainoM KOHTpONo 3a
AOTPUMaAHHAM HOPM (KOMMNAEHC), B TOMY 4ucni
LWNSXOM:

- nignopsiakyBaHHA nNigpo3ainy KOHTPOMio 3a
AOTPUMAHHAM HOPM (komnnaeHc) [onosHomy
KoMmnnaeHc-mMeHegkepy (CCO), TonosHoro
komnnaeHc-meHepkepa (CCO) — Harnsposiv
pagi baHky;

- 3BiTYyBaHHA [ONOBHOro KOMMNNacHc-MeHemKepa
(CCO) nepep Harnsposow pagoto baHky;

- HapaHHsa [onoBHOMY KOMNNaeHCc-mMeHemxepy
(CCO) /nigposainy KOHTpoONo 3a AOTPUMAaHHAM
HOpM (KOMNMaeHc) npsaMoi Ta HeobmexeHoi
MOXJTMBOCTI OBroBOPEHHS NUTaHbL LOAO PU3MKIB
6esnocepeaHbo 3 Harnspoeoto pagoto baHky 6e3
HeobxigHocTi (060B’'A3KY) iH(OpMYBaHHS Npo Le
YneHis MpaBniHHa BaHky;

- opraHisayimHoro Ta  (YHKLUiOHanbHOro
BiLOKPEMNEHHA l"onosHoro KoMnnaeHc-
meHepkepa (CCO) [/ niapospiny KOHTponio 3a
[OTPUMaHHAM HOPM (KOMMNNAEHC) Big nigpo3ginis
(kepiBHMKIB NiAPO3AINIB) NEpLOT Ta TPETLOI NiHiA

3axucTy;
- 3abe3neqyeHHs AOCTaTHLOI YMCENbHOCTI
npauiBHUKIB niaposainy KOHTPOIO 3a

DOTPUMaHHAM HOPM (KOMNNaeHC) i piBHA iX
kBanidikauii ANs OOCArHeHHA Uinew i 3aBaaHb,
NocTaBfiEHMX Nepen HAMK;

- ypaxyBaHHSs B BropxeTi BaHky
[OCTaTHbLOrO po3mipy ¢hiHaHCOBOIoO
sabe3neyeHHs/BUHaropoau onosHoro

KOoMnnaeHc-MeHekepa / NnpauiBHKKIB Nigpo3ainy

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

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

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

The Compliance sub-division operates on the
basis of regulation approved by the Bank's
Supervisory Board and is subordinated to the
Chief Compliance Officer (COO). 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
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KOHTPOSIO 3a AOTPMMAaHHAM HOPM (KOMNMAEHC).
BuHaropoga onoBHOro KoMnnaeHc-meHemxepa
Ta npayiBHWUKIB  Nigpo3ainy KOHTpOMK  3a
OOTPUMAHHAM HOPM (KOMNNa€eHC) He NOBWHHA
3anexaTtn Big pesynbtatie pobotu BisHec-
nigposainie, siki € o6'ekTOM Moro KoHTponio, Ta
Ma€ CNpUSTM KOMMNNEKTYBaHHIO LUbOro Nigposginy
kBanicgikoBaHMMKU npauiBHUKaMK  BignNoBIAHOrO

npodinto. 3MiHHa  yacTMHa  BMHaropogu
onosHoOro KOMMNNaeHc-MeHexepa Ta
npadiBHuKiB nigposginy KOHTPONIO 3a
AOTPUMAHHAM HOpM (komnnaeHc) mae
nepeBaxHo  6HasyBaTMCA  Ha  QOCATHYTUX
pesynbTaTtax noro AianbHOCTI;

- rapaHTyBaHHs aocryny [onosHoro

KoMnnaeHc-meHegkepa / npauiBHUKIB nigpo3giny
KOHTPONIO 3a AOTPUMAHHAM HOPM (KOMMMNAEHC)
[o iHdopmauii, HeobxigHOi Ana iX edekTUuBHOI
pobotn. KepiBHnkn Ta nepcoHan baHky maloTb
CNpUATK B HaAaHHi Takoi iHdpopmauii;

