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Mpeambyna

AKUIOHEPHE TOBAPUCTBO «OTMN BAHK»
(rapani — «baHk») BUCOKO LiHye CBOI penyTaLiio
HafinHoOT Ta npo3opoi (iHaHCOBOI yCTaHOBK Ta
nobpe yceiaoMnioe CTyniHb BNNWUBY B3ipLeBOl
KoprnopaTtuMBHoOi noeefiHku baHKky Ha cTaBneHHs
iHBecTopiB Ao ycboro yKpaiHcbKoro
iHBECTULIINHOrO cepeaoBuLLa.

KopnopatuBHe ynpaeniHHf — LUe cucTema
BIAHOCMH  MDK  y4acHWkamMu  (akuioHepamu),
Harnspgosoto pagoto, [MpaeniHHamM bBaHky Ta
iHLIMMAK 3atlikaBneHumun ocobamu, fika
3abe3neyye  opraHisauiilHy  CTpyKTypy Ta
MexaHiaMu, yepes siki BU3Ha4aloTbCsa Lini baHky,
cnocobu [OOCArHEHHs UuuX LWinei, a Takox
30INCHIOETBCA  MOHITOPUHI  1X  BUKOHaHHS.
KopnopatueHe ynpaeniHHA BWU3Ha4yae cnocib
po3snoAiny NoBHOBaXEHb i BiANOBIAANBHOCTI MiX
opraHamu ynpaBniHHs, a TakoX cnocobu
NPUAHATTS HUMW pillieHb.

OcHoBOIO HagiiHOro KOPNoOpaTUBHOIO YNPaBSliHHA
¢ kBanigikoBaHi 4neHn Harnsgoeoi pagu Ta
[MpaBniHHA, AKi po3yMiloTb CBOT NOBHOBAXEHHSA Ta
BignoBiAanbHiCT | AOTPUMYIOTLCA  BUCOKMUX
npodecitHuX i eTU4YHUX cTaHpapTiB nig uJac
BUKOHaHHA CBOIX (PyHKUioHanbHUX oboB'A3KiB, a
TaKoX HaNneXHWN piBeHb CUCTEMU CTPWMYBaHHS
Ta npotuBar — po3NO4IN NOBHOBaXEHb MK
opraHamu ynpaBniHHA Ta/abo nigposainamm
Banky (Bkniovaroun Harnsposy pagy, MpaBniHHs,
NiApo3AiNY KOHTPONIO), AkUi 3abe3neyye B3aEMHy
NIAKOHTPONBHICTb, a TaKoX YHeMOXNUBNIoE
(ynepemxye) MOXJIMBICTb NPUAHATTA OpraHamu
ynpaBfiHHA pilleHb, fIKi MOXYTb NPU3BECTU A0
HeraTUBHUX HacniakiB y AisnbHOCTI BaHky.

3 MeTol0 peanisauii HamipiB akuioHepa i
KepiBHUUTBA BaHKy W000 A0CATHEHHS HANBULLIOTO
PiBHS pe3ynbTaTiB AQIANbHOCTI, YMIHHA BCenuTh
BMEBHEHICTb  NapTHepam |  KjieHTaM y
AOBroCTPOKOBOMY  €KOHOMIMHOMY  MoTeHUiani
BbaHky, baHk BBaxae 3a HeobxigHe yxBanuTu
BnacHi lNpuHuunu (Kogekc) KopnopaTWBHOTO
ynpaBniHHA — AOKYMEHT, Y AKOMY BUKIaAaeTbCA
cTaBfneHHs AkuioHepa i kepiBHMUTBa BaHky go
OCHOBHUX npobfieM KopnopaTMBHOIO ynpaeniHHsS
Ta MeToAiB iX BUpiLLEeHHs y BaHky.

Yitke  poTtpumanHsa  [MpuHumnie  (Kopekcy)
KOpnopaTMBHOro ynpaeniHHA AacTb 3Mory baHky
3abesneuntn edekTMBHE ynpaBniHHA, npuiMaTh

Preamble

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

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

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

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

The strict observance of the Corporate
Governance Principles (Code) will enable the
Bank to ensure effective management, make
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Y3rOQ)KE€HHi  pilleHHs, nocunuTu  AoBipy i
NiABUWNTKY BiANOBIAANBHICTL, @ TAKOX YHUKHYTU
KOHMNIKTY  iHTepeciB, CNpUATM  PO3KPWUTTIO

iHdopmauii Ta i NPO30pOCTi i y 3B'A3KY 3 UUM
nigBULLATK 3axuUCT iHTepecis AkLioHepa baHky Ta
OOBipY  BKNagHuUKiB, iHWKMX  KpeauTopiB i
rpOMafCcbKocTi.

Mia 4yac pospobkn umx [MpuHuunie (Kogekcy)
KOpnopaTUBHOro ynpaBniHHA BaHkom
BpaxoByBanucsA  MONOXeHHs  «MeToguyHux
pekoMeHgaLii Woao opraHisauii kKoprnopaTuBHOFo
ynpaeniHHA B 6aHkax YkpaiHW», CxBaneHux
pilweHHsaM [paeniHHA HauioHanbHoro 6aHky
YkpaiHu Big 03 rpyaHs 2018 p. Ne 814-pui, Hopmu
3akoHy YkpaiHu «[po akuioHepHi ToBapuUcTBa»,
3akoHy YkpaiHm «[lpo ©GaHkn i OGaHKIBCbKY
DiANbHICTE» Ta iHWWX HOPMaTUBHO-NPaBOBMUX
aKTiB Ta AOKYMEHTIB, Y AKUX BUKNaAeHi cTaHAapTy
KOpNopaTUBHOIo ynpasniHHSA.

Ui  lpwHuunum  (Kopekc)  kopnopaTUBHOrO
ynpaBniHHA bBaHky € ofos’sskoBuMu  AnsA
AKkuioHepa, kepiBHMUTBa bBaHky Ta ycix #oro
npauiBHUKIB.

1. Meta gianbHocTi BaHky

1.1. Metow aisnbHocTi BaHKy € HagaHHA NOBHOrO
kona 6GaHKiBCbkUX nocnyr B pamkax GaHKiBCbKOI
niueHsii, HagaHoi BaHky HauioHanbHuUm HaHkoM
YkpaiHu Ta opepxaHHs npubyTky B iHTepecax
AkuioHepa baHky.

1.2. baHK AOTPUMYETBLCA CTaHAapTiB AinoBoi
noeefiHkn AKUiOHepa Ta MeHeQKepiB, a TaKox

3abesnevye yHKLiOHYBaHHS cucTemu
MOHITOPUHIY UMX CTaHAapTiB, WO AO03BOASAE
YHEMOXIIMBUTY OTPUMaHHs 3a3HaveHumMu
ocobamn popaTkoBMX A0XOAIB 32  paxyHOK
BMKOPUCTAHHS iHcanaepcbKoi iHdopmaLlii,
nopyweHHss obMmexeHb  LWOAO  YHUKHEHHS
KOH(NIKTY iHTepeciB Ta 3AIACHEHHS  iHLUIMX

NPOTUNPABHUX | HEETUYHUX LiNA.

2. Ponb Ta npaBa aKkuioHepa, BKNagHWKiB Ta
iHWKX 3aiHTepecoBaHKX OCi®

2.1. AkuioHep baHxy mae 3axuwaty iHTepecu
BaHky Ta AOro  BKNAAHWKIB,  aKTUBHO
BUKOPUCTOBYIOMM  CBOi  NOBHOBaXEHHA  Ha
3aranbHux 36opax AKUiOHepiB — BULLIOMY OpraHi
ynpaeniHHA baHky.

2.2. AkuioHep BXMBae ycix HeobxigHUx 3axogis
ONA rapaHTyBaHHs Toro, 1o6:

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-puwu,
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 the Bank’s activity

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 insider information, violation of restrictions
on avoiding conflicts of interest and performing
other illegal and unethical actions.

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

2.1. The Shareholder of the Bank shall protect the
interests of the Bank and its depositors, 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:
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- CTpyKTypa BNAacHOCTi BaHky He
nepewukompkana KopnopaTUBHOMY
yrpasniHHIO Ha HaNeXHOMy PiBHi;

- NnWWe KOMNEeTeHTHI Ta HagiWHi ocobu, sKi
MOXyTb NPUBHECTW BJlaCHUM AOCBig Ha
kopuctb baHky, 6ynu o6paHi 4yneHamu
Harnsgoeoi pagum;

- Harnsgosa papga 3siTyBana i 6yna
BignoBiganbHoOO 3a  fiANbHICTL Ta
chiHaHcoBUIA cTaH BaHky.

2.3. AkuioHep nig Yyac NpUAHATTS BNAaCcHUX pilleHb
NOBMHEH BpaxoByBaTW Hacamnepepn iHTepecu
3aiHTepecoBaHux ocid baHky, a came, BKINagHWKIB,
iHWMX KpeauTopiB, npauyiBHMKIB BaHKy Ta iHWKUX
3aiHTepecoBaHNX ocib.

24, BaHk 3abesnevye
nepeabayeHnx  3aKOHOQABCTBOM
iHTepecis 3aiHTepecoBaHuX 0OCi0.

[OTPUMAHHS
npas Ta

2.5. 3aiHTepecoBaHi ocobu NoBUHHI MaTW 3mory
oTpuMaTin cBO€YacHy iHcopmalito npo
diHaHcoBUIA cTaH baHky Ta pesynbTatu ioro
AisnbHoCcTi TOWo, AK Ue nepeabavyeHo YMHHUM
3aKOHOABCTBOM.

26. [Ona 3b6inbweHHRA  3aiHTepecoBaHOCTI
npauiBHUKiB  kepiBHMUTBO bBaHky iHdopmye
NpauyiBHUKIB NP0 OCHOBHI PilEHHS, NPUWHATI

BaHkoMm, SiKi MOXYTb BNSIMHYTU Ha iX iHTepecH, Ta
3any4yae ix o 06roBoOpeHHs BIANOBIAHUX NUTaHDb Y
pa3i HeobxigHoCTi.

2.7. baHk cnpusie peanisauii Ta 3abeanedyye
3axucT npaB Ta 3aKOHHUX iHTepeciB AKUioHepa,
nepenbayeHnx CratyTtoMm, [lonoxeHHaM npo
3aranbHi 36opu AkuioHepiB BaHKky Ta YMHHUM
3aKoHOAABCTBOM YKpaiHW, 30Kpema:

2.7.1. TpaBo Ha y4acTb B ynpaeiiHHi BaHkoM
LUMSIXOM YYacTi Ta ronocyBaHHA Ha 3aranbHux
36opax AkuioHepis bBbaHky. [Ons wuboro bBaHk
3abeaneyye 4OTPMMAHHA Takux NpaB AKuioHepa:
a) 6bpatM yyacTb y BWpIlLEHHI HaWBaXNMBILIKMX
nuTaHb AisnbHOCTi baHky, Yy ToMmy uwuchi,
MPUAHATTA pilleHH NpPO BHECeHHs 3MiH Ao
cratyty, obpaHHA uneHie Harnsgoeoi pagwm,
DOAAaTKOBMIA  BUNYCK akuih, Bukyn bBaHkom
pPO3MILLEHMX HUM aKuii, HagaHHA 3rogu Ha
BYMHEHHSA 3HAYHMX NPaBOYMHIB Ta NpPaBOYMHIB i3
3aiHTepecoBaHicTIO BianoBigHO ao
3aKoHoAAaBCTBA, peopraHisauio baHky Ta iHwWwi Aif,
AIKi NPU3BOAATL A0 CYTTEBUX KOPNOPaTUBHMX 3MiH;

- 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 Bank's operation and
financial position.

