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Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

I. Intorductory provisions

(1) The purpose of the regulation is to lay down the
rules of the Remuneration Policy of OTP BANK JSC
and OTP Group in Ukraine as a Banking Group
Enterprise in accordance with the provisions of the
Banking Group’s Remuneration Policy. The
provisions of this regulation were approved by the
body of the Banking Group Enterprise competent to
issue the regulation through its Resolution No......

Il. General provisions

(2) The Banking Group’s Remuneration Policy is an
integral part of the corporate governance system,
and must be enforced throughout the entire Banking
Group. The purpose of the Banking Group’s
Remuneration Policy is, remaining within the
Banking Group’s risk-tolerance capacity, to
recognize the performance of the managers of OTP
BANK PlIc. and the Banking Group Enterprises who
have a material impact on the risk profile, in
contributing to results at the BANK and at group
level, and to provide an incentive for performance, in
such manner as to be consistent with

a/ effective and successful risk
management, and not to encourage the
assumption of risks that exceed the risk-
assumption limits of the BANK and
Banking Group-member subsidiaries,

b/ and with the business strategy,
objectives, values and long-term
interests of the BANK and the Banking
Group subsidiaries, and to promote the
achievement of these, while ensuring
with  appropriate measures  the
avoidance of possible conflicts of
interest,

¢/ the requirement to establish a gender-
neutral remuneration policy, which
means the development of a
remuneration policy and practice based
on equal pay for male and female
workers for equal work or work of equal

value,
d/ the requirement to integrate
sustainability risks.
II.1. Scope of the regulation
I1.1.1. Institutional scope
(3) Provisions of the present regulation are

applicable to the Banking Group Enterprises listed in

|. BCcTynHi nonoxeHHs

(1) MeToto uboro [MonoXeHHs1 € BCTaHOBIIEHHS
npaeun Monitukn BuHaropoau AT «OTIM BAHK» Tta
6aHkiBcbkoi rpynu OTI B YkpaiHi, BignosigHO 40

nonoxeHo [lloniTukn  BMHaropoau  KOMMaHin
BaHkiBcbkoi rpynu. Bumorn uboro [MonoxeHHs
Oynn  3aTBepaKEHi  KOMMNETEHTHMM  OpraHom

KoMnaHin baHkiBCbKOT rpynu Ha ocHoBI PileHHs Ne

[I. 3aranbHi NONOXEHHS

(2) Monituka BuHaropoau baHkiBCbKOI rpynu €
HEeBIO'EMHOI YAaCTUHOK CUCTEMW KOPMOPaTUBHOIO
ynpaemniHHA | nignsra€e  BWKOHAHHIO  BCIEIO
BaHkiBCbKOO rpynoto. MeToto Monitukn
BMHaropoan BaHKiBCbKOi rpynu, 3anuiialyuchb Y
Mexax JonycTUMUX pu3ukiB baHkiBCbKoi rpynu, €
BU3HAYEHHS pe3ynbTaTiB AifAnbHOCTI KepiBHUKIB
OTP BANK Plc. Ta koMmnaHin bBaHKiBCbKOI rpynu, siki
MaloTb CYTTEBUM BMNMB Ha npodinb pusuky, y
CMPUSIHHI OOCATHEHHS pe3ynbTaTiB y 6aHKy Ta Ha
piBHI rpynu, a Takox 3abesneynTn CTMMyn Ons

MOKpaLleHHs pe3ynbTaTtiB  OianbHOCTI, Takum
YMHOM, LLIO6 3abe3neynTun BignoBigHICTb

a/ edeKkTMBHOMY Ta ycniwHomy

yrpasniHHIO pusnkamu, i He

3a0X04yBaTU MPUNHATTS PU3KKIB, LLO
nepeBuLLyloTb MiMITU Ha NPUAHATTA
pU3NKY OOYipHIX KoMnaHin BbaHky Ta
BaHkiBcbKoT rpynu,

b/ a Takox 3abe3neynTn BiAMNOBIOHICTb
GisHec-cTparTerii, 3aBaaHHAM,
LiHHOCTAM Ta OOBrOCTPOKOBUM
iHTepecam AouipHiX KomnaHin baHky
Ta bBaHkiBCbKOI rpynu, a Takox
cnpuaTn X [OCSATHEHH!IO,
3abe3nevyyoun npu UbOMy BiOMOBIOHI
3axoau YHUKHEHHS MOXIMBUX
KOHMIKTIB iHTEpeCiB,

¢/ 00boB’A3KOBOID YMOBO}O €
BCTaHOBMEHHS FreHOEPHO HENTParbHOI
noniTMKK BMHAropoau, Lo
nepepnbavae po3pobKy nomiTvky Ta
NPaKkTUKN BUHAropoAau npauiBHUKIB Ha
OCHOBI piBHOI onnartmu npaw,i
npawiBHMKIB 4YONOBIMOI Ta XiHOYOI
crati 3a piBHYy poboty abo poboty
PIiBHOI LIIHHOCTI,

d/ BMMOSi iHTErpyBaTU PU3NKM CTIAKOCTI.

11.1 Ccpepa gii MonoxeHHs
Il. 1.1. IHcTuTyUinHa cdepa
(3) MNonoxeHHs1 LbOro AOKYMEHTY 3aCTOCOBYHOTLCS
OO0 KOMMaHin BaHKiBCbKOT rpynu, nepenivyeHunx y

CraTtyc AoKyMeHTa CornacoBaHo
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Schedule 1 (page 75), regardless of whether they
operate out of headquarters located in the territory of
a state within or outside the European Union.

(4) The Banking Group Enterprises listed in
Schedule 1 accept the provisions of the Banking
Group’s Remuneration Policy as binding upon
themselves and the identified staff members at the
specific Banking Group Enterprises by adopting this
regulation.

(5) All the Banking Group Enterprises — even prior to
the adoption of the regulation according to
paragraph (4) — have an obligation and responsibility
to apply the provisions stated in this regulation, with
consideration to the local laws at their place of
residence, and if the law at their place of residence
stipulates this, they must comply with their
notification, registration and disclosure obligations
relating to the Banking Group’s Remuneration Policy
promptly, within the deadline stipulated by the law at
their place of residence.

(6) If the provisions of local laws and the Foreign
Supervisory Authority with competence over the
Banking Group Enterprise define mandatorily
applicable requirements or rules that differ from this
regulation, the application of local laws and
supervisory-authority requirements shall enjoy
priority in every case, and therefore the provisions of
this regulation, in such cases, shall be applicable
only insofar as this is permitted by the local legal
provisions and supervisory-authority requirements.

(7) If a Banking Group Enterprise is prudentially
consolidated into the OTP Banking Group after the
entry into force of this regulation based on a decision
of the National BANK of Hungary or a Foreign
Supervisory Authority functioning in the territory of
the European Union, the provisions of the Banking
Group’s Remuneration Policy must be applied to the
relevant Banking Group Enterprise starting from the
date when the official resolution on the prudential
consolidation becomes final. This rule shall not be
applicable if the prudential consolidation is extended,
in connection with an acquisition, to a Banking Group
Enterprise that is classed as an institution, which
even prior to its joining the OTP Banking Group
already had a remuneration policy consistent with
the requirements of CRD IV, and where the purpose
of the acquisition was to dissolve the subsidiary

through legal succession (acquisition, merger)
following an integration period of predefined
duration.

(8) If a Banking Group Enterprise is removed from
the OTP Banking Group or excluded from the scope
of prudential consolidation, the provisions of the

Cnmncky 1 (ctop. 75), HesanexHo Big Toro, Ae
po3TalloBaHa KOMMaHisl - B Mexax abo 3a mexamu
€sponencbkoro Cotosy.

(4) KomnaHii BaHKiBCbKOi rpynu, nepeniyeHi B
Cnncky 1, npuimaroTe nonoxeHHsa [MoniTukm
BuHaropoamn baHkiBcbKoi rpynu gk o60B's3KkoBI, a
BM3HAYEHi  MNpauiBHUKM  OKPEMWUX  KOMMaHin
BaHkiBCbKOT rpynu pobnaTb Le npunMaroum gaHe
lMonoxeHHs.

(5) Bci KomnaHii BaHkiBCbkOI rpynn — we Ao
3aTBepAKeHHs uboro [lonoxeHHs  3rigHO 3
NMyHKTOM (4) — MatoTb 060B'A30K i BigNOBiAanNbHICTb
3aCTOCOBYBaTW MOJIOXKEHHS, 3a3HayeHi B LbOMY
OOKYMEHTI, 3 ypaxyBaHHSM MiCLLEBMNX 3aKOHIB 3a
MicLeM ixX peecTpaldil, i KO 3aKOHOM 3a MicLieM TX
peectpauii uUe nepenbayeHo, BOHWM MOBMHHI
onepaTtMBHO OOTpPUMYBATUCA CBOIX 30060B's3aHb
LLOAO MOBIOOMMEHHS, peecTpauii Ta po3KpUTTS
iHpopmauii, Wwo cTocyoTbes [oniTMku BUHaropoam
BaHkiBCbKOI rpynn, y BCTAHOBMEHW/A 3aKOHOM
CTPOK 3a MiCLIeM iX NPOXMBAHHS.

(6) AKLL0 NOMNOXEHHSA MiCLLEBOr0 3aKOHO4ABCTBa Ta
[HO3eMHOro Harns4oBOro opraHy 3 KOMMEeTEHLIE
Hag koMnaHielo BbaHKIiBCbKOI rpynu BU3Ha4YaloTb
Bumorm  abo  npaBuna, ski  nigndraloTb
060B’s1I3KOBOMY 3aCTOCYBaHHIO i Bipi3HAITLCA Big
uboro lMonoXxeHHs, TO 3acTOCyBaHHA MiCLLEBOro
3aKOHO4ABCTBAa Ta BUMOr HarfsiAoOBOro OpraHy
MalTb MPIOPUTET Y KOXHOMY BUMNAAKy, a TOMY
NOMOXEHHS Lboro MNonoxeHHs1, B Taknx Bunagkax,
3aCTOCOBYKOTbCA fNvWe B TOMY pasi, AKWo ue
O03BOSIEHO MiCLEBMMU NPABOBUMMW MOSIOXKEHHSMMN
Ta BMMOramu HarnsioBoro opraHy.

(7) Axwo  komnaHia  BaHkiBCbkOi  rpynu
npyaeHuinHo KoHconigosaHa B baHKiBCbKY rpyny
OTIM nicns HabpaHHSA YNHHOCTI Lboro MNonoXeHHs
Ha nigcTaei piweHHa HauioHanbHoro 6GaHky
YropwuHn abo |HO3eMHOro Harfnsi4oBOro OpraHy,
WO dyHKUiOHYE Ha TepuTopii E€BpONEncHKOro
Coto3dy, TO nonoxeHHsa [loniTukM BMHaAropoam
BaHkiBCbKOI rpyny MOBWHHI 3aCTOCOBYBaTUCHA [0
BigMNoOBIgHOI KOMMaHii BaHkiBCbKOI rpynu
noYnHar4m 3 gaTtu, Konu odiliHa noctaHoBa npo
npyaeHuiviHy KoHconiaauito ctae octaTtoyHoto. Lle
npaBuro He 3aCTOCOBYETbLCH, SKLIO NPyAeHUinHa
KOHcornigauis npoaoBXeHa y 3BA3Ky 3
npuadaHHsM, Ha KoMNaHito BaHKiBCbKOI rpynu, sika
KnacudikyeTbCa SIK yCTaHOBa, dKa Lie OO CBOro
npuegHaHHAa Ao baHkiscbkol rpynu OTI Bxe mana
noniTuKy BMHaropoau BignosigHo o Bumor CRD
IV, i e meToto npuadaHHA ByB po3nyck JOYiIPHBOI
KoMnaHii B MNOpAgKy  NpaBOHACTYMHMUTBA
(NnpuadaHHA, 3nMTTA) nNicns nepiody iHTerpauii 3
Hanepen BM3Ha4YeHMM nepiogom gil.

(8) Axwo komnaHia BaHKIBCLKOT rpynu BUKMOYEHa
3 baHkiscbkoi rpynn OTI abo BunyyeHa 3i cgepu
npyaeHUiHOT  KoHconigauii, TO  MNONOXEHHs
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Banking Group’s Remuneration Policy shall not be
applicable from the date when the change becomes
effective in accordance with local law.

I1.1.2. Personal scope

(9) All the provisions of the Banking Group’s
Remuneration Policy must be applied to identified
staff members. Certain provisions of the Banking
Group’s Remuneration Policy must be applied to the
entire staff of companies that fall within the
institutional scope. For the purposes of this
regulation, personal scope shall be understood
as meaning the identified staff members.

(10) Members of the Board of Directors and
Supervisory Board of Banking Group Enterprises
classed as institutions (members of management
bodies) and executive officers of these institutions
(CEO, Deputy CEOSs) are classed as identified staff
members. Members of the management bodies of
Banking Group Enterprises classed as institutions
belong under the consolidated-level personal scope.

(11) Determining the personal scope of the Banking
Group’s Remuneration Policy falls within the
competence of the Supervisory Board of OTP BANK
Plc.

(12) The determination of the personal scope is
based primarily on Commission Delegated
Regulation (EU) 604/2014 (RTS), supplemented at
consolidated (group) level by the internal risk
assessment criteria pertaining to OTP BANK Plc.
The provisions of the Banking Group’s
Remuneration Policy apply the principle of
proportionality also in respect determining the
personal scope.

(13) The personal scope of the Banking Group’s
Remuneration Policy has been determined on three
levels:

a/ consolidated-level (group-level)
personal scope includes those (staff
members identified at consolidated
level) whose professional activity has a
material impact on the risk profile of the
entire OTP Group;

b/ sub-consolidated-level personal
scope includes those (staff members
identified at sub-consolidated level)
whose professional activity has a
material impact on the risk profile of the
group consisting of the institution owned

MonitTkn BuHaropoan baHKiBCbKOI rpynu He
3aCTOCOBYHOTbCS 3 4aTu, KONW Taka 3MiHa HabyBae

YMHHOCTI BigMoBiAHO o MiCLIEBOTO
3aKOHOAaBCTRaA.

11.1.2 OcoboBa chepa 3acTOCyBaHHSA

(9) Bci nonoxeHHs [llonitukn  BuHaropoau

BaHkiBCbKOI rpynu MOBUHHI 3aCcTOCOBYBaTUCA A0
ineHTMdikoBaHMX npauiBHUKIB. [esaki nonoxeHHs
MoniTnkn BUHaropoan baHKIBCbKOI rpyny MNOBUHHI
3aCTOCOBYBATMCA OO BCbOro NepcoHany KoMnaHin,
AKi nignagaroTb Nig iHCTUTYUiInHY cdepy. [1ns uinen
LbOro NOSIOXXEHHS ocoboBa cepa
3acTOCyBaHHA MOBUHHA po3yMmiTuca sk
ineHTUiKkOBaHiI NpaLUiBHUKK.

(10) YneHun Pagun ampekTopis Ta Harnsagosoi paau
KomnaHin BaHkiBCbKOi rpynu, knacndikoBaHUx K
yCTaHOBM (4NEHWM oOpraHiB ynpasmniHHA), Ta
BMKOHaBYi gupekTopm umx yctaHos (I'eHepanbHui
avpekTop, 3acTynHukn 'eHepanbHOro gupektopa)
KnacngikyloTbCa 9K igeHTUMIkoBaHi npauiBHUKN.
UneHun opraHiB ynpasniHHA KomnaHin baHkiBCbKOT
rpynu, knacudikoBaHux sik yCTaHOBU, HanexaTb A0
0cob0oBOi cchepyn 3acTocyBaHHsI KOHCOMiLOBAHOrO
piBHS.

(11) BusHa4veHHst ocoboBOI cchepn 3acTOCyBaHHS
MoniTnkn BuHaropoau baHkiBCbKOi rpynu nignagae
nig komneteHuito Harnagosoi pagn OTP BANK
Plc.

(12) BusHaveHHs 0cob0oBOi chepn 3acTOCyBaHHSA
GasyeTbCs, nepw 3a Bce, Ha [leneroBaHomy
Pernamenti Kowmicii (€EC) 604/2014 (RTS),
OOMOBHEHOMY Ha KOHCOMigoBaHOMY (rpynoBoMy)
PiBHI KpUTEPISAMU BHYTPILIHBLOT OLiHKMN PU3UKIB, LLO
BigHocATbea Ao OTP BANK Plc. Y nonoxeHHsx

MonitMkn  BMHaropoau BaHkiBCcbKOT  rpynu
3aCTOCOBYETbLCA TaKOX MPUHUUMN MPONOPLINHOCTI
woao BMU3HAYEHHS ocoboBoi chepu
3aCTOCYBaHHS.

(13) OcoboBa cdepa 3acTocyBaHHs [loniTukm
BMHaropogn bBaHkiBCbkOI rpynn Bu3HayeHa Ha
TPbOX PiBHSAX:
a/ ocoboBa cdepa 3acToCyBaHHA
KOHconiaoBaHoOro piBHA  (FpynoBoOro
piBHA) BKNtoyae B cebe Tux (npauiBHUKIB,
ieHTUdIKOBAHUX Ha KOHcomMigoBaHOMY
piBHI), NpodeciiHa AisnbHICTL AKX Mae
CYTTEBUI BNNUB Ha Npodinb pusnky BCiel
Mpynn OTIT,
6/ ocoboBa cdepa 3acTocyBaHHA
cy6-KoHconigoBaHoOro piBHA
Bknoyae B cebe Tux (npauiBHUKIB,
iAeHTUdiKoBaHNX Ha cy6-
KOHCONiAOBaHOMY piBHi), NpodecinHa
JiSNbHICTb SKMX Mae CyTTEBUIA BNANB

directly by OTP BANK Plc (credit Ha npoinb pPuUsKMKy rpynu, WO
institution or investment firm) and its cKnagaetbCA 3 yCTaHOBM, SKa
subsidiaries; Hanexuntb  GeanocepegHbo OTP
BANK Plc. (kpeguTtHa yctaHoBa abo
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¢/ local (individual)-level personal scope
includes those (staff members identified
at sub-consolidated level) whose
professional activity has a material
impact only on the risk profile of a
specific institution (credit institution or
investment firm).

(14) The Supervisory Board reviews the personal
scope by the last day of February every year. If
following the annual review, at the latest by 30
September of that year, a new Banking Group
Enterprise is prudentially consolidated or a
significant organizational change takes place that
affects an institution, the Supervisory Board shall
review the personal scope — within the scope
affected by the change, in justified cases — as part of
an extraordinary review.

(15) Banking Group Enterprises qualifying as
institutions are required to supply data to the Human
and Organization Development Directorate of the
Group Governance and Operations Division of OTP
BANK Plc. (hereinafter referred to as: HODD) about
any changes affecting their organization, the
creation or termination of new management
positions, and changes to the scope of authority or
composition of the permanent committees, in
respect of every calendar quarter, by the last day of
that calendar quarter, for the purpose of taking
measures necessary for the review of personal
scope.

iHBecTUUinHa cpipma) Ta ii AodipHim
KOMMNaHism;
B/ ocoboBa ccdepa 3acTocyBaHHs
micueBoro (iHaMBiAyansHOro) piBHA
BKMoyae B cebe Tux (MpauiBHMKIB,
iAeHTuiKkoBaHUX Ha cy6-
KOHCOnigoBaHOMY piBHi), npodecinHa
AiFNbHICTb AKMX Mae CyTTEBUI BMMVB
nuwe Ha npoinb pU3NKy KOHKPETHOI
yCTaHoOBM (KpeauTHOiI ycTaHoBu abo
iHBECTULINHOT chipmum).
(14) HarnsgoBa papga LWOPOKY nepernsgae
ocoboBy cdepy 3acTocyBaHHsi B OCTaHHIiA OeHb
noToro. AKWO nicns WopiYHOro neperngagy, He
nisHiwe 30 BepecHs TOro X POKy, Npy4eHUirnHO
KoHconigyeTbca HoBa KomnaHris baHkiBcbkoi rpynu
abo BinbyBaloTbCs 3HAYHI OpraHisauiviHi 3MiHW, ki
BMMNMBAOTb Ha YycTaHoBY, TO HarnsgoBa papa
nepernsigae ocobucty cdepy 3acTocyBaHHS — B
Mexax cdepu, SKoi TOpKHynacd Taka 3MiHa, B

OOrpyHTOBaHMX  BUMagkax — B paMKax
no3a4yeproBoro po3rnsgy.

(15) KomnaHii BaHkiBcbKoT rpynu, AKi
KBanigikytoTbC Ik ycTaHOBKM,  3000B'si3aHi

HagaeatTu faHi [OupektopaTty 3 opraHisauinHoro
PO3BUTKY Ta YyMpaBniHHA FOACBKUMU pecypcamu
Bigainy ynpaeniHHA Ta AgignbHocti pynn OTP
BANK Plc. (gani — OOPYJIIP) npo 6yab-siki 3MiHW,
LLIO BNMMBalTh Ha X OpraHisayito, CTBOpeHHs abo
NPUNUHEHHSA HOBMX KEPIBHUX Nocag, a TakoX 3MiHU
o6cary noBHoOBaxeHb abo cknagy MNOCTIMHKX
KOMITETIB LLIOJO KOXHOMo KaneHaapHoro Kkeaptany,
00 OCTaHHbOrO [AHS Takoro KaneHaapHoro
KBapTany, 3 MeTOl BXWUTTS 3axofiB, HeOOXiaHMX
ansi nepernsgy ocoboBoi cpepu 3acTocyBaHHS.

II.2. Interpretative provisions 1.2 Tnyma4yHi NONOXeHHs
a/ Basic remuneration: Basic a/ basoBa BUHaropoaa: 6asoBa
remuneration (fixed remuneration) is the BMHaropoga (cpikcoBaHa BMHaropoga) — ue
fixed part of the salary that is not related (ikcoBaHa YacTMHa 3apobiTHOI NnaTwy, Aka
to the fulfilment BANK, BANK-group or He noe's3aHa 3 BUKOHaHHAM Uinen piBHSA
individual-level targets; its main GaHkKy, DaHKiBCbKOI rpynu abo
components are the person’s basic iHOUBIOyanbHOro pIiBHHA; OCHOBHMMUW i
salary, statutory wage supplements, the ckrnagoBumu € GasoBa 3apobiTHa nnara
service recognition award specified in ocobun, nepenbadeHi 3akoHOM HagbaBku
the collective agreement and other 00 3apo0iTHOI NnaTu, NpeMmisi 3a BU3HaHHS
benefits, as well as any position-based 3acnyr, 3asHayeHa B KOMNEKTUBHOMY
benefits that also meet the criteria set OOroBOpiI Ta iHWI BUNNaTh, a Takox Oyab-
out in paragraph (50) of this regulation. AKi NiNbrM Ha OCHOBI nNocaawn, SKi TakoX
The basic remuneration is determined in BiAMOBIgAOTb KpUTEpiaM, BMKNageHUM Y
advance and appropriately reflects the nyHkTi (50) uboro nonoxeHHs. basoea
person’s professional experience and BMHAropoga BW3HAYaeTbCs 3asganerigp i
the level of responsibility associated HanexHum YMHOM BigoGpakae
with the job, and may not be withdrawn npodecinHnii  goceig ocobu i piBeHb
unilaterally by the employer. BiNOBiAANbLHOCTI, NOB'A3aHOI 3 pOBOTOHO, i
He MOXe oytn BigKNuKaHa B
OZHOCTOPOHHBOMY nopsiaky
poboToaaBLeM.
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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b/ General Bonus Pool: With regard to
the evaluated year, the maximum
amount that can be spent on
performance-based remuneration,
taking into account the performance of
the Banking Group, which is decided by
the Supervisory Board of OTP BANK
Plc. within 45 days after the annual
general meeting closing the evaluated
year.

c/ ldentified employee: The employee or
the manager employed under another
legal relationship that entails a personal
obligation to work who, through his or
her professional activity, has a material
impact on an institution’s risk profile,
position under the group remuneration

policy.

d/ Banking Group Enterprise: Banking
Group Enterprise under consolidated
supervision (Prudential Consolidation).
The present regulation differentiates
between Hungarian Banking Group
Enterprise and Foreign Banking Group
Enterprise based on the referred
definition.

e/ Ex-ante risk adjustment: A method
applied  when determining  the
remuneration limit amount available for
performance-based remuneration,
which ensures that all the existing
and/or potential risks relating to the
BANK’s or Banking Group’s activity are
taken into account.

f/ Assessed year: the business year to
which the measurement and evaluation
of the relevant people’s performance
applies, and based on which the amount
of performance-based remuneration is
determined.

g/ Deferral period: Means, in respect of
settling the performance-based
remuneration, the duration of the
postponement following the end of the
assessed year, which may not be less
than 4 years.

h/ Institution: In line with Article 4 of the
CRR, the credit institution and the
investment firm.

i/ Significant Institution: A large credit
institution as defined in Article 4 (1)
(146) of the CRR or an institution whose

6/

B/

r/

o/

e/

e/

x/

3aranbHui npemianbHun ¢oHA;
BiAHOCHO OUiHIOBAHOro POKYy
MakcMMarnbHa CyMma, sika Moxe 6yTu
BMTpayeHa Ha BuMHaropogy 3a
pesynbTaramu nifAnNbHOCTI, 3
ypaxyBaHHAM pe3ynbTaTiB AisnbHOCTI
BaHkiBCbKOT rpynu, WO npunumae
Harnagoea paga OTP BANK Plc.
npotarom 45 AHiB nicna  3akpuTTH
PiYHUX 3aranbHux 36opiB
OLiHIOB@HOTO POKY.
laeHTUDiKOBaHNIT npauiBHUK:
npauiBHMK abo KepPiBHWUK, HAMHATUN Ha
poboTty B pamkax iHLLIMX
NpaBoBiOHOCKH, SKi nepenbavaloTb
ocobuctun  0boB'A30K  MpautoBaTy,
AKAA B CWUMy CBOEI NPOMECINHOI
OisANbHOCTI Ma€e CyTTEBUA BNMMB Ha
nNpoginb puU3nKy YCTaHOBM, NO3MLIS
nig rpynoBoto NoniTUKOIO
BMHAropoau.

KomnaHia  BaHkiBCbkOi  rpynum:
KomnaHia bBaHkiBCbKOT rpynu nig
KOHCOrMigoBaHUM Harnagom
(MpyoeHuinHa  koHconigauia). Y
uboMmy [MonoxeHHi  po3pi3HAETLCA
Yropcbka koMmnaHis baHkiBcbKoi rpynm
Ta |Ho3eMHa komnaHis BaHkiBCbKOI
rpynu Ha  OCHOBIi  3a3Ha4eHoro
BM3HAYEHHS.

MonepegHe KOPUryBaHHS PU3UKY:
MeTon, SKWA 3aCTOCOBYETbCS MNpw
BM3HAYEHHI po3mipy nimity
BMHaropoau, AOCTYMHOTO ans
BMHaropogu 3a pesynbTatamu
OiANbHOCTI, WO rapaHTye Te, LWoO
BPaxoBYOTbCA BCi icHylodi Ta/abo
NOTEHUiMHI  PU3MKKW, NOB'A3aHi 3
aisnbHicTio baHky abo bBbaHkiBcbKOi

rpynu.
OuiHOBaHUM piK: giHaHCOBUIA piK,
o SIKOro 3aCTOCOBYETLCS
BUMIipIOBaHHS Ta OujiHKa
edeKTMBHOCTI poboTn BigNOBIgHUX
nogen, i Ha  OCHOBI AKOro

BM3HAYa€eTbCS PO3Mip BUHAropoau 3a
pesynbTatamu QisfibHOCTI.

MNMepioa BiACTPOYKU: oO3Hayae Yy
BIJHOLLEHHI BMMNaTM BUHaropoau 3a
pesynbTatamu AignbHOCTI TpMBaniCTb
BiATEPMiHYBaHHSA Ha KiHeub
OLIHIOBAHOIO POKY, sika He MOXe ByTun
MeHLle 4 pokiB.

YcraHoBa: BignosigHO Oo cratTi 4
CRR, «kpegutHa ycTaHoBa Ta
iHBecTUuinHa dipma.

3/ 3Ha4Ha ycTaHOBa: BENWKa KpeauTHa

yCTaHoBa, K BU3Ha4eHo y ctatTi 4 (1)
(146) CRR abo ycrtaHoBa, cepefHs
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average balance sheet total at the end
of the previous four years, calculated on
an individual basis, does not exceed
HUF 1,500 billion.

j/  Significant financial loss: if a group
member reports a significantly lower-
than-planned or negative earnings in the
given financial year that is not a result of
the business strategy applicable to the
given group member.

k/ Extraordinary Bonus Pool: The
Supervisory Board of OTP BANK PlIc.
may decide to establish an
extraordinary bonus pool in case of an
extraordinary business performance in
the previous business year. The
extraordinary bonus pool may be
determined independently for each
company operating in the Banking
Group, provided that the extraordinary
business performance of the company
concerned is proven. Payments from
the Extraordinary Bonus Pool may only
be made - even if the additional
conditions are met - if the quotient of the
overall payment to be made at group
level from the General and
Extraordinary Bonus Pools and OTP
BANK Plc.'s Common Equity Tier 1
capital do not exceed 2%.

I/ Foreign Supervisory Authority: a
Foreign body supervising the activities
of the Foreign Financial Institution.

m/ Subsidiary’s HR manager: The head
of human resources management at the
institution that heads the sub-
consolidated group or at an institution
that does not belong to the sub-
consolidated group, and in the absence
of such, the person appointed by the
chief executive of the institution to
perform such task. In respect of staff
members identified at consolidated level
who are employed by an employer that
is not classed as an institution and does
not belong to a sub-consolidated group
either, the performance of the tasks of
the Subsidiary’s HR manager relating to
the settlement of performance-based

n/

cyma 0OamaHcy £Koi Ha KiHeub
nonepenHix YOTUPLOX pokiB,
po3paxoBaHa Ha iHAMBIOYyanbHIN
nigcrasi, He nepesuwye 1500
MiNbApAIB YropCbKNX POPUHTIB.
3HauHi cpiHaHCOBI BTpaTU: SAKLIO
y4aCHUK rpynuM MoOBiAOMNSE Npo
3HAYHO HWXYUIA, HDK MnaHyBanocs,
abo HeraTMBHWUIA NPUBYTOK y AaHOMY
diHaHCOBOMY  poui, WO He €
pe3ynbTatoM Oi3Hec-cTpaTerii, ska
3aCTOCOBYETbCA [0 [aHOro u4reHa
rpynu.

DopaTtkoBun npemianbHun ¢oHA:
Harnsgosa paga OTP BANK Plc.
MOXe  MPUMHATU  PillEeHHA  Mpo

CTBOPEHHS A0AaTKOBOrO
npemianbHoro  ¢oHay B paasi
Haa3BUYaNHUX pesynbTaris
DisANbHOCTI B nonepegHLOMy

iHaHcoBOMY  poui.  [opaTtkosuin
npemianbHuii  coHg Moxe  OyTm
BU3HAYEHUN He3aneXHo Ans KOXHOI
KOMnNaHil, fka npaule B pamMKax
baHkiBCbKOI  rpynuM, 3a  yYMOBU
[OBEEHHS Haa3BUYaNHUX
pesynbTaTtiB [isanbHOCTI BiANoBiAHOT
komnaHii. Bunnatn 3 [ogaTkoBoro
npemiansHOro doHay MOXYTb
34incHIOBaTUCS nmwe AKLWO
KoedilieHT 3aranbHOro nnarvexy,
AKAW noBuHEH OyTu 3AiNCHeHUn Ha
rpynoBoMy piBHi 3 3aranbHoro Ta
HopatkoBoro npemiansHoro doHay i
6a3oBoro BnacHoro kanitany PiBHs 1
OTP BANK Plc., He nepeBuLlye 2%, -
HaBiTb 32 YMOBMW, LL{0 OyayTb BUKOHAHI
000aTKOBI YMOBMW.