- HeponyweHHs  [OnNoBHOrO  KOMMNaeHc-
mMeHempkepa / npauiBHUKIB Nigpo3Ainy KOHTpoOrio
3a [AOTPMMaHHAM HOPM  (KOMMMa€eHc) Ao
30INCHEHHA  YHKUIW  KOHTpOMK 3a TUMM
onepauisMu, 3a siKi BOHWU paHiwe 6e3anocepeHbo
Hecnu BignoBinanbHicTb abo CTOCOBHO AKUX
paHile yxBanioBanu pilleHHA Ha neplii niHii
3axucTy, 3 MeTol 3anobiraHHA KOHMNIKTY
iHTepeciB.

lonoBru komnnaeHc-meHepkep (CCO) Hece
BiAMOBIAANbHICTE 32 BWKOHAHHA MiApo3ginom
KOHTPOMIO 3a AOTPUMAHHAM HOPM (KOMNMAEHC)
NoKNageHux Ha uen nigpo3gin yHkUin, Mae
npaeo 6yTu NPUCYTHIM Ha 3acifaHHAx MNpaenikHSA
BaHky, KOMITETIB Ta iHWKX KonerianbHUX OpraHi.,
ytBopeHux [lpaBniHHAM banrky, i HaknagaTtu
3ab0poHy (BETO) Ha pileHHA UuX opraHis, SKWoO
peanisauis  TakMx piweHb npusseae Ao
NOpYLEeHHA BMMOI 3aKOHOAABCTBA, BiANOBIAHUX
CTaHpapTie npodecivHux o6’eaHaHb, Aif AKWX
nowmnpoeTbca Ha baHk, koHdNIKTY iHTepecis, a
TakoXX B IHWWX BUNagkax, YCTAHOBMEHUX
Harnsgoeoio papgoto baHky, Ta HeBigknagHo
iHbopmye Harnsgosy papgy abo komiter 3
ynpaBniHHA pysnMkamu Harnsgosoi pagu npo Taki
pilLEHHS.

10.3.5. TlpaeniHHA baHky BignosiganbHe 3a
GesnocepeaHe AOTPMMaHHA 3aKoHOAaBCTBA Ta
BHYTpilLHIX npoueayp. [lMpaBniHHA 3aTBepaXye
BHYTPIWHI perynaTMBHi  AOKyMeHTM baHky 3
OOTPMMaHHA 3aKoHOA4aBCTBA Ta  BHYTPILLHIX
npouenyp, 3abesneyye ix peanisaudilo Ta
3abesnevye NiAroTOBKY Ta HapaHHA Harnsgosiin
pagi baHky ynpasniHCbKOI 3BITHOCTI NPO PU3UKW,
Ha ki HapaxaeTbcA baHk, ska Bkovae
iHopmaLilo WoAo HOBUX BUAIB NPOAYKTIB YW

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

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

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

The Chief Compliance Officer (CCO) is
responsible for the fulfillment by the
Compliance sub-division of its functions and
has the right to be present at meetings of the
Bank's Management Board, committees and
other collegial bodies formed by the Bank's
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
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3HaYHUX 3MiH y AianbHOCTI baHKy. Taki BHYTpILHI
perynaTuBHI AOKYMEHTU NOBUHHI MICTUTU OCHOBHI
NPUHUMANK,  AKAMW  Mae  KepyBaTUCb 5K
KepiBHMLTBO BaHKy, Tak i horo nepcoHan, a Takox
pO3’sicCHIOBaTK OCHOBHI NPOLECH, 3rigHO 3 AKMMU
NpPOXoAUTb  BU3HAYEHHA  Ta  ynpaBniHHSA
KOMNMAeHC-PU3NKOM Ha BCiX PIBHAX ynpaBniHHA
BaHky. Y pasi HenoTpumaHHs Uiel NOniTUKu
MpaeniHHA baHky Mae 3abesneynTn BXUTTA
3anobixHnx abo ancumnniHapHUX 3axoais.

MpaBniHHa BaHky 3abesnedye  BUKOHAHHSA
3aBAaHb, piweHb Harnsgosoi pagn BaHky woao
BMPOBaAKEHHA CUCTEMU YNPaBMNiHHA KOMNNAEHC-
pusMKaMK, YKNKYalodn crpaTeriio Ta MNoniTUKy
KOMMNAaEHC-yNpaBniHHA  pU3nkamun,  KynbTypy
yrpaeniHHA KOMNNaeHC-pU3nKkamun, npoueaypw,
MeToAM Ta iHWi 3axoan ePeKTUBHOro ynpaBniHHS
KOMMNNaeHC-pUsnkamm.

