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Mpeambyna

AKLIOHEPHE TOBAPUCTBO «OTI BAHK»
(Hapani — «baHK») BUCOKO UiHYE CBOK penyTauito
HaAiWHOT Ta nposopoi ¢iHaHCOBOI YCTaHOBK Ta
Acbpe yceigomnioe CTyniHb BNNWBY B3ipUEBOI
KopnopaTvBHOI nNoBeAiHkM baHKy Ha cTaBneHHs
iHBecTOpiB Bo yCbOro yKpaiHCbKOro
iHBECTULIAHOro cepefoBULLa.

3 wMeTO peanizauyii HamipiB AkuioHepa |
KepiBHUUTBa BaHky LWoAo AOCArHEHHA HAWBULLLOrO
piBHA pe3ynbTaTiB AIANbHOCTI, YMIHHA BCENWTK
BNEBHEHICTE  NapTHepaMm i  KNieHTaM ¥y
LOBroCTPOKOBOMY  €KOHOMIWMHOMY  noTeHujiani
baHky, BbaHk BRaXae 3a HeobxigHe yXBanwuTW
enacHi MpuHuvnu (Kogekc) KopnopaTtWeHOro
ynpasmniHHA — AOKYMEHT, Y AKOMY BUKNanacTbCA
cTaBneHHA AkUioHepa i KepiBHMUTEA baHKy g0
OCHOBHWX npoBnem KopropaTUBHOre ynpaeniHHA
Ta MeTopie iX BUpileHHs ¥ BaHky.

Hitke  pgoTpumaHHs  [puHuunie  (Kogekcy)
KOPNOpPaTUBHOrC YNpaeniHHA AacTk 3Mory baHky
3abeaneunTn edeKTUBHE yNpaeNiHHA, NpUAMaTU

Y3rOAXeHHi  pilUeHHA, nNOCUNUTK  AoBipYy |
NiABULLATK BigNOBIAANBHICTE, A TAKOX YHUKHYTU
koHDNIKTY  iHTepeciB, CNpWUATA  PO3KPUTTIO

iHopmauii Ta Tl NPO3oPOCTi | ¥ 3B'A3KY 3 LUWM
NigBULLATY 3axKCT iHTepecie AkuioHepa baHky Ta
[oBipy  BKNAAMWKIB,  iHWMKX  KpeauTopie i
rpPoOMagcLKOCTI.

Mig yac pospoBkn uux TpuHumnis (Kogekcy)
KOPNOPaTUBHOMO ynpasriHHA Baxkom
BpaxoBYBanWCA MNOMOMEHHA NPOEKTY HOBOI
peaakuii MpuHUKMNIB KOPNOPaATUBHOro YNpaeniHHA
YKpaiHu, 3aTBepiKeHNX pilleHHAM HaljioHanbHOT
KOMICIT 3 UiHHWX nanepie Ta ¢GOHOOBOrO PUHKY Bif
22 nunHa 2014 p. Ne 855 nonoxeHHA
MeTogn4Hmux pekomeHgauii woAao
BAOCKOHANEHHA KOPNopaTUBHOrO YNpaeniHHA B
6aHkax YKpaiHu, CXBaneHux nNOCTaHOBOIO
MpaeniHHA HadioHanbHoro 6axky Ykpainu sif 28
bepesHa 2007 p. Ne 98 (3i 3miHamu Ta
AONOBHEHRHAMM, BHECEHWMMU NOCTaHOBOK
MpaeniHHa HauioHanbHoro BaHKy Ykpainu Big 21
uepBHA 2012 p. Ne 255), Hopmun 3akoHy YkpaiHu
«Mpo aKkuioHepHi ToBapucTea», 3akoHy YKpaiHu
«lMpo BaHkW | BaHKIiBCLKY QIANBHICTLY Ta HWWX
HOPMaTMBHO-NPaBOBUX aKTIE Ta AOKYMEHTIB, Y

AKAX BWKNaaeHi cTaHaapTu  KOpnopaTWBHOMo
yNpaBIiHHA.

i MpuHumnu  (Kogekc)  KopnopaTUBHOro
ynpaenitHa  banky € obos'AskoBMMM  AnA

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.

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 corporate governance and
methods of their solution at the Bank.

The strict observance of the Corporate
Governance Principles (Code) will enable the
Bank to ensure effective management, make
concerted decisions, strengthen trust and
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.

For the development of the given Corporate
Governance Principles (Code) the Bank took into
account the provisions of the draft of a new
edition of the Corporate Governance Principles of
Ukraine, approved by the Resolution of the
National Securities and Stock Market
Commission as of 22 July 2014 # 855, provisions
of the Methodical recommendations on
improvement of corporate governance in banks
of Ukraine, approved by the Resolution of the
Board of the National Bank of Ukraine as of 28
March 2007 # 98 (with changes and
amendments, brought in by Resolution of the
Board of the National Bank of Ukraine as of 21
June 2012 # 255), norms of the Law of Ukraine
“On Joint-Stock Companies”, the Law of Ukraine
“On banks and banking” ad other normative and
legislative acts and document on the corporate
governance standards.

These Corporate Governance Principles (Code)
of the Bank are obligatory for the Shareholder,
Bank's management and all Bank's employees.
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AKkuioHepa, KepiBHvuTBa bawky Ta ycix Woro
npauiBHUKIB.

1. MeTa gisnbHoCTi BaHky

1.1. MeTow gisnbHocTi baHKy € HagaHHSA NOBHOMO
kona BaHkiecbkux nocnyr B pamkax GaHkiBcbKol
niyeHsil, HapaHo! baMky HauioHanbHUM GaHKoM
YkpaiHu Ta oaepmaHHa npubyTky B iHTepecax
AkuioHepa baHKy.

1.2. BaHK AOTPUMYETBCR CTaHAapTie AinoBol
noBefiHKKM AKUioHepa Ta MEeHEKEPiB, a TaKoX

3abe3nevye PYHKLIOHYBaHHA CYCTEMW
MOHITOPWMHIY LWX CTaHhapTie, WO AO3BONAE
YHEMONTTUBUTN OTPUMAHHSA 3asHavYeHUMn
ocobamMu [opaTKoBMX AOXOAIB 33  paxyHoOK
BUKOPUCTaHHA iHCalaepCcbKoi iHpopmauii,
nopyweHHs  obmexeHb  WOAO  YHUKHEHHS
KOHNIKTY iHTepeciB Ta 34IRCHEHHA  iHWWMX

NPOTUNPABHWX | HEETUYHWX AilA.

2. Ponb T2 npaBa AKuUioHepa, BKNagHUKIB Ta
iHIWMKMX 3aiHTepecoBaHMX ocib

2.1. AxuioHep baHky mae saxvwaTti iHTEpecu
Banky Ta WoOro BKNAAHWKIB, aKTUBHO
BUKOPUCTOBYIOMM  CBOT  NOBHOBaXEHHA  Ha
3aranbHux 3bopax AKUIOHEPIB — BUWOMY OpraHi
ynpaeniHHA baHky.

2.2. AKUioHep BXuBae ycix HeobxigHux 3axopie
ONA rapaHTyBaHHA Toro, wob:

- CTpyKTypa BNACHOCTI BaHky He
nepeLuKogXana KopnopaTeHOMY
YNpaBniHHIO Ha HaneXHoMy PiBHi;

- NWibe KOoMMeTeHTHI Ta HapiHi ocobu, sKi
MOXYTb NPUBHECTM BNAacHWA Aoceig Ha
kopucTe banky, 6ynu obpaHi 4neHamu
Harnsagoeoi paau;

- Harnagoea papga a3eitysana i ©Gyna
BigNOBIAANBEHOK 33  AisnbHicTE  TAa
diHaHcoBWIA cTaH BaHky.

2.3. AKUioHep nia 4ac NpUAHATTA BNacHWX pilleHb
NoBYHEH BpaxOByBaTu Hacamnepen iHTepecn
3aiHTepecoBaHux ocit baHky, a came, BknagHuKie,
HWWX KpeauTopie, npauiBHUKIB BaHKy Ta iHLWKX
3aiHTepecosaHnx ocib.

2.4, BaHk sabeanevye
nepeabaveHx  3aKOHOAABCTBOM
iHTEpeciB 3aiHTepecopaHunx ocib.

AOTPUMAHHSA
npae Ta

2.5. 3aiHTepecoBaHi ocobn NOBUHHI MaTK amory
oTpumaTu ceoevacHy iHchopmaLjito npo
iHaHcoBWiA cTaH baHky Ta pesynbTatu  loro

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 Shareholders 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 — which is 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 in favor 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 Sharehoider, when making its own
decisions, shall take into account first of all the
interests of the interested persons, 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 legistation.

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.
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DiANbHOCTI ToWwo, AK Ue nepefbadyeHo YHMHHUM
3aKOHO4ABCTBOM.

26. [na 36inbweHHA  3aiHTepecoBaHOCTI
npauisHuKie  kepiBHUUTBO BaHky iHbopmye
fnpayiBHWKIB NPO OCHOBHI pilUeHHA, NPUAHATI

BaHkoMm, RKi MOXYTb BRNUHYTK Ha iX iHTEpecK, Ta
3anydae ix 4o o6ropopeHHs BiANOBIAHWX NUTaHb ¥
pasi HeobxigHocTi.