IlHO3eMHUI HarnsigOBMW  OpraH:
iHO3EMHWI  OpraH, WO 34iMCHI0E
Harnag 3a  OisnbHicTio  IHO3eMHOoI
(hiHaHCOBOI yCTaHOBMW.
HR-meHemxep [JoYipHbLOI KOMNaHii:
KEepiBHUK  ynpaBniHHA  NIOACBKUMU
Kagpamu yCTaHOBM, sika O4OIOE CyO-
KOHconigoBaHy rpyny, abo ycTaHoBM,
AKa He  Hanmexutb o cyb-
KOHcoJsligjoBaHoi rpynu, a 3a
BiCYTHOCTi Takoro kepiBHuka, ocoba,

npusHadeHa BUKOHaBYMM
OVNPEKTOPOM yCcTaHOBU and
BUKOHAHHA TaKkoro 3aBOaHHA.
CTocoBHO npauiBHKKIB,
iAeHTUikoBaHNX Ha
KOHCOMigoBaHOMY PiBHi, AKi

npawuesnawiToBaHi  poboToaasLemMm,
KNI HE KNacuikyeTbCs SIK ycTaHOBa
i He HanexuTb o cy6-
KOHCONIAOBaHOI rpynu, BUKOHaHHSA
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remuneration (section 111.9) shall be the
responsibility of the head of HODD.

n/ RORAC+: ROE/COE calculated in
accordance with paragraph (97), i.e. the
ratio of the return on equity ((ROE;
adjusted “stock exchange” profit after
tax divided by average equity) and the
cost of equity (COE) of OTP Group.

o/ Performance-based remuneration:
Performance-based remuneration
(variable remuneration) is the part of the
salary that motivates employees to
perform their work in a way that takes
account of the employer’'s objectives
and interests and that enables the
employees to share in the employer’s
business  success. Unless this
regulation provides otherwise, all
benefits not classed as basic
remuneration shall be classed as
performance-based remuneration.

p/ Ex-post risk  adjustment:  An
adjustment method applied in order to
ensure consistency between the level of
performance-based remuneration and
the risks assumed by OTP BANK Plc
and the OTP Banking Group, which also
takes account of the impact of any risks
not considered in the ex-ante risk
adjustment.

g/ Retention period: the period during
which performance-based remuneration
earned and granted in the form of
instruments (e.g. shares, share-linked
instruments, etc.) has already been
awarded, but the beneficiary’s right of
disposal over the instruments is
restricted. The retention period is
independent of the deferral period.

I.3.  Basic principles

n/

m/

H/

3aBgaHb HR-meHepkepa [odipHbOI
KomnaHit oo po3paxyHKy
BMHaropogu 3a pesynbTatamm
aisnbHocTi  (po3gin  111.9) noBWHHO
OyTVM BIQNOBIOANbHICTIO  KepiBHMKA
OOPYIIP.

RORACH+: ROE/COE
pO3paxoByeETLCS BiANOBIAHO OO
nyHKTY (97), TO6TO CniBBiAHOLEHHS
peHTabenbHOCTI BNacHoOro kamnitany
((ROE; ckopuroBaHui  npubyTOK
«poHgoBoi Oipxi» nicns
onogaTKyBaHHS, noaineHun Ha
cepefHin BrRacHui  kanitan) Ta
BapTocTi BnacHoro kanitany (COE)
Mpynu OTT.

BuHaropoga 3a pe3ynbTaTtamm
AisnbHoOCTI: BMHaropoa 3a
pesynbTatamm LianbHOCTI  (3MiHHa
BMHAropoa) € YyacTuHot 3apobiTHOI
nnatu, $Ka MOTMBYE MpaLiBHUKIB
BMKOHYBaTh CBOI pOBOTY Takum
YnMHoMm, wWo6 BpaxoByBaTM UiNi Ta
iHTepecu poboToaaBLs, Lo JO3BOSISE
npauiBHMKam po3ginaTu ycnix
poboTodaBust B OisHeci. Akwo ue
NonoXeHHs He nepegbayae iHWoro,
TO BCi BUNNaTK, He KrnacudikosaHi sk
0asoBa BMHaropoaa,
KnacuikyloTbCa SK BUHaropopa 3a
pesynbTatamu 4ianbHOCTI.

Moganblie KOPUryBaHHA PU3UKY:
mMeTon KOpUryBaHHs, KNI
3aCTOCOBYETbLCS 3 MEeTOlo
3abe3neyveHHs  y3romXeHoCTi  MiX
piBHEM BMHAropoau 3a pesynstataMmu
AisANbHOCTI Ta pU3nkamMu, B3STUMMK Ha
cebe OTP BANK Plc. Ta baHkiBCbKOIO
rpynoto OTT, wo TakoxX BpaxoBye
BMMMB  OyOb-sIKMX  PU3UKIB,  He
PO3rNAHYTUX NpyU  NonepegHbLOMy
KOpUryBaHHi pU3uKiB.

Mepioa YyTPUMaHHS: nepioa,
NpoOTAroM SKOro BMHaAropoga 3a
pesynbTatamu OifANbHOCTI,
3apobneHa Ta HagaHa y opmi
IHCTpYMeHTIB  (Hanpuknag, akuin,
OOKYMEHTIB, MOB'A3aHMX 3 akuisgMmu
TOLLO), BXE NpUCyKeHa, ane npaeo
OeHediuiapa Ha PO3NOPSMHKEHHS
AokymeHTamyn obmexeHo. [lepioa
YTPUMaHHS He 3anexuTb Big nepiogy
BiCTPOYKM.

11.3 OCHOBHI NpUHLUMNKX

(16) Legal and internal regulatory background of the
regulation applicable to the Banking Group’s

Remuneration Policy:

(16) MNpaBoBa Ta BHyTpIlWHSA HopmaTMBHa 6asa
NMOMNOXEHHs, WO 3acTocoByeTbCcA A0 [loniTuku
BuHaropoam baHKiBCbKOI rpynu:

CraTtyc JOKyMeHTa

CornacoBaHo

ABTOpP JOKYMEHTY

CHEMUS Galyna Leonidivha

[aTta norogkeHHs1 JOKyMeHTa

22.12.2021
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a/ Sections 117-121, Sections 6 (1) and
(110) of Act CCXXXVII of 2013 on Credit
Institutions and Financial Enterprises
(hereinafter: Credit Institutions Act or
Hpt.),

b/ Section 3(2) of Act CXXXVIII of 2007 on
Investment Firms and Commodity
Dealers and on the Regulations
Governing their Activities,

¢/ Act CXXXIX of 2013 on the National
BANK of Hungary,

d/  Act LXVII of 2019 on Encouraging Long-
Term Shareholder Engagement and
Amendments of Further Regulations for
Harmonization Purposes,

e/ Articles 92-96 of Directive 2013/36/EU
of the European Parliament and of the
Council (hereinafter: CRD V),

f/ Directive (EU) 2019/878 of the
European Parliament and of the Council
amending Directive 2013/36/EU as
regards exempted entities, financial
holding companies, mixed financial
holding companies, remuneration,
supervisory measures and powers and
capital conservation measures
(hereinafter: CRD V),

g/ Article 450 of Regulation (EU) No
575/2013 of the European Parliament
and of the Council 26 June 2013 on
prudential requirements for credit
institutions and investment firms and
amending Regulation (EU) No 648/2012
(hereinafter: CRR),

h/ Directive 2011/61/EU of the European
Parliament and of the Council of 8 June
2011 on Alternative Investment Fund
Managers and amending Directives
2003/41/EC and 2009/65/EC and
Regulations (EC) No 1060/2009 and
(EU) No 1095/2010 Text with EEA
relevance (hereinafter: AIFM Directive),

i/ Directive 2009/65/EC of the European
Parliament and of the Council of 13 July
2009 on the coordination of laws,
regulations and administrative
provisions relating to undertakings for
collective investment in transferable
securities (UCITS) (hereinafter: UCITS

a/

6/

B/

r/

o/

el

e/

x/

3/

Posginn 117-121, Po3ginn 6 (1) Ta
(110) 3akoHy CCXXXVII Big 2013 poky
Npo KpeauTHi ycTaHoBM Ta (biHAHCOBI
KomnaHii (gani: 3akoH Npo KpeauTHI
yCTaHoBM),

Posgin 3(2) 3akoHy CXXXVIII Big
2007 poky npo iHBeCTULinHI ipMmn Ta
TOBapHMX AunepiB, a TakoX Mnpo
[MonoXeHHs, WO perynoTb iIXHI0
DiSANbHICTb,
3akoH CXXXIX Big 2013 poky npo
HauioHanbHMIM 6aHK YTropLumHm,
3akoH LXVII Big 2019 poky npo
3320X0YEHHS AOBroCTPOKOBOIO
3any4eHHs akuUioHepiB Ta BHECEHHSA
3MiH 00 nojanblnX HOPMaTUBHO-
npaBoOBUX akTiB ans uinen
rapmoHisauji

Cratti 92-96 OQupektnen 2013/36/€C

€sponencokoro  MapnameHty Ta

Pagu (gani — CRD 1V),

OunpekTnea (€C) 2019/878
€sponencbkoro  MapnameHTy Ta
Pagn, sgka BHOCUTbL 3MiHM OO
Ounpektun 2013/36/€C, cTOCOBHO
cyb’ekTiB 3 NogaTKoOBMMM Minbramw,
iHaHCOBUX XOJIAVHI-KOMMaHiMn,
3MillaHMx  iHAHCOBUX  XONOWHT-
KOMMaHin, BUHaropoau npawiBHUKaMm,
HarnagoBux 3axopnis Ta
NOBHOBaXXeHb, Ta 3axofiB LWoado
36epexeHHs kanitany (gani: CRD V),
Cratta 450 PernameHty (€C) Ne
575/2013 €BpONencLKoro
MapnameHTy Ta Paau Big 26 4epBHSA
2013 p. wono npyaeHUinHUX BUMOT
o KpeouTHUX yCTaHoB Ta
iHBECTULIMHMX oipM, Ta SiKa BHOCUTb
3mMiHm go Pernamenty (€C) Ne
648/2012 (gani — CRR),

OvpektuBa 2011/61/€C

€sponencokoro  MapnameHty Ta

Pagu Big 8 4epBHA 2011 poky npo

KepiBHUKIB anbTepHaTUBHMUX

iHBECTULINHMX (POHAIB Ta BHECEHHS
3miH go HOwupektns 2003/41/€C Ta

2009/65/€C Ta PernameHTis (E€C) Ne

1060/2009 Ta (€C) Ne 1095/2010
TekcT, wo crtocyetbcs €E3 (pani:
Oupektusa AIFM),

OvpektuBa 2009/65/€C

€sponencokoro  MapnameHty Ta

Paan Big 13 nunHa 2009 poky npo

KOOpAMHaUilo 3aKOoHIB, HOpPMaTMBHO-

NpaBoOBKX aKTiB Ta aAMiHICTpPaTUBHUX

MOMOXeHb, L0 CTOCYOTHCS KOMMaHIin

KOMNEKTMBHOIO iHBECTYBaHHS B

Directive), nepesigHi uiHHi nanepu (UCITS)
(gani: Oupektnsa UCITS),
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna

[lata noromxeHHs JOKyMeHTa 22.12.2021
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il

k/

m/

n/

o/

p/

Commission Delegated Regulation (EU)
2021/923 of 25 March 2021
supplementing Directive 2013/36/EU of
the European Parliament and of the
Council with regard to regulatory
technical standards setting out the
criteria to define managerial
responsibility, control functions, material
business units and a significant impact
on a material business unit’s risk profile,
and setting out criteria for identifying
staff members or categories of staff
whose professional activities have an
impact on the institution’s risk profile that
is comparably as material as that of staff
members or categories of staff referred
to in Article 92(3) of that Directive
(hereinafter: RTS),

Commission Delegated Regulation (EU)
No 527/2014 of 12 March 2014
supplementing Directive (EU) No
2013/36/EU of the European Parliament
and of the Council with regard to
regulatory technical standards
specifying the classes of instruments
that adequately reflect the credit quality
of an institution as a going concern and
are appropriate to be used for the
purposes of variable remuneration,

EBA/GL/2015/22 Guidelines of the
European Banking Authority on sound
remuneration policies under Articles
74(3) and 75(2) of Directive 2013/36/EU
and disclosures under Article 450 of
Regulation (EU) No 575/2013,

EBA/GL/2021/04 Guidelines of the
European Banking Authority on sound
remuneration policies under Directive
2013/36/EU,

Recommendation No 8/2021. (V1.23.) of
the National BANK of Hungary on the
application of the remuneration policy
(hereinafter: MNB Recommendation),
Regulation No  14/2021.-Bll-6011
entitled OTP Banking Group
Management Regulation,

Administrative Directive No 51/2020.-
HGI-2930 entitled “Rules of the
performance measuring and evaluation
system of OTP BANK Plc and the

n/

n/

m/

HOeneroBaHnn PernameHt Kowmicii
(€C) 2021/923 Big 25 6epesHa 2021
POKy, WO [JOMOBHIE [OupekTnsy
2013/36/€C €BpONencLKoro
MMapnameHty Ta Pagn, CTOCOBHO
HOPMaTUBHUX TEXHIYHMX CTaHAApPTIB,
WO BCTAHOBIIOKTL KpuTepii And
BN3HaYEHHS ynpaBmiHCbKOI
BiANOBiAANbHOCTI, dyHKUiN
KOHTPOSO, iICTOTHUX  CTPYKTYPHMX
OOMHMLUb Ta 3HA4YyHOro BMIMBY Ha
npoinb pU3NKy CTPYKTYPHOI
OAWMHWLI, Ta BCTAHOBNEHHS KPUTEPIIB
AN BM3HAYeHHs npauiBHUKIB abo
KaTeropiv nepcoHany, ynsi
npodecinHa AisineHICTe Mae BNMB Ha
npoqinib PU3NKy YCTaHOBW, SKUA €
HaCTIMbKNW XX  CYTTEBUM, $SK y
npauiBHUKIB abo KaTeropiv
nepcoHany, 3asHayeHux Yy CTaTTi
92(3) uiei OupekTnen (gani — RTS),
HOeneroBaHnn PernameHt Kowmicii
(€C) No 527/2014 Big 12 6epesHs
2014 poky, Wo aonoBHE [npekTusy
(€C) No 2013/36/€C E€Bponencbkoro
MapnameHty Ta Pagn woao
HOPMaTUBHO-TEXHIYHMX CTaHAapTIB i3
3a3Ha4YeHHA Knacis iHCTPYMEHTIB, sKi
afeksaTHO BigobpaxaloTb KpeauTHy
AKICTb yCTaHoBMU B AKOCTI
YHKUIOHYOYOI rocnogapcbKoi
OaVHUL i AKi JouinbHo
BMKOPUCTOBYBaTK Ans Uinen 3MiHHOT
BMHaropoau,

KepiBHi npuHUUNK E€BPONENCLKOro
GaHKIBCbKOro opraHy LWoAo MOJiTUKM
BMHaropoau 3a ctattamm 74(3) Ta 75
(2) [OwupektuBn 2013/36/€C Ta
PO3KpUTTS iHOpMaLii BignoBigHO A0
cratti 450 Pernamenty (€C) Ne
575/2013,

EBA/GL/2021/04 HacTtaHoBu
€BponencuKoro 6aHKiBCbKOro opraHy
LWoAO0 PO3YMHOI MOMITUKXU BUHAropoa
npawiBHMKam BignoBigHO Jo
Oupexktuen 2013/36/€C,
PekomeHpauisa No 8/2021. (VI.23.)
HauioHanbHoro  6aHKky  YropLumHu
LLIOZI0 3aCTOCYBaAHHSA MOMITMKN OMNMaTu
npadi (gani: Pexomengauis MNB),
PernameHT Ne 14/2021.-BlI-6011 nig
Ha3Bo «lMonoxxeHHst npo
yrnpaeniHHa  GaHKIBCbKOWO  rpynok
OTPy»,

AgmiHicTpatuBHa  gupektmBa  Ne
51/2020.-HGI-2930 nig  Ha3BoW
«lMpaBuna cmuctemn BMMIpIOBaHHA Ta
ouiHkm gianbHocTi OTP BANK Plc. Ta

CraTtyc JOKyMeHTa

CornacoBaHo

ABTOpP JOKYMEHTY

CHEMUS Galyna Leonidivha

[aTta norogkeHHs1 JOKyMeHTa
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Banking Group member subsidiaries
and the Banking Group Subsidiaries,

g/ Regulation No 34/2020.-HGI-6026
entitted ESOP Remuneration Policy for
Identified Executives,

r/Administrative Directive No 07/2021.-
JOG-1021 entitled Order of group level
regulation.

According to the chapter (196) additional
requirements of Ukrainian legilslation is described in
Schedule 7

(17) Any  mandatorily applicable EU laws,
recommendations of authorities, or guidelines,
published after the entry into force of this regulation,
that by their content concern the Banking Group’s
Remuneration Policy, must be applied as
appropriate and taken into account in the next
revision of the Banking Group’s Remuneration
Policy.

(18) The most important basic principle of the
Banking Group's Remuneration Policy is that it
makes the level of performance-based remuneration
— subject to the ex-ante and ex-post assessment of
the risks with respect to identified staff — dependent
on the extent to which Banking
Group/BANK/Subsidiary-level and individual targets
are achieved, with the proviso that the proportion of
performance-based remuneration shall not exceed
100 percent of the basic remuneration in the case of
any identified staff member. The rules on reducing
performance-based remuneration to 100 percent
and on reclaiming it shall be applicable according to
the provisions set out in this regulation.

(19) Undertaking a commitment to pay the
performance-based remuneration — in line with the
provisions of subchapter 111.4.4 —is permitted on an
exceptional basis only, when hiring a new employee,
for one year, with subsequent notification of OTP
BANK PIc’s Supervisory Board.

lll. Detailed provisions

lll.1. Determining the institutional and personal
scope

I11.1.1. Determining the institutional scope

(20) The institutional scope of the Banking Group’s
Remuneration Policy shall include all Banking Group
Enterprises operating in the OTP Group, which are
under consolidated supervision jointly with OTP
BANK Plc and in certain cases with a Banking Group

OOMIpHIX KOMMNaHin-4yneHis
BbaHkiBCcbKkOl  rpynn  Ta  [OMipHix
KoMnaHin baHKiBCbKOT rpynm»,

o/ PernameHT Ne 34/2020.-HGI-6026 ning
Ha3Bo  «[loniTuka  BWHaropoau
ESOP ansa iAeHTUdiKkoBaHNX
KEPIBHUKIBY,

n/ AgmiHictpatmBHa  aumpektmBa  Ne
07/2021.-JOG-1021 nig  Ha3BoK
«lMopsgok perynioBaHHS PYMOBOro
piBHA».

Bignosigho po n. (196) pogaTkoBi  BMMOTK
yKpaiHCbKOro 3akoHoAaBcTBa onucaHi B Cnuncky 7

(17) byaob-ake obos'A3koBe [0 3aCTOCYBaHHS
3akoHogaBcTBo €C, pekomeHaalii opraHis Bnagm
abo kepiBHi MpuHUMNK, onybnikoBaHi nicnsa
HabpaHHs1 YUHHOCTI LibOro MOMOXEHHS, L0 32 IXHIM
3micTom  cTocyloTbes  [loniTkn  BMHaropogm
BaHkiBCbKOI rpynun, NOBMHHI 3acTOCOBYBAaTMCA B
Mipy  HeobxigHoCTi i BpaxoByBaTUCs  npwu
HacTynHomy neperngagi [llonitmkn  BuHaropogmu
BaHkiBCbKOT rpynu.

(18) HarBaxnuBiwWMM OCHOBHUM  MPUHLMMOM
MoniTnkn BMHaropoan baHkiBCbKOT rpynu € Te, Lo
BOHa pobuTb piBEHb BUHAropoau 3a pesyrnbTataMmm
JisANbHOCTI — 3a YMOBM NonepeaHboi Ta noganbLuoi

OLLiHKWN pu3ukis wonao ineHTudikoBaHoro
nepcoHany — 3anexHWMm Big TOro, HacKifnbKu
AocaraeTbes piBeHb BaHkiBCbKOI

rpynu/baHky/[o4ipHbOi  KOMMaHii Ta OKpemMux
uinen, 3a ymOBW, WO YacTka BuHaAropoau 3a
pesynbTatamu OiFNbHOCTI He NOBMHHA
nepesuwysatn 100 BigcoTkiB 6a30B0i BUHaropoam
y BUNagky  Oyab-sKoro iaeHTnikoBaHoOro
npawiBHuKa. MNpasuna woao 3HMKEHHS
BMHaropoau 3a pesynbratamu gisnbHocTi go 100
BiCOTKIB i WOA0 1i BiAKMMKAHHA 3aCTOCOBYHOTHCS
BiAMNOBIOHO OO MNOMOXEeHb, BUKMAAEHUX Yy LibOMY
OOKYMEHTI.

(19) BukoHaHHs1 3000B'i3aHHs LLOAO BWMMATH
BUHaropoau 3a pesynbTtatamu gisnbHOCTi  —
BiAMOBIAHO OO0 nonoxeHb nignyHkty 111.4.4 —
[O03BONSETLCA NMLLE Ha BUMHATKOBINM OCHOBI, Npu
npuiomi Ha poboTy HOBOro MpaLiBHWKA, HA OOWH
pik, 3 noganblWwuM MOBiAOMMNEHHAM Harnagosoi
paan OTP BANK Plc.

I1l. leTanbHi NONOXeHHA

IlI.1 Bu3Ha4YeHHs iHCTUTYLiNHOI Ta OCOOGOBOI
cchepun 3acTocyBaHHSA
1.1 BusHauyeHHA
3acTocyBaHHs

(20) IHcTuTyuiiHa cdepa 3acTocyBaHHSA [oniTuku
BuHaropoan baHKiBCbKOT rpynu BKMOYae BCi
KomnaHii BaHkiBcbKOi rpynu, WO npauiolTb B
mexax [pynu OTIl, saki nepebysatoTb nig
KOHconigoBaHnm Harnsaom cninbHo 3 OTP BANK

iHCTUTYUinHOI  cdepu

CraTtyc AoKyMeHTa CornacoBaHo

ABTOpP JOKYMEHTY
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Enterprise operating in the territory of the European
Union that is classed as an institution. Whether an
entity belongs under consolidated supervision
(prudential  consolidation) is established by
resolution of the National BANK of Hungary or the
Foreign Supervisory Authority with jurisdiction in the
territory of the European Union.

(21) Schedule 1 to this regulation contains the
companies that fall within the institutional scope,
indicating which companies are classed as
institutions,  significant institutions, institutions
heading a sub-consolidated group, or companies
that belong to a sub-consolidated group.

(22) OTP BANK Plc. notifies the Banking Group
Enterprise if the Banking Group Enterprise
concerned is excluded from the institutional scope of
the Banking Group’s Remuneration Policy. In such a
case, the provisions of the present regulation shall
not apply from the date of exclusion from the
institutional scope provided that the provisions of this
regulation shall continue to apply to performance-
based remuneration awarded during the period the
institution fell under the institutional scope.

(23) Banking Group Enterprises that are members of
the sub-consolidated group must be regarded as
falling under the scope of the Banking Group’s
Remuneration Policy even if the National BANK of
Hungary has not extended consolidated supervision
to them but the Foreign Supervisory Authority
functioning in a Member State of the European
Union has included the Banking Group Enterprise
concerned under prudential consolidation jointly with
the institution that operates in that Member State.
The head of the legal department at the institution
heading the sub-consolidated group (and in the
absence of such, the manager appointed by the chief
executive of the institution) is obliged to inform the
HODD, within 30 days from acquiring knowledge of
such, if the Foreign Supervisory Authority has
adopted a final decision on including, or excluding
from, prudential consolidation a Banking Group
Enterprise that belongs to the sub-consolidated

group.

I11.1.2. Determining the personal scope

(24) Positions covered by the personal scope of the
Banking Group’s Remuneration Policy — not
including members of the management body who fall
under the personal scope based on paragraph (10),
who must be regarded as falling under the personal

Plc. Ta B oKkpemux BunNagkax 3 KOMNaHi€w
BaHKiBCbKOI rpynu, WO npauloe Ha Teputopil
€Bponencbkoro Cotody i Knacudikyetbcs sk
ycTaHoBa. Yun HanexuTb cyb'eKT rocnogaproBaHHs
OO  KOHcomMigoBaHOro Harnsay  (NpyAaeHuinHa
KOHconigauisi), BCTaHOBIIETLCA  MOCTAHOBOIO
HauioHanbHoro 6aHky YropLimHn abo IHozemMHoro
HarnNs40BOro opraHy 3 IPUCOUKLIEID Ha TepuTopil
€sponencbkoro Cotoasy.

(21) Cnucok 1 4O UbLOro MNONOXEHHA MICTUTb
KoMnaHii, siki nignagarTb nNig IHCTUTYLiAHY
ccepy 3acTocyBaHHsl, i3 3a3HaYeHHsM, SKi
KOMMaHIl KnacuikyloTbCa §K YCTaHOBW, CYTTEBI
YCTaHOBM, YCTaAHOBW, O O4ONOWTb  CYyb-
KOHCONiAoBaHy rpyny, abo koMnaii, siki HanexaTtb
A0 cyb-koHconigoBaHoi rpynu.

(22) OTP BANK Plc. nosigomnsie komnaHito
BaHkiBCbKOI rpynu, SKWO BigMNOBiAHA KOMMaHis
BaHkiBCbKOI rpynn BUKMOYEHa 3 IHCTUTYLINHOI
cthepu  3acTtocyBaHHs  [loniTuku  BMHaropoam
BaHkiBCcbKOi rpynun. Y TakoMy BMNagKy NOMOXEHHS
uboro [lonoXeHHS He 3acCTOCOBYHOTbCA 3 [HS
BUKINIOYEHHS 3 IHCTUTYLIMHOI cdhepn 3acToCyBaHHS
32 YMOBW, LIO MOJIOXEHHSA UbOro [lonoxeHHs
NPOLOBXYITb 3acCTOCOBYBATUCA OO BMHaropoau
3a pesynbTatamMu  LiAnbHOCTI,  NPUCYOXEHOI
npoTsaroM nepioay, Konv yctaHosa nignagana nig
IHCTUTYLINHY cdhepy 3acTOCyBaHHS.

(23) KomnaHii BaHkiBCbKOI rpynu, ki € yneHamu
cyb-KoHconigoBaHoi rpynu, NOBUHHI po3rnsgaTncs
SK Taki, Wo nignagatTb Nig cdepy 3acTocyBaHHS
MoniTnkn BuHaropoam baHKiBCbKOT rpynn, HaBiTb
AKLOo HauioHanbHUn 6aHK YropLuHY He Nowmnpus
Ha HUX KOHconigoBaHWM Harnsag, ane |Ho3emMHun
HarnsgoBu opraH, Wo YHKUIOHYE B Aepxasi-
uneHi €sponericbkoro Cor3y, BKMOUYMB BiANoBigHY
KoMmnaHito BbaHkiBCbKOT rpynn [0 npyaeHUiHOoI
KoHconigauii cninbHO 3 YCTaHOBO, sika Npauioe B
uin gepxasi-uneHi. KepiBHuK topuandHoro sigainy
B YCTaHOBI, L0 O4OJ0E CyH-KOHCOMigoBaHy rpyny
(a 3a BIOCYTHOCTI TaKoi, KepiBHMK, NpU3HAYeHWn
BMKOHaBYMM ONPEKTOPOM YCTaHOBM) 3000B'A3aHNI
nogigomutn OOPYJIP, npotarom 30 pHiB 3
MOMEHTY HabyTTs 3HaHb NpPo ue, SKWo |[Ho3eMHUI
Harnsi4oBMA OpraH MPUMHAB OCTATOYHE PilLEHHS
npo  BKMOYEHHs  Oo/abo  BUKIOYEHHS 3
npyaeHuiiHoT KoHconigaii komnaHito baHkiBCbKoOi

rpynv, WO Hanexwtb [o cyb-koHconigoBaHoi
rpynu.

111.1.2 BusHa4yeHHs ocob6oBoi chepm
3acTocyBaHHs

(24) NMocapgw, Ha ki nowmproeTbLCA ocoboBa cepa
3actocyBaHHs [NoniTnkn BuHaropoan BaHkiBCbKOI
rpynm — He BKMOYal4YM UneHiB  opraHy
ynpaBniHHA, 9Ki nignagaTb nig ocoboBy cdepy
3acTOCyBaHHSA Ha nigctasi NyHKTY (10), AKi NOBUHHI
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scope even in the absence of a separate decision —
shall be determined by OTP BANK PIc’s Supervisory
Board, based on a proposal of the Remuneration
Committee. The list of positions that fall under the
personal scope are contained in Schedule 2 of
this regulation in respect of the Banking Group
Enterprises, with an indication of the level of impact
on the risk profile (consolidated, sub-consolidated,
local), the deferral schedule, and the approved
proportion of basic remuneration and performance-
based remuneration.

(25) OTP BANK PIc’'s Supervisory Board is
authorized to modify within the scope of its own
authority — based on the Remuneration Committee's
proposal — the personal scope of the Banking
Group’s Remuneration Policy, even independently
of the annual or extraordinary review.

Amendments in the personal scope are sent by mail/
e-mail to OTP BANK JSC Ukraine and they don’t
require to make changes in the current Regulation,
(new scope should be approved by CEO’s order)
however, upon the next amendment these changes
must be included into the Regulation.

(26) A person who occupies an identified position for
a total period of shorter than three months does not
need to be regarded as falling under the personal
scope of the Banking Group’s Remuneration Policy.
If employment in an identified position is temporary,
but for an unforeseen duration (e.g. a mandate that
runs parallel to the previously occupied non-
identified position, until selection of the successor of
the employee in the identified position), the
employee must be regarded as falling within the
personal scope of the Banking Group’s
Remuneration Policy, unless the mandate is
terminated during a period of less than three months,
in which case the deferral and asset-based payment
rules do not need to be applied to the payment of
performance-based remuneration for that period.

(26/A) The head of the HODD - even in the absence
of a decision of the Supervisory Board - is entitled to
make a decision within the scope of his/her own
authority in respect of the positions coming into
existence as a result of the organizational changes,
on the treatment of the affected position(s) in line
with the rules of the remuneration policy, which
decision loses its effect on the day of the personal
scope’s next review. The decision made in relation
to the employee employed in a position treated in
line with the rules of the remuneration policy contains
the expected level of identification, and only such

po3rnagaTuca [k Taki, Wo nignagatoTb nig ocoboBy
chepy 3acTocyBaHHS HaBiTb 3a BiACYTHOCTI
OKpPEMOTO pilleHHs — BU3Ha4vatoTbes Harnsgosoto
pagoto OTP BANK Plc. Ha nigctaBi nponosuuii
KomiTeTy 3 BuHaropog. MNMepenik nocaa B pamkax
0co60BOiI chepn 3aCTOCYBaHHA, MICTUTbLCA B
CnuncKy 2 A0 uboro nonoXxeHHs wopo KomnaHin
BaHKiBCbKOI rpynu, i3 3a3Ha4eHHAM pPiBHS BNIIUBY
Ha npodinb pu3uKy (kOHcomnigoBaHuKn, Ccyb-
KOHCONIAOBaHUN, MicLeBuin), rpadiky BiACTPOUKM
Ta 3aTBEpAXeHOi yacTkum Ga3oBoi BUHaAropogu i
BMHAropoau 3a pesynbtatamuv AisiNbHOCTI.

(25) Harnggosa paga OTP BANK Plc.
YNOBHOBa)XE€Ha 3MiHIOBATM B MeXax BMacHUX
NOBHOBaXeHb — Ha NiacTasi npono3uuii KomiteTty 3
BMHaropog — o0coboBy cdepy 3acToCyBaHHS
MoniTukn BuHaropoan BaHkKiBCbKOI rpynu, HaBiTb
He3anexHo Big wWopiyHoro abo nos3aveproBoro
posrnagy.

3miHn B ocoboBy cdepu  3acTOCyBaHHA
Hagcunatotbess go AT «OTIM BAHK» 3acobamu
MOLUTOBOro/ €NeKTPOHHOrO MOLUTOBOrO 3B'A3KY i He
noTpebyroTb BHECEHHA 3MiH 40 AAHOr0 MOMOXEHHS
(HoBUIA nyn 3aTBEPAXYETbCHA Hakasom [onoswu
MpaBniHHA), ogHaK nicns HACTYNHOrO OHOBMEHHS
3MiHM MatloTb BYyTK BKNtoYEHi B [ONOXEHHS.