MpaBniHHA BaHKy BW3HAE Ta BMKOHYE BUMOTU
Woao HesaneXHoro BMKOHAHHA 0oBOoB'A3KIB
[onosHUM  koMnnaeHc-MeHeaxkepom  (CCO),
NiAPO34INOM KOHTPONIO 3a AOTPMMAaHHAM HOPM
(kOMNNAa€eHC) | He BTPYYaETLCA Y BUKOHAHHA HUM
cBOiX 060B'A3KIB.

10.3.6. TonoBHUA KomnnaeHc-meHegxkep (CCO)
3BiTYI0Tb Nepeq Harnsgosow papoto, KomiteTtom
3 ynpaBniHHA pusukamun Ta [NpasniHHAM baHky,
Hapawun 3BiTU WOAO KOMMNIAEHC-PU3KKY 3
ypaxyBaHHAM BUMOT lMonoxeHHs npo
opraHi3audito cUCTEMM ynpasniHHA pu3MKamu B
GaHkax VYkpaiHn Ta GaHkiBCbkuMx  rpynax,
3aTBEPOKEHOrO NOCTaHOBOI MpaBniHHSA
HauioHanbHoro 6aHky Ykpainu 8ig 11.06.2018 Ne
64 (i3 amiHamKn) Ta iHdopmye Harnaposy paay
BaHky, KomiTeT 3 ynpaBniHHA pu3snKamm,
MpaeniHHA BaHKy Npo HaaMipHi pU3ankK, Ha sKi
MOXe HapaXaTtucs baHk.

3BiTH wono OLJiHKM KOMNNaeHC-pU3nKy
HapawTbCA [ONOBHUM KOMNNaEHC-MEHeQKepOM
(CCO) Harnsposin papi banky, Komitety 3
ynpaeniHHA pusukamu Ta [paeniHHio BaHky He
piawe oaHoro pasy Ha kBaptan abo 4acrTiwe y

BMNagkax, YCTaHOBMNEHUX  3aKOHOAaBCTBOM
Ykpainu.
10.3.7. Tonoea [lpaBniHHA Hece 3aranbHy

BignoBipanbHiCTe 3a  koopAuHauilo Ak 3
BUSIBNEHHA Ta yNpaBriHHA KOMNNAEHC-PUSUKOM Y
BaHky, a TakoX 3a koopAauHauilo pobotu
npauiBHUKIB, sIKi BUKOHYIOTb YHKUIT y cdpepi

includes information on new types of products
or significant changes in the activities of the
Bank. These internal regulative documents
shall contain the basic principles that should
guide both the Bank's management and its
staff, as well as explain the main processes
under which the definition and management of
compliance-risk at all levels of the Bank's
management are carried out. In case of non-
compliance with this policy, the Management
Board of the Bank should ensure that
preventive or disciplinary measures are taken.
The Bank's Management Board ensures the
implementation of tasks, decisions of the Bank's
Supervisory Board on the implementation of the
compliance risk management system, including
compliance risk management strategy and
policy, compliance risk management culture,
procedures, methods and other measures for
effective compliance risk management.

The Management Board of the Bank recognizes
and fulfills the requirements for independent
performance of duties by the Chief Compliance
Officer (CCQO), 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)
report 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
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OOTpMMaHHA  3aKkoHodaBcTBa  YKpaiHW  Ta
BHYTpILLHiX npoueayp baHky.
10.3.8. Ayaut nigposginy  KOHTponto  3a

DOTPUMaHHAM HOPM (KOMMNSTAEHC) BKITHOYAE OLiHKY
e(eKTUBHOCTI BMKOHaHHA HAM CBOIX 0BOB'A3KIB.
KomnnaeHc-pusuk BKMOYEHO B  METOAONMOri0
OUiHKM edEeKTUBHOCTI CUCTEMM  YrnpaeBniHHA
pusukamu. [igpo3ain KOHTPONIo 3a AOTPUMAHHAM
HOpM (KOMMNAaeHC) Ta NiAPO3AIN BHYTPILWHBOrO
ayauTy BigokpeMneHi 3aana  3abe3neveHHs
He3aneXHoro ornagy 4isnbHOCTI  nigposginy
KOHTPOJIO 32 AOTPUMAHHSIM HOPM (KOMMIAEHC).