2.7. baHk cnpuse peanisauii Ta 3abeaneuye
3axXuCT npaB Ta 3aKOHHMX iHTepeciB AKUioHepa,
nepeabaveHnx CratyToMm, [lonoXeHHsM npo
3aranbHi 3bopu AkuioHepiB BaHKy Ta YWHHAM
saKoHoAaBcTBOM YKpainru, 3oKkpema:

2.7.1. MNpaeo Ha y4acTb B YynpaeniHHi baHkom
WNAXOM Y4acTi Ta ronocysaHHs Ha 3aranbHuX
abopax AkuioHepie banky. [Ona uboro baHk
sabesnevye QOTPMMAHHA Takux npae AKuioHepa:
a) bpaTn y4acTb y BUpIWEHHI HalBaXNUBILLUX
NUTaHb AisneHOCTI bBawky, y TOMy uJuchi,
NPUAHATTA PIWEHHA NPO BHECEHHA 3MiH [0
ctaTyty, obpaHHs wuneHiB Harnsaosoi pagw,
DODaTKOBMIA  BUNYCK  akdin, BuKyn BaHkom
PO3MIL|EHUX HWM aKujil, HajaHHA aroauM Ha
BUMHEHHS 3HAYHMX NPABOYMHIB Ta NPaBOMUHIB i3
aaiHTepecoBaHicTO BianoBigHoO no
3aKOHOAABCTRA, peopraHisauito baHky Ta iHWi Aii,
AIKi NPU3BOAATL A0 CYTTEBUX KOPNOPATUBHUX 3MiH;

6) BYacHo OTpuMyBaTW nNOBIAOMIEHHA NpO
cknmkaHHa  3aranbHvx  30opiB, WO  MICTUTL
iHhopmauito, nepegbayeHy 3akoHofascTBOM Ta
cTaTyToM BaHky;

B) CBOEYACHO Ta ¥y 3py4HWiA ons AkuioHepa cnocib
3IHAWOMUTUCA 3 MaTepianamu, MOB'A3aHUMKA 3
nopsakoMm  AeHHuM  3arancHux  30opie, Ta
OTPUMYBaTU AO0QATKOBY iH(OPMALID CTOCOBHO
nUTaHe NOPAAKY AeHHOro Bif nocaposux ocib Ta
iHWWX ynoBHOBaXxeHWX oci® BaHky;

r) BHOCUTK Npono3unLlii Ta BUMaraTi iX BKIIOHMEHHS
[0 Nopsaky AeHHoro 3araneHux 360pie;

r') 6patm yvacte y 3aranbHux 3bopax ocobucro
abo yepes BiNnbHO obpaHoro npeacTaBHUKa(-ie);
) 6paTh y4acTe B 0BroeopeHHi Ta ronocyBaHHi 3
NUTaHb NOPAAKY AEHHOrO.

2.7.2. MNpaeo Ha oTpumaHHA npubyTiky BaHky.

2.7.3. Npaeo Ha cBOEYacHe OTPMMAaHHA NOBHOT Ta
JocToBipHOi  iH¢opmauii  npo  diHaHcoBo-
rocnogapcekni ctad baHky Ta pesynbtaTn Moro
QiANbHOCTI, cyTTeRl dhakTh, wo BnnuBaTe abo
MOMYTb BNNMBATV Ha BAPTICTL LiHHUX nanepie Ta
(abo) poamip aoxoAy 3a HAMK, Npo BUNYCK BaHkom
UiHHWUX Nanepie ToWo.

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
discussing 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 Aricles of
Assaociation, Bylaws 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 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:

a} fo 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 of 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;

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 the 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.
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2.7.4. MNpapo Ha BirNbHe PO3NOPAMKEHHA aKUiSMN.

2.7.5. Tlpaeo Ha HagiHy Ta edeKTUBHY
peecTpauilo Ta NigTBEpAXEHHA NpaBa BNAacHOCTI
Ha aKLii.

2.8. MNpaBo AkuioHepa Ha y4YacTb B ynpaBniHHi

baHkom peaniayeTbcA 4Yepe3 WOro y4actb y
3araneHux 36opax AkuioHepie BaHky.

2.9. baHk enpoBapkye HeobxigHi mexaHiamu 3

METO aanobiraHHsA HenpaeoMipHOMY
BUKOPUCTAHHID iHCanaepcbkoi iHdbopmaLlii
nocagoeumn  ocobamu  baHky Ta  iHWWMW
iHCanaepamm.

3. Bumoru po crparerii BaHky

3.1. Harnapgoea papa 3aTBepipkye cTpaTeriio
po3euTky bBaHky BignoOBiQHO OO0 OCHOBHMX
HanpAMKIB AiANBHOCTI, BU3HAYEHUX JaranbHUMU
3abopamu AkuioHepie BaHky, npo Aki MaTb ByTK
npoiHpopMoBaHi yci npauiBHUKY B baHky.

3.2. Ctpateria po3suTky BaHky Bu3aHavyae Woro
HasBHI Ta nepcnekTueHi BaHkiBcbki NPOAYKTU Ta
nocnyru, puHKKW, cepwu fii, y AkMx baHK nnaHye
AOCCAITA NepeBarv Haf KOHKYPEHTaMW, a TaKoX
noTpebn baHky woao cdiHaHcoBMX, onepauiinHo-
TEXHONOrIYHUX Ta KAAPOBUX PECYpCiB.

3.3. Peanisadia cTpaTerii po3BUTKY bakky
noknagacTbcA Ha lNpaBniHHA baHky.

3.4. Ctparterin BaHKky OHOBNIOETLCA BIANOBIAHO A0
3MiH PUHKOBWX YMOB.

4. dipgyuiapHi 060B’A3KM

4.1. KepisHukn baHky (201088 ma uneHu
Hazanadoeoi padu bBaHky, eonosa, Uoeo
sacmynHukuy ma uneHdu fIpaeniHa  bBaHky,
20/1068HUl bGyxzanmep, 3acmynHUKU 20fl08HO20
Oyxzanmepa) MaTb BUKOHYBaTK CBOI 060B'A3KK
CYMIIIHHOCTI Ta noAnbHOCTI wopo  bBauky
BIONOBIOHO [0 3akoHoAaeBcTBa YKpaiHn Ta
cTaHaapTie 6aHKIBCLKOTO Harnsay.

4.2, OpHie 3 dyHAaMeHTanbHUX KOHUEMNLA, LWo
noknageHa B OCHOBY  KOpPNOPaTUBHOFO
ynpaeniiHa, € koHuenuia digyuiapHux oboe'A3kie.
digyuiapHuia oboB’A30K  iCHye TaM, e opHa
ocoba, knieHT abo BnacHUK noknapae ocobnupy
Hagilo abo Bwucnoenwe Aosipy iHWIA ocobi,
diayuiapy Ta NoKNagaeTbCA HA HLOrO, ¥ TOW Jac

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 implemenis necessary

mechanisms to prevent misuse of insider
information by officials of the Bank and other
insiders.

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 its
existing and prospective banking products and
services, markets, areas in which the Bank
intends to outperform its competitors and the
Bank's needs for financial, operational,
technological and human resources.

3.3. The Management Board of the Bank shall be
responsible for the realization of the Bank's
development strategy.

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

4. Fiduciary duties

4.1. Heads 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
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Ak cigyuiap pie B iHTepecax Uuiei ocobu Ha
BNacHWA poacyl 3 BMKOPWUCTAHHAM BITACHOro
noceiay.

4.3. digyuiapHi 0B0B'A3KM NOKNagalTLCA Ha
KepiBHVKiB BaHky, AKi BianopiaaoTb 3a ynpaeniHHA
Ta KOHTpoOnb 3a AianeHicTio baHky. 3rigHo i3
3akoHoM YkpaiHu «[po GaHku i BGaHKIBCbKY
DIANbLHICTEY KepieHWKKM BaHky 3060B'A3aHi  OiATK
Ha KopucTb BaHKy Ta KnieHTiB | CTaBUTK iHTEpecH
BaHky suwie BnacHux. flo diayuiapHux obos’sakis
HanexaTb [ABa TaKuX OCHOBHUX ©BOB'A3KM:
0b0oB’'A30K NoANLHOCTI Ta 0608’A30K CYMMIHHOCTI.

4.4, 3rigHo 3 0DOB'A3KOM NOANBHOCTI KEPIBHUKW
BaHKy NOBWHHI NOBHICTHO PO3KPUTK CBOT KOHMNIKTA
iHTEpECiB | HE NOBUHHI BUKOPUCTOBYBATU BRacHy
nocagy B ccoBUCTUX iHTEpecax 3a paxyHoK baHky.