(26) Ocoby, ska 3avimae igeHTudikoBaHy nocagy
3aranbHOK TPMBanICTIO MeHLe TPbOoX MicAuiB, He
noTpibHO po3uiHOBaTK AK Taky, WO nignagae nig
ocoboBy  cdepy  3acCTOCyBaHHsI Monitukn
BUHaropoau baHkiBCbKOT rpynu. AKWO 3alHATICTb
Ha iAeHTUdIKOBaHIN Nocadi € TMMYacoBOD, ane Ha
HenepenbayyBaHun TepMiH (Hanpuknag, MaHaar,
KWW NPOXOAMTb MapanesnibHO paHile 3ariMaHin
HeigeHTUdIKoBaHiIn nocagi, ao 06paHHs
HacTynHWKa npauiBHMKa Ha igeHTudikosaHin
nocagi), nNpauiBHUK MOBUHEH pO3rnsagaTucs sk
Takmi, WO nignagae nig ocoboBy cdepy
3acTtocyBaHHs [lMonitukn BuHaropoan baHkiBCbKOi
rpynu, 3a BUKMIOYEHHAM KONMW Takui MadHgar
NPUMUHAE CBOKO [Ait0 MPOTArOM MEHLL HiDK TpbOX
MicsuiB, B TakoMy BUMaAKy Npasunia BiACTPOYKU Ta
BUMNMaTU Ha OCHOBi aKTUBIB HE MOBWHHI
3acTtocoByBaTUCA [0 BWUNMNatM BUMHaropoau 3a
pesynbTatamu JisnbHOCTI 3a Lien nepioa.

(26/ A) KepisHuk JOPYJIP - HaBiTb 3a BiACYTHOCTI
pilueHHs HarnsgoBoi pagu - Mae npaBo NpunmMaTm
pilLEHHA B MeXaX BIIACHWX MOBHOBaXEHb L0A0
nocaa, o BUHUKAIOTb B pesynbTari
opraHizauiiHmx 3MmiH, WOAO0 po3rnagy nocaau
(nocap), sAKux TopKakTbCA 3MiHW, BiANOBIOHO [0
npasusi NOMITUKW BUHAropoawu, pilleHHS BTpayae
CBOK CWIly B A€Hb YeproBoro po3rnsgy ocobosoi
cthepn  3actocyBaHHA.  PiweHHs, npunHaTte
CTOCOBHO npauiBHMKa, MpaueBnawToBaHoOro Ha
nocagi, Wo po3rnsgaeTbCcs BignoBigHO 40 npasun
NONITUKN BUHAropoan, MiCTUTb O4iKyBaHU piBEHb

CraTtyc AoKyMeHTa CornacoBaHo

ABTOpP JOKYMEHTY

[lata noromxeHHs JOKyMeHTa 22.12.2021

CHEMUS Galyna Leonidivha




@ otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

target agreement can be concluded with such
employee, as with the identified employees
belonging under the personal scope of the present
regulation.

(27) It shall not — provided that the job position does
not change — affect whether someone belongs under
the scope of the Banking Group’s Remuneration
Policy if

a/ the full-time employment relationship of
the person belonging to this scope
changes into a part-time employment
relationship,

b/ his or her indefinite-term legal
relationship changes into a definite-term
legal relationship, and

¢/ the person performs his or her tasks
based on some other work-related legal
relationship instead of an employment
relationship.

(28) If a position is excluded from the scope of
identified staff, the proportion of basic remuneration
and performance-based remuneration under the
General and Extraordinary Bonus Pool, the
instrument of performance-based remuneration, and
the method and schedule of its payment, shall be
reviewed by the manager/board exercising
employer’s rights, with the proviso that the functional
management rules specified by OTP Banking Group
Management Regulation (Regulation No. 35/2017.-
JOG-6021 as the date of issuance of this regulation)
must be taken into account.

(28/A) If the identification of an identified person is
canceled during the year (either with forward or
retroactive effect) and thus the person falls outside
the personal scope of the Banking Group’s
Remuneration Policy, deferral and share-based
payment rules shall not be applied to the
performance-based remuneration of that person
from the date of removal and the provisions of the
target agreement laying down these provisions shall
automatically lapse. If this previously identified
person becomes re-identified after the termination of
identification but during the assessed year, the
deferral and asset-based payment rules shall
become effective and applicable again from the date
of re-identification.

lll.2. Proportionate the
provisions

(29) The purpose of applying the principle of

proportionality is that the principles of the Banking

Group’s Remuneration Policy be implemented in line

with the individual risk profile of OTP BANK Plc and

application of

iaeHTuiKauji, i 3 TakuM npauiBHUKOM MoXxe ByTun
YKNageHo TiNbKM Takuh LinbOBUI [OroBip, K i 3
iAeHTUdiKoBaHNMM MNpaLliBHMKaMM, LLO Hanexartb
00 0coboBOi cdepu 3acTOCyBaHHSA  [AHOrO
MOMNOXEHHS.

(27) Lle He noBMHHO — 3a ymMOBM, WO nocaga He
3MiHIOETBCA — BMMMBATU Ha Te, YN HANEXUTb XTOCb
0o cdepu 3actocyBaHHa [loniTmkn BuHaropoam
BaHkiBCbKOT rpynu, KO
a/ NoBHa 3aMHATICTb 0COOM, L0 HANEeXnTb
00 uiel cdepun 3acToCyBaHHS, 3MIHIOETLCA
Ha HEMOBHY 3aNHATICTb,

6/ ©e3cTpoKoBi MpaBOBIOHOCUHN OCOOU
nepexoasTb y CTPOKOBI
NpaBOBIAHOCUHM, a

B/ ocoba BMKOHye CBOI 3aBAaHHS Ha
OCHOBI AEAKNX iHLUMX NPaBOBIgHOCKH,

noB’si3aHuMX 3 pobOTO, 3aMicTb
TPYOOBMX BiAHOCUH.
(28) HAxwo nocaga BukMYeHa 3i cdepy
iAeHTUIKoBaAHOrO nepcoHany, TO nponopuisi

6as3oBoi BMHaAropoguM Ta  BMHaropogu  3a
pesynbTatamu OignbHOCTI B paMKax 3aranbHoro 1a
Hag3BUYaAMHOrO GOHYCHOro Mymny, iHCTPYMEHT
BMHaropoam 3a pesynbrataMmu AiGnbHOCTI, a TaKoX
cnoci6 Ta rpadik BunNnatyu, nepernsgacTbcs
KepiBHMKOM/MpPaBniHHAM, WO 34iNCHI0E MpaBa
poboTogaBLs, 3a YMOBU TOrO, WO (PyHKUiIOHAMbHI
npaeuna ynpasniHHSA, Bu3HayeHi PernameHTom
yrnpaeniHHA BaHkiBCbKOO rpynoto oTn
(MonoxeHHa Ne 35/2017.-JOG-6021 ctaHOM Ha
4aTy Buaadi LbOro perrnameHTy) MOBWHHI OyTu
BpaxoBaHi.

(28/a) Axkwo igeHTUikauis igeHTudikoBaHoT
0cobu CKacoBYETbCA MPOTArOM POKY (B MOPSAAKY
npsiMmoi abo 3BOPOTHOI Aii) i, TakMm YnHoM, ocoba
BMNagae 3a Mexi 0coboBOi cdrepy 3aCTOCYBaHHS
Monitukn BuHaropogu baHkiBCbKOI rpynn, TO
npasusa BiACTPOYKM Ta BUNMATW Ha OCHOBI akuin
He  3acTOCOBYWOTbCA OO  BuHaropogn  3a
pesynbTatamyn OisnbHOCTI Uiel ocobn 3 patu
BUOANEHHs, a MOJIOXKEHHHA LiNbOBOro AOroBopy,
WO BCTAHOBMKE Li MOMOXEHHS, aBTOMaTU4HO
NPUNUHAOTBLCS. Akwo Taka paHiwe
ineHTuikoBaHa ocoba oyne NOBTOPHO
ineHTndikoBaHa nicns NPUNUHEHHS igeHTUdikauii,
ane npoTAroM OLUiHIOBAHOro poky, TO npasuna
BiJCTPOYKM Ta onfnatu Ha OCHOBi akTuBIB
HabyBalOTb YMHHOCTI Ta 3aCTOCOBYIOTLCH 3HOBY 3
OaTn NOBTOPHOI iAeHTMdiKauji.

111.2 MponopuiriHe 3acTOCyBaHHSA NONOXEHb

(29) MeToto 3acTOCyBaHH4 NpUHLMNY
nponopuinHocTi € Te, wod npuHumnu lMonitnkm
BMHaropoamn baHkiBCbKOi rpynu peanizoByBanucs
BiANOBIAHO A0 iHAMBIQYanbHOro Npodinio pusmky
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of each Banking Group Enterprise, and supporting
the achievement of the business strategy goals in
the most appropriate manner.

I11.2.1. Proportionate application based on the
level of impact on risk profile

(30) To apply the provisions of the Banking Group’s
Remuneration Policy proportionately, rules that are
differentiated according to the three levels
(consolidated, sub-consolidated, local) of impact on
risk profile, as defined in subsection 11.1.2, paragraph
(13), shall be applied.

(31) In the interests of applying the rules in a
differentiated manner:

a/ at the Foreign Banking Group
Enterprises, for the staff identified at
consolidated, sub-consolidated and
local level, a so-called virtual share
award that adjusts to the market price of
OTP ordinary shares shall be applied,
provided that the provisions of local law
applicable to the subsidiaries permit
this;

b/ in the case of positions identified at
consolidated level, 60% of the
performance-based remuneration shall
be paid in a deferred manner, while for
the staff identified at sub-consolidated
and local level, as a general rule,
deferred payment shall be applied in
respect of 40% of the performance-
based remuneration, provided that the
total remuneration of the person does
not exceed the threshold specified in
section 1.6, paragraph (117) of this
regulation;

c/ for the staff identified at consolidated
level, 50% of the short-term (non-
deferred)  share-based part  of
performance-based remuneration shall
be retained for one year;

d/ the proportion of performance-based
remuneration to total remuneration is
determined in a differentiated manner
within bands defined on the basis of risk
classification and level of organisational
hierarchy, and the type of the function

OTP BANK Plc. Ta koxHoi kKomnaHil baHkiBCbKOI
rpynu, a TakoX MNigTpumMmyBanu OOCATHEHHS Linen
GisHec-cTpaTerii y HanbinbLw NPUAHATHUIA CNOCIO.

111.2.1 MponopuiiHe 3acTOCyBaHHA Ha OCHOBI
piBHA BNNUBY Ha npodinb pU3nky

(30) Ins nponopuiHOro 3acToCyBaHHS NONOXEHb
MonitMkn  BMHaropoau BaHkiBCbKOI  rpynu
3aCTOCOBYIOTbCS NpaBuna, ski gvdepeHuinoBaHi
BiANOBIOHO [0 TPbOX PiBHIB (KOHCOMIJOBAHOrO,
cyb-KoHconigoBaHoOro, MicLEBOro) BMMAMBY Ha
npocinb pM3mnky, sIK Lie BU3Ha4YeHo B po3gini 11.1.2,
nyHkTi (13).
(31) B iHTepecax 3acTOCyBaHHs
andepeHuiioBaHnm cnocobom:

a/ Ha IHo3eMHMX KoMnaHisax BaHkiBcbKoT

npaewun

rpynm ans nepcoxany,
ineHTnikoBaHoro Ha
KOHCOIMiZoBaHOMY, cyb-
KOHcoMigoBaHoOMy  Ta MicLeBoMy

pPiBHAX, 3aCTOCOBYETbCS TaK 3BaHa
npemis y BipTyanbHUX akuisx, ska
MPUCTOCOBYETLCA OO0 PWHKOBOI LiHK
npoctux akuin OTIT 3a ymoBu, WO
NONOXEeHHSA MicLueBoro
3aKOHOAABCTBA, WO 3aCTOCOBYHTLCSA
00 OOYipHiIX KOMNaHin, 403BONSATh LE;
6/ y BuMnagky nocapg, ioeHTUdIKOBaHMX

Ha KoHconigoBaHomy piBHi, 60%
BMHaropoam 3a pesynbTatamu
AiSANbHOCTI BUNNAYyeTLCH y

BiACTpOYEHOMY nopsaaky, Todi Sk Ans
nepcoHany, igeHTudiKoBaHoro Ha
cyb-koHcomnigoBaHoOMy Ta MicLEeBOMY
PiBHi, 3a 3aranbHUM MpaBuUmomMm,
BiCTpPOYKa BUMNMNATU 3aCTOCOBYETHCA
wonao 40% BUHaAropoam 3a
pesynbTatamu AifnsHOCTI, 32 YMOBH,
Lo 3aranbHa BMHaropoda ocobu He
nepesulLllye Mopir, 3a3HayeHun y
posgini 1.6, nyHkTi (117) uboro
NOSOXEHHS;

B/ Ona nepcoHany, igeHTugikoBaHoro
Ha KoHconigosaHomy piBHi, 50%
KOPOTKOCTPOKOBOI (He BiACTPOYEHOI)
YacTMHU Ha OCHOBI akLi BMHaropoau
3a pesynbTaramu DiSNbHOCTI
YTPUMYETLCS NPOTArOM OLHOMO POKY;

r/  CniBBIOHOWEHHS  BMHaropoan 3a
pesynbTtaramu DisSiNbHOCTI oo
3arasnbHOi BUHaropoan BU3Ha4aeTbCs
andepeHuiioBaHo B Mexax rpym,
BM3HAYEHMX Ha OCHOBI knacwudikauii
pU3KKIB Ta pPiBHA OpraHisauiiHol

performed by the identified staff iepapxii, a Takox Tuny 3ajad, LWo
member; BUKOHYIOTbCSA iAeHTUdIKoBaHNM
npauiBHUKOM;
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e/ it is possible to omit the application of
the deferral and share-based payment
rules in case of those consolidated, sub-
consolidated or local level identified
positions, where the established
performance-based remuneration on a
yearly basis does not exceed HUF
17,500,000, provided that the ratio of
performance-based remuneration to
total remuneration does not exceed
33.33%. When assessing the fulfilment
of the condition in relation to this
amount, any performance-based
remuneration which is establised in a
currency other than EUR, must be
converted using the official middle rate
of the Hungarian National BANK valid
on the first business day of the given
business year. If the MNB does not
quote an exchange rate for the currency
of the country concerned, the central
EUR exchange rate of the national
BANK of the country concerned must be
taken into account for this purpose. The
mentioned proportionality rule shall not
apply to the following positions identified
at consolidated level:

ea/ Level 1 and 2 managers of the
institutions  qualifying as material
business units under the RTS operating
in the group,

eb/ Level 1 managers of institutions that do

not qualify as material business units

under the RTS in the group,

employees of foreign institutions
identified at consolidated level where it
is required by the local regulations.

ec/

f/l the application of deferral and share-
based payment rules may be waived for a
Banking Group Enterprise that does not
qualify as a Significant Institution.

I11.2.2. Proportioning conducted in the course of
determining the personal scope
111.2.2.1. Extending of the personal scope based
on internal methodology

(32) In the interests of the proportionate application
of the requirements, the Supervisory Board of OTP
BANK Plc. shall apply additional criteria in the course
of determining the personal scope; taking these
criteria into account and based on its own decision,

A/ MOXHa nponycTUTU 3acCTOCYBaHHS
npaBun BiACTPOYKM Ta BUMMATKM Ha
OCHOBI aKLUil y pasi, AKLLO Taki nocaan
iAeHTMikoBaHi Ha KOHCONIAOBAHOMY,
cyb-koHconigoBaHOMY abo
MiCLLEeBOMY pIiBHAX, € BCTaHOBNEHa

LLOpiYHa BMHaropoga 3a
pesynbTaramum DiANbHOCTI He
nepesuwye 17,500,000 yropcbkux
dopuHTIB, 3a YMOBMH, o
CNiBBiQHOLWEHHA  BMHaropoan 3a
pesynbtatamm OisNbHOCTI o
3aranbHol BUHaropoam He

nepesuwye 33.33%. [lpu ouiHui
BMKOHaAHHSI YMOBW NO BiHOLLEHHIO A0
uiei cymmn byab-ska BuHaropoga 3a
pesynbtatamm DisnbHOCTI, dKa
BCTa@HOBIIOETLCH Y BanioTi, BigMiHHIN
Bifl €BpO, NOBUHHA oytn
KOHBEPTOBaHa 3  BUKOPUCTaHHAM
odininHoro cepeaHboro Kypcy
YropcbKoro HauioHanbHoro 6aHky,
o Adie B nepwun poboumn OeHb
JaHoro diHaHCOBOro poky. AKwo
MNB He koTupye Kypc BanioT Ans
BanTX BiAMNOBIAHOI KpaiHW, To Ans
Liei MeTn HeobXiaHO BpaTun cepeaHin
KypC €BpO HauioHanbHOro ©OaHky
KpaiHwu. 3ragaHe npasuro
NPonopLUiNHOCTI He 3acTOCOBYETLCSA
0O TaKkuMx MOo3uULiN, BU3HAYEHMX Ha
KOHCONiA0OBaHOMY PiBHi:

nal KepiBHukn 1 Ta 2 piBHS yCTaHOB, LUO
KBanigikytoTbCa AK CyTTeEBI bi3Hec-
oavHuui 3a RTS, wo gitoTe y rpyni,

06/ KepiBHukM 1 piBHA yCTaHOB, SKi He
KBanigikytoTbCa AK CyTTeEBI bi3Hec-
oavHuui 3a RTS, wo gitoTh y rpyni,
npauiBHUKM  iHO3EMHUX YCTaHOB,

BW3HaYeHi Ha KOHCOMiJOBaHOMY pPiBHI,

Je ue BuUMaraetbCsd  MiCUEBUM

3aKOHOAABCTBOM.

e/ 3acTtocyBaHHA NpaBWi BIOCTPOYKM Ta
BUNMATW Y BUMMALI akuii Moxe OyTu
cKkacoBaHO A KomnaHii BaHkiBcbkoi
rpynu, €dka He Keanidikyetbca sk
CYTTEBO BaXmnuBa yCTaHOBa.

ac/

[1.2.2 Tponopuii, BcTaHOBNEHi nig 4ac
BU3Ha4YeHHs1 0co60BOi chepu 3acTOCyBaHHSA
[11.2.2.1 Po3swupeHHA ocob6oBoi cdepu
3aCTOCyBaHHsi Ha  OCHOBiIi  BHYTPiWHbLOI
mMeToAonorii

(32) B iHTepecax NponopLiiHOro 3aCTOCyBaHHS

Bumor HarnsgoBa paga OTP BANK Plc.
3acTocoBye popaTtkoBi  kputepii  nig  yac
BM3HayYeHHss ocoboBoi cdepu 3acToCyBaHHS,

Gepyun Oo yBarm Ui kputepii Ta Buxogsun 3
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it may extend the rules applicable to identified staff
members to persons to whom the personal scope of
the remuneration policy would not otherwise apply

BJ1aCHOro piUJeHHFI,

BOHa MOXe MnownprBsaTn

based on the provisions of the RTS.

I11.2.2.2. Extending of the personal scope with
consideration to the risk level of the
Banking Group Enterprise

(33) For the purposes of application of the
Remuneration Policy, OTP BANK Plc classifies
Banking Group Enterprises under consolidated
supervision annually, by 31 January at the latest, into
the categories low, medium and dominant based
on their balance sheet total, net earnings for the year
and on the basis of the relative complexity of their
activities.

(34) The Banking Group Enterprises must be
assigned to one of the three categories based on all
three criteria, and then, through a consideration of
these, the subsidiary’'s classification must be
determined as follows:
a/ if it was assigned a dominant category
in terms of any of the three criteria, it is
dominant,

b/ ifitis not dominant in terms of any of the
criteria and was assigned medium
category in respect of two or three of the
criteria, it is medium,

¢/ ifitis not dominant in terms of any of the
criteria and was assigned low category
in respect of two or three of the criteria,
it is low.

(35) The chief executive of the Banking Group
Enterprise assigned to the dominant category based
on the provisions of paragraph 111.2.2 (34), must be
included in the personal scope of the remuneration
policy at consolidated level, regardless of whether
the qualitative or quantitative criteria stated in RTS
are met. If the chief executive of the Banking Group
Enterprise assigned to the medium category is not
identified according to the qualitative or quantitative
criteria of the RTS, but his or her total remuneration
exceeds the threshold specified in paragraph (117),
the Supervisory Board of OTP BANK Plc shall
decide on the inclusion of the chief executive of that
Banking Group Enterprise in the personal scope.
The staff of Banking Group Enterprises assigned to
the low category, if identification is not justified under
the qualitative and quantitative criteria of the RTS
either, do not need to be included in the personal
scope of the Banking Group’s Remuneration Policy.

npaeuvna, Lo 3aCTOCOBYHOTbLCS o
iAeHTMgIKOBaHMX MpauiBHUKIB, OCIO, A0 sKuX
ocoboBa cchepa 3aCTOCYyBaHHS NoniTUKN
BUHaropoau B iHLIOMY BUNaaKy He

3actocoByBarnacs 6 Ha ocHoBi nonoxeHbe RTS.

11.2.2.2 Po3wupeHHA  ocoboBoi cdepu
3aCTOCYBaHHA 3 YpaxyBaHHAM PiBHA PU3UKY
KoMnaHii BaHKiBCbKoOi rpynum

(33) 3 wmeTow 3acTtocyBaHHA Uiei [loniTukm
BuHaropoan OTP BANK Plc. knacudikye komnaHii
BaHkiBCbKOI rpynu nig KOHCOMigoOBaHUM Harnsaom
Ha LWOPIYHIN OCHOBI, He ni3Hiwe 31 CiyHA, Ha
KaTeropii «mana», «cepegHs» i «kAOMiHyLl04a» Ha
OCHOBi IXHbOrO 3aranbHoro 6anaHcy, 4UCTUX
npubyTKiB 3a piK i Ha NigCTaBi BiAHOCHOI CKNaaHOCTI
IXHbOI OiNbHOCTI.

(34) KomnaHii BaHKIBCbKOI rpynn NOBWHHI OyTn
BiAHECEHI OO OAHIel 3 TPbOX KaTeropin 3a Bcima
TpbOMa KpUTEPISIMK, a NOTiM, LUASIXOM iX po3rnsagy,
knacudikauis go4vipHbOT KOMMaHii noBuHHa OGyTun
BM3HAYeHa HaACTYMHUM YNHOM:
a/ skwo ii 6yno BigHeceHo OO kaTeropii
«OOMiHyto4ay 3 TOYKM 30py Oyab-sikoro 3
TPbOX KpUTEPIiB, TO BOHA € JOMIHYIOUOI0,
6/ SKWO BOHA He € AOMIHYIOUOIO 3 TOYKM
30py Oyab-sKoro 3 kputepiiB i Byna
BiJHEeCeHa [0 KaTeropii «cepegHsa» 3a
asoma abo Tpboma KpuTepismu, TO
BOHa € CepeaHbOlo,
B/ AKWO BOHA HE € JOMIHYHYOIO 3 TOYKU
30py Oyab-siKoro 3 kputepiiB i byna
BigHeceHa 00 kaTeropili «Mana» 3a
ABoma abo TpboMa KpuTepiamu, TO
BOHO € Maroto.

(35) BukoHaBumi gnpektop komnaHii baHkiBCbKOi
rpynu, BigHeCeHOI OO0 KaTeropii «4OMiHyto4a» Ha
nigctasi nonoxeHb nyHkTy [11.2.2 (34), noBuHeH
Oyt  BkmodeHMA  go  ocobosoi  cdhepm
3aCTOCYBaHHSA NoniTUKN BMHaropogu Ha
KOHCONII0BAHOMY piBHi, HE3amnexHo Big, TOro, uu
BUKOHYIOTbCHA  sIKICHI  abo  KinbKiCHi  KpuTepil,
3a3HayeHi B RTS. AKWO BWKOHaBYMIN AUPEKTOP
komnaHii baHkiBCbkOi rpynu, BigHeceHoi Ao
KaTeropii «cepegHsi», He igeHTudikoBaHU 3a
sKicHUMM abo KinbkicHUMK kputepiasmu RTS, ane
MOro 3arafnibHa BWHaAropoda MepeBuLLye MOpir,
3a3HadeHun y nyHkTi (117), To Harmagosa paga
OTP BANK Plc. npunmMae pilleHHS npo BKMNOYEHHS
TakOro BMKOHaBYOro AupeKkTopa LUiel KoMnaHil
BaHkiBcbkOi  rpynu  go  ocoboBoi  cdepwu
3actocyBaHHs. lNMpauiBHMKU KOMNaHin baHkiBCbKOT
rpynu, BigHeceHol [0 kaTeropii «mana», SKLWo
iaeHTUIKaLia TakoX He BUNpasaaHa 3a sSKiCHUMU
Ta KinbKicHUMK kputepigamn RTS, He NOBUHHI ByTn
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I11.2.2.3. Narrowing the personal scope in the
absence of amaterial impact on therisk
profile

(36) If an employee qualifies as one having a

material impact on the institution's risk profile only

based on any of the quantitative criteria set out in
section 6 of the RTS or Section 117 (2a) point (c) of
the Hpt., the Banking Group Enterprise shall be
entitled, based on its authority pursuant to the
decision of OTP BANK Plc to this effect and under
the applicable legal regulations, to treat the
employee’s professional activity as an activity that
has no material impact on the institution's risk profile
or as having a material impact on the risk profile on

a lower (sub-consolidated or local) level, provided

that the following conditions are met simultaneously:

a/ the impact of an employee on the risk
profile is not deemed to be material even
based on the results of the risk analysis
conducted in accordance with the risk
assessment methodology of Article 3 of
the RTS;

b/ the employee does not actually have a
material impact on the risk profile of the
OTP Group and/or a sub-consolidated
group and/or an institution, in view of the
absolute amount of the performance-
based remuneration that may be given
to him or her, the scope of the
employee’s powers and the differences
between the levels of remuneration that
may be given in different countries in
which the BANK conducts its
operations;

¢/ the absence of a material impact on the
consolidated, sub-consolidated or local
risk profile in respect of that position has
been established by the Risk
Assumption and Risk Management
Committee, and then — based on the
proposal of the  Remuneration
Committee — the Supervisory Board has
approved the application of the
exception;

d/ ifthe person to be treated as being in the
lower risk category or to be excluded
from the personal scope has been
identified based on the quantitative
criteria under Article 6 (1) of the RTS,
the exemption has been approved in

BKMOYEHi [0 0coboBOi cdepn 3acTOCyBaHHS
Monitvkn BuHaropoan baHkiBCbKOT rpynu.

1.2.2.3 3BYXeHHA oco60Boi
3acToCyBaHHA nNpU BiACYTHOCTI
BNNMBY Ha Npodinb pU3unky
(36) Axwo npauiBHYK KBanidikyeTbCs AK TakWK, LLLO
Ma€ CyTTEBUI BNAMB Ha NPOinb pUsnKy yCTaHOBM
nuLwe Ha OCHOBI Byab-SIKOrO 3 KifbKICHUX KpUTEPIiB,
BUKNageHux y po3aini 6 RTS un Poagini 117 (2a)
nyHKTY (c) Hpt.,, To KomnaHia BaHKiBCbKOI rpynu
Ma€e npaBoO, BUXOASYM 3i CBOIX MNOBHOBAaXeEHb
BignoeigHo Ao piweHHa OTP BANK Plc. wogo
LibOro NUTaHHS Ta BiAMOBIOHO 0O YMHHUX NPABOBMWX
HOpM, po3rnagaTyM  npodecinHy  AiANbHICTb
npauiBHMKa SIK TaKy, LLO HE Mae CyTTEBOrO BNIMBY
Ha npodinb pM3uKy yctaHoBu abo K Taky, Lo Mae
CYTTEBUI BNNUB Ha NPOinb PU3UKY HA HUKYOMY
(cyb-koHconigosaHomy abo micueBOMYy) piBHI, 3a
YMOBM OAHOYACHOIO BMKOHAHHS HACTYMHUX YMOB:
a/ BNnMB npauiBHMKa Ha nNpodinb pusnky
He BBaXa€eTbCsl CYTTEBUM HaBiTb 3a

cchepu
CyTTEBOIO

pesynbtatamm aHaniay pU3uKiB,
npoBeaeHoro BignoBigHO o
METOAONOrii OUiHKM pu3nKiB cTatTi 3
RTS;

6/ npauiBHMK  aKTU4HO He  Mae
CYTTEBOrO BMANBY Ha Npodinib pUsMKy
Mpynun oTn Ta/abo cy6-
KOHCONIiZoBaHOT rpynu, Ta/abo
yCTaHoBM, 3 ornagy Ha abCconoTHWU
po3Mip BUHaropoam 3a pesynbraTtamu
AianbHOCTI, sika Moxe OyTu HagaHa
nomy, obcar NOBHOBaXeHb
npauiBHMKa Ta  BIAMIHHOCTI  MiX
PIBHAMW BUHAropoan, sKi MOXYTb
OyTn npeacTaBneHi B pi3HMX KpaiHax,
B dkmx baHk npoBoguTb CBOW
DiSANbHICTB;

B/ BiOCYTHICTb CyTTEBOIO BMMAMBY Ha
KOHCONiZAOBaHUNA, cy6-
KOHCOJiJoBaHM abo MicLeBuUin
npodine pusnKy LWOOO nocaau, sika
O6yna BcTtaHoBneHa KowmiteTtom 3
NUTaHb MPUAHATTSA Ta YNpasBniHHA
pu3mMkamn, a noTiM — Ha nigcTasi
npono3uuii  Komitety 3 nuTaHb
BMHaropoau — Harnsgoea papga
cxBanuna 3acToCyBaHHSI BUHATKY;

r/ SKWo ocoba, sKa NoBUHHA
po3rnsgaTucs AK Taka, Lo
3HaxoOguTbCsa B HWXKYIN  KaTeropil
pu3nKy abo noBmHHa ByTU BUKIOYEHA
3 0coboBoi cdhepn 3acToCyBaHHS,
Mae OyTM BM3HAYEeHa Ha OCHOBI

advance by the National BANK of KinbKicHUX KpuTepiiB ctaTtTi 6 (1) RTS,

Hungary. TO TaKe BUKIIKOYEHHA Mae 6yTM
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3aTBepaKeHe

3a3ganerigb

(36/B) The decision on exemption passed in line with
the provisions of paragraph (36) — provided that the
content of the position does not change — is valid in
that year, when the decision was made, and in the
next business year as well.
I11.2.3. Application of local
provisions

(37) Operation of a flexible remuneration policy that
also takes into account the local particularities is
ensured by the fact that if the Foreign Supervisory
Authority, in the course of the local implementation
of Guidance EBA/GL/2015/22 of the European
Banking Authority, states different (either stricter or
more lenient) requirements than the MNB
recommendation in respect of a Banking Group
Enterprise operating in the territory of the European
Union that is classed as an institution, such
institution and the Banking Group Enterprises
functioning in the same country that are members of
the same sub-consolidated group are obliged to fulfil
primarily the local supervisory requirements.

proportionality

I1.3. Conditions of entitlement to performance-
based remuneration

(38) For the persons identified, entitlement to
performance-based remuneration is based on
individual target agreements. The conclusion of
target agreements is the responsibility of the
manager who is entitled to exercise the employer's
authority over the identified employee or the
chairman of the board. It is not necessary to
conclude a target agreement with that identified
employee whose total remuneration consists solely
of basic remuneration when opening the General
Bonus Pool. The target agreements shall be
concluded by the parties by 31 May of each year —
except in the cases of a state of national crisis, a
state of emergency, a state of danger or other cases
of special legal order, or a different decision of the
Supervisory Board — unless someone is identified
after the annual review, in which case it must be
done within 30 days of receipt of the notification
of identification.

(39) The employee shall not be entitled to
performance-based remuneration if he performs no
work in his job and, in the absence of actual work,
does not cooperate in the achievement of the targets
set. In the absence of any actual work, the employee
shall not be entitled to performance-based
remuneration even if the group targets that have

HauioHanbHMM 6aHKOM YropLUMHM.

(36/B) PiweHHA nNpo BUKIIOYEHHSA NPURHATE
BiAMNOBIAHO 4O NONoXeHb NyHKTY (36) — 3a ymoBW,
LLIO 3MICT Nocaaun He 3MiHIOETLCH — i€ B TOMY pOLli,
Konn 6yno MNpPUNHATO Take PpilleHHs, | B
HacTyrnHoMmy hiHAHCOBOMY POLii.