10.4. BHyTpilWHiK ayauT

10.4.1. Harnsposa papa Ta [llpaBniHHa BaHky
MOBWHHI edEeKTUBHO BUKOPUCTOBYBaTU pobBOTY,
SIKy BUKOHYIOTb BHYTpiWHI ayantopu. [igposain
BHYTPILIHbOrO ayAuUTY 3AIMCHIOE CBOIO AiANbHICTb
BiANOBIAHO A0 BMMOT 3aKOHOOABCTBA YKpaiHu, Y
TOMYy  4YMACNi  HOPMaTMBHO-NPaBOBWX  aKTiB
HauioHanbHoro  6aHky, «[llonoxeHHs  npo
opraHisauilo BHYTpIlLHbOro ayauty B 6aHkax
YkpaiHu», 3aTBEpKEHOro MocTaHoBoOWO
MpaeniHHs HBY Ne 311 Big 10 TpaBHA 2016 poky
(i 3MiHamu), MDKHapPOAHMWX cTaHaapris
NPodecCiiHOI NPaKTUKU BHYTPILUHLOIO ayauTy,
AKMMU € OOKYMEHTU (BMMOrW), NpUAHATI Pagoto 3
Mi>XKHapOAHWUX CTaHAApPTIB BHYTPIWHbLOrO ayauTy
(International Internal Audit Standards Board -
IIASB) Ta cxBaneHi Harnsgoeow pagoto
npocpecinHoi npakTuku (International Professional
Practices framework oversight council - IPPFOC),
3aranbHUX ETUYHUX HOPM, WO NpuiHATI Pagoto 3
Mi>KHApOAHWUX CTaHAapTiB BHYTPIWHLOrO ayauTy
Ta AKi BU3Ha4aloTb NPUHUMNK €TUKN Ta npasBuna
NoBeAiHKW, AKUX Mae AOTPUMYBATMCA BHYTPILLHIN
ayauTop nif Yac 3AiNCHEHHSA CBOIX dOYHKLA.

Migpo3ain BHYTPIWHLOrO ayauTy Aie Ha nigcrasi
NONOXEHHS, 3aTBEPAKEHOrO Harnspgoeoto
pagoto. KepiBHWk nigpo3giny  BHYTPIWHLOrO
ayauTy nionopsOkoBYeTbCA Ta 3BIiTye nepepj
Harnsposow pagoio.

10.4.2. Ponb nigposginy BHYTPILWHLOrO ayauTy
nonArae B HafaHHI He3aneXHux o6’eKTUBHUX
ayAUTOPCbKUX Ta KOHCyNnbTauidHUX nocnyr, Lo
pojalTb BapTtocTi baHky Ta nokpalyyloTb oro
RiANbHICTb. BHYTpiWHIin ayanT gonomarae baHky
gocsratv NOCTaBNeHUX LUinen 3a AONOMOrow
cUCTEMATMYHOro, nNocnifoBHOro nigxoaQy Ao
OUiHKM | nigBULLEHHA edEeKTUBHOCTI npoueciB
KOpnopaTuBHOro ynpaeniHHSA, ynpaeniHHsA
pu3MKaMu, KOHTPOMIO Ta HafaHHSA pekomeHaauin

who perform functions in the area of
observance of Ukrainian legislation and internal
procedures of the Bank.

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

10.4. Internal audit

10.4.1. The Supervisory Board and the
Management Board of the Bank shall effectively
use the work performed by internal auditors.
The Internal Audit sub-division 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
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 sub-division 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 sub-
division 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
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LOAO BAOCKOHANEHHs CUCTEMMU BHYTPILLHBLOrO
KOHTPOIIO Ta MiHiMi3aLii BUSBNEHUX pU3NKIB.

10.4.3. JianbHicTb 3 NpoBeAEeHHS BHYTPILWHBOro
ayauty mae 6yTM HesanexHow, afeksaTHO
npodiHaHcoBaHo | aobpe YKOMMNNEKTOBAHOK
npodecioHanamu, Ski - Oil0Tb  BigNoBIAHO A0
MixxHapoaHux ctaHaapTie NpodeCinHOl NpaKTUKK
BHYTPILLHBOrO  ayAuTy Ta BMMOr  YMHHOrO
3akoHopaBecTBa YkpaiHu. Harnsposa paga baHky
Mae 3abesneynTn CTBOpPEHHA Ta edeKTUBHE
YHKUIOHYBaHHA  niapo3ainy  BHYTPILWHLOro
ayaury.