45  OBOOB'A3SCK  CYMIMIKHOCTI
KepiBHUKIB Banky HisTN CMNOKINHO, 3
YCBIAOMIEHHAM B NOYYTTAM MOpanbHoI
BIANOBIAANBHOCTI 32 CBOK  NOBEAiHKY, CBOI
BYMHKM nepeg camuMm  cobolo,  noabMMU,
CYCNINLCTBOM i NPMIAMAaTK pilLEHHA Ha NiACTaBi

BUMAarae Big

Bciel HeobxigHol iHdopmaudii. BignoeigHo Ao
3akoHy VYkpaiHu «[po 6GaHkKn | 6GaHKiBCbKY
OiANbHICTb»  KepiBHWMKKW  baHky  3060B’A3aHi

CTAaBUTUCA 3 BigNOBIAANbHICTO A0 BWKOHaHHA
cBoix cnyxboenx oboB'A3KIB, NPUAMATK PilLIEHHA
B MeXax HaaaHuX  MNOBHOBaXeHb,  He
BUKOPUCTOBYBATM  cnyxboBe cTaHoBUWE Y
BNACHWX iHTepecax Ta 3abesneunty aGepexeHHs
Ta nepeAadyy MahHa Ta QOKYMEHTIE BaHKky npu
3BiNbHEHHI KepiBHWMkiB 3 nocagu. [ig 4ac
MPUAHATTA pilueHb KEePIBHWKK MOXYThb
noknanatucs Ha iHdopmaudiio, Wo HaaaeTbCR
npauiBHukamin  baHKy, a TakoX HanMaHUMK
KoHcynbTaHTamn. OfHakK, UA MOXMMBICTL He
3BiNBHAE KepieHWKIB Big X BignNoBiganeHoOCTI 3a
NPUAHATTA HE3aneXHWx pilleHb.

5. KoHdnikt  iHTepecis.
nosB'A3aHUMK ocobamm

Onepauii 3

5.1. OcHoBHi pinoBi iHTepecn Ta CTaTYTHI
30608'A3aHHA BaHky nonAraoTe y 3abesneveHHi
Toro, wob ocobucTi iHTepecu KepiBHWKIB Ta
npauieHukiB baHKy He 3aBgapanu WKOAW HiNOBUM
iHTepecam i 3o06oB'AsaHHAM bBaHky Ta Woro
KnieHTam.

5.2. KepiBHWKM Ta iHWI npauiBHUKK BaHky marTb
YHMKaTU KOH(NIKTY iHTepecie y ceoiin poboTi Ta
BpaTh camMoBiABIg Bif yYacTi B NPUAHATTI pilLueHb,
AKLLO B HUX iCHYE KOHONIKT IHTEPECiB, AKMW HEe fae
IMOrM M HaneXHWM YUHOM BWKOHYBATW CBOIl
chiayuiapHi obos'R3kun B BaHky.

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
heads 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 heads 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 good
faith.

4.4. In accordance with the duty of loyalty, the
Bank's heads must fully disclose their conflicts of
interest and should not use their own positions in
the personal interest at the expense of the Bank.

4.5. The duty of good faith requires from the
Bank's heads 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
heads are obligated to take responsibility for the
performance of their official duties, to make
decisions with the granted authorities, not use the
official position in their own interests and ensure
the preservation and transfer of the property and
documents of the Bank at the dismissal of
managers from office. In making decisions,
heads can rely on information provided by the
Bank’s employees, as well as hired consultants.
However, this opportunity does not relieve the
heads 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 heads and the
Bank’s employees do not harm the business
interests and obligations of the Bank and its
clients.

5.2. Heads 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. KoHcpnikr iHTepecie TiCHO noB'A3aHWiA 3

NOPYLUEHHAM oboB'A3KY NOANLHOCTI.

XapakTepHUMM NpuKnagamn KoHMNIKTY iHTepecie

€

- nepebypaHHA BNW3LKOro poanya i KepiBHMKA
BaHky y  BigHocMHax  YHKUIOHaNBHOI
B3aEMoZii BHACNiAOK BWKOHAHHA, peanisauii,
CYNPOBOMKEHHA, MNOTOMKEHHHA,  KOHTPONIo
OOHNX | TUX Xe hYHKLLA / 3aBAaHb;

- BMWKOPUCTAHHA BNAcHOi nocagn KepiBHMKA
BaHky Ans AOCArHEHHSA ocobucTux
(npuBaTHUX)} iHTepecie abo iHTepecie ocib, Aki
€ TNOoR'A3aHMMM 3 bBaHkoM udepes Uboro
KepiBHVIKa;

- NPUAHATTA Byab-AKWX NOAAPYHKIB YK BMrog,
WO BANWBAKTL YU MOXYTb BNAWHYTH Ha
HEe3aneXHICTb Ta HeynepemKeHICTb;

- yKnageHHA KepisHMKoM BaHKy Big iMeHi baHky
Byab-aKkux yroA (B T. 4. NpoBEAEHHA onepauin)
3 cobolo abo 3i ceoiMM BNMabKUMKY poanyamum,;

- BMUKOPWCTaHHA BnacHocTi baHky B ocobucTux
uinax;

- BMKOPWUCTaHHA abo po3kpnTTA KoHdIAEHUIRHOT

iHcbopmaLlyii;

- HanABHICTb eKoHomiyHoi abo dhiHaHcoBOI
3aiHTepecoBaHoCTi B DiAnNbHOCTI
nocTavanbHWKIB, KNIEHTIB, 3aiHTepecoBaHUX

ocif abo koHkypeHTiB baHky.

5.4. MoTeHUiNHWA KOHMNIKT iHTEPeCiB BUHUKAE B
kepieuvxa bBaHky, konu baHk poarnsaae
MOXIWBICTb 3aiNCHEHHA TpaHcakwji 3
NoTeHLiAHUM abo AiACHUM KMTiEHTOM,
KOHTPareHTOM, NO3UYANBHUKOM, KPEAUTOPOM,
nocTavansHUKOM nocnyr,
pPagHUKOM/KOHCYNbTaHTOM abo iHWWMM AginoBuUM
napTHEPOM, AKUWA € NOB'A3aHUM 3 baHkom 4depea
UbOro KepiBHUKA.

5.5. Tlipxoan Banky A0 ynpaBniHRA KOHMMIKTOM
iHTepecie PO3KPUTO y BiANOBIOHOMY
BHYTPILLHBOMY PErynAaTUBHOMY AOKYMEHTI baHky.

5.6. KepieHukn bBaHKky nNOBWHHI CBOEYacHO
iHbopMyBaTH, BIANOBIAHO AO AiOYMX NpoUeayp
BaHKy, Npo HanBHICTb ¥ HUX KOHMAIKTY iHTEepeciB,
AKAA  MOXE BRNMHYTW HA BUKOHAHHA HUMWU
tiayuiapHux obos’'a3kie. KepiBHUK BaHky noBUHEH
ByTu BiaCTOPOHEHWIA Bif ronocyBaHHA abo yyacTi
iHLWWM YWHOM Yy NpPUAHATTI BaHkom 6yab-Akoro
PiLLEHHA, WOAL AKOrO icHYe KOHMNIKT iHTepecis.

5.7. Yroay, Wo 30IWCHINTLCA 3 MOB'A3aHUMK 3
BaHkom ocobamn, He MOXyTb nepepbavartu
YMOBM, LLIO HE € NOTOYHUMU PUHKOBMMY YMOBaMMU.

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 head of the Bank as a result of
fulfillment, implementation, support, approval,
control of the same functions / tasks;

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

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

- conclusion by a Bank's head 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 a head 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 head.

5.5. The Bank's approaches to the management
of conflict of interest are disclosed in the relevant
internal regulatory document of the Bank.

5.6. The Bank's heads should timely inform, in
accordance with the Bank's effectives
procedures, that they have a conflict of interest
that may affect their fiduciary duties. A head 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.

57. Agreements that are concluded with
persons, who are related with the Bank, can not
provide for terms and conditions that are not
current market conditions.
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5.8. [Tllpouec BM3HAYeHHR Ta BUABNEHHSA
noe'saanunx ocib BaHKy, NOpRACK 3AIMCHEHHA yrog,
3 HUMMK, NpoLec 3AINCHEHHS Harns\Ay 3a Takumn
onepauisimy, a TAKOX 3aTBEpMKEHHA i nepernsg
onepauiin i3 noe's3aHnmn  ocobamu  BaHky
pernaMmeHTyeTbCa  BIANOBIAHUMW  BHYTPILLHIMK
npoueaypamu baHky.

6. 3BOPOTHUI 3B'A30K {PaHHE iHOPMYyBaHHA)

6.1. KopnopaTuBHi UiHHOCTI BaHky BMW3HaOTL
BENWKE 3HAYEeHHA CBOEYACHOro Ta BiABepTOro
obroopeHHs npobnem. Y 3B'A3Ky 3 uum bank
3aoxodye npauiBHWKIB Ta Aae M 3aMory BinbHO
NOBIAOMNATU NPo CBOK CTYpBOBaHICTb CTOCOBHO

NPOTU3AKOHHOI, HeeTUYHOT abo  CyMHIBHOI
npakTuku, He nobBololounch pasomM 3 LvM
MOMXITVBUX CRHKLIIA.