111.2.3 3acTocyBaHHAI NOJIOXEeHb MPO MicueBy
nponopuinHicTb

(37) DYHKLiOHYBaHHS FHYYKOT NoSIiTUKK
BMHaAropoau, s$Ka TakoX BpaxoBYe MiCLEBI
ocobnueocTi, 3abe3nevyeTbcs TMM hakToM, Lo
AKWO |HO3eMHMI HarnsgoBui opraH, nig Yac
MicLieBOro BMPOBaKEHHSA KepiBHuuTBa
EBA/GL/2015/22 €Bponericbkoro 6aHkiBCbKOro
opraHy, 3a3Hadvae pi3Hi (abo cysopiwi, abo GinbL
M’siKi) BMMOrM, HiXk pekomeHgauia MNB wopno
KoMmnaHii BaHKiBCbKOI rpynu, WO npaule Ha
Teputopii €BpONencLKOro Cotoay, sKa
KnacuikyeTbCs sIK yCTaHOBa, TO Taka ycTaHoBa Ta
KomnaHiss BbaHKiBCbKOI rpynu, WO yHKUiIOHYIOTb B
OOHIN  KkpaiHi, sKi € uneHamu opfHiei cy6b-
KOHCONIiAOBaHOI rpynu, 3060B’s13aHi B NepLuy Yepry
BMKOHYBaTW MicLieBi HarNs4oBi BUMOTH.

1.3 YmoBM npaBa Ha
pe3ynbTaTamu QisisnbHOCTI

BUHaropony 3a

(38) [Onsa igeHTMdikoBaHMx ocib npaBo Ha
BUHaropony 3a  pesynbratamm  OisnbHOCTI
6asyeTbcs Ha iHaAMBIOYyanbHUX LinboBMX

poroBopax. YKMafeHHs UinboBUX [OroBOpPIB €
O00OB'AI3KOM  KepiBHMKA, SKMW Mae npaBo
3[ifiCHIOBATM MOBHOBaXeHHs1 poboTodaBUS Haf
iAeHTMdIKOBAHMM  npauiBHUKOM, abo ronosu
npasIliHHS. Mpwn BiOKPUTTI 3aranbHoro
npeMiansHoro ¢oHay He OOOB'A3KOBO yknagatu
LiNnboBMA  JOroBip 3 TUM  iAeHTUdiKkoBaHUM
npauiBHMKOM, 3aranbHa BMHaropoga  sIKOro
CKNagaeTbCsl BUKIOYHO 3 6a30BOi BUMHAropoaw.
LlinboBi goroBopu yknagarTbCs CToOpoHamu o 31
TPaBHS KOXHOTO POKY — 3@ BUHATKOM BWMNaKiB
CTaHy HauioHanbHOI KpU3W, HaA3BUYaANHOIO CTaHy,
cTaHy Hebe3nekun abo iHLWKX BUNaaKiB ocobnmeBoro
NnpaBoBOro  MOpPsiAKy, abo iHWOro pilleHHs
HarnsgoBoi pagn — AKWO TinNbku XTocb He Oyae
iAeHTUdiKoBaHMI NicNs LWOpiYHOro nepernsay, B
TakoMy BUNAAKY Lie HeOOXiAHO 3pobuTy NPOTArom
30 AHIB 3 MOMEHTY OTPMMaHHSA NOBIAOMIEHHA
npo igeHTudikadito.

(39) lMNpauiBHMK He Mae npaBa Ha BMHAropoay 3a
pesynbTatamu AisfibHOCTI, SKWO BiH HE BUKOHYE
XoaHy poboTy Ha cBOil poboTi i, 3@ BiACYTHOCTI
dakTnyHoi  poboTu, He  cniBnpaule  Ang
OOCArHEHHs1 BCTAHOBMEHUX Uinen. 3a BiACYTHOCTI
Oyab-gKoi pakTnyHOi poboTM MpauiBHUK HEe Mae
npaBsa Ha BWHaropogy 3a pesynbtatamu
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been set for him as well are met through the
additional efforts of his colleagues, without his
cooperation.

(40) The employee shall not be entitled to
performance-based remuneration if his employment
is terminated during the probation period or through
immediately effective dismissal by the employer or
termination, for reasons related to the employee’s
conduct.

(41) Entitlement to the deferred instalment(s) of
performance-based remuneration that are not yet
due shall cease if the employment relationship at the
time of the award of the deferred instalment does not
exist. Exceptions to the above may only be validly
authorised with consideration to the relevant
person’s long-term performance, in the case of
exceptional performance, by a decision of

a/ the Chairman & CEO of OTP BANK Plc
in respect of chief executives of the
Banking Group Enterprises identified on
consolidated level,

b/ the head of HODD in respect of the
personal scope identified at the Banking
Group Enterprises on consolidated level
not covered by point a/,

¢/ the head of HODD in respect of chief
executives of the Banking Group
Enterprises identified at sub-
consolidated or local level,

d/ the chief executive of the employer,
jointly with the chairman of the
shareholders’ governing body, if such
body exists, in respect of the personal
scope identified at sub-consolidated and
local level, not covered by point ¢/. In the
case described in present point d/ the
decision must be communicated to the
head of HODD in writing, and the head
of HODD is entitled to exercise a right of
veto against the decision within 2
working days.

(41/A) The Chairman & CEO of OTP BANK Plc. may
at any time exercise the powers under paragraph
(41) points b/-d/ in respect of any Banking Group
Enterprise.

OiSNbHOCTI, HaBiTb AKWO Uini rpynu, ki 6ynu
BCTAHOBMEHI ANsl HbOrO, TaKOX BUWKOHaHI
00OaTKOBUMM 3YCUNNSMKU MOro koner, ©e3 1oro
cnisnpaui.

(40) MpauiBHKK He Mae NpaBa Ha BUHaropody 3a

pesynbTatamu DiSANbHOCTI, AKLLIO noro
npaleBnawTyBaHHs  MPUNUHAETBCA  MPOTArOM
BMNpoByBanbHOro TepMmiHy  abo LUNIAXOM

3BiNbHEHHs1 poboToaaBLEM, SIKe HEranHO BCTynae
B cuny, abo 3BiNbHEHHSAM 3 NPUYMH, NOB'A3aHKX 3
NoBeaiHKO NpaLiBHUKA.

(41) MpaBo Ha BiACTpOYEHY BMNNaTy BUHAropoam
3a pesynbTaTaMn QianbHOCTI, fKa Wwe He niansrae
BUNNATI, NPUMNMHSAETLCS, SKLWO TPYAOBUX BiHOCKH
Ha MOMEHT MPUCYMKEHHS BiACTPOYEHOI BUNMATK
He iCHye. BUMHATKM 3 BULLE3a3HAYEHOTO MOXYTb

OyTm  [o3BOMEHi  nvwe 3 ypaxyBaHHAM
OOBroCTPOKOBMX pesynbTaTiB AiSANbHOCTI
BigNOBiOHOK 0co60l, Yy pasi Haa3BUYANHUX

pesynbTaTiB AiAnNbHOCTI, 3@ PilLEHHSAM

a/ Tonosu Ta leHepanbHOro Agupekropa
OTP BANK Plc. wogo BMKOHaBYMX

onpekTopie KomnaHin  BaHkiBCbKOI
rpynu, iaeHTUdIKoBaHMX Ha
KOHCONiAOBaHOMY PiBHi,

6/ KepiBHMKa OOPYIIP woao

nepcoHanbHOro nyny npauiBHUKIB,

iAeHTUdIKoBaHNX B KomnaHisx
BaHkiBCcbKOI rpynu Ha
KOHconigoBaHOMY piBHi, He
OXOMMMEHOro NyHKTOM a/,

B/ KepiBHMKaA OOPYIIP oo

BMKOHaBYMX AupekTopisa  KomnaHiin
BaHkiBCbKOT rpynu, iaeHTUdikoBaHUX

Ha cyb-KoHconigoBaHoOMy abo
MiCLLEeBOMY PiBHSIX,
r/  BWKOHaBYOro anpekropa

poboToaaBLsi, CrMiNbHO 3 TOJSIOBOK
KepiBHOro opraHy akuioHepiB, SAKLO
Takui opraH icHye, WoAo ocoboBoi
chepu 3aCTOCyBaHHS,
ineHTUdIKoBaHOI Ha cyb-
KOHCONiAOBaHOMY Ta  MicueBoMy
PIBHAX, HE OXOMNMEeHol NyHKTOM B/. Y
BMNagKy, OMNMCaHOMy B [daHOMY
NiaNYHKTI 1/, pilleHHA NOBUHHO OyTU
nosigomneHo kepisHuky OOPYJIP B
nMCbMOBIN  POpMi, a  KepiBHUK
OOPYIIP mae npaBo ckopucTatumcs
NpaBoM BETO MPOTU TAKOro PillEeHHSA
npoTarom 2 poboymx aHIB.
(41/a) Tonoea Ta leHepanbHu gupektop OTP
BANK Plc. moxe B 0Oygb-kKmn  MOMEHT
30JiACHIOBATU  MOBHOBAXEHHA  NYHKTY  (41)
nignyHkTiB 6/ i r/ wopo 6yab-akoi KomnaHii
BaHkiBCcbKOI rpynw.
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(41/B) An identified employee becomes entitled to
performance-based remuneration (including the
short-term and deferred parts) in respect of a given
calendar half-year only if the legal relationship
entitling them to performance-based remuneration
exists on the last day of this calendar half-year (i.e.
on the day of 30 June or 31 December) and they are
not relieved from work obligation on that date.
Derogations from this rule shall be subject to the
provisions of paragraphs (41) and (41/a)
accordingly.

(42) Settlement of pro-rata performance-based
remuneration — based on an evaluation of
performance — takes place in accordance with the
general rules.

(43) If the termination of employment takes place
based on the employer’s interests and at its initiative,
on account of employment to be established with
another member company belonging to the OTP
Banking Group, or the employment relationship is
terminated because the employee qualifies as a
retired person according to the applicable provisions
of local labour law, or if the cause of expiry of the
employment relationship is the employee’s death,
the entitlement to performance-based remuneration
shall survive — including entitlement to deferred
instalments — and performance evaluation and
settlements shall take place according to the general
rules, with the proviso that of the various criteria
specified in subsection I1.7.2 of this regulation that
serve as the basis for the deferred payments, only
the result of prudential operation of the BANK or
Banking Group Enterprise needs to be taken into
account, as well as the gqualitative assessment of the
employee’s activity in the position for which he or his
heirs can obtain the deferred instalments. If the
cause of the cessation of the employment
relationship is the employee’s death, or if an
employee who exited on account of retirement dies,
the entitlement to the deferred instalments of
performance-based remuneration — if the conditions
of this regulation are met and in accordance with the
procedures — may be exercised by the heirs of the
deceased employee as well, with the proviso that the
decision on the specific terms of the settlement of the
performance-based remuneration shall fall within the
authority of the Supervisory Board. The condition for
exercising the entitlement is that the heir must prove
his status as heir in a credible manner to the
employer.

(44) Deleted

(44/A) In the event that a Banking Group Enterprise
falls within the institutional scope of the present
regulation during the year in such a way that it is no

(41/B) |peHTndikoBaHMI NpaLiBHMK Mae NpaBo Ha
BMHaropogy 3a  pesynbratamyM  OisnbHOCTI
(BKIHOYAOUM  KOPOTKOCTPOKOBI  Ta  BiACTPOYEHi

YacTMHU) LWOAO [AHOro KaneHOapHOoro niBpivys,
TINbKM SIKWO MNpPaBOBIAHOCKMHM, WO AalTb WOMY
npaBo Ha BWHaropogy 3a pesynbTatamu
OiSANbHOCTI, ICHYIOTb B OCTaHHIW [eHb LbOro
KaneHgapHoro niepivys (To6to Ha aeHb 30 YepBHs
abo 31 rpygHs), i BiH He 3BINbHAETBCA BIf
poboyoro 3060B'A3aHHA Ha uto gaTy. Bigctynu Big
Uboro npasuna nignagawTb Mig MNOMOXeHHS
nyHkTiB (41) i (41/a) BignosigHo.

(42) PospaxyHOK NpoMopuiniHOi BMHaropoaun 3a
pesynbTatamu LiISNbHOCTI — Ha OCHOBI OLiHKM
pesynbTartiB DiSiNbHOCTI - BiOyBaeTbCs
Bi4NOBIOHO OO 3aranbHUX NpaBwsl.

(43) Axkwo npunvHeHHs TpyaoBUX BIOHOCKH
BiAOyBaEeTbCs BMXOAsUM 3 iHTepeciB poboToaaBLs
Ta 3a MOro iHiuiaTMBOK 3a paxyHOK TPYyAOBUX
BiJHOCMH, IO BCTAHOBMKTLCA 3  iHLWOW
KOMMaHIE-4YNeHoM, L0 HanexnTb 0 baHkiBCbKOi
rpynn  OTI, abo saKWo TPyaoBi BiAHOCKMHM
NPUMNUHAIOTHCS, OCKiNbKU npawiBHUK
KBanigikyeTbCsl SK NeHcioHep BignNoBigHO 0
3aCTOCOBaHUX MOMOXEHb MiCLEeBOro TpygoBOro
3aKoHo4aBCTBa, abo AKWO NPUYMHOK 3aKiHYEHHS
TPyOoBMX BIOHOCWMH € CMepTb npauiBHMKa, TO
npaBo Ha BWHaropogy 3a pesynbTtaTtamu
OIANBbHOCTI 3anuIIaeTbCa B CUMi — BKHOYa4Yn
npaBoO Ha BIACTPOYEHi BuNnNatm — i OuiHKa
pesynbTaris DiANbHOCTI Ta pOo3paxyHku
BigOyBalOTLCA 3a 3aranbHUMK MNpaBunamu, 3a
YMOBU, WO 3 PIi3HUX KPUTEpIiiB, 3a3HayeHux y
nigposaini 111.7.2 uboro NONOXeHHs, AKi cnyxaTb
OCHOBOW Ans BiACTPOYEHUX BUMMaT, MOBUHEH
BpaxoByBaTUCA TiNbK1 pesynbTaT npygeHuinHol
poboTtun BaHky abo komnaHii BaHkiBCbkOi rpynu, a
TaKoOX $SIKiCHa OLiHKa AiAnNbHOCTI npauiBHMKa Ha
nocagi, Ha fKy BiH abo 1oro cnagkoemui MOXYTb
OoTpUMaTU BIACTPOYEHY BUNNaTy. AKLWO NPUYNHOKO
NPUMUHEHHA TPYAOBUX BiOHOCMH € CMepTb
npauiBHuMka, abo SKLO NpauiBHUK, SKUIA MNILIOB 3a
paxyHOK BMXOZAY Ha NeHcito, nomupae, To NpaBo Ha
BiJICTPOYEHY BUNNaTy BMHaropoau 3a
pesynbTatammn JisnbHOCTI — SKWO YMOBM LbOro
NONOXeHHs BUKOHaHI i BignoBigHi npouenypam —
MoXe OyTu 34JiMCHEHO CMagKOEMUSMU NOMeEpPIIoro
npadiBHWKa, a TakoX, 3a YMOBWU, L0 pilleHHs Npo
KOHKpPETHi yMOBM pO3paxyHKy BMHaropoau 3a
pesynbTataMmn AinbHOCTI 3HAaXOAUTbCA B MexXax
nosHoBaxeHb Harnaposoi Paan. YmoBow
30iNCHEHHS TaKoro npaea € Te, WO chnagkoeMelb
NMOBMHEH OOCTOBIPHO AOBECTM poBOTOOABLIO CBIl
cTaTyc cnagkoemMus.

(44) BupaneHo

(44/a) Y pasi, akwo komnaHisa baHkiBCbKOI rpynu
NpoTAroM PoKy nignagae nig iHCTUTYUINHY cdepy
3aCTOCYBaHHS LIbOro NONOXEHHS TAKUM YMHOM, LLIO
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longer possible to set institutional targets for the
relevant Banking Group Enterprise for the year in
question, in the case of such Banking Group
Enterprises  the evaluation of individual
performances and the  determination  of
performance-based remuneration for the identified
group of persons is performed solely on the basis of
individual competencies and qualitative assessment.
This rule may also be applied if there is a personal
change in an identified position after the 30th of
September of that year and the rule in paragraph
(26) shall not apply.

4. Remuneration categories, structure of
remuneration and the applied
remuneration instruments

(45) All remuneration awarded to the identified

persons shall be deemed basic remuneration or

performance-based remuneration.

(46) If a reward cannot be classified according to the
criteria of basic remuneration, it must be treated as
performance-based remuneration.

(47) Basic remuneration and performance-based
remuneration together form the employee’s total
remuneration.

I11.4.1. Criteria and

remuneration
(48) The basic remuneration of identified staff
members adequately reflects the employee’s
qualification, years of service, level of expertise and
skills, and work experience, while also taking
account of salary levels prevailing in the jobs market
in the given business sector. Basic remuneration
must be high enough to allow a reduction or even a
complete withdrawal of the performance-based
remuneration.

instruments of basic

(49) Allowances provided to identified staff members
may be regarded as basic remuneration if the
following conditions are met simultaneously:

a/ they adequately reflect the level of
responsibility associated with the
position and the professional
experience required for the job;

b/ they are permanent
periodically and regularly);

¢/ their payment does not depend on
performance;

d/ they do not provide incentives for risk
assumption;

e/ their amount is determined in advance
and known to the employee;

f/  the remuneration cannot be reduced or
revoked unilaterally by the employer;
this is possible only consensually as a

(payable

Ginblle HEMOXITMBO BCTAHOBUTW IHCTUTYUINHI Lini
Ansa BignoBigHOI koMNaHil baHKIBCbKOI rpynu, npo
Ky Wge MoBa, TO Y BWUMNAgKy TakMx KoMMaHiin
BbaHKiBCbKOT  rpynn  oOuiHKa  iHAMBIgYanbHUX
pesynbTariB OiANbHOCTI Ta BU3HAYEeHHSA
BMHaAropoau 3a pesynbTatamn JisnbHOCTI Ans
iieHTMdikoBaHOI  rpynu  OCi®  34iMCHIOETBCS
BMKIMIOYHO Ha OCHOBI iHAMBIAYyanbHUX KOMMETEeHLin
Ta SAKIiCHOI ouiHkKu. Lle npaBuno takox moxe 6yTtn
3aCTOCOBaHO, SAKLO € ocoboBa 3MiHa
ineHTndikoBaHoi nocaan nicna 30 BEpeCHs TOro x
POKy, i NpaBMno NyHKTY (26) He 3aCTOCOBYETLCA.

.4  Kateropii BuHaropoau, CTpPyKTypa
BUHaropoauM Ta MNpPUKIagHi  iHCTPYMEHTH
BMHaropoau

(45) Bca BuHaropoga, WO MNPUCYOXKYETLCS

ineHTndikoBaHnM ocobam, BBaXKaeTbCs H6a30BOO
BMHaropogoto abo BMHaropoaolo 3a pesynbtataMmm
DisiNbHOCTI.

(46) SHAxwo BuHaropoga He Moxe ByTu
KnacucdikoBaHa 3a Kputepiamm 6a3oBoi
BMHAropoAu, BOHA MOBMHHA poO3rnsgaTnca sk
BMHaropofa 3a pesynbtatamu AisiNbHOCTI.

(47) bBasoBa BuHaropoga Ta BuHaropoga 3a
pesynbTatamn [LiSnbHOCTI  pa3oM  opmyoTb
3arasnbHy BMHaropoay npawiBHuKa.

.41 Kputepii Ta iHCTpyMeHTM 6a3oBoi
BMHaropoam
(48) basoBa BuHaropoga igeHTUIKOBAHMX

npauiBHUKIB agekBaTHO Bigobpaxkae kBanidikauito
npaLiBHMKA, POKM CNY>XOW, piBEHb 3HAHb | HABNYOK,
a TakoX [JocBig poboTu, 3 ypaxyBaHHAM pPiBHSA
3apoOITHOT NnaTw, WO NepeBaXae Ha PUHKY npawi
y paHomy Oi3Hec-cekTopi. BasoBa BuMHaropoga
noBuHHa OyTM JOCTaTHbO  BWCOKOK,  LWOO
O03BOMUTK 3MEHLLEHHS abo HaBiTb NMOBHE 3HATTA
BMHaropoam 3a pesynstartamu AisrnbHOCTI.

(49) HapbaBku, o HagatTbCs ineHTUdIKoBaHUM
npaudiBHMKaM, MOXYTb po3rnsgatuca sik 6asoBa
BMHaAropoga, SKWO OofHo4acHo 6yayTb BUMKOHAHI
HaCTYNHi YMOBMU:

a/ BOHW afiekBaTHO BigobpaxatoTb piBEHb
BignoBiganbHOCTI, noB'dA3aHnin 3
nocagow Ta npodheciiHMMm O0CBIAOM,
HeobxigHMM ans poboTu;

6/ BOHWM € MOCTIMHUMW (BUNMAYYIOTLCSA

nepiognyHo i perynsipHo);

B/ iXx BuNnata He 3anexutb Big

pesynbTaTiB AiSnbHOCTI;
r/  BOHM He CTBOPKOWTb CTUMYMIB ANs
NPUNRHATTHA PU3KKIB;

A/ ix cyma BM3Ha4aeTbCs 3asganerigp i
BigOMa npaLviBHUKY;

e/ BuMHaropofa He moxe 6yTn 3aMeHLleHa
abo ckacoBaHa poboTtogaBuem B
OOHOCTOPOHHBOMY  MOpsAKy;  LUe
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result of individual or collective salary
negotiations.

(50) The following shall be regarded as basic
remuneration: basic salary, the fixed honorarium of
board members determined by the top decision-
making body, statutory wage supplements, service
recognition award payable based on the duration of
the employment relationship, and the allowances
payable to all employees under the same terms and
that meet the criteria in paragraph (49).

(51) Also deemed basic remuneration are the so-
called position-linked allowances, if they meet the
conditions in (49) as well as the following criteria:

a/ their allocation is set out in a regulation
that is freely accessible to every
employee,

b/ entittement to the allowances is
specified in the employment contract as
well,

c/ every employee at the same
organizational level with the same
function (business, support or control)
(including non-identified staff members)
is entitled to the benefits according to
identical objective rules.

(52) Deleted

11.4.2. Instruments  of
remuneration
(53) To people belonging under the scope of the
Banking Group’s Remuneration Policy,
performance-based remuneration based on
performance evaluation is provided uniformly in the
form of a cash bonus and share awards, in equal
(50/50) proportions. The form of share awards differs
among the identified people at consolidated or sub-
consolidated and local level.

performance-based

I11.4.2.1. Share-based portion of performance-
based remuneration for staff identified
at consolidated level

(54) The share-based portion of variable
remuneration for staff identified at consolidated level
shall be settled, as a general rule, depending on the
decision of the authorized person mentioned in
paragraph (146), either in the form of remuneration
converted into shares or as preferentially priced
share award:

a/ Remuneration converted into shares
means the conversion of the share-
based portion of performance-based
remuneration into OTP BANK's ordinary

MOXIMBO NNLLE KOHCEHCYCHO B
pesynbTaTti  iHAMBigyanbHUx  abo
KONMEKTUBHUX neperosopis npo

3apobiTHy nnary.
(50) BasoBoto BMHaropoaot BBaxaeTbcs: 6a3oBa
3apobiTHa nnarta, dikcoBaHW rOHOpap YneHiB
npaBniHHS, BW3HAYE€HUMWA T[OMOBHUM  OpPraHoMm
NPUAHATTA pilleHb, AonnaTtu 4o 3apobiTHOI nnaTwy,
npemis 3a BWU3HAHHA 3acnyr, WO ChnavyeTbes,
BMXOOAYM 3 TpMBanocTi TpygoBWX BiOHOCUMH, a
TakoX HagbaBkM, WO BUNMIAYYOTbCHA  BCIM
npauiBHMKaMm Ha TUX caMmx YyMoBax i SKi
Bi4MNOBIgaOTh KpUTEPIAM NMyHKTY (49).
(51) Takox 6a3oBOI BMHAropoOoK BBaXalTbCs
Tak 3BaHi HaAbaBKW, NMoB'A3aHi 3 Nocaaoto, AKLO
BOHM BiAMOBIiAalTb yMOBaM NyHKTY (49), a Takox
HaCTYMHUM KpUTEPISM:
a/ ix posnoain BMKMageHO B MOJIOXKEHHI,
SKUA € BiNIlbHO JOCTYMHUM 151 KOXXHOMO
npadiBHuKa,
6/ npaso Ha HanbaBku Takox
3a3HavYaEeTbCs B TPYAOBOMY OOrOBOPI,

B/ KOXEH TMpauiBHMK Ha  OOHOMY
opraHisauiiHomy piBHi 3 OgHAKOBMMM
3agadyamu (bisHec, nigTpumka abo
KOHTPOIb) (BKkrtovaoun
HeigeHTudikoBaHMX NpauiBHKKIB) Mae
npaBo Ha nNinbrn 3a iOeHTUYHUMU
00'eKTMBHUMU NpaBUIamMu.

(52) BupganeHo

.4.2 IHCTpYyMeHTH BUHaropoau 3a
pe3ynbTaTamMu AisAfIbHOCTI
(53) JIlogsam, 4qki HanexaTb [0  cdepu

3actocyBaHHs [NoniTnkn BuHaropoan BaHkiBCbKOI
rpynu, BuHaropoga 3a pesynbtataMmn LisfbHOCTI
Ha OCHOBI OUiHKM pe3ynbTaTiB  AOisnNbHOCTI
HagaeTbCA PIBHOMIPHO Yy BUrMAAi  rpoLloBOro
GoHycy Ta npemi y akuisx, y piBHux (50/50)
nponopuisix. Popma npemin y akuisx BiapisHAETbCS
cepeq iaeHTUdiKkoBaHNX npauiBHuKKIB Ha
KOHcOnigoBaHoMy abo cybG-kKoHconigoBaHOMY Ta
MiCLLleBOMY PiBHSIX.

11.4.2.1 YacTKa Ha OCHOBI akuin BUHaropogm 3a
pe3ynbTaTamMu JiANbHOCTI  ANA nepcoHany,
ineHTMdikoBaHOro Ha KOHconiaoBaHOMY PiBHi

(54) YacTtka Ha OCHOBI aKLin 3MiHHOI BUHAropoam
ans nepcoHany, iAeHTUdiKoBaHOro Ha
KOHCOMIgOBaHOMY piBHi, pO3paxoBYeTbCH, 3a
3aranbHVM MpPaBUIOM, B 3aneXHOCTI Bif pilleHHs
YNOBHOBaXeHO! ocobu, 3ragaHol B NyHKTi (146), y
BUrNS4i BUHAropoam, KOHBePTOBaHoOI B akuii, abo
SK NIpeMis B akuisix 3a NpMBINEeNoBaHoo LiHOIO:
a/ BuHaropopa, KOHBepTOBaHa B akluii,
O3Hayae KOHBepTauild yYacTkM Ha
OCHOBI aKuin BUHaropoam 3a
pesynbTatamu gisnbHOCTI B 3BUYaKHI
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shares, at the share price determined by
the Supervisory Board of OTP BANK Plc
in accordance with the provisions of
paragraph (56). The number of units of
remuneration converted into shares, per
individual, is determined by the ratio of
the amount of performance-based
remuneration given in shares and the
price of the share.

b/ A preferentially priced share award is
the right to purchase OTP BANK
ordinary shares at a discounted price,
under the parameters determined by the
Supervisory Board of OTP BANK Plc. In
the case of a preferentially priced share
award, the number of shares per
individual is determined by the ratio of
the amount of the share-based variable
remuneration and the value of the share
award.

(55) If the number of shares calculated according to
paragraph (54), points a/ and b/ is not a whole
number, it must be rounded up to the nearest whole
number.

(56) The share price to be taken into account when
determining the number of shares (in the case of
remuneration provided as remuneration converted
into shares) and the value of the share award (in the
case of a preferentially priced share award) is
determined by the Supervisory Board of OTP BANK
Plc through a decision made within 10 days before
settlement of the performance-based remuneration
— based on the average of the daily prices of the
ordinary shares issued by OTP BANK Plc quoted at
the Budapest Stock Exchange on the three trading
days preceding the day of the decision.

(57) The preferentially priced share award may
include a maximum discount of HUF 6,000 per share
as at the time of the decision mentioned in paragraph
(56), and the income content that may be obtained
per share at the time of claiming the share award
may be the amount determined by the Supervisory
Board of OTP BANK Plc, this being a maximum of
HUF 12,000. If at the time of claiming the share
award the daily mid-price of OTP BANK's shares
quoted at the Budapest Stock Exchange exceeds
the determined discounted price by more than the
amount of the income content determined by the
Supervisory Board, the discounted price shall be
increased by the amount of such difference as is in
excess of the amount of income content determined
by the Supervisory Board.

(58) The Supervisory Board of OTP BANK Plc shall
be entitled to determine the period within which

akuii OTI BAHKY 3a uiHoto akuin,
BM3Ha4deHot Harnsgosoto pagoto OTP
BANK Plc. BignoBigHO 40 MOJIOXKEHb
nyHkTy  (56). KinbkicTb  oguHUUb
BMHAropoaun, KOHBEPTOBaHUX B akLi,
Ha ogHy isan4Hy ocoby, BU3HavyaeTbCH

CMiBBIAHOLUEHHSM po3mipy
BMHaropogm 3a pesynbTatamm
DiSANbHOCTI, HaJaHOI B akKUisX, i LiHO
akuii.

6/ Mpewmin y aKkuifax 3a

npuBiNnenoBaHoO LiHOK — Lie NpaBo
npuabaHHa 3Bu4varHuMx akuin OTIl
BAHKY 3a 3HWXeHOWw UiHOW 3a
napameTpamMu, BU3HAYEHUMM
Harnsgosoto pagoto OTP BANK Plc.
Y pasi NpuUCymKeHHs npemii y akuisx
3a NPUBINENOBaAHOK LIHOK KiNbKICTb
akuin Ha ogHy dism4Hy 0coby
BU3HAYaETbLCS CNiBBigHOLLIEHHAM
po3Mipy 3MiHHOI BWHaropoguM Ha
OCHOBi akui Ta BapToCTi npemii y
aKuisax.
(55) Axkwo KiNbKICTb — akuiA, po3paxoBaHMX
BignoBigHo Ao nyHkTy (54), nignyHkTy a/ i 6/ He €
uinum  Ymucnom, To 1T cCnig  OKPYrmuvTWM OO0
HaMbnMX4Yoro Lifnoro yncna.
(56) LliHa akuin, LWo BpaxoBYETbCS MPU BU3HAYEHHI
KiNTbKOCTI akui (y pasi BuHaropogu, HagaHoi siK
BMHaropoga, KOHBepToBaHa B akLuii) Ta BapTOCTi
npemii y akuigx (y pasi npemii y akuisx 3a

npuBinenoBaHoo LiHOHO) BU3HAYaEeTbCA
Harnagoeoto pagoto OTP BANK Plc. uyepes
pilleHHs, npurHATe npotarom 10 AgHiB  go
po3paxyHKy BuHaropoauM 3a  pesynbTaTamu

OisiNbHOCTI — BUXOOsAYM 3 cepeaHbogoboBUX LiH
3BMYanHux akuin, sunyweHunx OTP BANK Plc., ki
KoTupyloTbca Ha Bypanewtcbkin goHAoBIN Bipxi
NPOTAroM TPbOX TOProBUX AHIB, WO MNepeaylTb
OHIO MPUNHATTS TaKoro PilleHHS.

(57) Mpemis y akuisax 3a NpMBINENOBAHOIO LIHOW
MOXe BKMYaTU MakcumaribHy 3HWXKY B PO3MIpi
6000 yropCbkux OOPUHTIB Ha akuito, CTaHOM Ha
MOMEHT NPUNHSATTSA PiLUEHHS, 383HAYEHOTIO B NMYHKTI
(56), a poxig, SkMM Moxe OyTU OTpUMaHWIA Ha
akuilo CTaHOM Ha MOMEHT 3asBMEeHHA BUMOrU Ha
NpeMito y akuisx, Moxe OyTu Cymoto, BU3HAYEHOHD
Harnagoeoto pagoto OTP BANK Plc.,, ska
CTaHoBUTb MakcumyM 12 000 yropcbkux OOpUHTIB.
AKLLO Ha MOMEHT 3asiBNEHHS BUMOIM Ha NpPeMito y
aKuisx woaeHHa cepeaHs yiHa akdin OTI BAHKY,
WO KOTUpYylTbCA Ha bypanewTcekin OHOOBIN
GipXi, NnepeBuLLYE BU3HAYEHY 3HDKEHY LiHY OinbLu
HiXXK Ha cymy goxogy, BuM3HadeHoro Harnsgosoro
pagolo, TO Taka 3HMKEHa LiHa 30inbllyeTbCsl Ha
CyMY TaKol pi3HuLi, L0 NepeBuLLYE PO3Mip Aoxoay,
BU3Ha4eHnn Harnsagoeow pagoto.