2.3. The Shareholder, when making its own
decisions, shall take into account first of all the
interests of the interested persons of the Bank,
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, as provided
by the legislation.

2.5. Interested persons 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.

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

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

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

a) to participate in solving the most important
issues of the Bank's activity, including making
decisions on bringing amendments to the Articles
of Association, election of members of the
Supervisory Board, additional 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 effective legislation,

reorganization of the Bank and other actions, that
lead to significant corporate changes;
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6) BYacHO oTpuMyBaTWU NOBIAOMIIEHHS NpoO
CKNuKaHHs 3aranbHux 300piB, WO MICTUTb
iHdopmaujio, nepegbaveHy 3aKOHOAQABCTBOM Ta
cTaTtyTom baHky;

B) CBOEYACHO Ta y 3pyyvHuil Anst AKuioHepa cnocib
3HaOMUTUCS 3 MaTepianamu, MOB'A3aHUMKU 3
nopsakoMm aOeHHUM 3aranbHux 36opie, Ta
OTpUMYBaATW [0AATKOBY iHOPMALiD CTOCOBHO
nUTaHb NOpAAKY AEeHHOro Big nocagoemx ocib Ta
IHLIMX YNOBHOBaXeHUX ocib baHky;

r) BHOCUTW NPONO3ULIT Ta BUMAraTu X BKIIOYEHHS
Do nopsaky AgeHHoro 3aransHux 36opis;

I) 6paT y4acTb y 3aranbHux 36opax ocobucro
abo yepes BiNbHO 06paHoOro npeacTaBHUKa(-iB);
a) bpaTti y4actb B 06roBOpeHHi Ta ronocyBaHHi 3
NUTaHbL NOpsAKY AEHHOro.

2.7.2. NpaBo Ha oTpumaHHs NpubyTky baHky.

2.7.3. lNpaBo Ha cBOEYacHe OTPUMaHHS MNOBHOT Ta
doctoBipHoi  iHdopmauii npo  diHaHcoBo-
rocnoaapcebkuit ctaH baHky Ta pesynbTatu ioro
isinbHOCTI, cyTTeBi (hakTi, WO BnnueawTb abo
MOXYTb BMNAMBATW Ha BapTICTb LiHHMX nanepis Ta
(ab0) poamip goxoay 3a HUMU, NPo BMNYCK BaHkom
LiHHMX Nnanepis TOLLO.

2.7.4. MNpaBo Ha BinbHe po3nNopsiAXeHHs akLUisMU.
2.7.5. TlpaBo Ha HapitHy Ta edeKTUBHY
peecTpauilo Ta nigTBepAXeHHA npapa BNacHOCTI
Ha akKuii.

2.8. lMpaso AkuioHepa Ha yyacTb B ynpaBhiHHi

BaHkoM peanisyeTbcs 4epes Woro y4actb Y
3aranbHux 36opax AkuioHepis baHky.

2.9. baHk Bnposamkye HeobOxigHi MexaHismn 3

METOoI0 3ano6iraHHs HenpaBoOMipHOMY
BUKOPUCTAHHIO iHCangepcbKol iHcopmaulii
nocagoBummu ocobamm baHky Ta  iHWWMK
iHcanaepamu.

2.10. Mopsgok opradizadii po6otn 3aranbHux
360pie AkuioHepiB BuknageHo y «flonoxeHHi npo
3aranbHi 360pu AkUioHepiB», Ak Ny6NikylOTLCA Ha
odidinHoMy canTi BaHky.

3. Bumoru no crparerii BaHky

3.1. Harnsgoea paga 3aTBepaxye cTparerilo
po3sutky baHky BignoBigHO A0 OCHOBHMX
HanpAMKIB AiSNbHOCTI, BU3HaYeHUX 3aranbHUMU
3b6opamun AkuioHepis BaHky, npo siki MaoTb 6yTH
npoiHpopMoBaHi yci npauiBHUKu B BaHky.

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;

¢) timely and in a convenient manner to get
acquainted with the materials, related to 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;

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

f) to take part in discussion and voting on Agenda
items.

2.7.2. The right to receive profit from the Bank.

2.7.3. The right to receive timely full and reliable
information on the financial position of the Bank
and results of its activity, 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.
2.7.5. The right to a reliable and effective
registration and confirmation of ownership of

shares.

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 insider
information by officials of the Bank and other
insiders.

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

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.
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3.2. Ctpareris po3BuTky baHky BusHa4ae HasiBHe
Micue BaHky Ha puHky GaHKiBCbKMX nocnyr, Woro
HasiBHi Ta NepcnekTuBHI BaHKiBCbKI NpoAykTH Ta
nocnyru, puHku, cdepu Aail, y skux baHk nnaHye
ROCArTU nepesar Hap KOHKYpeHTamu, crnocobu
OOCArHeHHst 3aNNaHOBaHOro pesynbTaTty, a TakoX
notpebu baHky wWwogo ciHaHCOBUX, onepaliiHo-
TEeXHONOrNYHUX Ta KafpPOBUX pecypciB.

3.3. Harnaposa papa 3abesnevye BignoBigHicTL
cTpaTerii BaHky OCHOBHUM HanpsMam AisnNbHOCTI
BaHky, Bu3HavyeHuM 3aranbHumu 36o0pamu
AKUioHepiB, a TakoX cTpaTerii ynpasniHHs pu3ukie
Ta npodinto pusukis baHky.

3.4. Peanisauina crtpaterii possutky baHky
noknagaethca Ha paeniHHA baHky. Harnsgoea
paga 3abesne4yye NOCTIMHMIA KOHTpOnb 3a
peanisaudieto cTparerii BaHky.

3.5. Crpareris baHky OHOBNIETLCA BigNOBIAHO 40
3MiH PUHKOBUX YMOB.

3.6. Harnspoea papa 3abesneyye HagaHHA
HauioHanbHoMy 6aHKky YKpaiHu y BU3HaJeHi
CTPOKM 3MiHW OO OCHOBHMX HanpsMIB QisINbHOCTI
BaHky, cTpareriio baHky Ta 3MiHK 80 Hel.

4. digyuiapHi 060B’A3KM

4.1. KepieHukn bBaHky (2051082 ma uneHu
Haeznsdoeoi padu bBaxky, eonosa, (ioz0
3acmynHuku ma 4neHu [IpaeniHHa bBaHky,
2onoeHull byxzanmep, 3acmynHUKU 20/106HO20
6yxeanmepa) MaloTb BUKOHYBATH CBOi 060B'A3kU
CYMRiHHOCTI Ta noANbHOCTI WoA0 baHky
BiANOBIAHO OO 3akoHodaBcTBa YkpaiHM Ta
cTaHpaprie 6aHkiBCbKOro Harnsay.

4.2. OgHieto 3 pyHAaMeHTanbHUX KOHLenUin, wo
noknageHa B OCHOBY  KOpnNoOpaTUBHOrO
ynpaeniHHS, € KoHuenuis gigyuiapHux o60B'A3kiB.
digyujapHuii 060B'A30K  iCHye Tam, Ae oAaHa
ocoba, KnieHT abo BnacHWMK noknagae ocobnuey
Hapilo abo Bucnoemnioe AOBipY iHWIA 0cobi,
diayuiapy Ta NoKnagaeTLCs HA HLOTO, Y TOI Yac
Ak igyuiap gie B iHTepecax Uiei ocobu Ha
BNacHU/ po3cyd 3 BUKOPMCTaAHHAM BfIACHOrO
aocsigy.

4.3. digyuiapHi 060B'A3KM NOKNAdalOTbCA Ha
KepiBHUKIB BaHKy, siKi BiANOBIAatOTb 3a yNpaBniHHSA
Ta KOHTponb 3a AisanbHicTio baHky. 3rigHo i3
3akoHom YkpaiHum «[po 6aHkn i GaHkiBCbKy
DianbHiCTb» KepiBHWUKW BaHky 30608’A3aHi  aiaTu

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

3.56. 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, Deputies
to Chief Accountant) shall perform their duties of
good faith and loyalty towards the Bank in
accordance with the legislation of Ukraine and
banking supervision standards.

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 activites of the Bank.
According to the Law of Ukraine "On Banks and
Banking", the Bank's executives shall act in favor
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Ha KopucTb BaHKy Ta KnieHTiB i cTaBUTU iHTepecH
BaHky Bule BnacHux. o gigyuiapHux 060B'A3KiB
HanexaTb [Ba TaKUX OCHOBHUX OBGOB'A3KM:
0boB’'A30K nosinbHocTi Ta oboB'A30k Abarnueoro
CTaBNEHHS.

4.4. 3ringHo 3 060OB'A3KOM NOANBHOCTI KePiBHUKK
BaHky noBuHHI AisTn fobpocoBicHO B iHTepecax
BaHky, MNOBHICTIO pO3KPUTU YCi HasBHI Ta
NOTEHUiHI KOHMNIKTU iHTepecie wWoao cebe, He
BUKOPUCTOBYBaTU BnacHy nocagy B 0COBGMCTUX
iHTepecax 3a paxyHOK YU 3i LLKOAOI AN iHTepeciB
BaHky, HapaBaTu nepeBary iHTepecam bBaHky,
foro BKNaAHUKIB Ta KpeauTopis.

4.5. Obos'A30K A6aWNMBOro CTaBnNeHHsA BMMarae
BiA KepiBHMKIB BaHky AiaTM  cnokiiHo, 3
YCBiQOMNEHHAM N NOYYTTAM MopanbHOoi
BiANOBIAANLHOCTI 3a CBOKW  MNOBeAiHKy, CBOI
BYMHKA nepes camuMm  cobolo, noabmu,
CYCNINbCTBOM i NpuUAMaTH pilleHHA Ha nigcTasi
Bciel HeobxigHoi iHdopMauii. BignosigHo fao
3akoHy YkpaiHn «llpo 6aHkum i 6GaHKiBCbKY
BisnbHiCTb»  KepiBHMKM  BaHky  3060B’s13aHi
CTaBMTUCH 3 BiQNOBIAANbLHICTIO 40 BMKOHaHHS
cBoiX cnyx6oeux o6oB’sI3kiB, NPUAMATA piLLIEHHSA
B MeXax HagaHux MoBHOBaXeHb Ta Ha niacTaBsi
BcebiYHOT OUiHKM HasBHOT (HapaHoT) iHdopMaLil,
OOTPUMYBATUCA BUMOr 3aKOHOAABCTBa YKpaiHu,
NoNoXXeHb CTaTyTy | BHYTPIWHIX [OOKYMEHTIB
BaHky, He BUKOPUCTOBYBATH cnyxbose
CTaHoBMULLE Yy BNacHUX iHTepecax Ta 3abeaneunuTn
36epexeHHA Ta nepegavy ManHa Ta QOKYMEHTIB
BaHky npu 3BinNbHeHHi kepiBHWUKIB 3 nocagun. Mig
Yyac MNPUAHATTA pilleHb KepiBHUKM  MOXYTb
noknagaTtuca Ha iHdopmauilo, Wo HaaaeTbes
npauiBHMKamMuM baHky, a TakoX HahmaHuMK
KOHCynbTaHTamu. OpfHak, Usl MOXNMBICTb He
3BifIbHAE KepiBHUKIB Big X BignosiganbHOCTI 3a
MPUAHATTA HE3aNEXHUX pilleHb.