6.2. PaHHe iHpOopMyBaHHS CTOCYETBCA

HeHanexXHoi noBeAiHKW, 30KpeMa Laxpancrea
abo kopynuii B BaHky, NOpYLUEHHA €TUYHNX HOPM,
baHkiBcbknx noniTuk abo npaewn, MapHOTpaTCTRa
abo HeHanexXHoro ynpaeniHHA pecypcamu baHky,
3NOBXWUBAHHA cnyx6osum CTAHOBWLLEM,
noeegiHku, Wo 3apgae abo cnpuse aHadHin WkoAi
CYCninbCTRY, MOXE 3AWKOAUTH  3Z4IKCHEHHIO
onepauin abo ynpaeniHHiO BaHkom, a Takox
3amMaxiB Ha BUMHEHHSA Takux OiA.

6.3. Y baHKy 3anpopampKeHO npoueaypun, AKi
nepenbavaoTs  HeobxigHi  npoueaypw, 3a
AOMOMOroK AKUX NpauiBHUKKM BaHky MaloTb 3Mmory

iHbopmyBaTM nNpo  CBOI  CyTTEBi  NiQospu
HezanexHo Big BHYTPILLHbOT CUCTEMWH
cybopaunHayi.

6.4. CucTema paHHbLOro iHOpMyBaHHA BKNKOYae
MeXxaHiaMu 3abesneyeHHA 3axucTy npauiBHUKIB.
Harnsgoesa paaa Tta lMpaeniHHR BaHky MmaloTb
BCEMIPHO 3axuULLaTk NpauiBHKKIB, AKi iHpopMYyIoTh
NpPo NPOTU3IAKOHHI, HeeTu4HI abo cyMHiBHI Ail, Bif
npAMUX | onocepeakoBaHUX AWCUMNAIHAPHUX
caHKUiil Ta IHWWX HeraTWBHWX Hacnigkis AiA,
BUMHEHMX BIgMNOBIAHO [0 MNONITUKKM PaHHLOro
iHhbopMyBaHHA B baHky.

7. OisanbHicTe Harnaposoi pagu Banky

7.1. Harnapoea paga € konerianbHWM OPraHom,
IO 34IACHIE 3aXWCT NpaB BKNAAHWMKIB, iHWMWX
KpeauTopie Ta AKuioHepa bBanky, | B Mexax
KOMNeTeHUil, BM3Ha4yeHO! 3aKOHOJABCTBOM Ta
ctatytom  baHky, KOHTpPONKE  AiANbHICTb
MNpaeninHa banxky. Harnagosa paga He OHepe
y4acTb B NOTOYHOMY ynpaBniHHi 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 frank discussion of
issues. In this regard, the Bank encourages
employees and provides them with possibility 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 has 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. Harnagoea pana baHKy Hece OCHOBHY
BiANOBIQANbHICTL 33 AIANbLHICTL Ta diHAHCOBWIA
cTaH baky.

7.3. Harnspgoea papga 3060B'A3aHa BXMBATH
3axo4iB A0 3anobiraHHA BUHUKHEHHIO KOHDNIKTIB
iHTepecis y baHKy Ta CNpuATY iX BperynioBaHHIo.
Harnsgoea papga 3o0boe'AsaHa  NOBIAOMNATH
HauioHanbHoMy BaHky YKpaiHu npo KoHGniKTK
iHTEpPECIB, WO BUHWKAIOTL ¥ BbaHky.

7.4. CtatyT Ta lNonokeHHA npo Harnsgoey pagy
BaHky YiTKO BW3HAYa0TL KoMneTeHUito,
CTPYKTYPY, ¢opmyBaHHA Ta nopagok poboTu
Harnsgoeol pagw.

7.5, OgHnM i3 ronoBHUX 3aBgaHb Harnspoeoi
pagu baHky € 3abeanedveHHs NpU3HaqeHHs B
baHKky edhexkTuBHOro KepiHuUTBA. Harnspoea
pafa nNpuUaHadae, KOHTPOMOE, a 3a noTpebu
3amiHtoe yneHie MNpasniHHAa BaHky.

7.6. Harnspgopa papna KOHTPONIOE AiANBHICTL
MpaeniHHA BaHky, aoTpumanHA CtaTyTy Ta 6yab-
AKWX IHLUMX BiANOBIAHUX HOPMAaTUBHUX MOMOXEHb.
Y a3p’'Asky 3 unm Harnsgoea papa Mae npaeo
nepesipATK faHi obniky Ta apincHeHHA Byab-AKnX
ynpaeniHcbKMX pyHKUIN B BaHky. Harnsaoea papa
nepee.ipae pivyHy ¢iHaHCOBY 3BITHICTL, BKMAKYAKOYU
nponosunuii Wwoao poanoainy npubyTky i WOPIMHUA
3BiT MpaeniHHA Ta Nofgae cBOT KOMeHTapi A0 HLOro
Ha po3rnaa 3araneHuUx abopie.

7.7. HarnagoBa papa, 3a HeobXigHiCcTIO, MOXe
YTBOPIOBATU MOCTIAHI YW TUMYACOBi KOMITETH 3
yucna T uYnNeHiB ANA BWBYEHHA | NiAroToBKW
NWTaHe, WO HanexaTs A0  KoMneTeHuii
Harnagosoi pagw. Harnsgoea papa 3a
nponoavdielo ronoeu Harnapoeoi pagn ¥
BCTAaHOBMEHOMY NOPRAKY Mae npaeo obpatm
KopnopaTuBHore cekpetaps. KopnopaTueHwi
cexkpeTap € ocobolo, Aka Bignoeigac 3a B3acmofin
Barky 3 AkuioHepom Ta/abo iHBecTopamu.

7.7.1. Y BaHKy npuaHadyeHo BignosigansHy ocoby,
Ao yHKUioHanbHUX OOOB'A3KIB AKOT HaneXuTb
sabesneyeHHs edexTMBHOI  B3aemodii MK
Harnsgoeoio pagoi Ta TlpaBniHHAM baHky, a
Takox Baaemopio baHky i3 AkuioHepom.

7.8. 3a niacymkamun poky Harnsaoea paaa 3eiTye
nepea 3arancHumW  3bopamu  Npo  CBOWO
AifNbHICTD.

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 in the Bank. The
Supervisory Board appoints, controls and, if
necessary, replaces the members of the
Management Board of the Bank.

7.6. The Supervisory Board controls the activities
of the Bank's Management Board, compliance
with the Articles of Association and any other
relevant 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.

7.7. The Supervisory Board may establish
permanent or temporary committees from among
its members to study and prepare issues that
belong to the Supervisory Board competence.
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.

7.7.1. 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.

7.8. By results of a year, the Supervisory Board
reports to the General Meeting about its activities.
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7.9. Ynenu Harnaposoi pagn obupalwtbcs
3aranbHUMKM 36opamm 3 uucna AkUioHepiB, X
NPEeACTaBHWKIE Ta He3aneXHWx 4neHis, Ta
BiKNMKAKTLCA Yy Takuin Xe cnocib. YneHu
Harnsgoeoi pagu He MOXYTb BXOAUTU AC cKNagy
MpaBniHHA, a Takox ofbiiMat iHWi nocagv B

BbaHky Ha yMmoOBax TpyAOBOro  AOrobopy
(koHTpakTy).
Unenn HarnsgoBoi paaun baHky NOBWHHI

BianosigaTk KeanidikauiiHMM BUMOram LWoAo
Ainoeoi penyTauii Ta npodecinHoi NPUAATHOCTI.
KeanicbikauiiHi Bumorn ao udnexis Harnspoeoi
pagu BaHKy BCTaHOBNOWTBCA HauioHanbHUM
BaHkomM YKpaiHu.

HesanewHi 4neHsw Harnspoeoi pagu  baHky
NOBUHHI BignoeigaTu BMMOram woao
He3anexHocTi  4neHie  Harnagoeoi  paawm,
BU3HAYEHWX 3aKoHOM YKpaiHn «[Mpo akuyioHepHi
ToBapucTBa», Ta BWMOram, BCTaHOBMEHMM
HaujioHanbHum 6aHkom YkpaiHw. BbaHk
sabeanevye KOHTPONb 33  BigNOBIOHICTIO

HesanexHWx u4neHie Harnsgoeoi pagwn baHky
eMMOraM LWodo X HesaneXHocTi, a B pa3i
BWABNEHHA HEBIAMNOBIgHOCTI - 3a6eanedye 3amiHy
Takvx HesanexHuWx 4nedHie Harnsgosoi pagwn
BaHky.

Mepepipka BignoBigHOCTI AinoBoi penyTauil Ta
npogecinHol npuaaTHocTi uyneHie Harnsaoeoi
pagv BaHky BUMoram aakoHogaecTea Ykpailiu Ta
Bumoram OGadKiBCcbKoOro 3akoHopaecTBa WOAO
hDinosoi  penyTauiil 3QIACHIETBCA  NPUHAWMHI
WOPOKY Ta Y KOXHOMY BUNagKy, KONW BUHWKaE
HeobxigHicTe. [lNopAaok npoBegeHHA  Takoi
nepeBipku pernameHTyeTbcA BigNORIAHOW
BHYTPILLHbLOIO NpoLieaypolo banky.