(58) Harnagosa paga OTP BANK Plc. mae npaBo
BM3HayaTu nepio, NPOTArOM SKOro Moxe 6yTu
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preferentially priced share awards may be claimed,
as a maximum of 2 years; the specified period may
be extended once, with the proviso that the total
length of the claiming period may not exceed 2
years.

(59) In respect of the year under evaluation, the
actual content of the preferentially priced share
award — for the entire period of payment of the
performance-based remuneration — shall be decided
by the Supervisory Board of OTP BANK Plc
simultaneously with  adopting the decision
mentioned in paragraph (56), with consideration to
the principles laid down in paragraphs (57)-(58).

(60) In the case of Foreign Banking Group
Enterprises (both within the territory of the EU, and
outside the territory of the EU) the award of OTP
BANK’s ordinary shares to the staff identified at
consolidated level takes place in such a way that
they shall be given the share-based portion of the
performance-based remuneration in the form of a
virtual (synthetic) share award. In the case of a
virtual share award, the share-based portion of the
performance-based remuneration — depending on
the authorized person’s decision according to (146)
— shall be settled according to the rules on
remuneration paid in the form of remuneration
converted into shares or a preferentially priced share
award, with the proviso that no physical movement
of shares takes place, and the share-based portion
shall be paid as cash benefits as well, at the same
value as the award and claim of physical shares,
according to the same schedule and conditions.

(61) Staff of Hungarian Banking Group Enterprises
who, according to the remuneration policy of OTP
BANK’s Employee Stock Ownership Plan (ESOP)
Organization, are entitled to participate in the OTP
BANK ESOP Organization, can decide, by making a
declaration on participation, that the performance-
based remuneration under the General Bonus Pool
set out in this regulation be provided to them via the
OTP BANK ESOP Organization. If an identified
employee eligible for ESOP participation makes an
ESOP participation declaration for a given business
year, in that case the deferral and share-based
payment rules may not be disregarded in view of the
proportionate application under point (31)e/ (31)f of
paragraph (31) of Chapter 111.2.1.

(62) If the remuneration in the form of remuneration
converted into shares or the preferentially priced
share award for the employee identified at
consolidated level is not settled in the form of a
virtual share award according to paragraph (60) or

3asiBfieHa BMMOra Ha npemil y akuigx 3a
NPUBINENOBaHOIO LiHOD, LLIO CTAHOBUTb MaKCUMyM
2 PpoOKM; 3a3HayeHun nepiog Moxe Oytwm
NPOAOBXEHU OAMH pas, 3a YMOBM, WO 3aranbHa
TpMBanicTe nepiogy 3asiBNEHHS BUMOTN HE MOXe
nepesuLLyBaTh 2 POKIB.

(59) Wopo poky, AKMIA OUIHIETLCS, PaKTUYHUI
cKnag npemii y akLisix 3a Npu1BinenoBaHoo LiHOK —
3a BeCb nepiog BunNnatM BuMHaropogu 3a
pesynbTatamm  OiANbHOCTI  —  MNPUAMAaETbCH
Harnsigoeoto pagoto OTP BANK Plc. ogHovyacHo 3
NPUAHATTAM pillEHHS1, 3a3Ha4YeHoro B NyHkTi (56),
3 ypaxyBaHHAM MPUHLMNIB, 3aKnNageHnx y nyHKTax
(57)-(58).

(60) Y Bunagky IHO3eMHMX KoMMaHin BaHKiBCbKOT
rpynu (9K Ha Teputopii €C, Tak i 3a Mexamu
Teputopii €C) NpUCYmXeHHA npemii  y BUrNsAi
npoctux akuim OTIM BAHKY ana nepconany,
BM3HAYEHOMY Ha  KOHCOMiJOBaHOMY  piBHi,
BiAOYyBa€ETbCA TakKMM UMHOM, L0 M HagaeTbCs
yacTka Ha OCHOBi akuin BuHaropogun 3a
pesynbTatamun LiSnbHOCTI Yy BUMMS4i npemii y
BipTyanbHUX (CUMHTETUYHMX) akuiax. Y paasi
NPUCYOXKEHHS NpeMii y BipTyanbHUX akuisix, YacTka
Ha OCHOBI akKuin BMHaropoan 3a pesynbTaTamu
OiANbHOCTI  — B 3anNexHOCTi Big  PilleHHs
YyNoBHOBaXeHOi 0cobu BignoBiaHO 40 NYHKTY (146)
— pO3paxoBYeTbCHA BIAMOBIAHO A0 npasun nNpo
BMHaAropody, $Ska BUMNA4YyeTbCa Yy  BUMNALI
BMHaropogu, KOHBepToBaHoOI B akuii abo npemii y
akuigx 3a NpuBINeNoBaHO LiHO, 3a YMOBMU, LUO
i3MYHOro pyxy akLuin He BiAOyBaeTbCs, i YacTKa Ha
OCHOBI aKuii BuNnadyetTbca y popmi rpoLioBux
BMUMMAT, 3a Ti€l X BapTICTIO, L0 i NpUCYDKEeHi Ta
3asBreHi isnyHi akuii, 3a TuM xe rpacikom, i 3a
TUX e YMOB.

(61) MpauiBHMKM YTOpCbKMX KOMMaHin BaHkiBCbKOT
rpynu, SiKi BiANOBIAHO A0 MNONITUKM BUHaropoau
OpraHizauii nnaHy BOMOAIHHA akKUisMW KOMMaHii
ans npauisHukie (ESOP) OTIT BAHKY wmatotb
npasBo 6patu ydactb B Opranisauii ESOP OTI
BAHKY, MOXyTb MpPUUHATAU pilLEHHS, CKnaBLUK
3ag9By Ha y4yacTb, wob BuHaropoga 3a
pesynbTatamn LiSfNbHOCTI B pamMkax 3aranbHoro
npemianbHOro oHOy, 3a3HayeHoro B LbOMY
NonoXeHHi, HagaBanacsa M 4depe3 OpraHisadito
ESOP OTIN BAHKY. Akwo igeHTMdikoBaHWi
npawiBHuK, 9KMA Mae npaBo Ha yyacTb B ESOP,
cknagae 3adBy Ha ydactb B ESOP 3a panuin
diHaHCOBUIN piK, Yy Takomy BWUNaaKy npasuna
BiJCTPOYKM Ta onnaTn Ha OCHOBI aKLin He MOXYTb
OyTn npoirHopoBaHi 3 OrNgAy Ha MpOMnopLUiiHy
3asBKy BignosigHo p[o nignyHkty (31)a/ (31)e/
nyHkTy (31) posainy 11.2.1

(62) Axkwo BuHaropoga y doOpMi BMHAropoawu,
KOHBEpPTOBaHOI B akuii abo npemii y akuisx 3a
npuMBinenoBaHol  UiHOW  AnNd  npauiBHUKA,
iAeHTMIKOBAHOro Ha KOHCOMILOBAHOMY pPiBHi, He
po3paxoBaHa y dopMi BUHAropoau y BipTyanbHUX
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an ESOP membership shareholding according to
paragraph (61), the shares necessary for the
settlement of performance-based remuneration shall
be provided directly by OTP BANK Plc to the
employee, including staff members identified at
consolidated level who are employed by the
Hungarian Banking Group Enterprises.

I11.4.2.2. Share-based portion of variable
remuneration for staff identified at sub-
consolidated and local level

(63) For staff of Hungarian Banking Group
Enterprises identified at sub-consolidated and local
level, the settlement of the share-based portion of
performance-based remuneration takes place
according to the rules of remuneration converted into
shares (paragraph (54) point a/).

(64) For staff of Foreign Banking Group Enterprises
identified at sub-consolidated and local level, the
settlement of the share-based portion of
performance-based remuneration takes place in the
form of a virtual (synthetic) share award, through the
application of the rules of remuneration converted
into shares (paragraph (54) point a/). Accordingly,
the number of virtual shares shall be determined for
the entire payment cycle of performance-based
remuneration, but no physical movement of shares
takes place, and the share-based portion shall also
be paid as a cash benefit, at the same value and
according to the same schedule as the award of
physical shares.

(65) Deleted

I11.4.3. Determination of the ratio of basic
remuneration and performance-based
remuneration

(66) No performance-based remuneration that is in
excess of 100% of the annual basic remuneration
may be determined in respect of identified staff. To
enforce this principle, no payment of performance-
based remuneration shall be made to identified staff,
on any grounds other than specified in this
regulation.

(67) The Banking Group’s Remuneration Policy
defines differentiated income levels that are adapted
to the value of the positions, the risk classification,
organizational hierarchy and the nature of the
function discharged.

(68) Operation of a flexible remuneration policy is
ensured by the fact that the amount of basic
remuneration for the identified staff is sufficiently
high to compensate for the professional work
performed and to be in line with the level of

akuisax 3rigHo 3 nyHktom (60) abo u4neHcbKoro
nakeTy akuin ESOP 3rigHo 3 nyHkTOM (61), TO akuii,

HeoOXxioHi Ans  po3paxyHKy BuHaropoau 3a
pesynbTaTtamm [isANbHOCTI, HaJalTbCA
6esnocepegHbo OTP BANK Plc. npauiBHuky,

BKMOYaKOYM NpauiBHUKIB, iAeHTUdIKOBaAHMX Ha
KOHCONIAOBaHOMY PpiBHi, NpaueBnaliToBaHUX Ha
Yropcbkunx komnaHisix baHkiBCbKOi rpynu.

ll.4.2.2 YacTtka Ha OCHOBi akKuin 3MiHHOI
BMHaropoau ans nepcoHany,
ineHTUdikoBaHOro Ha cy6-KoHconigoBaHOMY
Ta MicLLeBOMY PiBHAX

(63) [Ona npauiBHWKIB YrOpPCbKMX  KOMMaHin
BaHkiBcbKkOi rpynu, igeHTudikoBaHMx Ha cyb-
KOHCcOnigoBaHoMy  Ta MiCLEeBOMY  piBHSX,

pPO3paxyHOK YaCTKM Ha OCHOBI akLin BMHaropoam 3a
pesynbTatamu  AiSnbHOCTI  BigbyBaeTbca  3a
npaeBvnaMmy BUHAropoau, KOHBEPTOBAHOI B akLuil
(nynkT (54), nignyHkT a/).

(64) Ans  npaudiBHUKIB  |HO3EeMHMX  KOMMaHiu
BaHkiBCcbKOlI rpynu, igeHTUdikoBaHMx Ha cyo-
KOHcoMigoBaHOMy  Ta MicLeBomMy piBHSAX,

pO3paxyHOK YaCTKM Ha OCHOBI akLin BUHaropoam 3a
pesynbTataMmn AiSnbHOCTI BigOyBaeTbes y hopMi
BMHaAropoau y BipTyanbHUX (CUHTETUYHUX) aKuisx
LWIMASXOM  3aCTOCYBaHHSA MpaBwun  BUHaropoau,
KOHBepTOBaHOi B akuii (NyHKT (54), nignyHKT a/).
BignoeigHo, KiNbKiCTb BipTyanbHMX aKuin
BM3HAYaETbCA 3a BEeCb  NMATDKHUA  LUMKN
BMHaropoan 3a pesynbtaTtamu AinNbHOCTI, ane
i3MYHOro pyxy akLuin He BiAOyBaeTbCs, i YacTKa Ha
OCHOBI aKui TakoX BunnayyetTbcs Yy dopmi
rpoOLLOBUX BUMMAT, 3a Ti€l0 XX BAPTICTIO | 32 TUM Xe
rpadikom, Lo i NpUCymKeHHSA (Pi3UYHNX aKUin.

(65) BnganeHo

ll.4.3 BusHauyeHHA cniBBigHOLWEHHA 6a3oBoi
BMHaropoAu Ta BUHaropoau 3a pesynbTaTaMu
BisANnbHOCTI

(66) Onsa ineHTMdIKoOBaHOro NepcoHany He MOXe
OyTM BM3HAYEHO BMHAropody 3a pesynbTaTtamu
aisnbHocTi, gka nepesuwye 100% pidHoi 6a30Boi
BuHaropoan. [Ons 3abe3neyeHHs [OOTPMMaHHS
LbOro MpUHUMMY, XOAHA BUNMaTa BUHaropoau 3a
pesynbTatamn AiANbHOCTI He 3AIMCHI0ETBCA AnS
ineHTndikoBaHOro nepcoHany, Ha Oyab-saKux
nigcra.sax, OKpiM 3a3Ha4YeHMX Y LIbOMY MOMNOXEHHI.
(67) Monituka BuHaropoau baHkiBCbKOT rpynu
BU3Ha4Yae AudpepeHuioBaHi  piBHI  goxoais,
afjanToBaHi 00 3HayeHHs nocaf, kracudikauii
pu3KnKiB, OpraHisauinHoi iepapxii Ta xapakTepy
BMKOHYBaHUX 3aau.

(68) ®yHKLiOHYBaHHSI THYYKOI NoniTUKN
BuHaropoan 3abesneyyetbcsa TUM, LWO PO3Mip
©as3oBoi BMHaropoan Ans  igeHTudikoBaHOro
nepcoHany AocTaTHbLO BMCOKWN, wob6
KOMMEHCYBaT BUKOHaHY npodeciiHy poboTy Ta
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qualification, rank classification, required level of
experience and skills, and the relevant business
sector.

(69) The members of the Banking Group
Enterprises' Boards of Directors and Supervisory
Boards shall be entitled to a fixed-sum honorarium in
this capacity and shall receive no performance-
based remuneration.

(70) For identified staff who are not classed as
members of the Board of Directors or Supervisory
Board and those identified independently of this
membership the proportion of basic remuneration
and performance-based remuneration for the
various positions shall be determined — based on the
proposal of the Remuneration Committee of OTP
BANK Plc — by the Supervisory Board of OTP BANK
Plc, subject to joint consideration of the following
criteria:

a/ the performance measurement system
and method of determining the risk

levels,

b/ ratio of deferral of performance-based
remuneration,

c/ length of the deferral and retention
period,

d/ structure of the organizational unit /
Banking Group Enterprise, nature and
complexity of its activity,

e/ position of the employees in the

organizational hierarchy,

f/ type of function discharged by the
employees (business, support, control),
and

g/ risk assumption/decision-making levels
allocated to the various positions.

(70/A) In addition to the General Bonus Pool, the

Supervisory Board of OTP BANK Plc. may also

decide to open an Extraordinary Bonus Pool on the

basis of the proposal of the Remuneration

Committee. The Extraordinary Bonus Pool may only

be opened on the basis of extraordinary business

performance for each Banking Group Enterprise
separately, taking into account the profitability of the
previous business year.

(70/B) In case of establishing an Extraordinary
Bonus Pool, the performance-based remuneration
due to the beneficiary may not, as a general rule,
exceed 50% of the performance-based
remuneration determined under the General Bonus
Pool. With regard to this principle, and to enforce the
requirement in paragraph (66), the ratio of the
performance-based remuneration available under
the General Bonus Pool to the total remuneration
may not exceed 40%.

BignoBigaTW piBHIO KBanigikauii, knacudikauii
paHry, HeobxigHOMY piBHIO AOCBiQY Ta HaBUYOK, a
TakoX BignoBigHOMY Bi3Hec-cekTopy.

(69) YUnenn Papg gupektopiB Ta Harnsgosux papg
KomnaHin BaHKiBCbKOI rpynM MakwTb MpaBoO Ha
roHopap 3 (hikcoBaHO CyMOI0 Ha Uil nocagi Ta He
OTPUMYIOTb  BMHAropogy 3a  pesynbratamu
DisiNbHOCTI.

(70) Onsa igeHTudikoBaHUX nNpauiBHUKIB, $Ki He
knacuaikyroTbca sk uneHn Pagu gmpekrtopis abo
HarnagoBoi pagu, Ta TuX, SKi igeHTUiKkoBaHi
Hes3amnexHo Bif LbOro 4YfeHCTBa, BM3HAYAETLCS
yacTka 6a3oBoi BMHaropogu Ta BMHAropogu 3a
pesynbTaTtamu AisfibHOCTI Ha Pi3HUX Nocagax — 3a
npono3auuieto Komitety 3 nutaHb BuHaropogn OTP
BANK Plc. — Harnagosoto pagoto OTP BANK Plc.,

32 yMOBW CRMINbHOrO  poO3rnsdy  HaCTYMHWX
KpuTepiiB:

a/ cuctema OLjiHKM pesynbTaTiB

OiANbHOCTI Ta MeTody BM3HAYEeHHS

PiBHIB pU3KKY,

6/ KoediuieHT BiOCTPOYKM BMHAropoau
3a pesynbTatamu AisfibHOCTI,

B/ TpuBanicTb BIACTPOYKM Ta TepMiHy
YTPUMaHHS,

r/  CTpykTypa opraHisauifHoro
nigpo3giny / KomnaHii BaHKiBCbKOT
rpynu, Xxapaxktep i CKnagHiCTb WMoro

OiANbHOCTI,

A/ nocaga npauiBHWKIB B OpraHi3auiviHin
iepapxii,

e/ Tvn  3ajay, WO  BUKOHYKTHCS
npauiBHukamun (Bi3Hec, nigTpuMKa,

KOHTPOIb), a TakoX
€/ piBeHb NPUAHATTSA PUNKIB/NPUNRHATTS
pilLleHb, BioBeaeHUX pisHUM nocagam.
(70/A) Kpim 3aranbHoro npemiansHoro doHAay,
Harnsgoea paga OTP BANK Plc. Takox moxe
NPUAHATU pilleHHsa npo BigkpuTTa [doaaTtkoBoro
npemMianbHoro oHAy Ha nigctaBi nponosuuii
KomiTeTy 3 nutaHb BuHaropogu. [oaatkoBun
npeMianbHUi oHa Moxe OyTu BigKPUTUI TiNbKu
Ha nigcTasi HaA3BUYaNHUX pPe3ynbTaTiB fiANbHOCTI
okpemo Ans koxHol KomnaHii baHkiBCbKoT rpynu, 3

ypaxyBaHHAM  npubyTKOBOCTI  monepeaHboro
iHaHCOBOrO POKY.

(71/B) Y pasi CTBOPEHHS HopaTkoBoro
npemianeHOro doHay BMHaropoja 3a

pesynbTatamu AianbHOCTI, 9Kka HanexuTb [o
cnnatn GeHedidiapy, He MoOXe, 3a 3aranibHUM
npasunom, nepesuwyBatn 50% Big BuHaropoam
3a pesynbTaTtaMy OIANbHOCTI, BW3HA4YeHOl B
pamkax 3aranbHoro npemianbHoro doHay. Lo
CTOCYETbCA LUbOro NPUHUMAY, i ANS BUKOHAHHS
BMMOTIU MyHKTY (66), cniBBiHOLIEHHSA BUHAropoam
3a pesynbTaTamu OisinbHOCTI, AOCTYMNHOT B paMkax
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(70/C) The ratio of the performance-based
remuneration may not exceed 100 percent of the
basic remuneration even if the General Bonus Pool
and the Exceptional Bonus Pool are both
established. Taking into account this limitation and
the provisions of paragraph (70), the maximum ratio
of performance-based remuneration which may be
achieved in the case of the establishment of the
General Bonus Pool and the joint establishment of
the General and Extraordinary Bonus Pools is
determined for each individual.

(70/D) In the case of an exceptional individual
performance, the beneficiary may also receive a
payment within the General Bonus Pool in excess of
the  performance-based remuneration ratio
established for the General Bonus Pool, but not in
excess of the performance-based remuneration ratio
determined for the case of the joint establishment of
the General and Extraordinary Bonus Pools,
provided that such payment is covered by the
General Bonus Pool in respect of that institution.

(71) When adopting its decision according to
paragraph (70) and (70/D), the Supervisory Board of
OTP BANK Plc shall determine the ratio of
performance-based remuneration to total
remuneration in the case of the General Bonus Pool
for the persons employed by the Banking Group
Enterprises qualifying as Institutions within the
following bands, depending on organizational level
and function, provided that, with due consideration to

3aranbHoro npemianbHoro ¢oHay, Ao 3aranbHoi
BMHaropogu, He Moxe nepesuilyBatn 40%.

(71/B) KoediuieHT BMHaropoan 3a pesynbTaTamu
fisnbHOCTi He Moxe nepesuLlyBaTn 100 BigCcoOTKIB
©a30BOi BMHaAropoau, HaBiTb SKWO BCTAHOBIIEHO
Ak 3aranbHui, Tak [dogaTkoBun nNpemianbHui
doHa. BpaxoBytouu Lie 06MEXEHHSA Ta NONOXEHHS
nyHkTY (70), ANS KOXHOI 0COBU BU3HAYaAETHLCH

MakCcuManbHUA  KoedilieHT  BuHaropogu  3a
pesynbTataMmu  OidnbHOCTI, $ka Moxe OyTu
JOocArHyTa 'y pasi  CTBOPEHHs  3aranbHoro

npemianbHOro ¢oHay Ta ChiflbHOro CTBOPEHHS
BaranbHoro i [JogaTkoBoro npemianbHOro oHay.

(71/T) Y pasi BUHATKOBUX  iHAOMBIgyanbHMX
pes3ynbTaTiB OianbHOCTI BeHediuiap TakoxX Moxe
oTpumMaTu BuNnaty B Mexax 3aranbHoro
npeMianbHOro oHay, Wo nepesuLLye KoedilieHT
BMHaAropogM 3a  pesynbTaTamu  LisanbHOCTI,
BCTaAHOBMEHMN aAnd 3aranbHoro npemianbHOro
doHay, ane He nepesBuwye  kKoedilieHT
BMHaropogM 3a  pe3ynbTtaTamm  AisiNbHOCTI,
BM3HAYEHW ONa BMNAAKy CMiNbHOrO CTBOPEHHS
BaranbHoro Ta [JogaTkoBOro  mpemianbHOro
doHAay, 3a yMOBW, LLIO Taka BUNaTa NoKpUBaeTbCA
3aranbHUM npemianbHUM (POHAOM L€l yCTaHOBM.

(71) Tpwu NPURHATTI CBOro pilleHHs 3rigHo 3
nyHkTom (70) i (70/r) Harnsposa paga OTP BANK
Plc. Bu3Havae cniBBigHOLWEHHA BWHaropoaun 3a
pesynbTatamu DiSANbHOCTI ao 3aranbHol
BMHaAropoau y Bunagaky 3aranbHoro npemianbHOro
doHay Onsa ocid, NnpauesnawToBaHuX B KoMnaHisix
BaHkiBCbKOT rpynu, WO KBanidikylTbCa K
YyCTaHOBM, B MeXax HaCTYMHUX rpymn, 3anexHo Big
opraHisauifHoro piBHA Ta 3ajady, 3a YMOBU, LLO 3

incentive and retention criteria, it does not cause | ypaxyBaHHAM KpuTepiis 3a0X04YEHHS Ta
disproportionate prejudice: YTPUMaHHS, LUe He BUKMIWKaAE HenponopuifiHmx
30M1TKiIB:
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(71/A) When adopting its decision according to
paragraph (70), the Supervisory Board of OTP
BANK Plc share determine the ratio of performance-
based remuneration to total remuneration in the case
of the General Bonus Pool for the persons employed
by the Banking Group Enterprises not qualifying as

(71/A) TpyM NPUAHATTI CBOrO PpILLIEHHA 3rigHO 3
nyHktom (70) Harnagoea paga OTP BANK Plc.
BU3HA4Yae CMiBBIOQHOLWEHHA  BUMHaropogu  3a
pesynbTatamu OissNbHOCTI no 3aranbHol
BMHAropoau y Bunaaky 3aranbHoro npemianbHoOro
doHay AN ocid, NpaueBnawToBaHnX B KoMnaHisix
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Institutions within the following bands, depending on
organizational level and function, provided that, with
due consideration to incentive and retention criteria,

BaHkiBCbKOI rpynu, WO He KBaniikyloTbCs §K
YCTaHOBW, B MEXax HaCTYMHMX rPyn, 3arexHo Bif
opraHi3auiiHoro piBHsa Ta 3afjad, 3a YMOBM, LLO 3

it does not cause disproportionate prejudice: ypaxyBaHHAM KpuTepiiB 330X0YEHHS Ta
YTPMMaHHS, Le He BUKIMKAE HenponopLinHuX
36uTKiB:
Levels PiBHi
Level 1 Level 2 From level 3 PiBeHb 1 PiBeHb 2 Big piBHsa 3
min. max. min. max. min. max. MiH. MaKc. MiH. MaKc. MiH. MaKc.
14% 40% 7% 40% 0% 30% 14% 0% | 7% 40% 0% 30%
(72) In adopting the decision mentioned in | (72) Mpy NPUAHATTI pillEHHSs, 3a3Ha4YeHoro B

paragraph (70), a departure from the bands specified
in paragraph (71), and (71/A) shall be possible in the
exceptional cases described below, with the proviso
that even in such cases, the performance-based
remuneration may not exceed 100% of the annual
basic remuneration:

a/ with consideration to the special
circumstances of the relevant Banking
Group Enterprise that differ from the
normal course of business (e.g. newly
acquired subsidiaries, subsidiaries
awaiting acquisition, merger or sale,
project companies), there is a significant
business interest, for the sake of the
success of a transaction or project, in
the subsidiary’s applying a
performance-based remuneration
proportion that differs from the specified
bands;

b/ in the case of identified staff members
employed at the Banking Group
Enterprises, the labour market practices
of the sector in which the subsidiary or
business unit operates requires the
application of a proportion that is
different from the specified bands.

(73) The proposal for the determination or
modification of the proportion of basic remuneration
and performance-based remuneration for the
identified staff, as mentioned in paragraph (70), is
decided by the Supervisory Board of OTP BANK Plc.
(74) Modification of the proportion of basic
remuneration and performance-based remuneration
for identified staff members at sub-consolidated and
local level within the bands specified in paragraph
(71) and (71/A) is possible even during the periods
between the annual and quarterly review of personal
scope, based on an individual decision of the head
of the HODD, with subsequent notice to the
Supervisory Board as part of the annual review.

(75) For the purposes of the calculation of the
proportion of performance-based remuneration to
total remuneration, basic remuneration that may be

nyHkTi (70), BioXia Big rpyn, 3a3HayYeHuX y NyHKTI
(71), i (71/A) moxe B6yTN MOXNNBUM Y BUHATKOBMX
BMNagKax, OnuMcaHnx HMWx4e, 3a yMOBW, LLO HaBiTb
y Takmx BMNagkax BMHAropoga 3a pesynbrtatamu
AianbHocTi He moxe nepesuwyBatn 100% pivHoi
6a30B0Oi BUHAropoau:

al 3 ypaxyeaHHsIM o0cobnusux obcmasuH
8i0roeioHoi KomnaHii baHKiecbKoi epynu, sKi
gidpi3HaombCcs  8i0  38uYaliHO20  X00y
disnbHocmi  (Harnpuknad, HosonpudbaHi
OouyipHi KoMnaHii, OOYipHi KoMMaHil, siKi
oyikytomb  npudbaHHs, 3numms  abo
npodaxy, rfpPOeKmMHi  KOoMnaHii), IiCHye
3HayHul dinosul iHMepec, 3apadu ycrixy
yeolOu abo npoekmy, fpu 3acmocyeaHHi
O0YipHBOK KOMraHiero 8uUHa2opodu 3a
pesynbmamamu OisinbHOCM, fKa
8iOpIi3HAEMbCS 8i0 3a3HaqyeHuXx epyr;

6/ 'y eunadky ideHmuikosaHux rMpauieHUKis,
npayesnauwimosaHux 8 KomnaHisx
baHkiecbkoi epynu, npakmuka pUuHKy rpaui

cekmopy, 8 SKOMy rpaute OOoYipHs
KOMIaHisi abo niépo3ain, sumazae
3acmocysaHHs nporopui, sKa

8i0pi3HAEMbCS 8I0 3a3HaYeHUX epyr.

(73) Mponosuuis npo Bu3HadyeHHA abo 3MiHy
YacTku 6as3oBOi BMHAropogu Ta BMHAropogu 3a
pesynbTatamn AiAnbHOCTI ANg iaeHTudikoBaHOro
nepcoHany, £k 3a3HadyeHo B nyHkTi (70),
npunmaeTtbea Harnagosoto pagoto OTP BANK Plc.
(74) 3miHa u4acTtkm 6as3oBoi BuMHaropogu Ta
BUHaropou 3a pesynbTatamu OidnbHOCTI Ans
iAeHTNdiKoBaHNX npauiBHUKIB Ha cy6-
KOHCONiIOBAaHOMY Ta MICLIEBOMY PIBHAX Yy Mexax
rpyn, 3asHadenunx y nyHkTi (71) i (71/A), moxnusa
HaBiTb Yy nepiogn MK  LWIOpiYHOKO  Ta
LLlOKBapTarnbHOK MepeBipkolo ocoboBoi cdepu
3aCTOCyBaHHs, Ha nigcTtaei  iHAMBIQyanbHOro
piwweHHs kepiBHuka OOPYJIP, 3 noganbwunm
nosigomneHHaAM Harnggosoi paguM B pamkax
LLlOpiYHOro nepernsagy.

(75) [Ons uinem po3paxyHKy ChiBBigHOLIEHHS
BUHaropoguM 3a pesynbTatamu LisnbHOCTI g0
3aranbHOi BUHaropoau, 6asoBa BUHAropoga, sika
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taken into account shall mean only the basic salary
for work performed in the assessed year and the
benefits associated with the position according to the
conditions in paragraph (51), in the case of which
this regulation makes it mandatory that they be taken
into account for proportion-calculation purposes. For
the purposes of proportion calculation, basic
remuneration shall not include any cafeteria and
expat benefits provided based on uniform principles,
fringe benefits linked to classification level (e.g.
mobile phone, company car) or any benefits that
depend on length of the legal relationship or years of
service that are classified as remuneration (e.g.
jubilee award, mandatory wage supplements to be
provided based on the duration of service), also
remuneration doesn’t include material assistance
paid by company in case of death/ illness of close
relatives or employees themselves.

(76) The specific proportion of basic remuneration
and performance-based remuneration for persons
covered by the Banking Group’s Remuneration
Policy is contained in Schedule 3 in the case of the
Banking Group Enterprises.

(77) Departure from the ratios stipulated in the
remuneration policy — except for paragraph (74) —
shall be permitted only on the basis of the decision
of OTP BANK PIc’s Supervisory Board, of which
OTP BANK PIc’'s Board of Directors must be
informed.

(78) In the event of significant financial losses
incurred by OTP BANK PIc or the Banking Group
Enterprise, OTP BANK’s Supervisory Board may
modify the remuneration ratios originally specified,
by reducing the proportion of performance-based
remuneration.

I1l.4.4. Extraordinary benefits
(79) Extraordinary benefits are the following
components of remuneration, which, considering
their exceptional nature, do not need to be taken into
account for the purposes of calculating the
proportion of basic remuneration and performance-
based remuneration:
a/ guaranteed
remuneration;
b/ buyout of a previous contract;
¢/ retention bonus;

performance-based

d/ proportionate consideration for a non-
compete commitment;

e/ mandatory severance pay;

f/ severance pay according to
framework system specified in
remuneration policy.