5. Kondnikr iHTepeciB.
noB’sisaHUMKU ocobamm

Onepauii 3

5.1. OcHOBHi AinoBi iHTepecn Ta CTaTyTHI
30608’'s13aHHA baHky nonsralTh y 3abesneyeHHi
Toro, wWob ocobucti iHTepecu KepiBHUKIB Ta
npauisHukie baHky He 3aBgaBanu WKoOAW AiINOBUM
iHTepecaM i 3000B'si3aHHsIM BaHky Ta #oro
KnieHTaM.

5.2. KepiBHUKM Ta iHWI NpauiBHWKKM BaHky mMalTb
YHUKaTU KOHMNIKTY iHTepeciB y cBoiil poboTi Ta
6paTn caMoeigBig Big y4acTi B NPUAHATTI pilleHb,
SIKLO B HUX iCHY€ KOHANIKT iHTepeciB, AKUIA He aae
M 3MOMM HaneXHWM 4YWHOM BUKOHyBaTU CBOT
diayuiapHi o60B's13kKn B baHKky.

of the Bank and clients and to set the Bank's
interests above their own. Fiduciary duties
include two of these basic duties: the duty of
loyalty and the duty of care.

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

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 with the granted authorities and based
on a comprehensive analysis of the available
(received) information, comply with the
requirements of the legislation of Ukraine,
provisions of the Articles of Association and
internal documents of the Bank, do not use the
official position in their own interests and ensure
the preservation and transfer of the property and
documents of the Bank during the dismissal of
executives from office. In making decisions,
executives can rely on information provided by
the Bank's employees, as well as hired
consultants. However, this opportunity does not
relieve the executives of their responsibility for
making independent decisions.

5. Conflict of interest. Operations with related
parties

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

5.2. Executives and other employees of the Bank
should avoid conflicts of interest in their work and
withdraw from participation in decision-making, if
they have a conflict of interest that prevents them
from proper fulfillment of their fiduciary duties in
the Bank.
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5.3. KoHdnikt iHTepeciB TicHO noB's3aHui 3

MopyLUEHHAM oboB’sa3Ky NOANBHOCTI.

XapaKkTepHUMu npuknagamu KoH@NIKTy iHTepecis

€:

- nepebyBaHHs 6nM3bKOro poau4ya i KepiBHMKa
Bavky y  BigHocuMHax  yHKUiOHaNbHOT
B3aemogii BHacnifok BMKOHaHHS, peanisaui,
CYNPOBOMKEHHS!,  MOFOMKEHHS,  KOHTPOIO
OAHMX | TUX Xe PYHKLiA / 3aBAaHb;

- BMKOpUCTaHHA BnacHoi nocaau KepiBHUKA
BaHky ans OOCSIrHEHHS ocobucTurx
(npuBaTHUX) iHTepeciB abo iHTepeciB ocib, Aki
€ noe'sisaHMMuM 3 baHKOM 4epe3 uUbOro
KepiBHUKA;

- NPUAHATTA BYyAb-AKUX NOAAPYHKIB YW BUrog,
WO BMAMMBAKTL YU MOXYTb BNMWUHYTW Ha
He3anexHiCTb Ta HeynepemKeHicTb;

- yKnageHHs kepiBHUKOM BaHky Big iMeHi BaHky
6yAb-akux yrog (B T. 4. NPOBeAEHHA onepaLii)
3 coboto abo 3i ceoiMM 6NM3bKUMKN poandamu;

- BWKOpMUCTaHHSI BnacHocTi baHky B ocobucTux
uinsax;

- BMKOpUCTaHHA abo poskpUTTS KOH(IAEHLiNHOT

iHopmauii;
- HasBHICTb €KOHOMIYHOi abo ciHaHcoBOI
3aiHTepecoBaHOCTi B RiANbHOCTI

NOCTavYanbHUKIB, KNiEHTIB,
ocib abo koOHKypeHTiB BaHky.

3aiHTepecoBaHnX

5.4. MoTeHUiNHMIA KOHPNIKT iHTEpeciB BUHUKaE B
KkepiBHuka baHky, konu bBaHk poarnsgae
MOXMNUBICTb 3AiACHEHHSA TpaHcakuii 3
noTeHuinHnuMm abo AiNCHUM KIHEHTOM,
KOHTpareHToM, Mo3uYanbHUKOM, KpeguUTOpPOM,
nocravyanbHUKOM nocnyr,
pafHUKOM/KOHCYNbTaHTOM abo iHWWUM AinoBUM
napTHepoM, sIKUA € NoB’s3aHUM 3 baHkom vepes
LbOro KepisHuKa.

5.5. Niaxoan BaHky Ao ynpaBniHHA KOHMNIKTOM
iHTepecip po3KkpuTO y BignosigHOMy
BHYTPILWHLOMY pErynsaTMBHOMY AOKYMEHTI BaHky,
SIKUA 3aTREpAKYETbCA Harnsaoeow pagolo.

5.6. KepiBHMkn bBaHKy NOBUHHI CBOEYACHO
iHdopMyBaTH, BiANOBIAHO A0 AilouMX npoueayp
BaHky, npo HasBHICTb Y HUX KOHNIKTY iHTEpeciB,
AKMA MOXE BMMWHYTU Ha BWKOHAHHA HUMU
dinyuiapHux oboe’a3kiB. KepisHuk baHKy noBuHeH
6yTh BigcTOpOHEHMIA Big ronocyBaHHA abo ydacTi
HLLMM 4YMHOM Y nNpUNHATTI BaHkom Gyab-sikoro
pilLleHHS, WOoAO SIKOro iCHYe KOHMNIKT iHTepeciB.

5.7. Yroam, WO 34iACHIOIOTLCA 3 NOB'A3aHUMU 3
baHkom ocobamn, He MoxyTb nepepbadaTtu
YMOBY, L0 HE € NOTOYHUMU PUHKOBUMM YMOBAMM.

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

- relations of functional interaction of a close
relative and an executive of the Bank as a
result of fulfillment, implementation, support,
approval, control of the same functions /
tasks;

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

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

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

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

- 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 through this executive.

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

5.6. The Bank's executives should timely inform,
in accordance with the Bank's effectives
procedures, that they have a conflict of interest
that may affect their fiduciary duties. An executive
of the Bank shall abstain from voting or
participating in other manner in approval by the
Bank of any decision, in respect of which there is
a conflict of interest.

5.7. Agreements that are concluded with
persons, who are related with the Bank, cannot
provide for terms and conditions that are not
current market conditions.
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5.8. [lpouec BU3HA4YeHHs Ta BUABMNEHHSA
noB’si3aHuX oci6 baHKy, NOpsAAOK 30iACHEHHS yroA,
3 HAMM, NpoOLEC 3AINCHEHHA Harnsgy 3a Takumm
onepauiaMKn, a TakoX 3aTBepaKeHHA i nepernsag
onepauin i3 noe’sizaHumn  ocobamu baHky
pernaMeHTyeTbCA  BiANOBIAHUMK  BHYTPILLHIMK
npouenypamu BaHky.

6. 3BOpPOTHUI 3B'A30K (paHHE iHthOpMyBaHHA)

6.1. KopriopaTueHi UiHHOCTI BaHky BW3HalOTb
BENUKE 3HAYEHHA CBOEYACHOro Ta BiaBepTOro
obroBopeHHst npobnem. Y 38'53ky 3 umm baHk
3aoxodye nNpauiBHUKIB Ta gae M 3MOry BinbHO
NoBiAOMNATA NPO CBOK CTypOOBaHICTL CTOCOBHO
NPOTU3aKOHHOT, HeeTuyHoi abo  CyMHiBHOI
npakTuku, He noboKKYNCb pasoM 3 UMM
MOXIMUBUX CaHKLLIA.

6.2. PaHHe iHbopMyBaHHS CTOCYETLCA
HeHanexXHoi MoBefiHKW, 30KpemMa LiaxpaicTea
abo kopynuii B BaHky, NOpyLLEHHS €TUYHNX HOPM,
BaHkiBcbkMx nonituk abo npasun, MapHoTpaTcTea
abo HeHanexHoro ynpasniHHs pecypcamu baHky,
310BXUBaAHHSA cnyx60Bum CTaHOBMLLEM,
noBegiHkK, Wo 3aBaae abo cnpusie 3HauHil WKoAi
CycnineCTBY, MOXe 3alUKOAWUTU  3AINCHEHHIO
onepauin abo ynpasniHHio bBaHkoMm, a Takox
3amMaxiB Ha BYUMHEHHS Takux 4in.

6.3. Y baHky 3anpoBamkeHO npoueaypM, ki
nepepabavaotb  HeobXxigHi  npoueaypu, 3a
AONOMOrolo sAkUx npawuiBHukKM baHky mMaloTb 3Mory
iHhbopMyBaTM npo  CcBOI  CyTTeBi  nigospwu
HesanexHo Bif BHYTPILWHBOT cuctemm
cybopanHauii.

6.4. Cucrema paHHbOro iHpOpMyBaHHSA BKOYAE
MeXxaHiaMn 3abe3neyeHHs 3axMCTy NpaLiBHUKIB.
Harnsposa pagsa Ta [paBniHHA BaHky MailoTb
BCEMIipHO 3axuLLaTk NpauiBHUKIB, SIKi iHOpMYIOTb
Npo NPOTU3aKOHHI, HeeTnYHi abo cyMHiBHiI Aii, Big
npsMUX | onocepeakoBaHUX AUCLMNNIHAPHUX
CaHKUin Ta iHWWX HeraTMBHUX Hacnigkis Ain,
BYMHEHUX BIONOBIAHO [0 MNONITUKA pPaHHbLOrO
iHpopMyBaHHA B BaHky.

7. QisansHicTe Harnsgosoi paau Banky

7.1. HarnsipoBa pafa € KonerianbHUM OpraHoM,
WO 34INCHI0E 3aXUCT npaB BKNAAHWUKIB, iHLLWX
KpeauTopie Ta akuioHepa baHky, i B Mexax
KOMMNEeTeHLUii, BW3Ha4YeHoi 3aKOHO4ABCTBOM Ta
ctatytoM  bBaHky, KOHTPONWE  AisNbHICTD
MpaeniHHa BaHky. Harnspoa papa He 6epe
y4yacTb B MOTOYHOMY ynpasniHHi baHky.

5.8. The process of defining and identifying of
related persons of the Bank, the procedure of
concluding agreements with them, the process of
supervising such operations, as well as
approving and reviewing operations with related
persons of the Bank 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 encourages
employees and provides them with the possibiiity
to report their concerns about unlawful, unethical
or doubtful practices freely, without fear of
possible sanctions.

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 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 policy of
early informing in the Bank.

7. Activity 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 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.
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7.2. HarnspoBa paga baHky Hece OCHOBHY
BignoBiganbHiCTb 3a AiANbHICTE Ta diHaHCcOBMIA
cTaH baHky.