Unewn Harnsgosoi paan baMky  NOBUHHI
npuainaTh poboti y Harnspgosii pagi AocTaTHio
KiNbKICTb Yacy.

3 mMeTol HesanexHocTi Harnsgoeoi pagu go i
cKNnagy BKIOMEHO He3anexHWx 4YneHiB pagwy,
KINbKICTE AKWX MNOBMHHA BIgNOBIAATW BUMOram
3aKoHOQaBCTBA. MiaTpuMaHHA CTaHy
He3aneXHoCTi He nepepbaqae BiQOKPEMNEHOCT
Big iHWWX YneHiB Harnsgoeoi pagn. HesanexHwi
yneH Harnmpoeoi pagv noeuHeH obmiHoBaTUCA
cBOIMM AyMKkamu Ta obroeopioBatv npobremu 3
iIHWWYMK Ynedamn Harnsgoeoi paau banky.

Nopagok poboTwk,
BignoBiAanbLHICTL

BMNNATK
YneHise

BUHAropogn Ta
Harnsgoeol paau

7.9. 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
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 of 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 independence of the Supervisory
Board, independent members are included in 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
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BW3HAYaEThCA YUHHWM 3aKOHOAABCTBOM,
CrartytoMm, TlonoxeHHam npo Harnspaoey pagy
Banky, TlMonoXeHHAM nNpO BWHaropoay “neHie
Harnspnoey pagy baHky, a Takox UwWBinbHo-
NPaBoBUM YU TPYAOBUM AOrOBOPOM (KOHTPAKTOMY),
Wo YKNanaeTbes 3 yneHom Harnsgoeoi pagw.

BaHx 3abeanedyye 4neHam Harnagoeoi papu
AOCTYN A0 MOBHOT, AOCTOBIPHOI Ta CBOEYACHO!
iHbopMauii ANA NPUAHATTA HUMKU  BUBAXEHWX
pilweHs.

YneHnn HarnaaoBoi pagy HeCyTh BiANOBIAANLHICTL
3a AiANbHICTE BbaHky y MéxXax CBOTX NOBHOBaXEHb.

8. DisnbHicTb NpaBninHa BaHky

8.1. MpaBniHHA € BUKOHABYUM OpraHom baHky, Wo
30IACHIOE NOTOMHe  ynpaBniHHA. paBniHHA
ninaeiTHe 3aranbHum 3bopam i Harnsaosilt pagi,
OpraHi3oBye BUKOHAHHSA X pilleHb.

8.2. HarnagoBa paja KOHTPOMIE AIANBHICTE
MpaBniHHA Ta MOXe HaanaBaTh WOMY iHCTPyKUIT
LWNAXOM NPUAHATTA BiANOBIAHWUX piweHb. [pn
usomy, MNMpaeniHHA Hece BiANOBIQANBHICTE nepes
BaHKkoM 3a HacniAKK NOpyLIEeHb TaKkWX IHCTPYKUIN.

8.3. Cratyt, [lonoxenda npo [lpaeniHHA Ta
Pernament pobotu [pasniHHA bBaHKy 4iTko
BM3HAYaTL  KOMMNETeHUilo, CTPyKTypy Ta
npoueaypy pobotu MNMpaeniHHA BaHky.

8.4. MMpaeniHHa pospoBnae Ta nepegac Ha
3aTBepaeHHA HarnsaoBiin pagi NPOEKTU PIYHOro
BogkeTy Ta crpaterii baHky Ta 3abesnedye ix
peanisauito.

8.5. Ha perynApHin oOCHOBI Ta Ha BuUmoOry
Harnapoeoi pagu MNpaeniHHA nogae Harnagosiv
pagi 3BiT npo ¢iHaHCOBO-rOCNOAAPCEKUA CTaH
BaHky Ta xin BUKOHAHHR nnaHie | 3aBgaHb. Kpim
uboro, [llpaeniHHg cBOEYacHO Hadae uYneHam
Harnagoeoi pagu Ha 1X BuUMOry nNOBHY Ta
AOCTOBIpHY  iHdopmauilo, HeobxigHy  Ans
HaneXHoro BUKOHaHHA Harnsapoeow pago ceoix
hyHKLNA.

8.6. MNpaeniiHA Ta Harnspoea pafa NpoBOAATL
CninbHi 3acigaHHs NpUHanMHKI paa Ha KeapTan.

8.7. 3a nincymkammu poky I'paBniHHA 3BITYE nepeg
3aransHmK 360pamu Npo CBOIO QiANMBHICTD.

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.

Members of the Supervisory Board are
responsible for the Bank's activities within its
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 Supervision Board controls the
Management Board activities and may give
instructions to it by adopting respective
resolutions. At the same time, the Management
Board is responsible towards the Bank for
consequences of breach of such instructions.

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

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

8.5. On a regular basis and upon the Supervisory
Board request, the Management Board submits a
report on the financial and economic condition of
the Bank and a progress of 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.
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NPUHLUWNK (KOOEKC) KOPNOPATUBHOTQ YMNPABNIHHA NYENYHOIO AKLIOHEPHOIO TOBAPUCTBA «OTI BAHK»

8.8. lonoea Ta unenn [lpaBniHHA BaHKy
cBupatoTecss Harnsgoeow papow baHky, B
nopagky, nepeabaveHomy [loNOXeHHAM npo
MNpaeniHHA bBaHky. [loBHOBaXeHHs ronoBu Ta
uneHie [MpaBniHHA NPUNUHAIOTLCA 3@ PILLEHHAM
Harnspoeoi pagu Banky.

Monoea va 4neHn MpaeniHHA He MOXYTe OyTu
ynexamu Harnsaoeoi paaw BaHky.

[onoea MNpaeniHHA Hece nepcoHanbHy
BiANoBiAanNbLHICTL 3a JiAnNbHICTE BaHky.

fonoea Ta uneHn [paBniHHA baHKy NOBUHHI
BignoBinaty KkpanidikaliiHUM BAMOraMm LWoao
Ainoeoi penyTauii Ta npodeciiHol NpuAATHOCTI.
KeanigikadinHi sumorn Ao unedie [paeniHAA
baHky BcTaHoBnowThcs HadioHansHUm GaHkom
YkpaiHu.

MNMepesipka BignoBigHOCTI AinoBOT penyTauil Ta
npodecinHoi npugatHocTi 4neHis [MpaBniHHA
baHky BMMOram a3akoHodaBcTBa YKpaiHu Ta
BMMOram OaHKiBCbKOro 3akoHOAABCTBA  LLOAO
Ainoeol penyTauii 34iACHIETBCA  NPUHAWMHI
LWOPOKY Ta Y KOXHOMY BUNAAKY, KON BUHMKAE
HeobxigHicTb. opAAok  npoBefeHHA  Takol
nepegipku pernaMmeHTyeTLCA BiQNOBIQHWUM
BHYTPILLHIM NONOXKEHHAM BaHky.

MNpaea Ta 060B'A3KK ronoeu Ta YneHis NpaBniHHA
BU3HaYalOTLCA YUHHUM 3aKOHOA4aBCTBOM,
CratyTom, lNMonoxeHHAM npo MNpaeniHHA BaHky, a
TaKOX TPYAOBUM KOHTPAKTOM, L0 YKNAAAEThCA 3
KOXHMM yneHom [NpaBniHHA.

MopRAOK BCTAHOBNEHHA Ta BUNNaty BUHaropoaw
ronoei Ta yneHam lpaBniHHA pernameHTYeETbCA
BiANOBIAHUM BHYTPILLHIM OOKYMEHTOM BaHKy, Wo
aareepaxyeThca Harnspgosoto pagoto bauky.

UneHwu [lNpaBniHHA HecyTk BianoBiganbHICTL 3a
DiANbHICTE BaHKy y Mexax CBOIX NOBHOBaXEHD.

Ynenu MpasniHHa 3060B'A3aHi BigMOBUTUCSA Big
yd4acTi y NPWAHATTI piweHb, AKWO KOHGNIKT
iHTepecie He Aae M 3MOrM NOBHOK Mipo
BUKOHyBaTV cBOi 0bOB'R3KM B iHTepecax baHky,
Woro BKNAAHWUKIB Ta AKUioHepa.

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.

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 fithess. The
qualification requirements to the members of the
Supervisory 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, as well as by an employment
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.
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9. OpraHizayis ynpaBniHHA pU3MKaMK Ta
BHYTPIWHIA KOHTpONbL

9.1. YnpasniHHA pu3nkamMu

9.1.1. BaHK CTBOpPKE KOMNNEKCHY Ta afeKeaTHY

CMCTEMY  YNpaBRiHHA  pu3aMKamu, WO  Mae
BpaxoByBaTh  cneuudixy poborn  banky,
BCTaHOBNEHI HauioHansHuM BaHkom YKpaiHu

BUMOrM WOAO YNpaeniHHA puankamu. Cuctema
ynpaBniHHA pu3nkamu Mae 3abeanevyeatu
BUABNEHHA, iaeHTUdIKaUilo, OUiHKY, MOHITOPWUHT
Ta KOHTPONbL 3a BCiMa BMOAMKM pPWU3MKIB Ha BCIX
OpraHisayinHux pIBHAX Ta OLUIHKY AOCTATHOCTI
Kanitany baHky Ans NOKpUTTRA BCiX BUWAIB PU3UKIB.