(80) Application of extraordinary benefits according
to paragraph (79), points a/-d/ is possible solely in

the
the

Moxe OyTu BpaxoBaHa, O3Hayae nuvwe 6a3oBui
OKMnag 3a BMKOHaHy pobOTy B pO3paxyHKOBOMY
poui Ta ninbrk, NoB'sA3aHi 3 Nocagoto, BiAMNOBIgHO
00 YMOB NyHKTY (51), y pasi 4oro Le nonoXeHHs
pobutb O0BOB'A3KOBMM iX BpaxyBaHHA ONs Linen
pO3paxyHKy CniBBiAHOLLEHD. Ons uinen
po3paxyHKy 4acTkM, 0asoBa BMHaropoga He
NoBMHHA BKNOYaTK Byab-siki BUNNaTK Ha iganbHo
Ta BUNnaTu emirpaHtam, Lo HaaalTbCsl HA OCHOBI
€0MHMX NPUHLMNIB, OAATKOBI Mifbrn, NoB'sA3aHi 3
piBHEM knacudikauii (Hanpuknag, MOOINbHUIA
TenedoH, KoprnopaTUBHMIA aBToMODGinb) abo 6yab-
AKi  ninbrk, sk 3anexatb  Big  TpuBanocTi
npaeBoBigHoCMH  abo  pokiB  cnyxbu,  sKki
KnacudikytoTeCa  sK  BuHaropoga (Hanmpuknag,
loBinenHa npemia, obos'askoBi HagbaBknm OO0
3apobiTHOI nnatu, ski OyayTb HagaBaTUCa Ha
OCHOBI TPMBAINOCTI CNyx6u), TakoX A0 BMHAropoam
He BpPaxOBYETbCA MaTepianbHa AonoMora, ska
BMMNNadvyeTbCsi GaHKOM y pasi cmepTi/ xBOpoOM
6nun3bknx poamndis abo camoro npauiBHuKa.

(76) KoHkpeTHa 4yacTka 6as3oBoi BMHaropoau Ta
BMHAropogn 3a pesynbTaTamy OiSnbHOCTI Ans
0cib, Ha siknx nowmproeTbea MNoniTuka BUHaropoam
BaHkiBcbkoi rpynu, Mictutecs B Cnucky 3 y
Bunaaky KomnaHin baHkiBCcbKoi rpynu.

(77) Bigxig Big cniBBigHOWEHb, NepeabdayeHmx
NnoMiTUKOK BUHAropoauM — OKpiM NYHKTY (74) —
OO3BOMSAETLCA fvWe Ha nigctasi  pilleHHsA
Harnsgoeoi pagn OTP BANK Plc.,, npo wo
nosuHHa B6yTun npoiHdopmoBaHa Paga ampekTtopis
OTP BANK Plc.

(78) Y pasi 3HauHUX hiHaHCOBMX BTPaT, MOHECEHUX
OTP BANK Plc. abo koMmnaHieto BaHkiBCbKOi rpynu,
Harnagoea paga OTP BANK Plc. moxe 3miHioBaTh
3a3HadeHi cnovaTky CniBBiAHOLLEHHS BUHAropoaw,
3MEHLLYIO4YM YacTKy BUHAropoam 3a pesynbtatamu
OiANbHOCTI.

I1l.4.4 JopaTKoBi BUNnnaTum

(79) HDopaTkoBUMM BMMNaTtamMyn € Taki CKIagoBi
BMHAropogu, $Ki, BPaxoBYUM iX BUHATKOBUMA
XapakTtep, He nNoTpebyoTb BpaxyBaHHSA ANs Uinen
po3paxyHKy 4acTkm 6a30BOi BuHaropoguM Ta
BMHaropoam 3a pesynbtataMmu QignbHOCTI:

a/ rapaHToBaHa BMHaropoga 3a

pesynbTatamu isnibHOCTI;

6/ BUWKyn nonepeaHLOro LOroBopY;

B/ 3aoxoyyBarnbHa BuUMnaTta y 3B’A3KY 3
YTPMMaHHAM NepcoHany;

r/  NpoMopuiNHWIA pO3rnsA4  yrogu npo
HEKOHKYpEHL,ito;

n/ oboB's3koBa BuxigHa gonomora;

e/ BuXxigHa ponomora BiANOBIAHO A0
pamMKoBOi CUCTEMM, 3a3HayeHoi B
noniTuui BUHaropoaw.

(80) 3actocyBaHHs goOaTKOBMX BUMMAT 3rigHoO 3
nyHKTOM  (79), nignyHktamu a/ 1/ Moxnuee
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cases justified for business reasons, based on the
prior consent of the Chairman & CEO of OTP BANK
in respect of the chief executives identified at
consolidated level, while in case of further staff
identified at consolidated, sub-consolidated and
local level, the head of HODD, who is entitled to
delegate his authority in writing.

(81) Guaranteed performance-based
remuneration may be paid at the time of joining or
together with the payment of the first salary after
joining, for employees who have never been
employed by any member company of OTP Group.
The guaranteed performance-based remuneration
(sign-on bonus) may be paid in cash or in other
instruments. Deferral, risk adjustment and reclaim
rules shall not be applicable to the guaranteed
bonus.

(82) Buyout of previous contract means
compensation paid for the purpose of compensating
the employee for any performance-based
remuneration lost or reduced as a result of
termination of his employment preceding joining.
These benefits shall be governed by the rules on
guaranteed performance-based remuneration laid
down in paragrap (80), with the difference that if
rules of deferral and instrument-based benefits were
applicable to the performance-based remuneration
lost at the previous job, then these rules must be
applied to the benefits ensuring the buyout of the
previous contract as well.

(83) Aretention bonus may be paid in extraordinary
situations (e.g. a change in company governance,
restructuring, downsizing), in which the company
that falls within the institutional scope has a special
interest in retaining certain employees and can
properly support the reasons for this. The award of a
retention bonus does not depend on performance,
but it cannot be used for compensating any
unrealized performance. The retention bonus may
be paid subsequently, after the occurrence of a
predefined date or event.

(84) Proportionate consideration for a non-
compete commitment shall be payable in each
case based on an agreement between the employer

BVKITIOYHO Yy BUNagkax, obrpyHToBaHUX 3 AifoBuX
NPWYKH, Ha NigcTaBi nonepeaHboi 3roam Fonosu Ta
eHepanbHoro pgupektopa OTI BAHKY wopo
BUKOHABYMX AUPEKTOPIB, IOEHTUMIKOBAHMX Ha
KOHCOMiAOBaHOMY PiBHi, B TOW Yac K y BMNagky
iHWoOro  nepcoHany, igeHTudikoBaHOro  Ha
KOHcoOnigoBaHoMy,  cyb-koHconigoBaHoMy — Ta
MiCLLEBOMY pIiBHSIX - Ha nigcTasi 3roaM ronosu
OOPYJIP, skui Mmae npaBo pfenerysatu CBOi
NOBHOBAaXEHHSI B MMCbMOBI OpMi.

(81) MapaHTOBaHa BUHaropoaa 3a
pesynbTaTamu AisnbHOCTI MOXe ByTKn
BUNIIavyeHa nig yac Bctyny abo pa3om 3 BUNMIAToO
nepwoi 3apobiTHOI nnatu nicns BCTyny, AnS
npauiBHUKIB, SIKi HiIKONK He 6ynx NpaueBnaLwToBaHi
XKOOHOW  KoMnaHieto-uneHom  pynm  OTIL.
[apaHTOBaHa BMHaropoga 3a pesynbTartamu
AignbHOCTI (Mpemisa 3a Bxig) moxe 6yTu BUunnadeHa
rotiskoro abo iHWWMK iHCTpymeHTamu. [MpaBuna
BiJCTPOYKM, KOPUIYBAHHA PU3NKIB | BUMOIK
NMOBEPHEHHs KOLWTIB He 3aCTOCOBYWOTbCA A0
rapaHToBaHOI npemii.

(82) Bukyn nonepegHbLOro [OroBOpy O3Havae
KOMMeHcaujilo, €ka BUNMayYyeTbCcad 3 MeTOoK
KOMMeHcauii npauiBHUKY 0yab-saKoi BUHaropoam 3a
pesynbTataMuM  OiAnbHOCTI, BTpadeHoi abo
3MeHLWeHoi B pesynbTaTi MPUNUHEHHS  Oro
poboTn, WO nepeayBana BCTyny. Taki BunnaTtu
PErynioTbCA  NpaBuniaMmyM  Mpo  rapaHTOBaHY
BMHaropogy 3a  pesynbTatamm  LianbHOCTI,
BUKnageHuMm B NnyHkTi (80), 3 pisHMUElo B TOMY, LLO
SKWO npaBuna BiOCTPOYKM Ta BUrogu Ha OCHOBI
iHCTPYMEHTIB 3aCTOCOBYBanucs 40 BUHAropoau 3a

pesynbTatamu OiNbHOCTI, BTpa4veHoil Ha
nonepeaHin poboTi, TO Ui NpaBuna MOBUHHI
3aCTOCOBYBaTMCS TakoX i Ao BunmaT, wWwo

rapaHTyrTb BUKYN nonepegHb0oro 4orosopy.

(83) 3aoxouyyBanbHa Bunnata y 3B’AI3KYy 3
YTPUMaHHSAM nepcoHany Moxe OyTu BunnadeHa
B HaA3BUYaMHMX cCuTyauisx (Hanpuknag, 3MiHa
yrnpaeniHHA KOMMaHii, pecTpyKkTypu3sadis,
CKOPOYEHHS), B IKOMY KOMIMaHis, sika nignagae nig
IHCTUTYLINHY cepy  3acTOCyBaHHS, Mae
0oco6nuBMIA  iHTEpEC [0 YTPUMaHHSA  MEBHUX
npawiBHYKIB i MOXe HaNeXHUM YMHOM NigTpUMaTn
NPUYMHU ans LbOro. MpucymxeHHs
3a0X04yBanbLHOI BUNNAaTK Yy 3B’A3KY 3 YTPUMaHHAM
nepcoHany He 3anexutb Big pesynbTaTiB
AiSnNbHOCTI, ane BOHO He MOXe ByTu BUKOpUCTaHe
ONna  KoMneHcauii Oyab-siKMX — Hepeani3oBaHuUx
pes3ynbTaTiB AiSnbHOCTI. 3aoxo4yBarnbHa npemis y
3B’A3KY 3 YTPUMaHHSAM MepcoHany Moxe OyTu
BUMMNayeHa 3rogoM, nicrns HacTaHHA nonepeaHbo
BM3Ha4YeHoi gaTtu abo noail.

(84) nMponopuinHMK po3rnsag yrogun npo
HEKOHKYPEeHLi0 CNnavyyeTbCsa B KOXXHOMY BUNaAKy
Ha nigcrtaesi pgoroBopy Mk poboTtoaaBLeM i

and the employee, in which the employee | npauiBHMKOM, B sikoMy npauiBHUK Bepe Ha cebe
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undertakes a commitment not to take on work at
organizations engaged in the same field of activity as
the employer. Consideration for a non-compete
commitment shall be considered proportionate if its
amount does not exceed the amount the employer
would have paid as basic remuneration for the
duration of the non-compete obligation. Any
consideration for a non-compete commitment
exceeding this amount shall be classified as
performance-based remuneration, and thus the
amounts exceeding the proportionate consideration
shall be subject to the rules of instrument-based
payment, deferral and risk adjustment.

(85) Mandatory severance pay shall mean the
severance pay the payment of which is mandatory
according to provisions of labour law or the collective
agreement. Such benefits also include any
indemnification payable according to court rulings
against the company (e.g. wrongful dismissal). In
case in a country the local rules of labour law does
not specify a compulsory severance payment for the
event of unilateral termination of legal relationship by
the employer, or in case the local rules of labour law
under the given circumstances does not provide a
lawful possibility for the unilateral termination of the
employment relationship, a fair compensation paid
for the period of unemployment can be regarded as
a mandatory severance pay. Such compensation
shall be regarded as fair in case the employer
disburses it as a condition of terminating the legal
relationship by mutual consent, and it does not
exceed the amount, which is commonly used on the
local labour market for such cases, to provide a
compensation for the period of job seeking.

(86) Severance pay according to the framework
system specified in the remuneration policy shall
be payable to the identified staff member in
accordance with the conditions specified in
paragraph (94) of this regulation.

(87) Any severance pay that exceeds the mandatory
severance pay stipulated by the law or the collective
agreement, and any severance pay not meeting the
rules of severance pay according to the framework
system specified in the remuneration policy, or
exceeding the level stipulated in the employment
contract or the mutual agreement for termination of
employment, must be taken into account in the
calculation of the proportion of basic remuneration
and performance-based remuneration, and the rules
of instrument-based payment, deferral and risk
adjustment must be applied.

3000B'A3aHHA  He Opatmca 3a poboty B
opraHiszauisix, WO 3anMarloTbCsa TiEw X cdepoto
AisnbHOCTI, Wwo i poboTtogaseub. Posrnag yroam
NPO HEKOHKYPEHLi0 BBaXKae€TbCA MNPONOPLiNHNM
(cniBpo3MipHUM), AKLLO MOro po3mip He NepeBuLLye
cymy, siky poboTtoaaseLb Bunnatue 6u sk 6asosy
BMHaropogy 3a 4vac  fii 3000B'A3aHHSA
HEeKOHKypeHUji. byab-skuin posrngg yrogn npo
HEKOHKYPEeHLUilo, L0 nNepeBullyE LI  CyMY,
KnacudikyeTbCs sk BUHaropoga 3a pesynbtatamu
OiSnbHOCTI, i, TakMM  4YMHOM, CyMW, LWO
nepeBuLLYOTb NPONOPLiINHY BUNNaTy, NignsaraTb
npasunaMm onnaTu Ha OCHOBi iHCTPYMEHTIB,
BiJCTPOYKM Ta KOPUryBaHHSA PU3MKIB.

(85) OboB'AAskoBa BUXigHa gonomora o3Hayae
BMXiOHY OomnomMory, cnnaTta fkoi € 060B'A3KOBOIO

BigNoBigHO no NosIoXXeHb TpyaoBsoro
3akoHodaBcTBa abo KONMEKTUBHOro Aorosopy. Taki
BMMNAaTH Takox BKITIOYalOTb Oyab-sike
BiQLWKOAYBaHHS, WO ChfAadyeTbCs  3rigHoO 3
CyooBUMU PiLLIEHHAMM npoTu KOMMaHii
(Hanpuknag, HenpaBoOMipHe 3BifbHEHHSA). Y pas3i,
SKWO B KpaiHi MicueBi HOpMKW TPYyAOBOro
3aKOHOJaBCTBa He 3a3HavalTb 000B'A3KOBY

BMXigHY AOMOMOry y BWMNagKy OAHOCTOPOHHLOIO
npuUnuHeHHst poboToaaBLeM MpaBoBigHOCUH, abo

y BUMNagKy, SKWO MicLeBi
3aKkoHogaBCcTBa  3a
nepegbavatoTb

OLHOCTOPOHHBLOrO
BiQHOCWH,
BUMMAYyeTbCA 32

Taka

MOXXINUBOCTI
NPUNUHEHHS
cnpaseanivea

3aKOHHOT

KOMMNeHcauia, dka
nepiog 6e3pobiTTs,
po3rnagaTtuca sik 00oB'A3koBa BUXigHa gonomora.

KoMneHcauis po3rnAnaeTbCA AK

HOpMKW  TPYAOBOrO

obcTaBMH  He
ans
TPyLoBMX

MOXe

cnpaeegnueBa y BuMagky, sKkwo poboToaaselb
BUNNayye ii 5K yMOBY NPUNUHEHHS NPaBOBiAHOCUH
3a B3aEMHOIO 3rofoMo, i BOHa He NepeBULLYE CyMY,
sika 3a3BM4all BMKOPWUCTOBYETLCS Ha MiCLEBOMY

PUHKY npaui gna  Takux  Bunagkie, o0
3abe3neunT KOMMNEHcauilo 3a nepiog MOoLyKy
poboTtu.

(86) BwuxigpHa ponomora BignoBiAHO A0
pPaMKOBOi CUCTEMMW, 3a3Ha4yeHoi B noniTuui
BUHaropoau, ChnavyeTbCs iaeHTUdikoBaHOMY

npauiBHUKy BiANOBIAHO OO0 YMOB, BU3HaYeHUX Y
nNyHKTi (94) uboro MNMonoxeHHs.

(87) byab-aka BuxigHa gonomora, sika nepeBuLLlye
000B'A3KOBY BUXigHY [JonoMory, nepenbayeHy
3aKOHOM abo KONEKTUBHUM OOrOBOPOM, i Oyab-saka
BUXigHa gonomora, LWo He Bignosigae npasunam
BMXiAHOI OOMOMOrM BigNOBIOHO [0 PaMKOBOI
cUcTeMM, 3a3Ha4YeHoi B NomiTuLi BUHaropoau, abo
LLIO nepeBuLYE piBEHb, NepeabavyeHnin TpygoBum
Aoroeopom abo B3aeMHMM  OOrOBOPOM  MpO
NMPUMUHEHHA  TPYAOBUX  BiOHOCWH, MOBWHHA
BpaxoByBaTUCA MpW po3paxyHKy 4acTku 6asoBoil
BMHAropoaM Ta BWHaAropoan 3a pesynbTaTamu
OiSINbHOCTI, @ TakoX MOBWUHHI 3acTOCOBYyBaTUCH
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I11.4.5. Framework system of
termination benefits

(88) Any payments related to the termination of
employment must reflect the past performance
achieved, and no payment may be related to
unachieved results. Accordingly, no employment
termination agreement may be signed under which
payment is independent of the employee’s
performance or where such payment would be paid
in spite of losses incurred by OTP Banking Group as
a result of the employee’s activity or excessive risk
assumption. The provisions of this regulation must
be applied to employment termination payments.

employment

(89) Range of employment termination benefits:

a/ basic salary wuntl termination of
employment or discharge from the
obligation to work,

b/ absence fee for the discharge period,

c/ severance pay,

d/ consideration for a non-compete
commitment, provided that there is an
agreement to this effect, and the
beneficiary makes a declaration based
on which the non-compete obligation
shall survive the termination of
employment for a certain period of time,

e/ benefits provided according to uniform
rules under the local collective
agreements and internal regulations,

f/ benefits payable under individual
agreements stipulated in a contract,

g/ settlement of the pro-rata part of
performance-based remuneration.

(90) Payment of the benefits under paragraph (89),
points a/-f/, shall be due by the date stipulated in the
Hungarian labour regulations in the case of
Hungarian Banking Group Enterprises, and by the
date stipulated in the local labour regulations in the
case of Foreign Banking Group Enterprises.

(91) Settlement and payment of the remuneration
under paragraph (89), point g/, shall take place in
accordance with the general rules, based on
performance evaluation, according to the original
schedule.

(92) If the person affected by the termination of
employment becomes entitled to performance-

npaeuna onfaTM Ha  OCHOBI
BiICTPOYKM Ta KOPUTYBaHHS PU3NKIB.

iHCTPYMEHTIB,

.4.5 PamkoBa cucrema
NMPUNUHEHHS TPYAOBUX BiAHOCUH
(88) byab-ski BunnaTu, Nos'dA3aHi 3 NPUNMHEHHAM
TPyAOBMX  BIiOHOCWMH, MOBMWHHI  BigoGpaxaTu
OOCATHYTI MUHYMI pe3ynbTaTh AiSnbHOCTI, | XoAHa
BMNnata He Moxe Oytm  nos'aszaHa 3
HeJoCArHyTMMKn pesynetatamu. BignosigHo, He
MoXe OyTW nignucaHuin OOrosip NPO NPUMUHEHHS
TPYQOBWX BIAHOCKH, 3rgHO 3 SIKMM onnata He
3anexuTb Big pesynbTaTiB AiANbHOCTI npauiBHUKa
abo pe Taka Bunnata BunnadyeBanaca O,
He3BaXkawun Ha 30UTKM, NoHeceHi BbaHkiBCbkil
rpyni OTI B pesynbTati AiSNbHOCTI npauiBHMKa
abo HagMIpHOro NPUAHATTS PU3NKY. [1ONOXEHHS
uboro lNonoxeHHs MOBWHHI 3acTOCOBYBaTUCA A0
BMMMAT WOA0 NPUMUHEHHSA TPYAOBMX BiOAHOCUH.
(89) CnexTp BMNNaT WOAO NPUNUHEHHS TPYOOBMX
BiJHOCWH

a/ GasoBa 3apobiTHa nnata Ao

NMPUMNWHEHHS TPYyOOBMX BigHOCMH abo

3BiNbHEHHS Bif TPYA0OBOro 060B'sA3Ky,

6/ Bwunnarta NnpoTSAroM nepiogy
3BiflbHEHHS,

B/ BuXigHa gonomora,

r/  po3rnsia yroan npoO HEKOHKYPEHLto,
3a YMOBM, WO LOAO LbOro NMUTaHHS
icHye gorosip, i 6beHediuiap cknagae
3asBYy, Ha nigcTaei AKoi yroga npo
HEKOHKYPEHLil0 Mae 3anuiiatuca B
cuni nicna  NPUNYHEHHS  TPYOOBUX
BIOHOCWH Ha NeBHWIA Nepioa yacy,

n/ ninbrn, aKi HagawTbCcA 3a €OUHUMMU
npasunamMmu BignoBigHO A0 MiCLEBMX
KOMEKTUBHUX [OroBoOpiB Ta
BHYTPILLHIX MOMOXeHb,

e/ ninbru, AKki  BuNMNayylTbCA  3a
OKpeMuMM yrogamu, nepegbavyeHnmm
O0roBOPOM,

e/ po3paxyHoOkK
BMHaropoau 3a
DiSiNbHOCTI.

BUNNart 3a

NponopuinHoi
pesynbTatamu

(90) Bunnata ninkr 3a nyHkToM (89), nignyHkTamu
al e/, 3piicHOeETbCA OO OaTu, nepenbadeHoi B
TPYLOBUX HOpMax YrOpLUMHM y BUNAAKY YTOPChKMX
KomnaHin baHkiBCbKOi rpynu, Ta 40 Aaty,
nepen6aveHoi MicCLEBUMUN TPYAOBUMWU HOPMAMU Y
BMNagKy [Ho3emMHMX kOMNaHi baHkiBCbKOT rpynu.

(91) PospaxyHOk Ta Bwunfara BMHaAropogn 3a
nyHktom (89), nignyHkTom €/, BigOyBaeTbCA
BiAMOBIOHO [O 3aranbHUX npaBwusl, BUXOAAYM 3
OUiHKM  pe3ynbTaTiB  AiANbHOCTI,  3rigHO 3
no4yaTKOBMM rpadoikom.

(92) Axwo ocoba, WO 3BINbHAETLCH, OTPUMYE
npaBo Ha Ninbru 3a pesynbTatamu AisnbHOCTI Npu
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based benefits upon termination of the legal
relationship, payable under a previously established
agreement/policy, and the principles of such
payment are inconsistent with the provisions of this
regulation, then prior to the termination of
employment, an agreement must be signed with the
person, which ensures that the rules and principles
of the Banking Group’s Remuneration Policy are fully
enforced in respect of such payments/benefits.

(93) Any agreement for benefits beyond the cases
and/or limits stipulated herein may only be
concluded on the basis of the prior approval of the
OTP BANK PIc’s Remuneration Committee.

(94) The framework of employment termination
benefits payable in excess of the statutory level,
stipulated in the employment contract, shall be as
follows:

a/ the level of benefits that may be
obtained on a uniform basis is defined in
bands depending on the duration of
employment, as the amount of basic

salary for:

aa/ 1 month, in the case of at least 3
years;

ab/ 3 months, in the case of at least 5
years;

ac/ 5 months, in the case of at least 10
years;

ad/ 7 months, in the case of at least 15
years;

ae/ 9 months, in the case of at least 20
years;

af/ 12 months, in the case of at least 25
years;

b/ the amount determined in accordance
with point a/ must be weighted by the
average of performance percentages
achieved in the 5 years preceding the
termination of employment,

¢/ the benefits shall be paid
termination of employment,
deferral,

d/ entitlement to the benefits shall cease if
employment is terminated by the
employer with immediate effect or by
notice based on reasons related to the
employee’s employment-related
conduct.

upon
without

(95) A prerequisite to entitlement to the benefits
under paragraph (94) shall be that the employment
contract of the employee should stipulate entitlement
to the benefits, making reference to the provision of
this regulation.

NPUNWHEHHI NPaBOBIOHOCKH, AKi NigNArarnTb cnnarTi
3a paHillle BCTAHOBIEHMM A0roBOPOM/MONITUKOL, i
NpUHUUNU Takoi BMNNaTu cynepevaTb
NMOMOXEHHSIM LibOro JOKYMEHTY, TO A0 NPUNUHEHHS
TpyaoBMX BiOQHOCMH 3 o0cobow mae bBytu
nignucaHuMm OOroBip, SKUA rapaHTye, WO npasuna
Ta npuvHumnn Monitukn BuHaropoau baHkiBCbKOT
rpynu  MOBHICTIO BMKOHYHOTbCHA  LWOAO  Takux
BUNNaT/niner.
(93) Byob-akuin goroBsip NpPo MiNbrM 3a Mexamu
BMNagkiB Ta/abo nimiTiB, nepegdayeHnx UUM
MMonoxeHHAM, MOxe OyTu yknageHunm nuvwe Ha
niactasi nonepefHbLoOro cxsasneHHs KomiteTy 3
nuTaHb BuHaropoan OTP BANK Plc.
(94) Cucrema Bunnat 3a MPUMNMHEHHS TPYOOBMX
BiJHOCMH, LLIO CNadyloTbCA NOHa4 BCTaHOBNEHUN
3aKOHOM  piBeHb, nepegbayeHun  TPyooOBUM
OOrOBOPOM, € HaCTYMHOHO:

a/ piBeHb BuNnaT, SAKi MOXyTb OyTu

OTPUMAaHI Ha €OMHI OCHOBI, BU3HAYaETbCS

B rpynax B 3anexHocTi Big TpvBanocTi

poboTn, sik po3mMip 0a30BOi 3apobiTHOI

nnaTtu 3a:

aa/ 1 micsaup, y pasi He MeHLe 3 poKiB;

ab/ 3 micaui, y pasi He MeHLle 5 pokiB;

as/ 5 micauis, y pasi He meHwe 10
pOKiB;
ar/ 7 wmicauis, y pasi He meHwe 15
pOKiB;
ap/ 9 wmicauis, y pasi He meHwe 20
pOKiB;
ael/ 12 wmicauis, y pasi He MeHwe 25
pOKiB;

6/ cyma, BM3HayeHa BigMoOBIOHO [0

nianyHKTy a/, NoBMHHa GyTn 3BaXeHa
B CepedHbOMYy 3a MPOLEHTHUMMU
NoKasHuKamu DiANbHOCTI,
pgocarHytmumm - 3a 5 pokiB, Lo
nepenyloTb MPUMNMHEHHIO TPYAOBUX
BiAHOCWH,

B/ Bunnatu 30iNCHIOITLCS nicnsa
NPUNWHEHHS TPYAOBWX BiOHOCWH, 6e3

BiICTPOYKM,

r/  npaBo Ha BUMNNaTU MPUMNUHSETLCS,
AKLLO npauesnaLuTyBaHHs
npunuHseTbc  poboTodaBueM 3a
HeramHMM  3BiNlbHEHHAM abo Ha
nigctaBi  NpWYMH, NOB'A3aHUX 3
NoBeiHKO npauisHvka wonao

TPYOOBOI AiANbHOCTI.
(95) O60oB'A3KOBOIO NEPESYMOBOIO HaZaHHA npas
Ha BUMNMaTK BIAMOBIAHO OO0 MyHKTY (94) € Te, Wo
TpyooBum [orosip npauiBHuka NOBWHEH
nepegbavat npaBo Ha BuUNNatv, pobnsym
NMOCUMaHHA Ha NOMOXEHHS LbOro JOKYMEHTY.
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II.5. Measuring performance and determining
the performance criteria

(96) At OTP Banking Group level, the main criterion
for performance measurement related to
performance-based remuneration is RORAC+
(ROE/COE calculated in accordance with paragraph
(97). Calculation of this indicator is based on the
figures of the Hungarian and foreign Banking Group
Enterprises that belonged to the circle of
consolidated subsidiaries throughout the entire
evaluated business year.

(97) When calculating the indicator, the following are
taken into account:

a/ For determination of the value of the
adjusted after-tax profit or loss, the
definition of “economic profit” must be
applied; in other words, the accounting
profit or loss is adjusted for individual
items not related to business operations
(such as goodwill impairment on
subsidiaries, income from the sale of
companies in the group, the special tax
on BANKs, etc.).

b/ The cost of equity (COE) of the OTP
Group is calculated as a weighted
average of the cost of equity (Country
COE) of the countries involved in the
operation, where the weights used are
the subsidiaries’ contributions to the
SREP-adjusted average risk-weighted
asset value (RWA).

¢/ The cost of equity (Country COE) for
each country is determined based on
the CAPM model, as the sum of the beta
times the risk-free return and the market
risk premium, where beta is the
sensitivity to market movements. In the
calculation, the risk-free return varies
from country to country, while the beta
(1.3) and market risk premium (6%) are
the same for each country.

(98) Once a year the Supervisory Board of OTP
BANK Plc assesses the methodology used for
calculating the indicator, and decides on its
modification where justified.

(99) Determination of the target value of the
RORAC+ indicator for the given business year is
based on the latest annual financial plan approved
by OTP BANK PIc’s Board of Directors.

.5 BumiptoBaHHA pe3ynbTaTiB AiANbHOCTI Ta
BU3HaA4YE€HHA KpUTEPIiB pe3ynbTaTiB QifANIbHOCTI

(96) Ha piBHi baHkiBcbkoi rpynu OTIT OCHOBHUM
KpuUTepieM OUiIHKM pe3ynbTaTiB AiANbHOCTI,
noB'd3aHol 3 BMHAropogok 3a pesynbratamu
aisinbHocTi, € RORAC+ (ROE/COE, pospaxoBaHuii
BignoBigHO [0 nNyHKTY (97). Po3paxyHOK LbOro
nokasHuka 6asyeTbCsl Ha UMdpax Yropcbkux ta
I[HO3eMHMX KOMMaHin bBaHKiBCbKOI  rpynu, SKi
Hanexanu Ao Kona KOHCOMiOOBaHMX OOYipHIX

KOMMaHin  MpPOTArOM  YCbOrO  OLHIOBAHOroO
(hiHaHCOBOTO POKY.

(97) Tlpu  pospaxyHKy  UbOrO  MOKasHWKa
BPaxOBYETbCS HACTYMHE:!

a/ Ons BM3HAYEHHS 3HAYeHHs
ckopuroBaHoro npubyTtky abo 36MTKY
nicns BMpPaxyBaHHS nogaTky
HeoOXiOHO 3acTocoByBaTW MOHATTSA
«EKOHOMIYHUA  NPUOYTOKY»;  iHWKUMHK

cnosamu, Oyxrantepcbkuii MpubyTOK
abo 36UTOK KOPUTYETLCSI 32 OKPEMUMMU
CTaTTSAMU, HE MNOB'A3aHMMM 3 OiNOBUMMU
onepauiaMmm  (Taki 9K  3HELiHEeHHS
ryoBiny B JOYipHIX KOMMaHisX, [oxia
Bi4  MpoAaxy  KOMNaHin  rpynu,
cneuianbHWI NoAaTok Ha 6GaHKK TOLLO).

6/ Baprtictb BnacHoro kanitany (COE)
Npynn OTI1  pospaxoByeTbCca K
cepegHbo3BaXeHa BapTIiCTb
BnacHoro kanitany (Country COE)
KpaiH, Wwo 6epyTb y4acTb B onepaduii,
e BMKOPUCTaHi BaroBi KoeilieHTn €
BHECKaMu [OdipHiX KOMNaHin Ao
cepeaHbO3BaXKeHOI BapTOCTi aKTMBIB
SREP (RWA).

B/ BapricTb BnacHoro kanitany (Country
COE) ans KOXHOT KpaiHu
BM3HA4YaeTbCd Ha OCHOBI Mogeni
CAPM, OCKiNbKM cyma Oeta-
KoedilieHTa nepeBuLlye OOXIOHICTb
6e3 pusMKy i Npemito 3a PUHKOBUIA
pusmnK, oe 6eta € YyTNMBICTIO 4O 3MiH
Ha puHKy. lMpu Takomy po3paxyHKy
AOXigHIiCTb 6e3 pu3nky BapiloeTbCS B
3aneXHOCTi Big KpaiHu, Togi sk beTa-
koedpigieHt (1,3) i npemia 3a
pUHKOBMIN pu3mnk (6%) ogHakoBi Ans
KOXHOI KpaiHw.
(98) Pas Ha pik Harnagosa paga OTP BANK Plc.
OLHIOE METOZONOTIi0, SIka BUKOPUCTOBYETLCSA OIS
pPO3paxyHKy LIbOro nokasHuka, i NpunMae pilleHHs
npo rnoro moaudikaLio Tam, ae Lie BunpaBsaaHo.
(99) BrsHayeHHs LiNboBOro 3HayYeHHsA NoKasHuKa
RORAC+ 3a paHun diHaHcoBuUI pik 6a3yeTbca Ha
OCTaHHbOMY  piYHOMY  biHAHCOBOMY  MaHi,
3aTBepakeHomy Papgoto gupektopie OTP BANK
Plc.
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(100) The Supervisory Board of OTP BANK Plc may
modify the BANK group-level target value of the
RORAC+ indicator for the given business year in
response to such statutory changes and/or changes
occurring in market circumstances, taking place after
the determination thereof, which have a material
objective effect on the OTP Banking Group’s
consolidated profit or on the achievement of the
target values set.