7.3. Harnspgosa paga 30060B'si3aHa BXuBaTh
3axofis Ao 3anobiraHHst BUHMKHEHHIO KOHbNIKTIB
iHTepeciB y baHKy Ta cnNpuATK TX BperynioBaHHIo.
Harnsgposa paga 3o060B's3aHa noBiAOMNATK
HauioHanbHoMy 6aHky YkpaiHu npo koHdnikTu
iHTepeciB, O BUHMKAIOTb Y BaHKy.

7.4. Cratyt Ta MNonoxeHHs npo Harnsgosy paay
BaHky 4iTKO BM3HauYaloTb KOMNeTeHUito,
CTPYKTYpPY, opMyBaHHS Ta nopsgok poboTu
Harnsgosoi pagu.

7.5. OpHum i3 ronoBHMX 3aBaaHb HarnsipoBof
pagu baHky € 3abe3aneveHHss NpuU3HaYEHHS B
BaHky edeKTUBHOro kepiBHWLUTBA, a TaKoX
KepiBHMKIB Migposginis koHTponio. Harnsposa
pafa npusHayae Ta 3BiNbHSAE FONOBY Ta YNEHIB
MpaBniHHA, KepiBHWKIB NiAPO3AINIB KOHTPOJIO
(kepiBHMKa nNigpo3giny BHYTPIWUHLOrO ayauTy,
KepiBHMKa nigpo3ainy 3 ynpasfiHHA pU3UKaAMK
BaHky (CRO) Ta kepiBH1KaA Nigpo3ainy KOHTPOIO
3a [OTpMMaHHAM HOpM (KomnnaeHc) bBaHky
(CCO).

7.6. Harnsgosa pafia 3AiACHIOE KOHTpONnb 3a
fdisneHicTio  lMpaeniHHA  BaHky, nigposainie
KOHTPOMIO,  KOpNopaTMBHOrO  cekpertaps  (y
BUNAAKY 3anpoBagXeHHS Takol nocagu), a Takox
3a 3abeane4yeHHAM 3axucTy npaB BKNagHWKIB,
iHWKMX KpeauTopiB Ta y4acHuKiB baHky.

7.7. Harnsgosa paga KOHTPOMIOE BiANOBIQHICTL
fisnbHocTi  BaHky 3akoHopaBcTBY  YKpaiHum,
notpuMaHHa CratyTy Ta O6yab-slkux  iHLUMX
BiANOBIAHNX HOPMATUBHUX NOSMOXeHb. Y 3B'A3KY 3
uum Harnsiposa paga Mae npaBo NepesipATH AaHi
obniky Ta 3gificHeHHs1 Byab-sikUX ynpaBniHCbKWUX
dyHkUin B Banky. HarnsgoBa paga nepesipsie
piyHy  ciHaHcoBY  3BITHICTb, BKIIOYAIoMN
nponosuuii WoAo po3anoAiny npubyTky i WopivuHuii
3BiT [paBniHHA Ta Nogae cBOT KOMEHTapi 40 HbOro
Ha posrnsapg 3aranbHux 36opis.

7.8. Harnspoea paga, 3a HeoOXigHicTio, Moxe
yTBOPIOBATU NOCTIHIi YU TUMYacoBi KOMITETH 3
yucna i YfneHiB AnA BUBYEHHSA | NiAroToBKW
nuTaHb, WO HanexaTb A0  KoMneTeHUil
Harnsposoi paau, Taki sIKk KOMITET 3 nuTaHb
ayauTy, KOMITET 3 ynpaeniHHA pusMkamuM Ta
KOMITeT 3 NuTaHb BUHaropoau. Harnsgoea paaa

7.2, The Supervisory Board of the Bank bears
primary responsibility for the Bank's activities and
financial position.

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
sub-division of the Bank (CRO) and head of the
Compliance sub-division of the Bank (CCO).

7.6. The Supervisory Board controls the activity
of the Management Board of the Bank, of the sub-
divisions of control, of the corporate secretary (in
case of introducing a position) and controls that
the protection of the rights of depositors, other
creditors and participants of the Bank is provided.

7.7. The Supervisory Board controls that the
Bank’s activity is carried out in accordance with
the legislation of Ukraine, compliance with the
Articles of Association and any other relevant
normative regulations. 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 the annual report of the
Management Board 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, such as the Audit committee, Risk
Management committee and Remuneration
committee, in order to study and prepare issues
that belong to the Supervisory Board
competence. The Supervisory Board may create
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MOXeE YTBOPIOBATM iHWI KkomiTeTW. Harnsposa
paga 3abe3neyye HasBHICTb MOMOXEHHA LWOAO0
DiANbHOCTI BCIX CTBOPEHUX KomiTeTie Harnsgosofl
pagu Ta B pasi HeobOXigHOCTI BHOCUTL 3MiHWU Ta
3aTBepAXY€E NONOXKEHHS.

7.8.1. Harnsiposa pafia 3a Nponosuuield rosiosm
Harnsinosoi paau y BCTAHOBNEHOMY NOPSAKY Mae
npaeo obpaTtu KOPNOpPaTUBHOIO CceKpeTaps.
KopnopatusHuin cexpetap € 0cobolo, sKka
Bignoeigae 3a B3aeMofilo bBaHky 3 AkuioHepoM
Ta/abo iHBecTopamu.

7.8.2. Y baHky npusHa4yeHo BignoeigansHy ocoby,
00 yHKUioHanbHUX 06GOB’A3KIB AKOI HanexuTb
3abesneyeHHs edeKTUBHOT B3aeMoail  MiX
Harnsigosolo pagoto Ta [paBniHHAM baHky, a
TaKoX B3aemogito baHky i3 AkuioHepom.

7.9. 3a nigcyMmkamn poky Harnsnoea pafna 3BiTye

nepea 3aranbHuMu  36opamMum  Npo  CBOMK
DisinbHiCcTb.

7.10. Harnsgosa pagma  34IWCHIOE  OLHKY
edeKTMBHOCTI  opraHisayii  kopnopaTUBHOro

ynpaeniHHsa B baHKy Ta BU3Ha4ae il BignoBigHiCTb
po3mipy, ocobnuBocTAM  AisnbHOCTi  baHky,
xapaktepy W o6csaraMm OaHKIiBCbKMX Ta iHWKUX
diHaHcoBux nocnyr, npodino pusnky baHky,
cucTeMHoT BaxnuBocTi 6aHKy Ta AisnbHOCTI
6aHkiBCbKOT rpynu, A0 cknaay sKoT BXoAWTb BaHk.
Harnsgosa papa 3abeaneuye, y pasi
HeoOXigHOCTI, BXWUTTS 3axodiB LOoAO0 YCYHEHHs
Heponikie Ta  BAOCKOHaANEeHHsA  opraHisauii
KOPNOpaTUBHOrO ynpaeniHHA 3 ypaxyBaHHAM
pes3ynbTaTiB Takol OLHKN.

HarnspoBa paga baHky, skuii € BiagnoBiganbHOK
ocobolo  baHkiBcbkoi  rpynu,  3abesneuvye
3fliNCHeHHs1 nepioAWYHOT OUIHKW opraHisauii Ta
YHKLiOHYBaHHA KOpPNOpaTUBHOIO YNpasniHHA $SiK
y rpyni B Winomy, Tak i B y4acHWkax HaHKiBCbKOT
rpynu.

BbaHk Hagae pesynbTaTW Takoi OUiHKM Ha 3anuT
HauioHanbHoro 6aHky YkpaiHu.

7.11. Ynenn Harnsgoeoi paau obupaioTbes
3arancHumn 36opamu 3 uucrna AKkuioHepis, iX
NpencTaBHUKIB Ta He3aneXHWX uneHie, Ta
BiAKNMKAOTLCA Yy Takui e cnocib. Ynenu
Harnspgoeoi pagv He MOXYTb BXOAUTW A0 cknaay
MpaeniHHs, a Takox o6iimaTu iHWI nocagn B

baHky Ha ymoBax TpygaoBOro  4Orosopy
(KOHTpaKTY).
UneHn Harnsgosoi paau bBaHky NOBUHHI

BignosiaaTn keanigikauiiHuM BUMOram LWOAO

other committees. The Supervisory Board
ensures development of regulation regarding the
activity of all established committees of the
Supervisory Board and in case of necessity
brings changes and approves the regulation.

7.8.1. The Supervisory Board upon the proposal
of the Chairman of the Supervisory Board
according to the established procedure may elect
a corporate secretary. A corporate secretary is a
person who is responsible for cooperation
between the Bank and the Shareholder and/or
investors.

7.8.2. The Bank has an appointed responsible
person, whose functional duties include ensuring
effective interaction between the Supervisory and
Management Boards of the Bank, as well as the
interaction of the Bank with the Shareholder.

7.9. By results of a year, the Supervisory Board
reports to the General Meeting about its activities.

7.10. The Supervisory Board evaluates the
effectiveness of the corporate governance
organization at the Bank and determines its
relevance to the size, specifics of the Bank's
activities, the nature and size of banking and
other financial services, the Bank's risk profile,
the systemic importance of the Bank, and the
activities of the banking group that includes the
Bank. 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, as well as occupy other
positions in the Bank on conditions of a labour
agreement (contract).

Members of the Supervisory Board of the Bank
must meet qualification requirements to business
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AinoBoi penyTauii Ta npodeciiHoi NpUAaTHOCTI.
KeanidikauinHi Bumorn ao unedie Harnspgosof
pagu baHky BcTaHoBnoTbCA HauioHanbHUM
6aHkoM YKpaiku.

HesanexHi u4neHu Harnsgosoi pagu bBaHky
NOBUHHI BignosinaTtu BUMOram woao
HesanexHocTi  udrneHis  Harnsgosoi  pagm,
BU3HaAYeHUX 3akoHOM YkpaiHu «[po akuioHepHi
ToBapucTea», Ta BWMOra™m, BCTaHOBMEHUM
HauioHanbHum 6aHkom Ykpainu. BaHk
3abe3neyye  KOHTpoNb  3a  BiANOBIgHICTIO

HesanexHux uneHis Harnsposoi paau baHky
BUMOraMm wWoao iX HesanexHocTi, a B pasi
BUSIBNIEHHA HeBiAnoBiaHoOCTI - 3abeanevye 3amiHy
TakMx He3laneXHux uneHie Harnsposoi paau
BaHky.

Mepesipka BignosigHOCTI AiNoBOi penyTauii Ta
npoceciiHoi npuaaTHocTi u4neHiB Harnsgosoi
paan BaHky BUMoram sakoHoaaBcTBa YkpaiHu Ta
BMMoram 6aHKiBCbKOro 3aKoHOAABCTBA LWOA0
Ainosoi  penyTauii  34INCHIOETbCA  NPUHANMHI
LOPOKY Ta Y KOXHOMY BUNaAKy, KONW BUHWUKAE
HeobxiaHicTb. [lopsnok nNpoBefdeHHs  Takol
nepesipku pernameHTyeTbCA BianoBigHoO
BHYTPIiLLHBOIO Npoueaypolo baHky.

Unewn Harnsgoeoi paaun baHKky nOBMHHI
npuainatu poboTi y Harnagosi pagi gocrartHio
KiNbKiCTb 4Yacy.