9.1.2. YnpaeniHHA pusvkamu BigOyBaeTbCA Ha
TOMY PiBHI opraHisauii, Ha AKOMY BiH BUHMKAE, HA
pisHi [lMpaenivea BaMky, a TakoX Ha PpiBHi
Harnapoeof pagu.

9.1.3. BaHK yTBOpIOE NOCTINHO AilouYniA Nigpo3gin 3
ynpaeniHHA pWM3nKaMu, WO MaE BignosigaTy 3a
BNPOBaMKEHHA  BHYTPIWHIX NONoXeHb Ta
npoueayp ynpaeniHHA pUsMKamy BignNoBigHO Ao
BM3Ha4YeHUX Harnagoeolo papow crTparverii Ta
NONITUKK YNPaBNiHHA pUsUKaMM.

9.1.4. [ianbHicTb opradie baHky y cdepi
ynpaeniHHA PU3MKAMW MOXeE perynioBaTucs Takum
YUHOM:

- AxuioHep npuaHauae uneHie Harnsgosoi
paawm,

- Harnspora paga BCTaHOBMKE  MOMITUKA
YNpaeniHHA PU3NKAMKW Ta KOHTpOMe 1X
BUKOHAHHS,;

- MpaeniHHA bBaHKky BnpoBamKye MNOMITAKA
YNpagniHHA pU3nKamu;

- cnyx6a BHYTpilUHEOrO ayauTy nepeBipse

BiANOBIAHICTD DiIANBHOCTI BaHky
BCTaHOBNeHiW nonitnyi Ta 3abesnedye
HanexHi npouecu KOpnopaTUBHOro

YyNpaBniHHA, OLHKW CUCTEMU BHYTPIWHLOro
KOHTPONIO Ta YNpaBriHHA pUaukamu,

- 30BHIWHI ayaAWTOpPU 3 METOK BWCNOBMEHHA
AYMKM  WOAO0 AOCTOBIpHOCTI  hiHaHcoBOI
3BITHOCTI OUiHIOIOTE NONITUKK, Npoueaypw Ta
NpaKTUKY ynpasriHHA py3vkamu B Barky.

9.2. JoTpMMaHHA 3aKOoHOgaBCTBa YKpaiHM Ta
BHYTpiWwHix npoueayp Bauky

9.21. Y baHky cTBOpeHi afekBaTHi CMCTEMMU
AOTPHUMaHHSA 3aKOHOpQaBCTBA YKpaiHw,
HOPMaTuBiB, nNpaBwun, BHYTPIWHIX  NONITUK,

9. Organization of risks management and
internal control

9.1. Risks management

9.1.1. The Bank establishes a comprehensive
and adequate risk management system that shall
take into account the specifics of the Bank’s
operation, determined by the National Bank of
Ukraine requirements to the risk management.
The system of 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 Banks sets up a permanent
subdivision on 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.

9.1.4. 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 rigk
management policies and monitors their
implementation;

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

- theinternal audit service 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.

9.2. Compliance with the Ukrainian legislation

and internal procedures of the Bank

9.2.1. The Bank has established adequate

systems of compliance with the Ukrainian
legislation, norms, rules, internal policies,
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PUHLWAK (KOOEKC) KOPNOPATHUBHOIC YNPABNIHHA NYENYHOIC AKUIOHEPHOTO TOBAPWUCTBA «OTN BAHK»

CTaHAAaPTIB | KOAEKCIB, WO CTOCYIOTHCA [IRNBLHOCTI
BaHky.

9.2.2. Harnspoea papa, NpaeniHHA Ta BiANOBIAHI
nigposainu baHky € ronoBHWMW OpraHamw, RKi

BigNOBIAATL i  3abesneuyloTb HanexHe
potpumaHHA  baHkom  3akoHogaecTBa  Ta
BHYTPiLLIHIX  npoueayp (mani -  cuctema
KOMMMAEHC).

9.2.3. Harnapoea paga ©aHky Bignosigae a3a
3AINCHEHHA HarnNAAy 3a YNnpaBniHHAM KOMMnaeHc-
PUINKOM.

9.2.4. f(lpaBniHHA baHKky BignosigancHe 3a
GesnocepegHe AOTPMMAaHHA 3aKOHOAABCTBA Ta
BHYTPiWHIX npoueayp. [paBniHHA 3aTBepmKye
nonitTuky baHky 3 QOTPUMaHHA 3aKOHOAABCTBA Ta
BHYTPiWHIX npoueayp, 3abeaneuye 1i peanizauio
Ta 3BiTye nepea Harnagoeow pagow 3a
ynpaeniHHA  KOMnnaeHc-puaukom.  lucbmoBa
noniTUka MoBMHHA MICTUTM OCHOBHI MPUHLMNWU,
AKUMKU MaE KEpYBaTUCh AK KEpiBHUUTBO BaHky, Tak
i MOro nepcoHan, a TakoX pO3’ACHIOBATH OCHOBHI
npouecH, 3rigHo 3 AKUMMU NPOXOAUTb BU3HAYEHHSA
Ta ynpaeniHHA KOMNNAEHC-PU3NKOM Ha BCiX PIBHAX
ynpaeniHHA baHky. Y pasi HegoTpumaHHA Uiei
nonitnku [paeniHHA Banky mae 3abeaneunTu
BXUTTA 3anobixHux abo gucuvnniHapHUX 3axonie.

9.2.5. TpaeniHHA 3BiTYe nepen Harnagosoto
pagolc LWopo  AOTPUMAHHA — 3aKOHOAABCTBA
YKpaiHn Ta BHYTPiWHIX npouegyp, HeramHo
nonoeigae Harnspoeiin papi npo icTOTHI BANAAKK
HeAOTPUMaHHA npoueayp AOTPUMAHHSA
3aKOHOQaBCTBA YKpaiHv Ta BHYTPILWHIX npoueayp
(Y nepuuy Yepry TUX, L0 HECYTh CEPAOIHUIA PU3UK
oprANYHUX abo perynaTopHUX CaHKUiiA, CyTTEBUX
diHaHcoBux 30uTKiBE abo MOXYTb 3alKOANTW
penytauiil baHky).

9.2.6. lonoa [lpaBniHHA Hece 3aranbHy
BiANOBIfanNeHICTE 3@  KOOpAWHAaUil Al 3
BMABNEHHA Ta yNPasniHHA KOMMNIAEHC-PUSNKOM Y
BaHky, a Takox 3a KoopgwHaujio pobotu
npawuiBHUKiB, AKi BUKOHYIOTL GYHKUIT y cdepi
AOTPUMaHHA  3aKkoMOJaBcTRa  YKpaiHw Ta
BHYTPILLHiX npouenyp bauHky.

9.2.7. EdexTuBHiCTe  AiAMNBHOCTI cUcTemMm
KOMMNNaeHC y baHky mae nepiogM4HO
nepeBipATUCA BHYTPIWHIM ayauTom. Migpo3aginmg,
WO BXOAATE A0 CUCTEMW Komnnaedc, i cnyxba
BHYTPILUHBOIO ayauTy BiAOKpeMNeHi oavM BiA
04Horo Ans 3abesnevyeHHA HE3aNEXHOI NepeBipKA
X AiANLHOCTI.

standards and codes relating to the Bank's
activities.

9.2.2. The Supervisory Board, the Management
Board and the relevant subdivisions of the Bank
are the main bodies that are responsible and
ensure proper compliance by the Bank with the
legislation and internal procedures (hereinafter -
Compliance system).

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

9.2.4. 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.

9.2.5. The Management Board of the Bank
reports to the Supervisory Board on compliance
with the Ukrainian legislation and internal
procedures, immediately reports 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).

9.2.6. 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.

9.2.7. The effectiveness of the compliance
system in the Bank shall be periodically verified
by internal audit. The organizational unit of the
compliance system and the internal audit service
shall separated from each other to ensure
independent verification of their activities.
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9.3. BHyTpiWHIW ayauT

9.3.1. Harnsgoea papga Ta T[lpaBniHHA bBaHky
NOBUHHI edpeKTWBHO BUKOpUCTOByBaTW poborty,
AKY BUKOHYIOTb BHYTPILLUHI ayanTopw.

9.3.2. Ponb cnyxbw BHYTPIWHLOrO ayguTy
nonArae B 3AIACHEHHI MOHITOPUHIY PpU3nKie |
cUCTEMU BHYTPILLHLOro  KoHTponto. BoHa
BUABIAE PU3MKM Ta NOTEHUIAHI Heaonikn B
CUCTEMI BHYTpPIlWHbOrO KOHTponk baHky i Hagae
Harnsposid pafi pesynbTatv OUIHKM PU3MKIB |
rapaHTin TOro, WO cucTema BHYTPILWHBOrO
KOHTPONIKD € aAeKBaTHOIO ANA YNPaBiHHA UMK
pU3MKaMu.