(101) The Supervisory Board of OTP BANK Plc, on
a quarterly basis, concurrently with the debating of
the report on the development of the Banking
Group’s profit, monitors the development of the
BANK group-level RORAC+ indicator for the given
business year relative to its target value.

(102) A fundamental principle of the performance
measurement and assessment system is that the
extent of remuneration based on the performance
assessment — accompanied by an ex ante and ex
post assessment of the risks —is linked, in a two-tier
performance measurement system

a/ to the level of fulfilment of BANK-group /
BANK / subsidiary-level institutional,

and

b/ individual objectives (numerical
indicators, individual targets and
competences).

(103) By emphasizing the institutional objectives, the
two-tier system contributes to the clear designation
and monitoring of priorities, and also improves the
ability to monitor individual performance, thereby
improving the flexibility of the performance
assessment system. The employer determines the
institutional and individual objectives, including the
target tasks, at annual level, reserving the right to
change them mid-year in response to changes in
market circumstances, and in line with the
employer's attendant business interests. The
institutional indicators include the key high-level
objectives of OTP BANK Plc and the OTP Banking
Group.

(103/A) The HODD compiles a “KPI library” that
contains the individual optional indicators by
institution, their definition, unit of measure and data
owner. The KPI library compiled by the HODD is
approved every year by the Supervisory Board of
OTP BANK Plc.

(103/B) The performance evaluation of the
institutional level objectives in relation to the Banking
Group Enterprises is given by the fulfiiment of the
sub-consolidated group level targets, in the absence
of these, that of the local targets.

(100) Harnagoea paga OTP BANK Plc. moxe
3MiHIOBATM LiNbOBE 3HA4eHHs  OaHKiBCbKOro
nokasHuka RORAC+ rpynoBoro piBHs 3a AaHui
diHaHCOBUI piK Yy BigNOBiAb Ha Taki 3akoHOAAaBMi
3MiHM Ta/abo 3miHM, wWo BigbyBawTbCA 3a
PUHKOBUX OOCTaBMH, €Ki CTalTbCa mnicns  iX
BU3HAYEHHS, | AKi MalTb CYTTEBUA OB'€EKTUBHUI
BMMMB Ha KOHCONiAOBaHUM NpubyTok BaHKiBCbKOI
rpynn OTIM abo Ha [OCArHEHHS BCTAHOBIEHUX
LiNbOBUX 3HAYEHb.

(101) Harnagosa paga OTP BANK Plc.
LLOKBApTanbHO, napanenbHo 3 OOroBOPEHHAM
3BiTY NPO PO3BUTOK NpuOYTKY BaHKIBCbKOI rpynu,
BiACTEXye  po3BUTOK  nokasHuka RORAC+
rpynosoro piBHs baHKy 3a gaHui hiHaHCOBMIA pik
BiJHOCHO IOrO LLiNTbOBOr0 3HAYEHHS.

(102) dyHaameHTanbHUM MPUHLMNOM CUCTEMM
BMMIpIOBaHHS Ta OLUiHKM pe3ynbTaTiB OianbHOCTI €
Te, WO PO3MIp BMHAropogM Ha OCHOBI OLHKM
pesynbTaTtiB AiANbHOCTI — L0 CYNPOBOSKYETHCSH
noJanbLUo Ta NONEPELHbOK OLHKOK PU3UKIB —
noe'd3aHnin 3 ABOPIBHEBOK CUCTEMOKO OLiHKK
pe3ynbTaTiB AiANbHOCTI

a/ BUKOHaHHS Ha piBHi

BaHkiBcbkol rpynu / BaHky / gouipHix

KOMMaHin - IHCTUTYLUIAHOro piBHA, a

Takox

6/ iHgMBiAyanbHUX Uinen (4MCNOBI
NOKasHWKW, iHAMBIgyanbHi Uini Ta

KomMmneTeHLiT).
(103) Pobnsun akueHT Ha iHCTUTYLIHMX UinsXx,
OBOpiBHEBA CUCTEMA CMPUSE YITKOMY BU3HAYEHH!O
Ta MOHITOPUHIY NpiopuUTETIB, @ TaKoX MOKpaLlye
30aTHiCTb KOHTPOSIOBATH iHOMBIAyanbHi
pesynbTatv OinbHOCTI, TUM cCaMnM MigBULLYIOYM
FHYYKICTb CUCTEMMU OLIHKWN pe3ynbTaTiB OisNbHOCTI.
PoboTopaBeLb BU3Havae IHCTUTYLINHI Ta
iHOMBIAYarnbHi Uini, B TOMY Y1chi LiNbOBI 3HAYEHHS,
Ha piYHOMY piBHi, 3anuwarymn 3a cobolo npaso
3MiHIOBaTK iX BCEPEAMHI POKY Y BiANOBiAb Ha 3MiHU
PUHKOBUX OOCTaBWH, a TaKOX BIiAMOBIQHO MO0
CynmyTHiX  AinoBux iHTepeciB  poboTodaBus.
[HCTUTYLINHI NOKa3HMKN BKIOYaOTh KIMHOYOBI Lifi
Bucokoro pieHss OTP BANK Plc. Ta BaHkiBcbkoil
rpynu OTT1.
(103/A) ODOPYJIP .cknapae «6ionioteky KMNE», sika
MIiCTUTb iHAMBIGYanbHi HEOOOB'I3KOBI MOKa3HMKM
3a YCTaHOBOW, IX BU3HAYEHHs, OAWUHWULIO
BUMIipIOBaHHS Ta BracHuWka pAdaHux. bibnioTeka
KME, cknageHa DOPYIP, LLIOPOKY
3aTBepaxyeTbca Harnagosoto pagoto OTP BANK
Plc.
(103/B) OuiHka pesynbTaTiB AiIANbHOCTI Linen
iHCTUTYUiNHOro piBHA Woao KomnaHin baHkiBCbKOT
rpynu 3abes3neyyeTbCs LWNAXOM BUKOHAHHSA Linen
cyb-kOHCOMiOBAHOrO rpynoBOro  piBHA, a 3a
BiCYTHOCTI TaKuX - MiCLLEeBUX LiiNew.
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(104) The performance serving as a benchmark for
performance-based remuneration is determined as
the weighted arithmetic average of the institutional
and individual targets, with the weight of the
indicators at the institutional level decreasing for
each manager as the management levels decrease.
In the case of managers performing the internal
control function (internal control, compliance, risk
management), this principle applies with the
difference that the institutional level indicators are
taken into account with a lower weight - one lower
than the given organizational level.

(104/A) Individual performance cannot be “pulled
up” by the performance of the group (entity), i.e. if
the performance of the group (entity) is greater than
the result of the individual performance evaluation,
then the individual evaluation shall prevail.

(104/B) The Supervisory Board of OTP BANK Plc.
sets two thresholds (performance threshold,
tolerance threshold) for the financial indicators used
to assess performance. Achieving a given target
below the performance threshold means 0%
fulfillment, in which case the employee is not entitled
to performance-based remuneration. Performance
between the performance threshold and the
tolerance threshold means the actual evaluation of
the indicator, in which case the employee is entitled
to performance-based remuneration based on the
measured performance. In the case of performance
above the tolerance threshold, in addition to the
measured performance, subjective aspects may be
taken into account when determining the
performance value of the indicator between
tolerance threshold and 100%, acknowledging the
actual effort of the employee to achieve the given
numerical target, or the lack thereof.

(104/C) The Management Committee of OTP BANK
Plc. may also set stricter thresholds than the
thresholds set by the Supervisory Board of OTP
BANK PIc., in which case these stricter thresholds
shall prevail.

(104/D) If institutional objectives are not met in a
country in respect of which the Supervisory Board of
OTP BANK Plc. has established the existence of an
objective  circumstance negatively affecting
performance, but the value of the indicator is above
the tolerance threshold, the Supervisory Board of
OTP BANK Plc. is entitled to divert the evaluation of
the institutional level indicators.

(104) PesynbTaTu [QianbHOCTI, €Ki cnyxaTtb
OPIEHTUPOM [N BUHAropoauM 3a pesynbTaTamu
AiFNbHOCTI, BU3HA4YalOTbCA SK 3BaXKEHe cepefHeE
apuMeTUYHe HCTUTYLINHUX Ta iHOWBIAYaNbHMX
uinewn, npy uboMy BaroBuin KoedilieHT NOKa3HUKIB
Ha IHCTUTYLINHOMY PiBHi 3HWKYETLCS O118 KOXHOro
KepiBHMKa B Mipy 3HWXKEHHSI piBHA ynpasniHHA. Y
BUNAOKy KepiBHMKIB, $Ki BUKOHYIOTb (YHKLIO
BHYTPILHLOrO KOHTPOMO (BHYTPILWHIN KOHTPOIb,
KOMMMNAaEHC, yNpaBniHHA pyu3mkamu), Len npuHLMn
3aCTOCOBYETbCS 3 TiEH PI3HMLEID, IO MOKA3HMKN
iHCTUTYLINHOIO PiBHA BPaxOBYKOTbCSA 3 MEHLIUM
BaroBUM KoewilieHTOM — Ha OAMH HWXYE 3a OaHWI
opraHizauiiH1i piBeHb.

(104/A) IHamBigyanbHi pesynbTaTtv QiSNbHOCTI He
MOXYTb OyTW «nigTArHyTi» 3a pesynbTatamu
AignbHocTi rpynu  (cyb'ekta rocnogaproBaHHS),
TOGTO AKWO pe3ynbTatu  AiANbHOCTI  rpynu
(cyb'exta rocnogaptoBaHHA) Kpalli 3a pesynbTaTt
OLiHKM iHOUBIAYanbHUX pe3ynbTaTiB fisfbHOCTI, TO
nepeBakHy CuUIny Mae iHamBigyanbHa oujiHKa.

(104/B) Harnaposa paga OTP BANK Plc.
BCTAHOBMIE [Ba Moporn (nopir pesynbTaTiB
AiSnNbHOCTI, MOPIr ToNepaHTHOCTI) ANns diHAaHCOBUX
MOKa3HWKIB, L0 BMKOPUCTOBYKTBCS AN OLHKM
pesynbTatiB AignbHOCTI. [JocarHeHHs 3agaHoi uini
HWK4e nopory pesynbTaTiB gisnbHocTi 03Havae 0%
BMKOHAHHSA, B TakOMy BMNAAKy NpauiBHUK He Mae
npaBa Ha BuMHaropody 3a pesynbTatamu
JisnbHoCTi. PesynbTatn OianbHOCTI MK MOpPOrom
pesynbTaris LisAnbHOCTI Ta noporom
TOMNEpPaHTHOCTI  O03Hayae  (pakTU4Hy  OUiHKY
nokasHuka, B TakOMy BWMagKy npauiBHUK Mae
npaBo Ha BuMHaropody 3a pesynbTatamu
OisANbHOCTI Ha OCHOBI BMMIpOBaHMX pesyrnbTaTiB
AisAnbHOCTI. Y pasi pesynbTaTtiB AigNbHOCTI BuULle

nopory TOnepaHTHOCTI, 004aTKoBO o
BUMIpIOBaAHNX  pes3ynbTaTtiB  AiANbHOCTI,  Mpu
BW3HAYEHHi 3Ha4YeHHs pesynbTaTiB LiAnbHOCTI

nMokasHuka Mk noporoMm TtonepaHTHocTi i 100%
MOXyTb OyTn BpaxoBaHi Cyb'eKTMBHI acnekTu,

BM3HaOUM  PaKTUYHI  3ycunng  npaudiBHUKa B
OOCATHEHHI  AaHoi  4ucenbHoi uini, abo ix
BiCYTHICTb.

(104/B) Komitet 3 ynpasniHHa OTP BANK Plc.
TakoXX MoOXe BCTaHOBMOBATU Oinbll  XKOPCTKI
noporu, HiXX noporu, BCTaHoBMeHi Harnsgosoto
pagoto OTP BANK Plc., B Takomy Bunagky Ui
BinbLL XXOPCTKi NOPOrM MaloTb NEPEBAXKHY CUITY.
(104/) Axwo B KpaiHi He OyoyTb BWKOHaHI
IHCTUTYUIWHI Uini, wono sakux Harnsgosa paga
OTP BANK Plc. BcTtaHoBuna HasBHICTb
06'ekTMBHOT 06CTaBUHMU, L0 HErATUBHO BNAMBAOTb
Ha MNOKa3HWKW, ane 3Ha4yeHHsi MoKa3HWKa BULLE
nopory TonepaHtHocTi, To Harnagosa paga OTP
BANK Plc. Mae npaBo BigXunuTu  OLiHKY
NOKa3HWUKIB iIHCTUTYLINHOIO PiBHS.
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(104/E) In case of performance above the tolerance
threshold, the employer exercising the employer's
rights/evaluation manager is entitled to decide on the
fulfillment value of the indicator between the
tolerance threshold and 100%.

(104/F) The evaluation manager must always justify
the proposed deviation between the tolerance
threshold and 100%, which must also be approved
by the management board of the company in the
case of an employee employed by a Banking Group
Enterprise, after the Chairman & CEO of OTP BANK
Plc has made a decision regarding any proposed
deviation in the case of managers of Banking Group
Enterprises identified at consolidated level.

(104/G) In the case of employees identified at the
consolidated level, the deviated evaluations are
submitted to the President & CEO by the head of
HODD, based on a preliminary examination of the
adequacy of the evaluations. In the case of
employees identified at the sub-consolidated and
local levels, they are checked by the head of the HR
function of the Banking Group Enterprise and, if
he/she deems them inappropriate, initiates
consultations with the evaluation manager.

(105) A basic expectation with regard to the
objectives is that they should be specific,
measurable and relevant, and should also provide
sufficient incentive to perform high quality work. The
methodological and practical background is provided
by the measurement of results at BANK and
Banking-group level; determination of the target
values takes place during the annual planning
process.

(106) With respect to identified staff members that
have the most significant effect on risk profile at
consolidated level (the chief executives of the
Banking Group Enterprises classed as credit
institutions), the key indicators for performance
measurement defined in paragraph (102), as well as
the main principles of performance measurement
relating to the assessed year, are approved by the
Supervisory Board of OTP BANK Plc by the date of
the General Meeting closing the previous business
year the latest.

(107) The following persons/bodies are authorised
to determine the structure of the institutional and
individual target tasks set out in the individual
agreement, taking into account the KPI library:

(104/) Y pasi pesynbTaTiB AIANbHOCTI BULLE
nopory TomnepaHTHOCTIi poboTogaBelpb, AKWN
34ificHioe npaBa poboTtopaBus/ KepiBHWK, LLO
NPOBOAMTb OLiHKY, Ma€e NPaBo NPUAHATU PiLLIEHHS
Npo 3HaYeHHs1 BUKOHAHHS NOKa3HMKa MixX MOporom
TonepaHTHocTi Ta 100%.

(104/E) KepiBHUK, WO NpOBOAMTL OLIiHKY, NOBUHEH
3aBxan 0obrpyHTOBYBaTU 3anporoHoBaHe
BiOXMNEHHSA Mk noporom TonepaHTHocTi Ta 100%,
AKe TakoX Mae OyTu 3aTBepaKeHe npaBriHHAM
KomnaHit y BUNagKy npauiBHuVKa,
npauesnawToBaHoro B KomnaHii BaHkiBCbKOT
rpynu, nicna Toro, sik [onoBa Ta [eHepanbHWi
anpektop OTP BANK Plc. npuiiHsaB pilleHHs Wwoao
OyOb-AKOro  3anpornoOHOBAHOMO  BIiOXWIEHHST Y
BMNagKy KepiBHWKiB KomnaHin BaHKiBCLKOI rpynu,
iAeHTNIKOBAHOrO Ha KOHCONIJOBaHOMY PiBHI.

(104/€) Y Bunagky npauiBHUKIB, igeHTUdIKOBAHUX
Ha KOHCOMiAOBaHOMY piBHi, BiAXWMEHi OLiHKK
nogatotecs  [pesngeHty Ta [eHepanbHomy
anpektopy kepiBHukom [OOPYIIP Ha nigcTasi
nonepegHbLOI NepeBipkn adeKBaTHOCTI OUIHOK. Y
BMMNAAKy NpauiBHUKIB, iAeHTUdIKOBaHMX Ha cyb-
KOHCOMIAOBaHOMY Ta MiICLEBOMY PIiBHSIX, BOHMU
nepesipsoTbLCA KepiBHUKOM cnyxom no
ynpaBniHHio nepcoHanoMm KomnaHii BaHkiBCcbKol
rpynu i, SIKWO BiH BBaXae iX HeOOUiNMbHUMU, TO
iHILlitOE KOHCYNbTALT 3 KEPIBHUKOM, LLIO MPOBOAUTL
OLiHKY.

(105) OcHoBHe o4ikyBaHHS LLOAO Linen nonsrae B
TOMY, LWO BOHM TMOBWHHI OYyTM KOHKPETHMMMU,
O0'EKTUBHUMW | aKTyanbHMMMK, @ TaKOX MOBUHHI
3a6e3neunTn OOCTaTHIN CTUMYN Ansi BUKOHaHHS
BMCOKOSIKICHOT po6oTu. MeToaonoriyHo-npakTuyHe
nigrpyHTS 3abe3nevyeTbes BUMIipIOBaAHHAM
pesynbTaTiB Ha piBHI baHky Ta BaHkiBCLKOI rpynu;
BM3HAYEHHS LiNbOBUX 3HA4YeHb BigOyBaeTbCs nig
Yyac LLopIYHOro npolecy nnaHyBaHHS.

(106) Lo CTOCYETbCSA iAeHTNdIKOBaHNX
npauiBHUKIB, AKi MalOTb HaWbINbL 3HAaYHUA BNB
Ha nNpodinib PU3MKY Ha KOHCOSigOBAHOMY piBHiI
(BuMKoHaBui aupekTopyn KomnaHin  BaHkiBCbKOi
rpynu, WO  KNacudgikylTbCa  AK  KPeauTHI
YCTaHOBM), KNIOYOBI MOKa3HWUKM OLLiIHKM pe3yrnbTaTiB
OisAnNbHOCTI, BU3HayeHi B nyHkTi (102), a Takox
OCHOBHi NPUHLINMYW OLIHKW pe3ynbTaTiB AianbHOCTI,
Lo CTOCYHOTbCA OL|iHIOBAHOIO POKY,
3aTBepAXytoTbca Harnsgosoto pagoto OTP BANK
Plc. He nisHiwe gaTtn 3akputTa 3aranbHux 360pis
nonepegHbLOro iHaHCOBOrO POKY.

(107) HactynHi ocobw/opraHn YynoBHOBaXEHi
BU3Ha4aTn CTPYKTYPY IHCTUTYLLINHNX Ta
iHOMBIAYyanbHWX UiNbOBUX 3aBAaHb, BUKNAAEHUX B
iHOMBIAyanbHOMY  [OroBOpi, 3  YypaxyBaHHAM
bibniotekn KIE:
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a/ asageneral rule, in the case of the chief
executives identified at consolidated
level of Banking Group Enterprises that
are under the direct majority ownership
of OTP BANK Plc: the Supervisory
Board of OTP BANK PlIc,

b/ with regard to the other identified staff:

the executive/body exercising
employer’s rights, observing the OTP
Banking Group’s Governance

Regulations (at the time of issuing this
regulation: Regulation No. 35/2017.-
JOG-6021), with the proviso that the
indicators of the institutional block
must be applied uniformly, in
accordance with the provisions of point
a/ relating to the chief executive, in
respect of all other identified staff
members who are employed at the
same Banking Group Enterprise as the
executive concerned.

(207/A) In the case of the chief executives of the
subsidiary BANKSs, compliance conscious behavior
and social responsibility (CSR) must be included as
individual performance criteria. Together, these two
criteria. must account for at least 10% of the
performance of the executive concerned.

(108) The body/executive exercising employer’s
rights in respect of the person concerned is
authorized to conclude the individual agreements,
and the HODD and the HR Manager of the
Subsidiary responsible for the Banking Group
Enterprise is responsible for preparing the
agreements for signing.

(109) The process of performance assessment is
provided for in chapter 111.8 of this regulation.

(110) Further detailed rules on implementation of the
target-setting process are provided for in the
operating procedure entitled “Rules of the
performance measuring and evaluation system of
OTP BANK Plc and the Banking Group member
subsidiaries” (at the time of issuing this regulation:
No. 49/2019.-HGI-2174).

I11.6. Deferral and retention rules relating to
performance-based remuneration

(111) Remuneration of the identified staff members
— unless stipulated otherwise in this regulation — may
only be paid out in accordance with the time

a/ 3a 3aranbHUM MNpaBWiIOM, Y BUMNAOKy
BMKOHaBYMX ONPEKTOopIB,
iAeHTMNIKOBaAHNX Ha KOHCONIAOBAHOMY
piBHi KomnaHin baHkiBCbKOT rpynu, Lo
nepebyBatoTb nig NPSMNM
Ma)OpUTapHMM NpaBOM  BNACHOCTI
OTP BANK Plc.: Harnagoea paga OTP
BANK Plc.,

6/ wogo iHworo igeHTMdikoBaHOro

nepcoHany: BMKOHaBYa Brnaga/opraH,
o 3JifcHoe npaBa poboToaaBus,
aoTtpumytounck [lMpaBun ynpasniHHS
Bankicbkoi rpynu OTI (Ha MOMeEHT
BMaadi LUboro pernameHTy:
MonoxeHHa Ne 35/2017.-JOG-6021),

3a YMOBM, Lo NOKAa3HUKU
iHCTUTYLiNHOro OGNOKY  MNOBWHHI
3acTocoByBaTUCA piBHOMIpHO,
BiANOBIAHO 4O NOMNOXEHb NiANYHKTY a/
LWOoAO  BWMKOHaBYOro  AUPEKTOpa,
CTOCOBHO BCiX iHLINX
iaeHTnikoBaHNX npaw,iBHUKIB,
npauesnawToBaHnx B T  Xe
KomnaHii BaHkiBCbkOi rpynu, wo i

BiNOBIAHWA BUKOHABYUI OpraH.

(107/A) Y Bunagky KepiBHMKIB AOYipHIX 6aHkiB,
cBigoma noBefjiHka Ta KopnopaTuBHa couiarbHa
BignosiganeHicTe (KCB) noBuHHI 6yTn BKtoYeHi B
AKOCTI iHOMBIQYanbHUX MOKa3HWUKIB e(PEKTUBHOCTI.
Pa3om Ui OBa nokasHWKM MOBMHHI CKnagatu He
MeEHLLE 10% e(PEeKTMBHOCTI BiANOBIAHOIO
KepiBHUKA.

(108) BukoHaBuMi opraH/Bnaga, WO 3AINCHIOE
npaea poboTogaBus WoOAO BigNoBiAHOI ocobw,
YNOBHOBaXeHa yknagaTtu iHaMBeigyansHi 40roBopu,
a JOPYIJIP ta HR-meHepxep [ouipHbOi KOMNaHii,
Bi4NOBiganbHOI 3a KOMMaHilo BaHKIBCbKOI rpymnu,
HecyTb BiAnoBiganbHICTb 3a NiArOTOBKY 4OroBopiB
[0 NignMcaHHs.

(109) Tpouec ouiHKKM pe3ynbTaTiB  giANbHOCTI
nepenbaveHun y posgini 111.8 uboro MNMonoxeHHs.

(110) binbw petanbHi NpaBuna BNPOBaAXEHHS
npouecy noCcTaHOBKM LUinen nepenbadveHi B
onepauinHiin npoueaypi nig Hassow «[lpaBuna
CUCTEMU BUMIPIOBaAHHA Ta OLUIHKM pe3ynbTaTiB
pisnbHocTti OTP BANK Plc. Ta godipHix KomnaHin-
uneHiB baHkiBCbkOI rpynu» (Ha MOMEHT Buaadi
uboro pernameHTy: Ne 49/2019.-HGI-2174).

lll. 6 lMpaBuna BIACTPOYKU Ta YTPUMaHHSA,
noB'A3aHi 3 BUHaropoaow 3a pesynbTaTamu
DifANbHOCTI

(111) BuHaropopga ineHTunikoBaHMX npaLiBHUKIB —
AKLLO B LiboMY MonoxeHHi He nepeabayeHo iHwe —
Moxe OyTu BuNnNaveHa TiNbkM BiANOBIAHO [0
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schedule determined by the deferral and retention
rules set out in this section.

(112) The performance-based remuneration
payable to identified persons under a deferred
payment schedule is divided up into short-term (non-
deferred) and deferred instalments.

(113) 50% of the share-based part (shares or virtual
shares) of the short-term (non-deferred) instalment
of the performance-based remuneration is retained
for one year in the case of staff identified at
consolidated level. Accordingly, for staff identified at
consolidated level, half of the short-term (non-
deferred) instalment of the share-based
performance-based remuneration is the non-
retained part, while the other half is the retained part.
Local remuneration policies established under the
present regulation may specify a retention period
which is longer or of higher proportion.

(114) With respect to the deferred instalments, the
ex post risk adjustment described in chapter 111.7.20
of this regulation must be applied. With respect to the
retained part, an ex post risk adjustment only needs
to be applied insofar as the callback rules defined in
paragraphs (132)-(132) are also applicable in
respect of the retained part.

(115) For staff identified at consolidated level, 60%
of the performance-based remuneration awarded at
the individual level is deferred.

(116) For staff identified at sub-consolidated and

local level, 40% of the performance-based
remuneration awarded at the individual level is
deferred.

(117) For staff identified at sub-consolidated and
local level, 60% of the performance-based
remuneration is deferred if the total remuneration
awarded to the identified person in the year
preceding the assessed year exceeded the amount
shown below for their respective country:

Country Total . Country Total .
remuneration remuneration
Hungary 350.000 EUR Slovakia 180.000 EUR
Ukraine 240.000 EUR Serbia 180.000 EUR
Romania 210.000 EUR Croatia 180.000 EUR
Russia 350.000 EUR Montenegro 180.000 EUR
Bulgaria 240.000 EUR Slovenia 180.000 EUR
Albania 180.000 EUR Moldova 180.000 EUR
Malta 180.000 EUR Other 180.000 EUR

(118) The fulfilment, per individual, of the total
remuneration for the year preceding the assessed

rpagpika, BU3HA4YEHOro npasusiaMn BiACTPOYKN Ta
YTPUMaHHS, BUKNaAEHUMU B LIbOMY pO34ini.

(112) BuHaropoga 3a pesynbTtataMy LisifibHOCTI,
WO BMNMAYyeTbCcsa igeHTudikoBaHuM ocobam 3a
BiACTPOYEHMM rpacdpikom nnaTexis, AiNUTbCS Ha
KOPOTKOCTPOKOBI (He BiACTPOYEHI) Ta BiACTPOYEHI
BUMNNATK.

(113) 50% uyacTuHM Ha OcHOBI akui (akuin abo
BipTyanbHWX  akuii)  KOPOTKOCTPOKOBOI  (He
BiJICTPOYEHOT) BUMNNaTU BUHaropoam 3a
pesynbTataMu GiSNbHOCTI YTPUMYETBCS MPOTSAroM
ofjHOro pOKyY y BMNaKy nepcoHany,
iAeHTUIKOBAHOMO Ha KOHCOMiAOBAHOMY PiBHi.
BignosigHo, ons nepcoHany, igeHTndikoBaHoro Ha
KOHCOrigOBaHOMY piBHiI, nornoBunHa
KOPOTKOCTPOKOBOI (He BiACTPOYEHOI) BMMNaTy
BMHAropogn 3a pesynbTaTamy LinbHOCTI  Ha
OCHOBI aKUil € YaCTUHOIO, SKa He YyTPUMYETbCS, a
iHLWa NOMOBUHA — YAaCTMHOMD, fKa YTPUMYeETbCA. Y
MiCLEBMX MOMITUKaxX BMHAropoou npawiBHUKIB,
CKIageHuX 3rigHO 3 UMM MOJIOKEHHAM, MOXe
BM3Ha4YaTuCs GinblU TpMBaNui nepiog yTpMMaHHS
abo 6inbLuy YacTUHY YTPUMaHHSA

(114) Wo ctocyeTbca BigCTpoOYeHMX BuUNNaT, TO
HeoOXxigHo 3acTocoByBaTh noganblue
KopuryBaHHs pusukie, onucaHe B po3gini 111.7.20
uboro NMonoxeHHs. Lo cTocyeTbcs YacTuHU, sika
YTPUMYETbCS, TO NoAanblue KOPUryBaHHS PU3NKY
Ma€ 3aCTOCOBYBATUCA NuLLE B TUX BUNAAKax, KOn1

npaevna MNOBEPHEHHA  BUMMAYEHUX  KOLUTIB,
BM3HayeHi B nyHktax (132)-(133), Takox
3aCTOCOBYHOTHCS wopao 4YacTuHN, sKa
YTPUMYETbLCS.

(115) Ons nepcoHany, igeHTUdikoBaHOro Ha
KOHcONigoBaHOMY piBHi, BigcTpouyeTbcs 60%
BMHAropogM 3a pesynbTatamu LisnbHOCTI, Lo
NPUCYOXYETLCA Ha iIHAUBIOYaNbHOMY PiBHi.

(116) OAnsa nepcoHany, igeHTudikoBaHOro Ha cyb-
KOHcoMigoBaHOMY Ta MicLeBoMy piBHSAX,
BiJCTPOYYETLCS 40% BMHaropoau 3a
pesynbTataMmn OignbHOCTI, WO NPUCYMKYETLCA Ha
iHOMBIAYyanbLHOMY PiBHi.

(117) Ona nepcoHany, igeHTndikoBaHoOro Ha cyb-
KOHCONigoBaHOMY Ta MicueBoMy piBHAX, 60%
BMHaropognM 3a  pesynbtaTamm  OinbHOCTI
BiJCTPOYYETLCH, SKWO 3arafnbHa BUHaAropoaa,
npucygxeHa igeHTudikoBaHii ocobi 3a pik, LWo
nepenye OLiHIOBAHOMY POKy, MepeBuLLMIia Cymy,
nokasaHy Hux4e Ang BiAnoBiAHOT KpaiHu:

. 3aranbHa . 3aranksHa

Kpaina Kpaina

BUHaropoaa BUHaropoaa
YropwuHa 350 000 eBpo CnosayunHa 180 000 eBpo
YkpaiHa 240 000 eBpo Cepbis 180 000 eBpo
PymyHis 210 000 eBpo Xopgaris 180 000 eBpo
Pocis 350 000 espo YopHoropist 180 000 eBpo
Bonrapis 240 000 eBpo CnoBeHist 180 000 eBpo
AnbaHis 180 000 eBpo MonpgoBa 180 000 eBpo
ManbTa 180 000 eBpo IHLWi 180 000 eBpo

(118) BukoHaHHS, Ha KOXHY ocoby, 3aranbHoi
BMHAaropoau 3a pik, WO nepeaye OuiHIOBaHOMY
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year, as defined in paragraph (117), must be
calculated on the basis of the rules determined for
investigation of the quantitative criteria determined in
RTS article 6.

(119) The part of the performance-based
remuneration deferred in the proportion specified in
paragraphs (111)-(118) must be paid out to the
identified person over a period of 4 years, as a
general rule. For members of the management body
and senior management of institutions where the
local supervisory authority requires it, the deferral
period shall be 5 years. The Banking Group
Enterprise is entitled to set a deferral period longer
than the general rule.

(120) The deferred part of the performance-based
remuneration must be paid out in equal instalments
(e.g. 15%, 15%, 15%, 15%). However, during the
adoption of this regulation it may be required that the
deferred performance-based remuneration is only
paid out in the last year of the deferral period.