10.4.4. Poamip Ta obcsar gisnbHOCTI nigpo3ainy
BHYTpilUHbOro ayauTty B bBaHky 3anexatb Bif
cneundivHMx  daktopie, 3o0kpema, obcsry,
aneepcndikoBaHOCTI Ta CkNaaHoCTi BGaHKIBCbKUX
onepauii, KinbkocTi npauiBHUKiB BaHky, a Takox
MipKyBaHb LWOAO0 aAeKBaTHOrO CniBBiAHOLEHHS
LiHM Ta KOPUCHOCTI.

10.4.5. CTpyKTypa, NOpSA0K NpU3HaYeHH], Nnpasa
Ta yHKUIT nigpo3ainy BHYTPIWHbOrO ayauTy
BU3HayeHi CTaTyTOM Ta BHYTPILLHIM NONOXEHHAM
BaHky npo niagpo3ain BHYTPILWHLOro ayauTy.

11. 30BHiWHIA ayauT

11.1. Harnsposa papa Ta [lpaBniHHa baHky
MaKTb CNpUATU ePEKTUBHOCTI pOBOTU 30BHILLHIX
ayauTopie 3 MeTol 3abeaneyeHHs 4OCTOBIPHOCTI
Ta 06’eKTMBHOCTI hiHaHCOBOI 3BITHOCTI BaHky, L0
BigoBparkae horo iHaHCOBWI CTaH i pesynbTaTu
[iSANBbHOCTI.

11.2. baHk  3060B'A3aHUi 3abesneuntn
NPOBEAEHHST LOPIYHOI nepeBipkn hiHaHCOBOI
3BITHOCTI, KOHCOnigoBaHoi ¢iHaHCOBOI 3BITHOCTI
Ta iHwoi iHdopmauii wopo  diHaHCOBO-
rocnogapcbkoi AisnbHOCTi BaHKy ayanMTopchKolo
dipmoto BignNoBIQHO A0 3aKoHOAABCTBA YKpaiHu,
y TOMY 4MACNi HOPMATMBHO-NPABOBUX aKTiB

HauioHanbHoro  ©aHKy  YkpaiHu, HopMm i
cTaHgapTie ayauTy, 3aTBEPAKEHUX
AyauTopcbKold nanaTol  YkpaiHu 3rigHO 3

Mi)KHapOAHMMVI cCTaHgapTamu ayauTy Ta €TUKW.

11.3. [paBO Ha npoBeAeHHs ayauTopCbKOl
nepeBipkn baHky mae ayauwtopcbka dipma, LWo
BiAMOBidae BWMOraMm BCTAHOBMEHMM 3aKOHOM
Ykpaiuu «MNpo 6aHkn i 6aHKIBCbKY AiSNbHICTbY.

11.4. Ayautopcbka pipma npu3HavaeTbes
Harnspoeoww papgoo baHky 3a nponosuuieto
KomiTeTy HarnspnoBoi pagu 3 nuTaHb ayauTy.

improving the internal control system and
minimizing the risks identified.

10.4.3. Internal audit activites must be
independent, adequately funded and well-
staffed by professionals operating in
accordance with the International Standards on
Internal Audit Practice and the current
Ukrainian legislation requirements. The
Supervisory Board should ensure creation and
effective functioning of the Internal Audit sub-
division.

10.4.4. The size and scope of the internal audit
sub-division 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 service
sub-division are determined by the Bank's
Articles of Association and internal regulations
on the internal audit sub-division.

11. External audit

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

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

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

11.4. An audit firm is approved by the Bank’s
Supervisory Board upon the proposal of the
Audit Committee of the Supervisory Board.
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11.5. HarnspoBa papa 3piicHIOE KOHTpoOnb 3a
YCYHEHHSAM HEeAOniKiB, BUSIBNEHWUX ayAUTOPCbKOIO
dipmolo 3a  pesynbTatamMu  NPOBEAEHHA
30BHILLHBOrO ayauTy.