3 meTo HesanexHocTti Harnsgoeoi pagu fo i
CKnagy BKNIOYEHO He3aneXHWX 4YNeHiB paawm,
KinbKiCTb SIKMX NOBWHHA BignosinaTu sumoram
3aKoHOA4aBCTBa. MigTpumaHHs cTaHy
HesanexHocTi He nepepbavae BigokpeMneHocTi
Bifl iHWKX yneHiB Harnagosoi paau. HesanexHuin
yrieH Harnsgoeoi paau noBuHeH oOMiHIOBaTUCS
cBOiMM AymKamu Ta obrosopiloBatu npobnemu 3
iHWWMK YneHamun HarnspoBoi paau BaHky.

Mopsipok po6oTn, BUNNATU BUHaropoau Ta
BignosiganbHicTb uYneHiB Harnsgosoi pagu
BU3HAYAETLCSA YUHHUM 3aKOHOAaBCTBOM,
Crartytom, [NonoxeHHsm npo Harnsposy paay
BaHky, [MONOXeHHAM NpPO BMHAropogy YneHis
Harnsgosoi pagu baHKy, a TakoX uUMBINbHO-
NpaBoBUM 41 TPYAOBUM 4OrOBOPOM (KOHTPAKTOM),

o yKknagaeTbcAa 3 YneHom Harnsagoeoi pagw.

BaHk 3abesneyye uneHam Harnsgoeoi pagu
OOCTyn [0 MOBHOI, AOCTOBIpPHOI Ta CBOEYaCHOI

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 as to their independency, 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 verification 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.

For the purpose of independence of the
Supervisory Board, independent members are
included into its membership; the number of
independent members must meet the
requirements of the legislation. 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.

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

The Bank provides members of the Supervisory

Board with access to complete, accurate and
timely information for making weighed decisions.
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iHbopmMauil AnA NPUAHATTA HUMW  BUBAXEHMUX
pilieHb.

UneHn Harnsgoeoi pagmu HecyTs BiAnoBiganbHICTb
3a gisnbHicTb BaHKy y Mexax ¢BOTX MOBHOBAaXEHb.

8. QianbHicTb MpaBniHHA BaHky

8.1. lNpaeniHHsA € BUKOHaBYUM OpraHoM baHky, wo
30iNCHI0E NOTOMHe  ynpaBniHHA.  [paBniHHA
nip3sitHe 3aranbHuM 36opam i Harnsgosiv pagi,
OpraHi3oBye BUKOHAHHS X pillieHb.

8.2. Harnspoea paga KOHTPONIOE AiANbHICTb
[MpaBniHHA Ta MOXe HapaBaTW WOMY iHCTPYKUT
LWUNSAXOM MPUAHATTA BIANOBIAHMX piweHb. [Mpwu
ubomy, MNMpaeniHHA Hece BignoeiganbHicTL Nepepf
BaHkoM 32 HacnigkK NopylwieHb Takux IHCTPYKLIN.

8.3. Crartyt, llonoxeHHa npo [lpaBniHHA Ta
PernameHT po6otu [lpaBniHHa baHky uiTko
BU3HaAYalOTb  KOMNETeHUito, CTpyKTypy Ta
npoueaypy po6otu lNpaeniHHA baHky.

8.4. TpaeniHHA po3pobnse Ta nepegae Ha
3aTBepaXeHHs Harnsaosi pagi npoekTu pivHoro
6lopkeTy Ta crparterii baHky Ta 3abesnedye iX
peanisadyito.

8.5. Ha perynsapHin ocHoBi Ta Ha BWUMOrY
Harnsgosoi paau lMpasniHHs nogae Harnsposin
pagi 3BiT npo ¢iHaHCOBO-TOCNOAAPCLKUIA CTaH
BaHky Ta Xif BMKOHaHHA NNaHie i 3aBAaHb. Kpim
uboro, [lpaBniHHA CBOEYACHO Hagae 4YneHam
Harnsgosoi pagu Ha X BMMOry nOBHY Ta
OOCTOBipHY  iHdopMalilo, HeobxiaHy Aans
HanexHoro BUKOHaHHA Harnsaosow paaoto CBoiX
yHKLUIR.

8.6. MNpaBniHHa Ta Harnspoea paga NpoBOASTL
CNiNbHi 3acigaHHA NpYHaiMHI pa3 Ha kBapTan.

8.7. 3a nincyMkamum poky NpaeniHHs 3BiTye nepea
3aranbHumKn 36opamn Npo CBOIO AIANBHICTL.

8.8. lonosa Ta u4neHn [lpaBniHHA bBaHky
obupatotbcn Harnsigoeow pagoi baHky, B
nopsaky, nepepn6aveHomy [lonoXeHHsM nNpo
MpaBeniHHA BaHky Ta BIONOBIAHWMW BHYTPILLHIMK
nonoxeHHsamu baHky. MoBHoOBaXeHHs ronosu Ta
4YneHie lNpaBniHHS NPUNUHAIOTLCS 3a PILUEHHAM
HarnsigoBoi paaun baHky.

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

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

8.4. The Management Board develops and
submits draft annual budget and the Bank’s
strategy for the Supervisory Board approval and
ensures their implementation.

8.5. On aregular 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 General Meeting 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.
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lonoBa Ta 4neHu [lpaBniHHA He MOXYTb ByTu
yneHamu Harnsiposoi pagu BaHky.

lonosa MpaBniHHA Hece nepcoHanbHy
BiANOBiganbHICTb 3a AiANbHICTE BaHky.

lonoBa Ta u4neHu [lpaBniHHA BaHKky MNOBUHHI
BignoBiaaT keanigikauiniHuM BUMOram Loao
Ainosoi penyTauii Ta npodecitHoT NPUAATHOCTI.
KeanicdikauinHi BuMor ao unedis [pasBniHHA
BaHky BctaHoenioTbc HauioHanbHUM 6aHkoM
YkpaiHu.

MepeBipka BignosigHOCTI ZinoBoi penyTauil Ta
npodecinHoi npugaTHOCTi uneHiB [paBniHHsS
BaHky BuUMoram 3akoHopascTBa YkpaiHU Ta
BuMmoraM 6aHKIBCbKOro 3akoHO4aBCTBa LLOAO
ADinoBoi  penyTauii 34IRCHIOETbCA  NPUHANMHI
LLOPOKY Ta Y KOXHOMY BUNaAKy, KONMU BUHUKAE
HeobXxigHicTb. [lopAnok npoBedeHHA  Takol
nepesipku pernameHTyeTbCA BiANOBIAHUM
BHYTPILUHIM NONoXeHHAM BaHKy.

MpaBa Ta 060B'A3KK ronoBun Ta YneHis MpaBniHHs
BU3HAYaIOTbCA YUHHUM 3aKOHOAaBCTBOM,
CratyTtom, lNMonoxerHsaMm npo FpaeniHHa BaHky,
NocaaoBUMU IHCTPYKLIAMW, a TakoX TPYAOBUMM
KOHTpaKTaMU, LLO YKNa[aloTbCA 3 KOKHUM YfIeHOM
MpaeniHHS.

lMopsinoK BCTAHOBNEHHA Ta BUNNATU BUHAropoam
ronosi Ta yneHam [paBniHHA pernaMeHTyeTbCs
BiANOBIAHUM BHYTPILLHIM A0KyMEHTOM baHky, wWo
3aTBepAXyeTbcsl Harnsinoeolo pafolo baHky.

UneHun lMpaBniHHA HecyTb BigNoOBiganbHiCTe 3a
disanbHicTe bBaHky y Mexax cBoiX MOBHOBaXeHb.

Unenn lMNpaBniHHA 3060B'A3aHi BiaMOBUTUCA Big
y4acTi y NPUMAHATTI pilleHb, SAKWO KOHMNIKT
iHTepeciB He Aae M 3MOrM MNOBHOK MipoOIO
BUKOHyBaTW cBoi 060B'A3kM B iHTepecax BaHky,
Moro BKagHUKIB Ta AkuioHepa.

9. OpraHizauis ynpaBniHHA pu3MkamMu Ta
BHYTPIilLHIA KOHTpONb

9.1. YnpaBniHHA pusnkamu

9.1.1. baHK cTBOpPIOE KOMNMEKCHY, ePEeKTUBHY Ta

afneksaTHy cuUCTeMy YNpaBfiHHA puU3uKaMK 3
ypaxyBaHHAM ocobnuBocTel CBOET QiSANbHOCTI,

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

Check of the compliance of the business
reputation and professional fitness of the
members of the Management Board, compliance
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 verification is regulated by the
relevant internal procedure 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 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.

9. Organization of risks management and
internal control

9.1. Risks management

9.1.1. The Bank establishes a comprehensive,

effective and adequate risk management system
that shall take into account the specifics of the
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xapakrepy Ta obcsris “oro onepauii, npodinio
PU3NKY, CWUCTEMHOiI BaXnueocTi baHky, Yy
BignoBigHocTi Ao BuMor HauioHanbHoro 6aHKy
YkpaiHu wono opraHisauii cuctemMy ynpasniHHS
pusnkamu. Cuctema ynpaesiiHHS pu3nkamu Mmae
3abesnevyBatn  BUSIBNEHHs, igeHTUdiKauio,
OUiHKY, MOHITOPUHI Ta KOHTPOSb 3a BCiMa Buaamu
pU3NKIB Ha BCIX opraHizaLliiHuX piBHAX Ta OLHKY
[OCTaTHOCTI Kanitany baHky Ansi NOKpUTTA BCIX
BUIIB pU3UKIB.

9.1.2. YnpaeniHHA pusukamy BiaGyBaeTbcsl Ha
TOMY piBHi opraHisauii, Ha SKOMy BiH BUHUKa€E, Ha
pisHi [lpaBniHHa bBbaHKy, a TakoX Ha piBHi
Harnsgosoi pagu.

9.1.3. baHk opraHizoBye cucTteMy ynpaesiHHA

pusMkamu, sika TI'pPyHTYETbCA Ha po3anoaini

obos’'A3kie MK  nigposginamu  baHky i3
3acTocyBaHHAM Mofeni TPbOX NiHIN 3aXUCTy:

1) nepwa niHia — Ha piBHi GisHec-nigposainis
BaHnky Ta nigpoaginie nigTpUMKN AiSNLHOCTI
BaHky. Lli nigposainy npuiiMaloTb pUsuku Ta
HecyTb BignoBiAANbHICTL 3a HUX | nNoaalTb
3BiTM LOQ0 NOTOYHOrO YynNpaBfiHHA TaKUMU
pusvKamu;

2) ppyra niHia — Ha piBHI NiAPo3Ainy 3 ynpaBniHHA
puaMkamMu Ta nigpo3finy KOHTponw  3a
OOTPUMAHHAM HOPM (KOMINAEHC);

3) TpeTA niHiAs - Ha piBHI  nigpo3ainy
BHYTPIlWWHBOrO ayauTy LOAO nepeBipkn Ta
OLliHKK eheKTUBHOCTI yHKUIOHYBaHHA
CUCTEMM YNpaBNiHHA PU3UKAMMU.

9.1.4. HarnanoBsa paga CTBOPIOE NOCTINHO Aito4ni
nigpo3gin 3 ynpaBAiHHA pusuMkamu, WO Mae
BignoBigaTM 3a  BMNPOBaMKEHHS  BHYTPILLHIX
nosioxeHb Ta npouedyp YNPaBAiHHA pPU3VKaMK
BiANoOBiAHO A0 BU3HayYeHUX HarnspoBow papoto
cTparterii Ta NONITUKM yrpaBRiHHS pU3nKkamu.