9.3.3. [diancHicTb 3 NPOREAEHHA BHYTPILLHBOIO
ayauty Mae ByTM HesanexHow, afeKkeaTHo
npodiHadcoBaHow | gobpe yKOMMNMIEKToOBaHO
npodecioHanamu, AKi AT  BiANOBIAHO A0
MixxHapoaHux craHaapTie npodeciAHoi NpakTuKn
BHYTPIWUHBOrO  ayaAuTy Ta  HauioHanbHWX
ctanpapTie. Harnagoea paga mae 3gidcHioBaTu
MOHITOPUHT | nepeBipaTU edeKkTUBHICTE cnyx6u
BHYTPilWHLOTO ayauTy B BaHky.

9.3.4. Poamip Ta obcsr gianbHocTi  cnyxBu
BHYTpPilWHbOro ayguty B baHky 3anexartk Bif
cneundidHmx  cakTopie, 3okpema, obcsary,
aneepcudrikoBaHoCTi Ta cKNagHOCTi BaHKiBCbKNX
onepauii, KinbkocTi NpaLiBHUKIB baHky, a Takox
MipKyBaHb LWOOO aAeKBaTHOro ChiBBigHOLWEHHA
LiHWU Ta KOPUCHOCTI.

9.3.5. MNpaeninia baHvky Ta Harnmposa papa
MalTb BWMAaraTi Big BHYTPILWHLOrO ayguTy
oB'eKTWBHOT OUHKM | HanaMHA nopaa WwoAo
ynpaesniHHA pusMKamMu Ta afeKkBaTHOCTI CACTEM
BHYTPILUHBOrO KOHTPOIHO.

9.3.6. CTpykTypa, NOPRACK NPU3HAYeHHsA, npaea
Ta yHKUil cnyxbu BHYTPIlLHLOTO  ayguTy
BM3HAJYEHi CTaTyTOM Ta BHYTPILWHIM NONOXEHHAM
BaHky npo nigpo3ain BHYTPILWHLOro ayauTy.

9.3.7. 3a HeobxigHocTi, Harnsaoea paga moxe
CTBOPUTU ayaAUTOPCLKUIA KOMITET.

9.4. 30BHIWHIK ayguT

9.4.1. Harnagoea papa Ta [paeniHHA baHKy
MatOTb CNPUATU eMEeKTNBHOCTI PODOTI 30BHILLHIX
ayauTopie 3 MeTol 3abeaneyeHHA 4OCTOBIPHOCTI
Ta ob'ekTBHOCTI ¢iHaHCOBOI 3BITHOCTI BaHKy, Wo
BigoOpaxae Moro iHaHCOBWIA CTaH i peayneTaTy
JIANBHOCTI.

9.3. Internal audit

9.3.1. The Supervisory Board and the
Management Board of the Bank shall effectively
use the work performed by internal auditors.

9.3.2. The role of the internal audit service is to
monitor risks and intemal control system. It
identifies risks and potential weaknesses in the
Bank's internal control system and provides the
Supervisory Board with the results of risk
assessment and guarantees that internal control
system is adequate to manage these risks.

9.3.3. 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 Service in the Bank.

9.3.4. The size and scope of the internal audit
service 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.

9.3.5. The Management and Supervisory Board
shall request from the internal audit of an
objective assessment and advice regarding the
risks management and adequacy of internal
control systems.

9.3.6. The structure, order of appointment, rights
and functions of the internal audit service are
determined by the Bank's Articles of Association
and internal regulations on the internal audit unit.

9.3.7. If necessary, the Supervisory Board may
set up an Audit Committee.

9.4, External audit

9.4.1. 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.
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942 BaHk  30boB'RzaHuiz  3abeaneunTn
NpOBEAEHHS WOPIMHOT Nepesipkn  diHaHCoBOT
3BITHOCTI, KOHconiaoBaHoi (PiHAHCOBOT 3BITHOCTI
Ta iHwoi iHdopmadii wono iHaHcoBO-
rocnofapcekoi AiAnbHOCTI baHky ayauTopcbkolo
thipmoto BignosiaHO A0 3aKkoHoAaBcTBa YKpaiHWy, ¥
TOMY  4YMCNi  HOPMATMBHO-NPaBOBWX  aKTiB
HauioHanbHoro GaHky YkpaiHy, HOpM | CTaHOapTIB
ayauTy, 3aTBepaeHnx AyAUTOPCBKOIO NanaToto
YKpaiHW 3rigHO 3 MDKHaApOAHWUMKU cTaHaapTamu
ayaAuTy Ta eTUKW.

9.4.3. lNpaBo Ha npoBefeHHs ayauUTOPChbKOi
nepeBipkn baHKy mae aygwtopcbka ¢ipma, wWo
BiANOBiAQE BWMOram BCTAHOBMEHUM 3aKOHOM
Ykpainu «lMNpo 6aHkun | 6aHKIBCbKY QiANbHICTb.

9.4.4. Ayputopckka diipma
Harnsgosow pagolo baHky.

npusHavaeTbCA

9.4.5. Harnsposa pana 34iACHIOE KOHTPONE 3a
YCYHEHHAM Hefonikis, BUABNEHNX ayAUTOPCHKOI
hipmMolo 3a  peayneTaTamu npoBeaeHHs
30BHIWHLOrO ayauTy.

10. Po3kpurTa iHdopmanii npo BaHk

10.1. Po3kputTAa iHdopmauii cnpuae BUCOKIA
PWHKOBI AucuunniHi Ta HanexHomy
KOpNopaTUBHOMY ynpaeniHHO B BbaHky. baHk
MOBUHEH  CBOEYACHO  PO3KPWBATM  NOBHY,
OOCTOBipHY Ta cyTTeBy iHdopmaulilo, fka
CTOCYETBCA MOro QiANLHOCTI, 3 MEeTOol HadaHHA
MOXNUBOCTI IHBECTOPAM, BKNaAHWKAM, KNiEHTaM,
AKUioHepy Ta iHWWM 3aiHTepecoBaHum ocobam
NPUAMaT BUBAXKEHI PILUEHHS.

[Hpopmauin, Wo po3KpuBaeThcA baHkom, mae

ByTI:

-  MOBHOW, TOOTO, MICTUTW, 33 MOMXIIMBOCTI, BCi
JaHi npo dakTWuHi Ta NOTeHUiliHi Hacnigku
onepauit, AKi BNAWBAKTE Ha PilUeHHA, WO
NPWAMaTLCA Ha ii OCHOBI;

- RocToBipHOK, TOOTO He MICTUTKM NOMWNOK Ta
BUKPUBNEHb, AKI 30aTHI BNMWHYTU Ha piLUeHHS,
AKi NPUAMAaOTLCA 3aiHTepecoBaHUMn
ocobamun. [octosipHicTe iHdopmauii, fAka
pPO3KpuBaeTbCR  baHkoMm, 3abeanedvyeThen
3aBARKM;

- nigroToBui ¢hiHaHcoBOI 3BITHOCTI
BignoeigHo Ao MixHapogHuX cTaHgapTie
thiHaHcoBOT aBiTHOCTI, BUMOT
HauioHaneHoro ©GaHky Ykpainu Ta ii
ONPUNIOAHEHHIO;

- PperynspHoMy MpOBEAEHHIO HE3aNeXHOoro
30BHILLHbOrQ ayauTy iHaHCOBOI 3BITHOCTI

9.4.2. The Bank is obliged to ensure carrying out
of 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.

9.4.3. The right to conduct an audit of the Bank
has an audit firm, that corresponds to the
requirements of the Law of Ukraine "On Banks
and Banking Activity.

9.4.4. An audit firm is approved by a decision of
the Bank's Supervisory Board.

9.45. 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;
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BignoeigHo Ao MikHapoaHUX cTaHgapTie
aypuTy,

- 3fiACHeHHIO edEKTUBHOIO BHYTPILWHBOMO
KOHTPONIO 3a AOCTOBIPHICTIO iHQOpMaLT,
IO PO3KPUBAETLCH;

- CyTTEBOID, TOOBTO, TaKOI, O MOXE BNANHYTK
Ha MPUWAHATTA pilleHb KopucTyBadYamu Uiei
iHbopmauii. ig 4ac Bu3HaAYEHHA CyTTEBOI
iHdbopmMauii BaHk mMae BpaxoByBaTW iHTepecu
Ta noTpebu kopucTyeadie iHopmadii Ta

poskpvBaTH iHoOpMaLilo, AKa € BaXNNBOIK i
MOXe CYTTEBO BRAMHYTM Ha MNPUAHATTA
3aiHTepecoBaHUMY ocobamu 3IBEDKEHNX

piweHs. o cyTTeroi iHchopmaLii, AKy baHk
perynapHo pO3KpMBAE, Hanexartb, 30Kpema,
BiAOMOCTI nNpo  pesynbTaTh  iHaHCOBOY
disnbHocTi  baHKy, CTpYyKTYpy BRNAacHOCTI,
CTaTyT Ta NONOKEHHA NPO Opraku YNpaeniHHA
BaHky, piweHHA AxudioHepa, ui [NpuHUMNK
(KogeKc) KopnopaTUBHOrO ynpaeniHHg TOWO.