12. Po3kpuTTa iHdopmalii npo Bank

12.1. Po3kpuTTa iHOpMaLii cnpuse BUCOKIN
PUHKOBIN ANCUUNNIHI Ta HanNeXHoMy
KopnopaTUBHOMY YynpaeniHHio B baHky. baHk
MOBUHEH  CBOEYACHO  PO3KpUBATM  MOBHY,
OOCTOBIpHY Ta CyTTeBYy iHpopmauilo, sfKa
CTOCYETbCS WOro AiANbHOCTI, 3 METOI0 HafaHHA
MOXXNUBOCTI iIHBECTOpPaM, BKNAQHUKaM, KIiEHTaMm,
AKUioHepy Ta iHWWM 3aiHTepecoBaHuMm ocobam
(kopucTyBayam) MpUMaT BUBaXEHI PiLUEHHS.
BaHk poskpuBae iHdopmalilo BiANOBIAHO A0
3aKOHIB YKpaiHu.

IHbopmauis, wo poskpueaeTbcA baHkoM, mae

ByTu:

- NoBHOW, TOBTO, MICTUTU, 3a MOXNVBOCTI, BCI
OaHi Npo hakTU4Hi Ta NOTEHUiNHI Hacnigku
onepaui, sKi BNNMBalOTbL Ha PilUEHHSA, WO
NpUAMaloTbCS Ha Ti OCHOBI;

- [AOCTOBipHOIO, TO6TO HE MICTUTM MOMWNOK Ta
BUKPUBNEHb, AiKi 3AaTHI BNNUHYTW Ha PiLLIEHHS,
AKi NPUAMalOTLCA 3aiHTepecoBaHUMMU
ocobamn (kopuctyeadvamu). J1oCTOBIpHICTb
iHopmaLii, ska poskpuBaeTbcA baHkoMm,
3abesnevyeTbCA 3aBAAKU:

- nigrotosuj ¢diHaHcoBOI 3BITHOCTI
BignosiaHo ao MixHapoaHux cTaHaapTiB
diHaHcoBol 3BITHOCTI, BUMOT
HauioHanbHoro 6aHky YkpaiHn Ta i
ONPUNIOAHEHH!IO;

- perynspHOMy NpoOBEAEHHIO He3anexHoro
30BHILHbLOrO ayauty diHaHcoBOI

3BiTHOCTI BignosigHo Ao MixHapoaHux
CTaHpapTiB ayauTy;

- 30INCHEHHIO €(EeKTUBHOrO BHYTPILLUHBOIO
KOHTPONIO 3a AOCTOBIPHICTIO iHdopMaLlii,
O pO3KPUBAETLCS;

- CyTTeBOW, TOGTO, TaKolo, O MOXE BNNUHYTH
Ha NPUAHATTS pilleHb KopucTyBavamu L€l
iHdopmauii. lMig 4Yac BW3HAYEHHA CYTTEBOI!
iHpopmauii baHk mae BpaxoByBaTh iHTEepecu
Ta noTtpebu kopucTyBadie iHopmauii Ta
po3kpuBaTh iHOpMaLito, AKa € BaXIMBOIO i
MOXE CyTTEBO BMNUHYTW Ha NPUAHATTA
3aiHTepecoBaHUMU ocobamu
(kopucTyBayamu) 3BadkeHuMX piweHb. [o
cyTTeBOl iHdopmauii, Aky baHk perynspHo
pO3KpUBaE, HanexaTb, 30Kpema, BigOMOCTi
npo pes3ynbTatn iHAHCOBOI  AIRNBHOCTI

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
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,
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BaHKy, CTpykTypy BRacHOCTi, cTaTyT Ta
NOMNOXEHHA NPO OpraHu ynpaeniHHA BaHky,
pieHHAa AkuioHepa, ui MpuHumnn (Kopekc)
KOpnopaTUBHOro ynpaeniHHA TOLO.

12.2. baHk 3abes3nevye cBOEYaCHICTb PO3KPUTTSH
iHopmauii. IHdopMauis noBuHHa HapaBaTUCA
CBOEYACHO Ta perynspHo, Wob HapasaTn
HanexHy XxapakTepucTuky AianbHocTi baHky.

12.3. baHk 3abesnedvye piBHMA Joctyn fo
iHbopmMaUii, WO PO3KPUBAETLCH, BKMOYaoOYM i
obcsar, amicT, popMmy Ta Yac HafaHHs.