KepieHuk nigpos3giny 3 ynpaeniHHA puU3nKamu
(CRO) Hece BignoBiganbHicTe 3a AiSNbHICTL
uboro nigposainy, Mae npaBo 6yTy NPUCYTHIM Ha
3acigaHHax NpaBniHHA BaHKy, KOMITETIB Ta iHLLIMX
KonerianbHUX opraHiB, yTBopeHux [lpaBniHHAM
BaHky, Ta HaknagaTu 3a6opoHy (BeTO) Ha pilLeHHS
LMX OpraHis, SIKWO peanizauis Takux piweHb
npusBeae A0 NOPYLUEHHA BCTAHOBIEHOrO PU3MK-
aneTuTy Ta/abo 3aTBepmKeHUX NiMiTiB puU3nky, a
TakoXk B iHWWUX BUnNagkax, YCTaHOBNEHWUX
Harnsgosolo papoto baHky, Ta HeBigknagHo
iHpopMye Harnsagosy paagy abo komiteT 3
ynpasniHHA pusnkamn Harnsgoeoi pagu npo Taki
pilleHHS.

Bank’'s activity, nature and size of the bank's
operations, risk profile, systemic importance of
the Bank, 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 revealing,
identification, assessment, monitoring and
control over all types of risks at all organizational
levels and assessment of the Bank's capital
adequacy to cover all types of risks.

9.1.2. 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.

9.1.3. The Bank arranges the risk management
system based on division of responsibilities
between 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 carry
responsibility for them 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.

9.1.4. The Supervisory Board sets up a
permanent sub-division on the risk management
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 Head of the Risk Management sub-division
(CRO) is responsible for the operations of this
sub-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.
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9.1.5. [isnbHicTb opraHie baHky y cdepi
ynpaeniHHA pU3MKamu MoXe perynioBaTUCH Takum
YUHOM:

- AxuioHep npusHadae uneHiB Harnsgosoi
paau;

- Harnspgoea paga BCTaHOBMIOE MONITUKK
ynpaeniHHA pU3MKaMuU Ta KOHTponwe ix
BUKOHaHHS,;

- MNpaeniHHa bBaHky BnpoBagXye MNONITUKK
ynpaBeniHHA pu3nKamu;

- cnyx6a BHYTpilWHbOrO ayAuTy nepe.ipse

BiANoBiAHICTL DIANBLHOCTI BaHky
BCTAHOBNEHIW nonitudi Ta 3abeaneuvye
HanexHi npouecu KOopnopaTUBHOIO

ynpaBniHHs, OLiHKW CUCTEMW BHYTPILUHLOIO
KOHTPOIO Ta yNpaBniHHA pU3nKamu;

- 30BHIlIHI ayauTOpU 3 METOK BUCIOBMEHHS
OYMKM Woao [OCTOBIpHOCTI  ¢hiHaHCOBOT
3BiTHOCTi OLiHIOIOTb NONITUKWU, Npoueaypu Ta
NPaKTUKX ynpaBniHHA pusnkamMu B BaHky.

9.1.6. baHk po3pobnse BHYTPILWHbOOAHKIBCLKI
OOKYMEHTU 3 NUTaHb YNpaBniHHA PU3UKaAMU Y
BiANOBIAHOCTI A0 BUMOI 3aKOHOAABCTBA YkKpaiHy,
HOPMaTMBHO-NPaBOBUX  aKTiB  HauioHanbHoro
6aHky YkpaiHu, [OOKyMeHTiB bBasenbcbkoro
KOMITETY 3 6aHKIBCbKOro Harnagy 1a MkKHapo4HUX
OOKYMEHTIB, SIKi pernameHTyioTb  NPUHLMMK
KOpNopaTUBHOIO YNpaBniHHA Ta ynpaBniHHA
pusnkamu B 6aHkax.

9.2. CucremMa BHYTPIlIHbOrO KOHTPONIO

9.2.1. baHK CTBOpPIOE KOMNNEKCHY, e(peKTUBHY Ta
agekBaTHY CMCTeMy BHYTPILULHbOFO KOHTPOMO 3
AOTPUMAHHAM Takux NpUHLUMNIB:

1) ycebiyHOCTi Ta KOMNNEKCHOCTI;

2) edpeKTUBHOCTI;

3) apekBaTHOCTI;

4) o6auHoCTi;

5) p1ank-opieHTOBaHOCTI;

6) iHTerpoBaHoCTi;

7) 3aBYacHoOCT;

8) HesanexHoCTi;

9) 6eanepepBHOCTI;

10) koHdiaeHUjAHOCTi.

9.2.2. Harnsposa paga baHky 3abesneuye
dYHKUiOHYBaHHSA cucremu BHYTPILLHbOrO
KoHTponio baHky Ta kKOHTponb 3a il ePeKTUBHICTIO.

9.2.3. lNpaeniHHA BaHky 3abesneyvye BUKOHaHHS
piweHb Harnspoeoi pagu baHky wogo
3abesneyvyeHHs opraHisauii Ta oYyHKLUiOHyBaHHS
CUCTEMN BHYTPIWWHbOrO KOHTPOMIO 3 MUTaHBb,
NOB'A3aHMX 3 KePIBHULTBOM NOTOYHOIO AiANbHICTIO
BaHky.

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

- the Shareholder appoints members of the
Supervisory Board;

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

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

- the internal audit 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.

9.1.6. 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.

9.2. Internal Control System

9.2.1. Bank establishes a comprehensive,
effective and adequate internal control system 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.

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

9.2.3. 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.

17



NPUHLNMK (KOOQEKC) KOPMOPATUBHOIO YMPABAIHHA NYBENIYHOIO AKUIOHEPHOIO TOBAPUCTBA «OTI BAHK»

9.2.4. baHk 3abeanedye po3noain 0boB’sA3KIB MiX
npauiBHMKamMu B Takui cnocib, wo 3abesnevye
3aXUCT Bifj pU3MKY HECaHKLiOHOBaAHWX onepauin,
LWaxpancbK1x Ain Ta MaHinNynioBaHHS AaHWMK ans
npuxoByBaHHs  ¢iHaHcoBux  30uTKiB  abo
nopyLueHb 3aKoHOA4aBCTBa YKpaiHW, HOpMaTUBHO-
npasoBux akTiB HauioHanbHoro 6aHky YkpaiHum,
BHYTPILUHbO6aHKIBCbKUX AOKYMEHTIB.

9.2.5. baHk 3 meTolo 3a6e3neyveHHs opraHisauii Ta
byHKUiOHYBaHHSA cuctemu BHYTPILLIHLOrO
KOHTpOnIo pospobnsie Ta BRpoBamkye
BHYTPIlWHb06aHKIBCbKI [JOKYMEHTU Ta 3AiNCHI0E
3axoAm, cNpAMOBaHi Ha NiATPUMKY Ha HaneXHoMy
PiBHi KyNnbTypU KOHTpoOno B BaHky.

9.3. JoTpuMaHHA 3aKOHOAABCTBa YKpaiHu Ta
BHYTpilHiX npoueayp BaHky

9.3.1. Y baHky cTBOpeHi aaekBaTHi cucTemu
AOTPpUMaHHA 3aKoOHOOaBCTBa YKpaiHu,
HopmaTuBiB, npaBun, BHYTPIWHIX  NOMITUK,
CTaHAapTiB i KOAEKCIB, WO CTOCYITLCA AiANILHOCTI
BaHky.

9.3.2. Harnsigoea paga, [MpaeniHHs Ta nigposainv
KOHTporio baHKy € ronoBHMMM opraHamm, Ski

BiAnoBigalTs i  3abe3neuvyloTb  HaneXxHe
JoTtpumaHHa  baHkom  3akoHoAaBcTBa  Ta
BHYTPILUHIX npoueayp.

9.3.3. Harnspoea papa 6aHky BignoBsigae 3a
3aiiCHEeHHsA Harn\Aay 3a ynpaBniHHAM KOMNNaeHc-
PU3NKOM.

9.3.4. Harnspoea paga CTBOpIOE NOCTIAHO AiloYnid
Nigpo3gdin KOHTPONKO 3a AOTPUMAHHAM HOPM
(KoMnnaeHc) 3 METOolo 3abeaneveHHs
eeKTUBHOCTI yHKLiOHYBaHHS cucrtemu
ynpaBniHHA puU3NkamMM Ta BWKOHAHHA YHKLUIN
KOHTPOSMIO 33 AOTPUMAHHAM HOPM (KOMNITAEHC).

KepiBHUK nigpo3ainy KOHTPONIo 3a AOTPUMAHHAM
HopM (komnnaeHc) (CCO) Hece BignoOBIAanbHICTb
3a AiANbHICTb UbOro nNigpo3aginy, mae npaso Sytu
NpUCYTHIM Ha 3acigaHHsix [paeniHHA bBaHky,
KOMITETIB Ta IHWWUX KonerianbHUX OpraHiB,
yTBopeHux [lpaBniHHAM bBaHky, i Haknapatu
3a60poHy (BETO) Ha pilUEHHS LMX opraHiB, SIKLLO
peanisaujs Takux pieHb nNpu3Bede Ao
NopyLUeHH BUMOr 3aKOHOAAaBCTBA, BiANOBIAHMX
cTaHaapTtie npodeciiHux o6’eaHaHb, AiA AKUX
nowmploeTbcsl Ha baHk, koHNIKTY iHTepecie, a
TakoX B iHWWX BUNagkax, YCTaHOBNEHUX
Harnsigoeolo papolo baHky, Ta HesigknagHo
iHbopMye Harnsgoey pagy abo komiteT 3

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

9.2.5. In order to ensure the organization and
functioning of the intemal 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.

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

9.3.1. The Bank established adequate systems of
compliance with the Ukrainian legislation, norms,
rules, internal policies, standards and codes
relating to the Bank's activities.

9.3.2. The Supervisory Board, the Management
Board and the sub-divisions of control the Bank
are the main bodies that are responsible and
ensure proper compliance by the Bank with the
legislation and internal procedures.

9.3.3. The Bank's Supervisory Board is
responsible for supervision of the compliance-risk
management.

9.3.4. 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 Head of the Compliance sub-division (CCO)
is responsible for the operations of this sub-
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 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
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ynpaeniHHA puavkaMu Harnsgosoi pagu npo Taki
pilLUeHHS,

9.3.5. TlpasniHHa bBaHky BignoBinanbHe 3a
6esnocepeaHe AOTPUMaHHA 3aKOHOA4AaBCTBa Ta
BHYTpilLHiX npoueayp. [MpaBniHHA 3aTBepaXye
nonituky baHky 3 gOTpUMaHHA 3aKOHOAaBCTBA Ta
BHYTPILLHIX npoueayp, 3abeanevye ii peanisadiio
Ta 3BiTye nepea Harnsgoeow pagow 3a
ynpaeniHHA  KOMNnaeHc-pusankom. [ucbmoBsa
noniTMka NOBUHHA MICTUTU OCHOBHI NPUHLIMNMK,
SIKUMU Ma€ kepyBaTUCh SK KepiBHMUTBO BaHky, Tak
i Horo nepcoHan, a TakoX po3'siCHIOBAaTU OCHOBHI
npouecw, 3rigHo 3 SIKUMU NPOXOAUTb BU3HAYEHHS
Ta ynpasniHHA KOMMNIAEHC-PU3UKOM Ha BCiX PiBHSAX
ynpaeniHHa baHky. Y pasi HefoTpumaHHs Ljei
nonituku [paeniHHa BaHky Mae 3abesneunTu
BXMTTS 3anobixHux abo aucumnniHapHux 3axoais.