10.2. BaHk 3abeanevye CBOEYACHICTE PO3KPUTTA
iHdopmauii. |HdopMalis NOBMHHA HaJaBaTUCA
CBOEYAcHO Ta perynapHo, wWwob HagaeaTtH
HaneMHy XxapakTepucTuky QisnbHOCTI BaHky.

10.3. baHk 3abeanedyye piBHMA fgocTyn Ao
iHbopMaLlii, WO PO3KPMBAETLCA, BKOMaOMKM i
obcar, amicT, dbopmy Ta 4ac HafaHHA.

10.4. baHx mae fgiesy iHpopmaUiiHy MNONITKKY,
CNpAMOBAHY Ha AOCArHeHHA Hambinbl NOBHOI
peani3auii npae BKNAOHMKIB, KNIEHTIB, IHWWAX
KpeauTopis, iHBecTopiB, AkKUiOHepa Ta [HWMX
3aiHTepecoBarnx ocid Ha oaepXKaHHA iHOpMaLlii,
fIKa MOXE ICTOTHO BNAIMHYTK Ha NPUAHATTA HUMK
iHBECTULINHWX pilleHb.

10.5 IHcbopMauivina noniTuka BaHky
po3pobnAeTLCA 3 ypaxyBaHHAM NoTpebn baHky B
3axucTi iHpopmauii 3 obmexeHum AOCTYNoMm
(koHdigeHUinHOT  iHdopMmayi, komepuinHoi Ta
GankiBcbkol TaemHWWi). baHK BxwBae 3axogis
woao 3axucty iHdopMmauii 3 obmexeHum
poctynom, 3abeanevye i1 30epiraHHA |
BCTaHOBNIOE BiANOBIAHWA pexum poboTh 3 Tako
iHdbopmalieto. baHk BCTaHOBNIOE NEpenik Taxoi
iHpopMauii,  AOTPUMYIOMUCE  ONTUMAanNbHOIO
BanaHcy Mk BigkpuTicTio BaHky, HeobxigHicTio
3axMwaTii BRacHi  KOMepuidHi  iHTepecn Ta
iHTepecu KNieHTIB GaHKy, a TaKkoX BPaxoBYOYM
BUMOTN YMHHKX HOPMaTUBHO-NPABOBMWX aKTIB.

10.6. BbaHK rapaHTye TaeMHWL0 NO onepawisx,
paxyHkax Ta Bknagax CBOIX  KEHTIB |
KopecnoHAeHTiB. |Hpopmauia LWoAo KPURUMHUX
Ta isudHKWX ocib, fAka MICTWTE OaHKIBCbKY

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

- essential, that is, that may affect decision
making of users of this information. When
defining the essential information, 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 the adoption of 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 fto
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 secrets). 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 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
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TAaEMHWLIKO, PO3KpPUBAETLCA
YUHHOIO 3akoHO4aBCTBAa.

BignoeigHo Ao

10.7. AKUiOHep, KepIBHUKM Ta npauieHUKN BaHky
NOBUHHI  AOTPUMYBATUCK KOHhiaeHUinHoro
xapaktepy Takol iHcdopmauii Ta BxuBaTW BCIX
MOXXMUBUX 3ax0aiB ans i 3axmcrTy.

10.8. bBaHk
KOpUCTYBaYiB
KpeawuTopis,

BUKODUCTOBYE  3PY4Hi

(BKNaQHKUKIB,  KMIEHTIB,  iHWWX
iHBecTopiB, AkUioHepa Ta iHWMX
3aiHTepecoBaHux 0cib) 3acobn  noWMpeHHA
iHchopmaLi, AKi 3abesnevyoTb PIBHWIA,
CBOEYACHWA Ta HEenoe'A3aHWA 3i 3HAYHUMK
BUTpaTaMn [ocTyn A0 iHgopmauii, 3okpema,
iHbopmMauin npo BaHK NOWWPKETECA Ha #AOre
oilifHin CTOPIHLi B MepexXi IHTEepHET Ta B iHWWX

ans

Qxepenax iHdopmadii BignoBigHO [0 BUMOr
3aKOHOAZaBCTBA, HOPMAaTUBHO-NPAaBOBUX  aKTiB
HauioHanbHoro OaHky YKpaiHu, doHay

rapaHTyBaHHA BKNaaiB, HauioHanbHol komicii 3
UiHHMX nanepie Ta (pOHAOBOrO PWHKY TOLWO, a
Takox B 3acobax Macoeoi iHopmalii, Ha npec-
KOHepeHUiax, nig 4Yac nybniyHUX NpoMoB Ta
noAin, peknamHUX akuii.

11. BaHk i cycninbcTBO
11.1. AkuioHep baHky Ta  KepiBHWUTBO

yCBigOMMIOIOTE CBOK  BiANOBIgankLHICTE nepea
CYCNiNbCTBOM LWOAO AOTPUMAHHA NpPaB KNIEHTIB

(cnoxueadie  nocnyr) BaWky, HeyxWnbHOro
BUKOHaHHA YCIX BMMOI YMHHOIO 3aKoHOAABCTBA
Ykpainum, BEAEHHSA YecHOT  KOHKypPeHTHOTl
6opoTbbu.

11.2. TOTOBHICTE 3340BONLHIUTKA NOTPebK KNieHTIB
WNAXOM HafaHHA NoOCNyr HawewvWOl AKOCTI €
roncsHuM 3060B’A3aHHAM baHKky nepef ceBoiMK
knieHTamu. pu NPUAHATTI YCiX piweHe WOARO
pianbHocTi baHky 6yae BpaxoByeaTUca cycninbHa
BaXNMBICTb NPOAYKTIB Ta NOCAYr, WO HagalTLCA
BaHkom ans pisHUX BEPCTB HACENEeHHs.

11.3. BaHk nigTpymye BiOHOCUHWU i3 OpraHamu
AepXaBHoT BNagW Ta MIiCLEBOro CamoBpAaYBaHHSA
Ha 3acajax B3aemMHoi nosary, piBHONPaBHOro
napTHEpCTBa, NPOIOPOCTi T2 aKTUBHOT cnienpauy.

11.4. BaHK B 3aneXHocTi Big WOro MOXMBOCTENH
byae HamaraTuca HapaeaTu NiATPUMKY
couianbHUM, KyNbTYPHAM Ta OCBITHIM iHidiaTueam,
CNPAMOBaHUM Ha PO3BUTOK Ta NOKPaLWeHHA XUTTA
rpomMagsH.

11.5. baHk rapaHTye Heanexky Ta 3axucT 340poB's
CBOIX NpauiBHUKIB Ha pobo4omy MicLi.

secrecy is disclosed in accordance with

applicable legislation.

10.7. The Shareholder, Bank's heads 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
of disseminating information that provides equal,
timely and not related to significant losses access
to information, in particular, information about the
Bank disseminated 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, at 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
effectivet 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.
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11.6. YnpaeniHHs nepcoHanom B BaHky Bype
CNpAMOBaHO Ha 3abeaneyeHHsA cnpaBeanuBoOCTi
Ta PIiBHUX MOXNMBOCTEW ANA BCiX NPaLiBHWUKIE,
CNPUSIHHA PO3BUTKY KOMHOI ocoBucTocTi.

12. 3aKnNrYHi NONoXKeHHA

12.1. baHk BnpoBaaXye Npoueaypwy Ta npaewvna,
METOIO AKUX € BTINEHHA NONOXEHbD, O 3aKpinSeHi
8 uux [MpuHumnax (Kopekci) kopnopaTWBHOro
yNpaBniHHA, Y BNACHY KOPNOpaTWBHY NOBEAiHKY
Tam, e Ue AouineHO, Ta 3rigHo i3 BiANOBIAHWM
3aKOHOAaBCTBOM.

12.2. Ui MpwHuywnu (Kogexc) kopnopaTUBHOMO
YNpaBniHHA  3aTBEPAXYIOTECH  3aranbHWMK
3bopamu BaHky Ta moxyTb OyTW AONOBHEHI Ta
3MiHEHI NULLIEe HUMMK.

13. lcTopin agokyMeHTY

13.1. BignoeiganbHa ocoba 3a nNiATPUMKY
AOKyMEHTa B akTyanbHomy ctaHi: Kykypyasa 1.B.,
HavanbHWK cekpeTtapiaty, BH. Ten.. 577-006,
inna.kukurudza@otpbank.com.ua.

13.2. Bepcia aokymeHTy: 2.0.

13.3. Lein pokymeHT sarBepaXeHo PiweHHAM
AKuioHepa Na77 Big 05.04.2018 p.

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
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
Secretariat, internal phone number: 577-006,

inna.kukurudza@otpbank.com.ua.

13.2. Version of the document: 2.0.

13.3. This document is approved by the
Shareholder's Resolution Ne77 as of 05.04.2018.
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