12.4. baHk Mae gieBy NoniTUKy iHopmMauiiHoT
6e3nekn, CNpAMOBaHY Ha AOCArHEeHHA HanWbinbLu
MoBHOI peaniszauii NpaB BKMNAAQHWUKIB, KMIEHTIB,
iHWWX KpeauTopie, iHBecTopiB, AKUioHepa Ta
iHWKxX 3aiHTepecoBaHUx ocib (kopucTyBadiB) Ha
oaepxaHHA iHopmalii, fAka MOXe ICTOTHO
BAMUHYTM HA NPUAHATTA HAMW HBECTULIAHNX
pileHb.

12.5 MMonituka iHdopmauinHoi Hesnekn baHky
po3pobnAeTbCA 3 ypaxyBaHHAM noTpebu baHky B
saxucti 130[]. BaHk BXMBae 3axogiB LWOA[0
3axUCTy iHdopmauii 3 obmexxeHum AoCTynom,
3abesneuye i 36epiraHHA i BCTaHoOBNIOE
BiANoOBigHWUN pPEXUM po6oTu 3 Takow
iHpopmauieto. baHk BCcTaHOBMIOE Nepenik Takoi
iHpopmaLlii, AOTPUMYIOMMCL  ONTMMarnbHOro
BGanaHcy MiX BigKpuTicTIO BaHky, HeobxigHicTio
3axuMwiaTm BnacHi KOMepuiviHi  iHTepecu Ta
iHTepecu knieHTiB baHky, a TakoX BpaxoByioun
BUMOTN YNHHWUX HOPMAaTUBHO-NPABOBMX aKTIB.

12.6. baHK rapaHTye TaeMHULO NO onepauisx,
paxyHkax Ta BKnajax CBOIX KNiEHTIB |
KopecnoHAeHTiB. |HdopmaLis Woao opuandHKX
Ta isndHKUx ocib, sika MicTUTb 6aHKIBCbKy
TAaEMHULIO, PO3KPMBAETLCA  BIANOBIAHO A0
YMHHOrO 3aKOHOAABCTBA.

12.7. AKUioHep, KepiBHUKM Ta npauiBHUKW BaHky
NOBWUHHI AOTPUMYBaTUCS KOHIAEHUIMHOCTI WoAo
Takol iHpopMauii Ta BXMBATM BCIX MOXIMBUX
3axogaie AnA ii 3axucTy.

12.8. BaHK  BMKOpPUCTOBYE  3py4Hi  AnSs
KOpUCTyBauiB  (BKNAAHWUKIB,  KNIEHTIB,  iHLUWX
KpeauTopiB, iHBecTOpiB, AKUiOHepa Ta iHLMX
3aiHTepecoBaHux oci6 (kopuctyBadis)) 3acobu
NOLWNPEHHA BiAKPUTOI iHdopmallii, AKi
3abesnevytoTb PiBHUNA, cBOEYaCHWUA Ta
HEMnoB'sA3aHWi 3i 3HaYHUMK BUTpaTamMu JOCTYN A0

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 its safe-keeping and establishes an
appropriate  mode of operation with such
information. The Bank establishes a list of such
information, adhering to an optimal balance
between the Bank's openness, need to protect
its own commercial interests and interests of
the Bank’s clients, as well as taking into account
the requirements of the effective normative and
legal acts.

12.6. 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
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iHdopmauii, 3okpema, iHdopmauis npo baHk
NOLMPIOETLCA Ha MHoro odiliiHin cTopiHUi B
mMepexi IHTepHeT Ta B iHWWX [kepenax
iHcbopmauii BigNOBiAHO A0 BUMOT 3aKOHOAABCTBA,
HOpMaTuBHO-NpaBoBux akTiB HauioHanbHoOro
H6aHky YkpaiHu, PoHAy rapaHTyBaHHs BKNagis,
HauioHanbHOT KOMicii 3 UiHHWX nanepie Ta
¢oHAOBOrO pUHKY TOLWO, a TakoX B 3acobax
MacoBoi iHdopmaLlii, Ha npec-koHdepeHLiax, nig
yac nybnivyHMX NpomoB Ta NOAINA, pPeKnNamMHUX
aKujin.

13. BaHK i cycninbCcTBO
13.1. AkuioHep baHky Ta  KepiBHMUTBO

YCBiAOMNIOIOTL CBOK BiANOBIAANbHICTL nepea
CyCninbCTBOM LWOAO AOTPUMAHHA npas KNiEHTIB

(cnoxuBadie nocnyr) bBaHKy, HeyxunbHOro
BUKOHAHHA YCiX BMMOI YMHHOrO 3aKOHOAABCTBA
YkpaiHn, BeAEHHA  YEeCHOi  KOHKYPEeHTHOI
6opoTbbu.