9.3.6. lpaeBniHHa Ta CCO  3BiTYylOTb nNepen
Harnsgosoio  papold  woAo  AOTPUMAHHS
3akoHofaBcTBa YkpaiHu Ta BHYTpilLHIX npoueayp,
HerarHo Aornosigae Harnsgosi pagi Npo iCTOTHI
BUNAAKW HEAOTPMMAHHA npoueayp AOTPUMAHHSA
3akoHofaBecTBa YKpaiHu Ta BHYTPILLHIX npoueayp
(y nepLy 4epry Tux, WO HeCyTb CepWO3HUIA pU3nK
topuan4HuX abo perynaTopHuMX CaHKuii, CyTTeBUX
diHaHcoBUX 36MTKIB abo MOXyTb 3awkoaUTH

penyTtauil baHky).

9.3.7. Tonoea [lpaBniHHA Hece 3aranbHy
BiANOBiAANbHICTb 3a KoOpAMUHaUjlo AJik 3
BUABNEHHS Ta YNpaBniHHA KOMNAEHC-PU3NUKOM Y
BaHky, a Takox 3a koopauHauilo poboTu
NpauiBHKKIB, AKi BUKOHYIOTb ¢yHKUiT y cdepi
AOTPUMaHHA  3akoHoAaBcTBa  YkpaiHM  Ta
BHYTpIiWHiX npoueayp baHky.

9.3.8. AyauT nigposginy  KOHTponio  3a
AOTPUMaHHAM HOPM (KOMNNAEHC) BKMOYAE OLHKY
eeKTMBHOCTi BUKOHAHHS1 HUM CBOiX 0GOB'A3KIB.
KomnnaeHc-puank BKIIOYEHO B METOAOMOri0
OouiHkW  edeKTMBHOCTI cUCTEMM  YNpaBJliHHA
pusukamu. igposain KOHTPOsIo 3a 4OTPUMAHHAM
HOPM (KOMNMaeHC) Ta NiApo3A4in BHYTPILHLOIO
ayauTy BigokpemneHi 3agns  3abeaneveHHs
HesanexHoro ornsgy AisanbHoOCTi  nigposainy
KOHTPOIIO 32 JOTPUMAHHAM HOPM (KOMNMAEHC).

9.4. BHyTpiwHii ayaur
9.4.1. Harnsgosa paga Ta [lpaBniHHA bBaHky

NOBUHHI eceKTMBHO BUKOpUCTOBYBaTU poboTy,
SIKYy BUKOHYIOTb BHYTPILLHi ayauToOpW.

Supervisory Board on such decisions without
delay.

9.3.5. 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 policy
on compliance with the legislation and internal
procedures, ensures its implementation and
reports to the Supervisory Board on compliance-
risk management. The written policy 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.

9.3.6. The Management Board of the Bank and
the CCO report to the Supervisory Board on
compliance with the Ukrainian legislation and
internal procedures, immediately report to the
Supervisory Board on significant cases of non-
compliance with the procedures for observance
of the Ukrainian legislation and internal
procedures (in the first turn those that bear
serious risk of legal or regulatory sanctions,
material financial loss or may damage the
reputation of the Bank).

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

9.3.8. 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.

9.4. Internal audit
94.1. The Supervisory Board and the

Management Board of the Bank shall effectively
use the work performed by internal auditors.
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9.4.2. Ponb nipnpo3finy BHYTPILUHLOTO ayauTy
nonArae B HagaHHI He3aneXxHux o6'eKTUBHUX
ayAUTOPCbKUX Ta KOHCYNbTaUiHUX Nocnyr, Lo
aogawTs BapTocTi baHky Ta nokpalyoTb KWoro
fdisnbHicTe. BHYTpiWHIA ayauT aonomarae baHky
gocsaratm nocraBneHux Uinen 3a [onomorolo
CACTEMATUMHOro, NOCNIAOBHOINO nigxody Ao
OLiHKM i nigBuLleHHs edeKTUBHOCTI npouecis
KoprnopaTuBHOro ynpaeniHHs, ynpaesniHHA
pU3nKamMu, KOHTPONIO Ta HafaHHA pekoMeHAaaLii
WoAO BIAOCKOHANEHHA CUCTEMWU BHYTPILWHLOMO
KOHTPOSIO Ta MiHiMi3aLii BUABNEHUX pU3NKIB.

9.4.3. [lianbHiCTb 3 NPOBEAEHHs BHYTPILLUHLOrO
ayauty Mae OyTu HesanexHow, ageKkBaTHO
npocgiHaHcoBaHow i Aobpe ykOMNNEKTOBaHOW
npodyecioHanamu, Sk Ail0Tb  BiANOBIAHO A0
MixHapoaHWx cTaHaapTiB npodecinHol NpakTUku
BHYTPIlLHLOrO  ayauTy Ta  HauioHanbHUX
cTaHaapTie. Harnsgosa paga mMae 3giicHioBaTh
MOHITOPUHI i nepesipaTH e EeKTUBHICTb
niapo3ainy BHyTPILWWHLOro ayauty B baHky.

9.4.4. Po3Mip Ta obcar pisnbHOCTI nigpo3sainy
BHYTpilWWHbOro ayauty B baHKy 3anexatb Bif
cneundiyHnx  cakTopis, 3okpema, obcary,
auneepcudpikoBaHOCTI Ta cknagHocTi GaHKIBCbKUX
onepadiit, KinbKoCTi npauiBHuKie baHky, a Takox
MipKyBaHb LWWOO0 afeKBaTHOro CniBBigGHOLIEHHSR
UiHX Ta KOPUCHOCTI.

9.4.5. CTpykTypa, Nnopsaaok Npu3HayeHHsi, npaea
Ta ¢yHKUiT niapo3ainy BHYTRIWHLOIO ayauTy
BU3HAYEHi CTAaTyTOM Ta BHYTPILLHIM NOMOXEHHAM
BaHky npo niapo3ain BHYTPILLHLOroO ayauTy.

9.5. 3oBHiWHIN ayauT

9.5.1. Harnsgoea papa Ta [lpaeniHHA baHky
MaloTb CNpUATU ePeKTUBHOCTI poBOTN 30BHILLHIX
ayauTopie 3 MeTol 3abesneyeHHs 40CTOBIPHOCTI
Ta 06'eKTUBHOCTI hiHaHCOBOT 3BITHOCTI baHky, Lo
Bigo6paxae noro chiHaHCOBUM CTaH i pesynbTaTn
DiANbHOCTI.

9.5.2. BaHk  3060B'A3aHui 3abeaneynTn
NpoBefeHHs LWOoPIYHOT nepeBipkn  (iHaHCOBOT
3BITHOCTI, KOHCONIQOBAHOI (piHAHCOBOT 3BITHOCTI
Ta iHwoi iHdopmauii wopo  diHaHcoBO-
rocnogapcbkoi AiAsneHOCTi baHky ayauTOpCLKO
dipmolo BiaNoBigHO A0 3aKoHO4ABCTBA YKpaiHK, Y
TOMY  Yucni  HOPMaTUBHO-NPaBOBMX  akTiB
HauioHaneHoro 6aHKy YkpaiHu, HOpM i cTaHaapTie
ayauTty, 3aTBepaXXeHUX AYAUTOPCLKOIO ManaTol
YKpaiHM 3rigHO 3 MDKHapoAHWUMW cTaHgapTamu
ayauTy Ta eTUKW.

9.4.2. 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
improving the internal control system and
minimizing the risks identified.

9.4.3. Internal audit activities must be
independent, adequately funded and well-staffed
by professionals operating in accordance with the
International Standards on Internal Audit Practice
and the national standards. The Supervisory
Board shall monitor and verify the effectiveness
of the internal audit sub-division in the Bank.

9.4.4. 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.

9.4.5. 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.

9.5. External audit

9.5.1. 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.

9.5.2. 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.
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9.5.3. lpaBo Ha npoBeAeHHs ayAUTOPCLKOT
nepesipku baHky mae ayguTopcbka ipma, WO
BignoBigae BMMOram BCTAaHOBNEHUM 3aKOHOM
Ykpainu «Mpo 6aHku i HaHKiBCbKY AiSNbHICTLY.

9.5.4. Ayautopcbka ipma
Harnagosoto pagoo baHky.

npu3HavyaeTbCcA

9.5.5. Harnsgoea paga 30ilCHIOE KOHTponb 3a
YCYHEHHAM Heponikis, BUSIBNEHUX ay[UTOPCLKOIO
dipMoro  3a pesynbTaTamMu npoBeAEHHA
30BHIWWHbOro ayauTy.

10. Po3kputTa indpopMmauii npo BaHk

10.1. Po3kputta iHopmauil cnpusie BUCOKIA
PWUHKOBI AncumMNAinI Ta HanexHomy
KOpnopaTMBHOMY ynpaBniHHIO B baHKy. BaHk
NOBUHEH  CBOEYACHO  PO3KPUBATU  MOBHY,
AOCTOBipHY Ta cCyTTeBY iHdoOpMmaUilo, ska
CTOCYETbCA WOro AiffIbHOCTI, 3 METOI0 HafaHHA
MOXJIMBOCTI iHBECTOpaM, BKNaaHUKaMm, KIieHTaMm,
AKUioHepy Ta iHWWUM 3aiHTepecoBaHUM ocobam
NpUAMaTh BUBaXEHi PiLLIEHHS!.

IHdopmaLia, Wo poskpuBaeTbca BaHkom, mae

6ytu;

- MOBHOW, TOGTO, MICTUTK, 3a MOXIMBOCTI, BCi
AaHi npo ¢akTUYHI Ta NOTeHUWiHi Hacnigku
onepauiin, siki BNAMBalOTL Ha pilUEHHA, WO
NPpUAMAaIOTLCA Ha 1T OCHOBI;

- DOCTOBIpHOIO, TOOTO He MICTUTU NOMMNOK Ta
BUKPUBNEHb, AKi 30aTHI BNAWHYTK Ha pilLEHHA,
SKi NpUAMaKTLCA 3aiHTepecoBaHUMHU
ocobamu. [ocToBipHicTe iHdOpMaLlii, ska
po3kpuBaeTbcs  baHkoMm, 3abesnevyeTbes
3aBARAKK:

- nigrotoBuj iHaHcoBOT 3BITHOCTI
BignoeiagHo Ao MiXHapogHUX cTanpaprie
diHaHcoBOT 3BIiTHOCTI, BAMOT
HauioHanbHoro 6aHky YkpaiHu Ta i
ONPUNIOAHEHHIO;

- perynsipHoMy NpOBEAEHHI0 He3arnexHoro
30BHILLHLOro ayauTy ¢iHaHCOBOT 3BITHOCTI
BignoeigHo Ao MixHapoaHUX cTandapTie
ayauty;

- 3AINCHEHHI® e(dEKTUBHOro BHYTPILLHLOIO
KOHTPONIO 32 AOCTOBIpHICTIO iHpopMaUil,
L{O PO3KPUBAETLCS;

- CYTTEBOIO, TOOTO, Takow, WO MOXe BNANHYTU
Ha MNPUAHATTA pilleHb KopucTysBadamu Liei
iHpopmauii. Mig yac BU3HAJYEHHS CcyTTEBOT
iHpopMauii baHk mae BpaxoByBaTH iHTEpecH
Ta notpebu kopuctyeadie iHdopmauii Ta
poskpusatu iHdopmaLilo, Ska € BaXKNMBOLO |
MOXE CYTTEBO BMAMHYTU Ha NPUAHATTS

9.5.3. 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”.

9.5.4. An audit firm is approved by the Bank's
Supervisory Board.

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

10. Disclosure of information about the Bank

10.1. 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 to make
weighed decisions.

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. 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
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3aiHTepecoBaHUMK ocobamu 3BaXXEHUX
piweHb. [o cytTeBoi iHdopmauii, siky baHk
perynsipHo PO3KPMBAE, Hanexartb, 30Kpema,
BiAOMOCTIi nNpo peaynbratv piHAHCOBOT
fdianbHocti  baHKy, CTPyKTypy BnacHocTi,
cTaTyT Ta NONOXEHHSA NPO OpraHun yrpaeniHHA
BaHky, pileHHs1 AkuioHepa, Ui [NpuHUMNK
(Kopekc) kopnopaTuBHOro ynpasesiHHA TOLLO.

10.2. baHk 3a6e3snedye CBOEYaCHICTb PO3KPUTTSA
iHdopmadii. IHopmauis noBuMHHa HagaBaTUCS
CBOe€YacHO Ta perynsipHo, wWo6 Hapasatn
HanexHy XapaKrepucTuky aiansHocTi baHky.

10.3. baHk 3abesnevye piBHUA AocTyn Ao
iHhopmalii, Wo PO3KPUBAETLCS, BKIIOYaOuK i
obcar, 3micT, popMy Ta Yac HagaHHS.

10.4. baHk mae pieBy iHopmaUiitHy NORITUKY,
cnpsiMOBaHy Ha [OOCSIrHEHHA Hanmbinbw noBHOT
peanisauii npaB BKNAaAHWKIB, KMIEHTIB, IHLWMX
KpeauTopis, iHBecTopiB, AKUiOHepa Ta iHWwMX
3aiHTepecoBaHux ocib Ha ogepXXaHHs iHpopmallii,
sika MOXe iICTOTHO BNAWHYTU Ha NPUAHATTS HUMM
iHBECTULINHKX pilleHb.

10.5 IHopmaLiiHa noniTuka BaHky
po3pobnseTbca 3 ypaxyBaHHsIM NoTpebu baHky B
3axucTi iHdopmauii 3 obmexeHuM [O0CTynoM

(koHdiaeHUinHOT iHopmaLlii, koMepuiiHOi Ta
6aHkiBcbkoi TaemHuui). BaHk BXxuBae 3axogie
wono 3axucty iHdopmaudii 3 obmexeHuMm
JoctynoMm, 3abesneuye i 30epiraHHA i

BCTaHOBIIOE BiANOBiAHWIA pexxumM poboTu 3 Takowo
iHopmauietlo. baHk BcTaHoBRnIOE Nepenik Takof

iHpopmalii, AOTPUMYIOUUCb  ONTUMASIbHOIO
6anaHcy Mix BigKpuTiCTIO BaHky, HeobXigHicTio
3axuiaT BRacHi  koMepuiitHi  iHTepecu Ta

iHTepecu KnieHTiB baHKy, a TakoX BpaxoBylouU
BMMOTY YWHHUX HOPMaTUBHO-NPaBOBUX aKTIB.

10.6. baHK rapaHTye TaeMHuUIO NO onepauisx,
paxyHkax Ta BKlagaax CBOIX  KIEHTIB i
KopecnoHAeHTIB. IHpopmauis wono opuandHUX
Ta isnyHnx ocib, ska MicTUTb OGaHKIBCbky
TaEMHULIO, PO3KPUBAETLCA  BIignoBIAHO Ao
YMHHOTO 3akoHOAaBCTBA.

10.7. AkuioHep, kepiBHMKM Ta npauiBHMkn BaHky
NOBUHHI AOTpUMyBaTUCS KOHiIAEeHUiAHOro
Xapakrepy Takoi iHdopmauii Ta BXuBaTW BCiX
MOXNUBUX 3axX0aiB 4NN 11 3axXuCTy.

10.8. baHk BMKOpUCTOBYE  3pydHi  Ans
KopucTyBadiB  (BKNagHuKiB, KMi€HTIB,  iHWMX
KpeauTopis, iHBecTopiB, AKLUiOHepa Ta iHWKUX

weighed decisions by the interested parties.
The essential information, which the Bank
regularly discloses, includes, in particular,
information about the Bank's financial
performance, ownership structure, the Bank's
Articles of Association and Rules of
Procedure of the governing bodies,
Shareholder’s Resolutions, these Corporate
Governance Principles (Code), etc.

10.2. 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.

access to
its scope,

10.3. The Bank ensures equal
disclosed information, including
content, form and timing.

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

10.5. The Bank's information policy is developed
taking into account the Bank's needs for the
protection of information with restricted access
(confidential information, commercial and
banking secrecy). 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.

10.6. 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.

10.7. The shareholder, the Bank’s executives and
employees shall observe the confidential nature
of such information and take all possible
measures for its protection.

10.8. The Bank uses user-friendly (users are

depositors, clients, other creditors, investors, the
Shareholder and other interested parties) means
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3aiHTepecoBaHux ocCi6) 3acobu nolMpeHHs
iHdbopMaLiT, AKi 3abesneuylotb piBHUA,
CBOEYaCHUA Ta HenoB'sisaHMA  3i  3HAYHUMM
BUTpaTamu pgoctyn go iHdopmauii, 30kpema,

iHpopMaLis npo baHK NOWWPKETLCA Ha KOro
oiuinHin cTopiHUi B Mepexi IHTepHeT Ta B iHLLIKX

Axepenax iH¢opmalil BignoBiAHO [0 BUMOT
3aKOHO[AaBCTBa, HOPMATMBHO-NPABOBUX  akTiB
HauioHanbHoro GaHky YKpaiHu, doHAay

rapaHTyBaHHA BknagiB, HauioHanbHOi komicii 3
LiHHMX nanepiB Ta (QOHZOBOrO pUHKY TOWO, a
TakoX B 3acobax macoBoi iH¢opmaLii, Ha npec-
KOH(bepeHUisix, nig 4Yac nybniyHMX nNpomoB Ta
noAi, peknamHux akLin.

11. BaHk i cycninbcTBO
11.1. AkuioHep baHky Ta  KepiBHULTBO

yCBiAOMNIOIOTb CBOK BigNOBIAaNbHICTL nepepg
CycninbLCTBOM LIOAO AOTPUMAHHA NpaB KMieHTIB

(cnoxuBadie  nocnyr) baHKy, HeyxunbHoro
BUKOHaHHA YCIX BUMOI YMHHOIO 3aKOHOABCTBA
Ykpainu, BeAeHHS YyecHoT KOHKYPEHTHO!
6opoTbbu.

11.2. FOTOBHICTb 3340BONBHUTU NOTPEOU KIiEHTIB
WNAXOM HafaHHA NoOcnyr HamBULLOT SIKOCTI €
ronosHUM 3060B'A3aHHAM baHky nepea cBoimu
KnieHTamu. Tlpu NPUAHATTI ycix pilleHb LWono
AianbHocTi baHky 6yae BpaxoByBaTUCst CycninbHa
Ba)XJIMBICTb NPOAYKTIB Ta NOCAYr, WO HaAaKTbCS
BaHkom ANs pisHUX BEPCTB HaceneHHs.

11.3. BaHk nigTpumye BIQHOCWMHM i3 opraHamu
AepxaBHOT BNaau Ta MiCLLEeBOro camoBpsilyBaHHS
Ha 3acafgax B3acMHOI foBarv, PpiBHONPaBHOroO
napTHepcTBa, Npo30pOoCTi Ta aKTUBHOI cniBnpadli.

11.4. BaHK B 3aneXHOCTi Big Moro MoXnusocTemn
6yne HamaraTucs HagaBaTu nigTPUMKY
coujansHUM, KyNbTYPHUM Ta OCBITHIM iHiLiaTUBaM,
CNPAMOBAHMM Ha PO3BUTOK Ta NMNOKPALLEHHSA XUTTA
rpomMagsiH.

11.5. baHk rapaHTye 6e3neky Ta 3axucT 340poB’'s
CBOIX NpauiBHKKIB HA poBoyomy micLi.

11.6. YnpaeniHHA nepcoHanom B baHky 6ype
cnpsAMoBaHO Ha 3abesneveHHs cnpaBensIMBOCTI
Ta piBHUX MOXIIMBOCTEN ANA BCIX NpawuiBHUKIB,
CNPUSIHHA PO3BUTKY KOXHOT 0COBUCTOCTI.

12. 3akntouHi NONOXEeHHA

12.1. baHk BnpoBagXye npoueaypu ta npasuna,
METOHO AIKUX € BTiNTEHHA NONOXEHb, Lo 3aKpinneHi

of disseminating information that provides equal,
timely and not related to significant losses access
to information, in particular, information about the
Bank is published on its official web-page in the
internet 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
Commission on Securities and Stock Market etc.,
as well as in mass media, during press
conferences, during public speeches and events,
advertising campaigns.

11. The Bank and society

11.1 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.

11.2. 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.

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

11.4. 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.

11.5. The Bank guarantees the safety and health
protection of its employees at the workplace.
11.6. Management of personnel in the Bank will
be aimed at ensuring fairness and equal
opportunities for all employees, promoting the
development of each individual.

12. Final provisions

12.1. The Bank implements procedures and rules
aimed at implementing the provisions of these
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B uux [puHumnax (Kopekci) kopnopaTuBHOroO
ynpaeniHHA, Y BNacHy KOprnopaTtuBHY NOBEAiIHKY
Tam, e ue OouinbHO, Ta 3rigHo i3 BignoBigHUM
3aKOHOAABCTBOM.

12.2. Ui MNpuHumnu (Kogekc) kopnopaTUMBHOMO
ynpasniHHA 3aTBEPAXKYIOTbCA 3aranbHumn
3bopamn BaHky Ta MOXyTb 6yTM AonoBHeHi Ta
3MiHEHI niwe HUMK.

13. IcTopis AOKYMeHTY

13.1. BignosiganbHa ocoba 3a NIATPUMKY
OOKyMeHTa B aKTyanbHOMy cTaHi: Kykypyasa 1.B.,
Ha4anbHUK BigAainy KOpnopaTUBHOro
cekpeTapiaty, BH. Ten.: 577-006,

inna.kukurudza@otpbank.com.ua.
13.2. Bepcis aokymeHTy: 3.0.
13.3. Llein nokymeHT 3artBepmkeHo PiweHHsM

AkuioHepa Ne81 Big 30.03.2020 p., BcTynae B cuny
3 30.03.2020 p.

Corporate Governance Principles (Code), in its
own corporate conduct, where appropriate, and
in accordance with the applicable law.

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

13. History of the document

13.1. 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.

13.2. Version of the document: 3.0.
13.3. This document is approved by the

Shareholder's Resolution Ne81 as of 30.03.2020,
effective from 30.03.2020.
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