13.2. TOTOBHICTb 3340BONbHATM NOTPEON KNiEHTIB
LWNSXOM HafaHHA nocnyr HamBuLOl SAKOCTI €
ronosHuM 3060B'A3aHHAM baHky nepep cBoiMu
knieHTamu. pyn NPUAHATTI YCiX pilleHs LWoAao

DiANbHOCTI banky 6ype  BpaxoByBaTuCs
cycninbHa BaXMBICTb NPOAYKTIB Ta nocnyr, wo
HagaTbcs baHkoM Ans  pisHUX  BepcTB
HaceneHHs.

13.3. baHk niaTpuMmye BIOHOCUHMK i3 opraHammu
Aep>XaBHOT BNaau Ta MiCLUeBOro camoBpsiflyBaHHs
Ha 3acagax B3aeMHOI noBaru, piBHONPaBHOMoO
napTHepcTBa, NPO30OPOCTi Ta aKTUBHOI cniBnpadi.

13.4. BaHK B 3aneXHOCTi Big AOro MOXNMBOCTEN

6yne  HamaraTucs  HapgasaTu  NiATPUMKY
couianbHuM, KyNbTYPHUM Ta OCBITHIM
iHiLliaTuBaM, cCnpAMOBaHAM Ha pPO3BUTOK Ta

noKpaLleHHA XUTTA rpoMagsiH.

13.5. BaHk rapaHTye 6e3neky Ta 3axucT 340poB’sA
CBOIX NpaLiBHMKIB Ha poboyomy Micui.

13.6. YnpaeniHHA nepcoHanom B baHky Oyae
cnpsAAMoBaHO Ha 3abe3nevyeHHs crnpaBeanuBOCTI
Ta pIBHUX MOXNUBOCTEA ANA BCIX NpauiBHWKIB,
CNPUSIHHA PO3BUTKY KOXHOT 0COBUCTOCTI.

14. 3aknoYHi NONOXeHHA

14.1. BaHK BNpoBaaXXye nNpoLeaypu Ta npasuna,
MEeTOI0 AKUX € BTINEHHNA NONOXKEHb, L0 3aKpinneHi
B uux [puHuunax (Koaekci) kopnopaTUBHOro
ynpaeniHHA, Y BNacHy KopnopaTvBHY NOBEAiHKY

Bank is published on its official web-page in the
internet 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 and society

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 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.

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

13.4. The Bank, depending on its capabilities,
will strive to provide support to social, cultural
and educational initiatives aimed at
development and improvement of the lives of
citizens.

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

13.6. Management of personnel in the Bank will
be aimed at ensuring fairness and equal
opportunities for all employees, promoting the
development of each individual.

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
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TaMm, Ae ue AouinbHo, Ta 3rigHo i3 BigNOBigHUM
3aKOHO4aBCTBOM.

14.2. Ui MpuvHumnu (Kogekc) kopnopaTUBHOrO
ynpaeniHHA  3aTBEpAXYOTbCA  3aranbHumu
3bopamu baHky Ta MOXyTb 6GyTM AONOBHEHI Ta
3MiHEHi NULIe HUMM.

15. IcTOpif [OKYMEHTY

15.1. BignosiganbHa ocoba 3a nigTPUMKY
AOKYMEHTa B  aKTyanbHOMY  CTaHi: |HHa
KykypyAsa, HayanbHUK Bigainy KopnopaTtueHOro
cekpeTapiary, BH. Ten.: 577-006,
inna.kukurudza@otpbank.com.ua.

15.2. Bepcis aokymeHTy: 6.0.

15.3. Llei AokymMeHT 3aTtBepaXeHo PileHHAM
AkuioHepa Ne 90 Big 28.04.2023 p., BCcTynae B
cuny 3 04.07.2023 p.

appropriate, and in accordance with the

applicable law.

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

15. History of the document

15.1. Responsible person for maintaining the
document up-to-date: Inna Kukurudza, Head of
Corporate Secretariat Unit, internal phone
number: 577-006,
inna.kukurudza@otpbank.com.ua.

156.2. Version of the document: 6.0.
16.3. This document is approved by the

Shareholder's Resolution Ne90 as of
28.04.2023 and effective from 04.07.2023.
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