(121) At the earliest, the short-term (non-deferred)
instalment may be paid out in the year following the
assessed year, the first deferred instalment and the
retained part in the second year following the
assessed year, and the remaining deferred
instalments annually thereafter, in compliance with
the settlement rules in chapter 111.9.

(121/A) In respect of those shares which make up
the share-based part of the share-based
performance-based remuneration, and which will be
paid to the identified employee in the future (in
particular the deferred and retained part), the
employee does not have a right of disposal (so as an
example for this part he/she is not entitled to
conclude a preliminary or binding contract, and
cannot offer it as a collateral), and moreover,
concerning these shares he/she is not entitled for
dividends until the time of acquiring such shares.

II.7. Methods for risk adjustment of the
performance-based remuneration
II1.7.1. Determining the performance-based
remuneration pool, ex ante risk
adjustment
(122) For determining the extent of performance-
based remuneration with regard to the General
Bonus Pool, OTP BANK Plc applies a hybrid
approach, with the proviso that determination of the
maximum amount available for performance-based
remuneration depends on the Banking Group’s
capital position and expected financial performance.
At Banking Group level, however, taking into account
the individual performance of OTP Group members

POKy, $IK Le Bu3Ha4yeHo B nyHkTi (117) mae
po3paxoByBaTUCA Ha niacrasi npasun,
BM3HAYEHUX  ONss  OOCHiAKEeHHS KiNTbKiCHMX
KpUTEpIiB, BU3Ha4YeHnx ctaTtrtelo 6 RTS.

(119) YactnHa BuHaropogn 3a pesynbTatamu
[isiNbHOCTI, BiACTpOYeHa B Nponopuii, 3a3Ha4eHiin
y nyHktax (111)-(118), noBMHHa 6yt BUNNadveHa
ineHTugikoBaHin ocobi npotarom 4  poKiB,
BiANOBIOHO OO 3aranbHOro npasuna. Ons 4YneHis
npaBmniHHS Ta BULLOFO KEpiBHULTBA YCTAHOB, A€
LbOro BMMarae MiCLEBUA HarnsgoBUin opra,
TEPMIH BiOCTPOYKM CTaHOBUTb 5 pokiB. KomnaHis
BaHKiBCbKOI rpynu Mae npaBO BCTaHOBIOBATU
CTPOK BiACTPOYKM, OINbLUMIA HiX BigMoBiAHO OO
3aranbHOro npasuna.

(120) BigcTpoyeHa 4acTMHa BuHaropoauM 3a
pesynbtatamn  OisinbHOCTI noBuMHHa  Oytn
BUNIA4YeHa piBHMMK MnaTexamu (Hanpuknag,
15%, 15%, 15%, 15%). OgHak nig Yac npUnHATTA
uboro [lonoxeHHs MoXxe 3HagobuTucs, Wob
BiJCTPOYKA BUHAropoaM 3a  pesynbTaTamu
OiSNbHOCTI BUMNNadyBanaca nuue B OCTaHHIn pik
nepioay BiACTPOYKN.

(121) HanmpaHiwwe wmoxe ©OyTn BuNIadeHa
KOPOTKOCTpPOKOBa (He BiACTpoYeHa) BunnaTta -
NPOTAroM POKY, HacCTYyMHOro 3a OLiHIOBaHUM
pOKOM, MepLua BiACTpoYeHa BuMnarta Ta 4acTuHa,
fAKa YTPUMYETbCA - Ha [Apyruin  pik  nicns
OLIHIOBAHOIO pOKY, @ peLuTa BiACTpOYeHUX Bunnat
- WOpIiYHO nicna uboro, BiAMOBIAHO A0 npasun
po3paxyHky posginy II1.9.

(121/ A) Wo cTocyeTbea TUX akuin, Ak cknagatoTb
YaCTMHY Ha OCHOBi akuih BuHaropogu 3a
pesynbTatamn AignNbHOCTI Ha OCHOBI akuin, i ska
BUMNMAYyeTbCA igeHTUikoBaHOMY npauiBHUKY B
noganslioMy (30Kpema BiACTpoYeHa 4vacTuHa i
YacTuHa, fKa YTPUMYETbCS), NpauiBHUK He Mae
npaea po3nopagkaTnuca Hew (TakuM  YMHOM,
Hanpuknag, Ans uiei 4acTuHU BiH He Mae npasa
yKrnagaTtu nonepegHii abo o60oB'si3KOBMI JOTOBIp, i
HEe MOXe 3arpornoHyBaTM WNOro sk 3actaBy), i
Ginble TOro, WOA0 UMX akuii BiH HE Mae npasa
OTPUMYBATU [OuBIAEHOM OO MOMEHTY HabyTTs
TaKnX akuin.

.7 Metoan kKopuryBaHHA PpU3UMKY AnNA
BUHaropoAau 3a pesysibTataMu AisANbHOCTI
.7.1 BusHa4yeHHs BUHaropoau 3a
pesynbTatamun [isANbHOCTI, nonepenHe
KOPUryBaHHA PU3UKY

(122) Ons BM3HayeHHs PO3Mipy BMHaAropoaum 3a
pesynbTatamm LianbHOCTI  wono  3aranbHoro
npemiansHoro ooHay OTP BANK Plc. 3actocoBye
riopygHMn  nigxig, 3a ymMOBM, WO BU3HAYEHHS
MaKkCcMMarbHOI CyMUW, OOCTYMNHOI Ans BUHAropogm
3a pesynbTaTamu AiGNbHOCTI, 3anexuTb Big cTaHy
Kanitany bBaHKiBCbKOI rpynn Ta  OYiKyBaHMX
diHaHCcOBUX  nokasHukiB. OgHak Ha  piBHi
BaHkiBCbKOIl rpynu, 6epyyun Ao yBaru iHaneigyanbHi
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as well, the maximum amount available for
performance-based remuneration in a given year is
determined by the Supervisory Board of OTP BANK
Plc in relation to the General Bonus Pool, and if
established, in relation to the Extraordinary Bonus
Pool as well.

(123) The maximum amount available for
performance-based remuneration of the identified
staff in a given year at Banking Group level in relation
to the General Bonus Pool and potentially the
Extraordinary Bonus Pool must be determined within
45 days following OTP BANK PlIc’s General Meeting
closing the assessed year. Payments from the
Extraordinary Bonus Pool may only be made - even
if the additional conditions are met - if the quotient of
the overall payment to be made at group level from
the General and Extraordinary Bonus Pools and
OTP BANK Plc.'s Common Equity Tier 1 capital do
not exceed 2%.

(124) If the actual value of the group-level RORAC+
indicator for the given business year falls short of the
target value, or regardless of this where justified by
the Banking Group’s capital position or expected
financial performance, the Supervisory Board of
OTP BANK Plc is entitled to make a decision on the
application of proportional performance-based
remuneration, including the deferral, subject to
conditions, of payment of the determined amount
available for performance-based remuneration.

(125) The maximum extent of performance-based
remuneration attainable at individual level — also
taking into consideration the provisions of
paragraphs (75) and (70/A)-(70/D) must be
determined using the following calculation method:

annual basic remuneration

percentage (%) of basic remuneration X
x percentage (%) of performance-based remuneration =
=annual attainable amount of performance-based remuneration

(126) The extent of performance-based
remuneration per individual must be determined
through the weighting of the percentage values of
the individual performance assessment, taking into
account the maximum amount available for
performance-based remuneration as determined by
the Supervisory Board of OTP BANK Plc, and the
fixed income ratios based on the principles
determined in the Banking Group’s Remuneration
Policy.

(127) The Supervisory Board of OTP BANK PIc’s
decision on determination of the maximum amount

pe3ynbTatM gisnbHocTi uneHiB [pynn  OTI,
MaKkcMMarbHa cyma, 4OCTyMnHa ANs BUHaropoau 3a
pesynbtatamum  OiANbHOCTI B JaHun  piK,
BM3HavaeTbca Harnsgosoto pagoio OTP BANK
Plc. ctocoBHO 3aranbHoro npemiansHoro oHay, a

TakoX  SKWO TakMW  CTBOPEHO, CTOCOBHO
HopaTtkoBoro npemiansHOro oHAay.

(123) MakcumanbHa cyma, [JocTynHa  Ans
BMHaAropogM 3a  pesynbTatamum  OiSnbHOCTI

iAeHTMIKOBAHOro NepcoHany B 4aHUN Pik Ha PiBHI
BaHkiBCbKOT  rpynn  CTOCOBHO  3aranbHOro
npemianbHoro doHAy i NoTeHuinHo [JoaaTkoBOro
npeMiansHoro oHay, NoBMHHa GyTn BM3Ha4eHa
npotsarom 45 gHiB nicns 3aranbHux 36opis OTP
BANK Plc., wWo 3akpuBaloTb OLiHIOBaHWUI piK.
Bunnatn 3 [ogatkoBoro npemiansHoro ¢oHay
MOXYTb 3[iNCHIOBATUCA NMLLE — HaBITb 3@ YMOBM,
wo 6yoyTe BMKOHaHi 0OAATKOBI YMOBM — SIKLLO
KoedilieHT 3aranbHOro nnaTexy, SAKAA MOBUHEH
6yTu 34iMCHEHMM Ha rpynoBOMY piBHi 3 3aranbHOro
Ta [HdopaTkoBoro npemianbHoro doHay i OTP
BANK Plc.'s Common Equity Tier 1 capital, He
nepesuwye 2%.

(124) Axkwo dakTnyHe 3HaYeHHA MOKasHMKa
RORAC+ rpynoBoro piBHsi 3a gaHui ¢iHaHCOBUNA
piKk He BiAMOBIgA€e LiINbOBOMY 3Ha4eHH, abo
Hes3anexHo Bid4 UbOro, SKWO UuUe BunNpaBAaHoO
ctaHoMm  kanitany baHkiBcbkoi  rpynn  abo
OMiKyBaHMMU diHaHCOBUMU rMnoKasHMKamum,
Harnsgoea paga OTP BANK Plc. mae npaso
NPUAHATH pilleHHsI npo 3acTocyBaHHs
NponopuinHOi  BMHaropogu 3a pesynbTatamu
OiSANbHOCTI, BKMOYaYM BiACTPOYKY, 3@ YMOBMU
BWMKOHaHHSA YMOB BMWNMaTU BU3HAYEHOI CyMM,
OOCTynHOI  ana  onnatum  BuMHaropoan  3a
pesynbTatamu QisnbHOCTI.

(125) MakcumanbHUI  poO3Mip BUHaropoaun 3a
pesynbTatamn  OiAnbHOCTI,  OOCArHYTOI  Ha
iHOMBIAyanbHOMY PiBHI — TakOX 3 ypaxyBaHHAM
nonoxeHb NyHkTiB (75) Ta (70/a)-(70/r) — noBuMHeH
OyTM BM3HAYEHMI 32 [JOMOMOIMOK HACTYMHOro
MeToay PO3paxyHKY:

piyHa 6a3oBa BMHaropoaa
BiiCOTOK (%) 6a30Boi BUHaropoamn
X BiAcoTok (%) BUHaropoam 3a pesynbTaTtaMu QisnbHOCTI =
= LWOpiYHa AOCSKHa Cyma BMHaropoAm 3a pesyrnbtatamu
nisnbHOCTI

(126) Posmip BuMHaropoan 3a pesynbTaTamu
OisANbHOCTI Ha ogHY 0coby NMOBMHEH BU3HA4aTUCSA

LUMSXOM  3BaXyBaHHA  BiACOTKOBUX  3HaYeHb
iHOMBIQYyanbHOI OLIHKM pe3ynbTaTiB GisfbHOCTI 3
ypaxyBaHHAM MaKcMMarnbHOro po3Mipy,

OOCTYMHOrO ANs BUHAropoauM 3a pesynbratamu
AisnNbHOCTI, BM3Ha4veHoi Harnsgosoto pagoto OTP
BANK Plc., Ta cniBBigHOWweEHb hikcoBaHOro
Joxo4y Ha OCHOBI NPUHUMMIB, BU3HAYEHUX Y
MoniTuui BuHaropoam baHkiBCLKOT rpynu.

(127) PiweHHsa Harnagosoi pagn OTP BANK Plc.
Npo BU3HAYEHHS MakCMMarnbHOI CyMu, OOCTYMHOI
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available for performance-based remuneration may
result in a reduction or deferral of the per-individual
performance-based remuneration, on the basis of
uniform principles.

I11.7.2. The ex post risk adjustment

(128) For identified staff, entitlement to receive the
deferred instalments is examined on the basis of an
assessment of criteria suitable for measuring the
prudence of operation, and of the individual risks
related to the activities concerned.

(129) In the case of the identified staff members
employed at the Banking Group Enterprises, the
awarding of the deferred part of performance-based
remuneration takes place with application of
guantitative evaluation criteria that appropriately
reflect stable, sustainable and prudent operation. At
the Banking Group Enterprises falling into the
categories defined in the OTP Banking Group
Management Regulation (at the time of issuing this
regulation: Regulation No. 35/2017.-JOG-6021), the
evaluation criteria are the following:

a/ In the case of credit institutions,
fulflment of the regulatory capital
adequacy requirement, disregarding
capital raises carried out to supplement
capital in the years after the year serving
as the basis for payment (T+1,T+2,T+3,
etc.), and the accumulated risk cost,
relative to the target, in the years after
the year serving as the basis for
payment

b/ In the case of asset management
companies, avoidance of a major
decrease in managed assets;

¢/ Inthe case of financial enterprises not

classed as asset ~management

companies:

cal At factoring companies,
continuous growth in the

accumulated recovery of the
receivables portfolio transferred to
the factoring company;

cb/ In the case of leasing companies,
the Stage 3 rate for the entire
portfolio;

d/ Inthe case of real estate development
companies the examination of the
amount of penaltys and warranty
expenses paid.

(130) In the assessment of individual risks, the
following circumstances are examined:

a/ fulfilment of obligations stemming from
the employment relationship,

ONns BMHaropogu 3a pesynbTaTtamMu gisifibHOCTI,
MOXe MPU3BECTN OO 3MEHLLEHHS abo BiACTPOYKM
BMHAropogu 3a peaynbTatamn AisnbHOCTI Ha
iHOMBIQYanbHIM OCHOBI, BMXOOAYN 3  E€OUHUX
NPUHLMNIB.

111.7.2. Mopanblie KOpUryBaHHA pU3UKY

(128) Ons ineHTudikoBaHoOro nepcoHany npaso Ha
OTPUMaHHSA BiACTPOYEHNX BUMNNAT PO3rnaaaeTbCcA
Ha OCHOBI OLiHKM KpuTepiiB, npuaaTHUX ons
BUMIPIOBaAHHA PO3CYASIMBOCTI OiANLHOCTI, a
TakoX iHAUBIOyanbHUX PU3MKIB, MOB'A3aHUX i3
BigMOBIAHO AiSiNbHICTIO.

(129) Y Bunagky igeHTudikoBaHMX MpauiBHMKIB,
npauesnawToBaHnx B KomnaHisx BbaHkiBCbKOT
rpynu, NPUCYDIKEHHS  BiACTPOYEHOI  YaCTWHM
BMHaropognM 3a  pesynbtaTtamMm  GiSnbHOCTI
BigbyBaeTbCA i3  3aCTOCyBaHHsSM  KpuTepiiB
KiNbKICHOT ~ OLiHKW, SAKi  HaNEeXHUM  YUHOM
BigobpaxatloTb CTabinbHy, CTiMKy Ta poscyanuey
poboty. B KomnaHiax bBaHkiBCbKOi rpynu, LwWwo
nignagatoTb Nig kaTeropii, BU3HaveHi B PernameHTi
ynpaeniHHs baHkiBcbkoto rpynoto OTIT (Ha MOMEHT
BMAadi  OaHOro  pernameHTy: MonoxeHHs
Ne35/2017.-JO0G-6021) kpuTepissMun OLIHKU €:

a/ Y Bunagky KpeaAUTHUX YCTaHOB,
BMKOHaHHSI BUMOTY LLOAO OOCTaTHOCTI

perynsaTMBHOro Kanitany, 6es
BpaxyBaHHS npupocTy Kanitany,
30iNCHIOBAHOro  And NMOMNOBHEHHS

Kanitany y poku ficrs poky, Lo cnyrye
ocHoBot ans nnatexy (T+1,T+2,T+3 i
T.0.), @ TAKOX HaKOMW4YEHi BUTpaTW Ha
PU3KK, Y BiOHOLLEHHI WoAo UinboBOro
nokasHuKa, y POKM MiCns poKy, Lo
CNnyrye OCHOBO Ansi NnaTexy

6/ Y BMNagKky KoMnaHin 3 ynpasBniHHS
aKTUBaMM, YHUKHEHHSA  3HAYHOrO
3HWKEHHS aKTUBIB B YNpaBniHHi;

B/ Y Bunagky ciHaHCOBUX KOMMaHin,
AKi He knacudikylTbCs SK KOMMaHii 3
yrpaBniHHSA akTMBaMMU:

Ba/ Ha dhakTOPpMHroBMX KOMNaHiAx —
MOCTiiHE 3pOCTaHHA HAKOMUYEHOTO
BiLWKOAYBaHHA noptdens
nebiTopcbkoi 3aboproBaHoOCTI,
nepegaHoro akTOPUHIoBIA KOMNaHIT;
B0/ Y BUNagKky Ni3MHroBUX KOMMaHin

— <cTaBka Stage 3 pgna BCbOro
noptdens;

r/ Y BuNagKy KOMMaHin 3 pPO3BUTKY
HEepyXoMOCTi — aHania poamipy
cnnadeHmnx wTpadiB Ta rapaHTiMHUX
BUTpAaT.

(130) MNpu ouiHWi iHAMBIAYaNbHUX PU3KKIB

po3rnsigatTbCs Taki 06CTaBuHU:
al/ BUKOHaHHSA 3000B's1I3aHb, MOB'A3aHUX 3
TPYAOBUMMU BiJHOCUHaMWU,
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b/ compliance with the statutory
provisions, internal regulations and
management regulations relating to the
performance of work, and with the
professional requirements relating to the
given job, and

¢/ compliance with the employer’s
expectations relating to the managerial
conduct of the identified staff member.

(131) Throughout the full outstanding period of
deferral, the impacts related to the activity of the
person belonging under the scope of the
remuneration policy, occurring in the meantime,
must be assessed, and the amount of performance-
based remuneration paid out in a deferred manner
must, if necessary, be reduced accordingly.

(132) The Supervisory Board of OTP BANK Plc is
authorized to decide with regard to the callback of
performance-based remuneration settled/paid out
to the person concerned in respect of a period
affected by a circumstance giving grounds for
callback, if the identified staff member

a/ was a participant in, or responsible for,
a practice that resulted in a significant
loss, and/or

b/ does not fulfil the expectations relating
to suitability and competence, and/or

¢/ a criminal offence or serious failures,
abuses or deficiencies have been
detected that have significantly
damaged the good standing and/or
profitability of OTP BANK Plc or a
Banking Group Enterprise.

(133) In the event of reasonable suspicion giving
grounds for the callback of performance-based
remuneration, insofar as immediate action is
necessary to ensure the effectiveness of the
callback, then until the passing of the decision of the
Supervisory Board of OTP BANK Plc in accordance
with paragraph (132), but for a maximum of one
month, the head of HODD may suspend the
settlement of performance-based remuneration that
has been earned but not yet settled. Based on the
decision, directly, or by means of the Subsidiary HR
Manager called upon to do so, the suspension of the
settlement of the performance-based remuneration
shall be arranged.

111.8. Evaluation of performance
(134) Determination of the extent of performance-
based remuneration for the identified staff takes

o/ OOTPUMaHHS 3aKoHoaaB4YMX
NONOXXEeHb, BHYTPILLHIX MOMOXeHb Ta
HOpPMaTUBHO-NPABOBMX aKTiB yNpaBIliHHS,
noB'a3aHnx 3 eqeKTUBHICTIO poboTn, a
TakoXx npodecinHnx BUMOT, o
CTOCYIHOTbCH AaHOoi poboTu, Ta
B/ OOTPUMaHHS
poboTtoagaBus, NoB'A3aHnx 3
ynpasriHCbKOIO noBeaiHKo
ifeHTudikoBaHoOro npadisHuka.
(131) lNpoTdrom ycbOro HenorawleHoro nepiogy
BiACTPOYKM, BNAMB, MNOB'A3aHUN 3 [isnbHICTIO
ocobu, Wo HanexuTb OO0 cdepu 3acTOoCyBaHHS
NoNiTUKN BUHAropoau, siknin BinbyBaeTbCS B TON e
yac, MOBMHEH OyTW OuiHEeHWA, a Ppo3Mmip
BMHAropoan 3a pesynbTatamu AisnbHOCTI, sKa
BUNIIAYYETLCS Y BiACTPOYEHUI CNOCIO, NOBUHEH, Y
pasi HeobxigHoCTi, 6yTK BiANOBIOHO 3MEHLLEHUN.
(132) Harnsgoea papa OTP BANK Plc.
YMNOBHOBaXEHA  BMpiWyBaTUM NUTaHHA  LWOAO
NOBEepPHEHHA BUNMa4veHoOi BUWHaropoau 3a
pesynbTaTamMu [isiNbHOCTI, o
pO3paxoBYETbCSA/BMNIIAYYETLCA BiAMNOBIAHIN 0CObi
y 3B'A3Ky 3 nepiogoM, Ha $SKWA  BnnvBanu
06CcTaBuWHK, WO AatoTb NigCTaBu AN NOBEPHEHHS
BUMSIAYEHNX KOLWITIB, SKWO igeHTMdIKOBaAHWI
npawiBHUK
a/ 6yB y4acHukom abo BignoBiganeHUM 3a
NpakTUKy, sika npu3Bena A0 3HaYHMX
BTpaT, Ta/abo
6/ He Bignosigae OYiKyBaHHSAM,
noe's3aHMM 3 BIAMNOBIOHICTIO Ta
KOMMEeTEHTHICTI0, Ta/abo
B/ ©Oyno BUSBMEHO KpUMiHarnbHe
npaBonopyLueHHs abo ceprnosHi 360i,
3NoBXMBaHHA abo Heponiku, AKi
3HAYHO 3aBAanu LWKOAW XOPOLLOMY
cTaHoBuWy Ta/abo npubyTKOBOCTI
OTP BANK Plc. a6o Komnaii
BaHkiBCcbKOI rpynu.
(133) Y pasi obrpyHToBaHOi nigo3pw, WO Jae
nigcrasu ang NOBEPHEHHSA BUMNNAYEHOT
BUHaropoguM 3a  pesynbTatamMm  OiSnbHOCTI,
OCKiNbKN HeoOXiaHi HeranHi aii ans 3abe3neveHHst
eeKTUBHOCTi  Takoro MOBEPHEHHSs, TO [0
npurHATTA piweHHa Harnsgosoi pagn OTP BANK
Plc. BignosigHo go nyHkTy (132), ane Mmakcumym Ha
oanH  Micaub, kepiBHuk  OOPYJIP  moxe
NPU3ynUHATU  pO3paxyHOK  BMHaropogu  3a
pesynbTataMu OianbHOCTI, sika Oyna 3apobneHa,
ane we He pospaxoBaHa. Ha nigcTasi pilleHHs,
6esnocepeaHboro abo 4Yepes3 3any4yeHoro Ansi
uboro 3aBgaHHa HR-meHemkepa  [oYipHbOT
KOMMaHii, Mmae OyTn OpraHi3oBaHO MPU3YNMUHEHHS
po3paxyHKy BuHaropogM 3a pesynbTatamu
DiSiNbHOCTI.
lll.8. OuiHKka pe3ynbTaTiB AisNbHOCTI
(134) BusHayeHHa po3mipy BUHaropoau 3a
pesynbTatamn AiANbHOCTI Ang iaeHTudgikoBaHOro

O4iKyBaHb
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place on the basis of a combined assessment of the
institutional and individual objectives set out in the
individual target agreement that accords with the
requirements of section III.5.

(135) The individual performance of identified staff is
assessed annually, after OTP BANK PlIc’s General
Meeting closing the given business vyear, in
accordance with the provisions of this section.

(136) With regard to the General Bonus Pool, for
persons employed at the Banking Group Enterprises
and identified at consolidated level, and if the chief
executive of the Banking Group Enterprise is
classified as an identified staff member at sub-
consolidated or local level, the entitlement to
performance-based remuneration is determined by
the body exercising owner’s rights, subject to
preliminary approval by the Chairman & CEO of OTP
BANK Plc.

(137) With regard to the General Bonus Pool, for
staff identified at sub-consolidated and local level —
except in the cases defined in paragraph (137) — the
entitlement to variable remuneration and the extent
of such compensation is determined proportionately
with fulfilment of the annual objectives, in knowledge
of the opinion of the executive exercising employer’s
rights, by the chief executive of the employer of the
identified staff member.

(137/A) In the case of the chief executives of the
Banking Group Enterprises, the right to the actual
payment from the Extraordinary Bonus Pool and the
amount thereof, while in the case of the other
employees of the Banking Group Enterprises, the
amount that may be distributed, are proposed by the
Chairman & CEO of OTP BANK Plc with the
involvement of the Deputy CEOs and, if necessary,
the Chairman of the Board of the relevant Banking
Group Enterprise. Based on the proposal, the actual
decision on the payment from the Extraordinary
Bonus Pool is made, in the case of the chief
executives of the Banking Group Enterprises, by the
shareholders’ governing body, while in the case of
the additional managers employed at the Banking
Group Enterprises, jointly by the chief executive of
the subsidiary and the chairman of the shareholders’
governing body.

(138) Payment of the determined and approved
performance-based remuneration — including
entittement to the deferred instalments, and
determination of the amount/extent of the deferred
instalment on the basis of the ex post risk adjustment
— takes place in accordance with the provisions of
chapter I11.9 of this regulation.

nepcoHany BiabyBaeTbCA Ha OCHOBiI KOMBIHOBaHOI
OUiHKM IHCTUTYUIMHMX Ta iHAMBIOyanbHUX UinNen,
BUKNageHnx B iHAMBIgyanbHOMY  LiNnbOBOMY
[0roBopi, Wo Bignosigae sumoram po3sginy I1.5.

(135) IHguBigyanbHi  pe3ynbTatM  LiSnbHOCTI
iAeHTndikoBaHOro nepcoHany OLLiHIOOTbCSA
LopivHo, nicnsa 3akputTa 3aranbHux 36opis OTP
BANK Plc. 3a gaHui cbiHaHCcOBUI piK, BIiANOBIOHO
A0 NOMNOXeHb Lboro po3ainy.

(136) Lo cTocyeTbca 3aranbHOro npemianbHOro
doHay, TO Ans ocib, npaueBnalTOBaHMX B
KomnaHisix BaHkiBCbkOI rpynu Ta igeHTudikoBaHmnx
Ha KOHCOMigoOBaHOMY PpiBHi, a TaKoX 4HKLWO
BUKOHaB4MIM gmpektop KomnaHii BaHkiBCbKOI rpynu
KnacngikyeTbCa 9K igeHTUdIKoBaHUA NpauiBHUK
Ha cyb-koHconigoBaHoMy abo MicueBOMY piBHi,

npaBo Ha BMHaropody 3a pesynbTatamu
OiSANbHOCTI BU3HAYAETLCA OpPraHoM, Lo 34iNCHI0E
npaBa BfacHWKa, 3a YMOBM MonepeaHbLoro
3aTBepakeHHs [onosBow Ta  [eHepanbHUM

anpektopom OTP BANK Plc.

(137) Wo cTtocyeTbeca 3aranbHOro npemianbHOro
doHay Anst nepcoHany, iaeHTugikoBaHoro Ha cyb-
KOHCOMIZOBaHOMY Ta MICLEBOMY PIBHAX — OKpiM
BMNaKiB, BU3HaYeHNX NyHKTOM (137) — npaBo Ha
3MiHHY BMHaropofy Ta po3Mip Takoi BUMHaropoawu
BM3HAYaETLCA NPOMNOPLINHO A0 BUKOHAHHA PiYHUX
uinewn, 3i 3HaHHSAM OYMKM BUKOHaBYOI Bnagu, LU0
3giicHioe npaBa poboTrogaBus, BUKOHABYUM
avpektopom poboTodaBusa  iGeHTMEIKOBAHOIO
npaviBHuKa.

(137/A) Y Bunagky BWKOHaBYMX [OMpPEKTOpPIB
KomnaHin BaHkiBCbKOT rpynu, NnpaBo Ha pakTUYHY
Bunnaty 3 logatkoBoro npemianeHoOro coHay Ta ii
po3Mmip, ToAi SK Yy BUMNAAKy iHWWX nNpauiBHUKIB
KomnaHin BaHkiBCbKOI rpynu, cyma, sika Moxe 6yTu
posnogineHa, nponoHyeTbca  [onoeBot  Ta
eHepanbHum gupektopom OTP BANK Plc. i3

3any4eHHsam 3aCTYMHUKIB "eHeparnbHoro
avpekTopa Ta, y pasi HeobxigHocTi, [onoBoto
MpaeniHHa  BignosigHOT KomnaHii  BaHkKiBCbKOT

rpynu. Buxoasum 3 nponosuii, pakTnyHe pileHHst
npo sunnaTty 3 logaTtkoBoro npemiansHOro oHay
NPUAMAETLCH, Y BUNAAKy BUKOHABYMX OMPEKTOPIB
KomnaHin BaHkiBCbKOI rpynu, KepiBHUM OpraHom
akuioHepiB, ToAi 9K Yy BUNAAKY iHLIMX KepiBHUKIB,
npauesnawToBaHnx B KomnaHisx BbaHkiBCbKOT
rpynu,  CnifibHO  BUKOHaBYMM  OUPEKTOPOM
OOYipHbOI KOMMaHii Ta ronoBOK KepiBHOro opraHy
aKuioHepiB..

(138) Bunnata BM3HA4eHOI Ta 3aTBEPKEHOI
BUHaropogu 3a pesynbTtatamu LisnbHOCTi —
BKMtOYaoyM npaBO Ha BIiACTPOYEHi Bunnatu, a
TakoX BW3HAYEHHS CyMun/po3Mipy BiACTPOYEHOT
BUMMATM Ha OCHOBI NOAANbLUOrO KOPUryBaHHS
pusnky — BiabyBaeTbCA BiANOBIAHO A0 MOMOXEHb
posginy I11.9 uboro MNonoxeHHs.
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(139) Further detailed rules applicable with respect
to the assessment of performance — especially, but
not limited to, the system of criteria for performance
measurement in the given business year, and the
weights of the individual criteria — are set out in the
operating procedure entitled “Rules of the
performance measuring and evaluation system of
OTP BANK PIc and the Banking Group subsidiaries”
(at the time of issuance of this regulation: no.
49/2019.-HGI-2174).

I1.9. The settlement of
remuneration

(140) Payment of the performance-based
remuneration is aligned with the OTP Banking
Group’s business cycle.

(141) Payment  of  the performance-based
remuneration — unless stipulated otherwise in this
regulation — may only take place by the means
determined in section 1l1.4, applied in the ratios
determined therein, and in compliance with the
deferral rules set out in section 111.6.

performance-based

(142) Unless stipulated otherwise in this regulation,
settlement of the short-term (non-deferred) part of
the performance-based remuneration may only take
place after the ex ante risk adjustment, and payment
of the deferred instalments may only take place after
the ex post risk adjustment.

(143) Staff members identified at consolidated level
are entitled, prior to settlement of the short-term
(non-deferred) instalment, to determine in
accordance with the provision of this section the form
of share-based variable remuneration in respect of
the entire payment cycle of the assessed year.

111.9.1. Preparation for settlement of the
performance-based remuneration, duties
and responsibilities related to the
settlement

(144) In respect of the assessed year, the share

price applicable for settlement of the remuneration in

the form of remuneration converted into shares, in
the case of a preferentially priced share award the
value of the share award, and the specific
parameters for exercising the drawdown right, are
determined by the Supervisory Board of OTP BANK

Plc in its decision described in sections (56) and

(59), by 20 June of the year following the assessed

year, at the latest.

(145) HODD notifies the Subsidiary HR Managers

and the staff members identified at consolidated

level, on the working day following the decision
described in section (56) at the latest, of the

(139) BinbLw netanbHi npaeuna, wo
3aCTOCOBYHTBCS  LWOOO  OUiHKM  pe3ynbTaTiB
AianbHOCTI — 0cobnvBo, ane He OOMEXYH4UCb
UMM, CUCTEMW KpUTEpPIiB OUIHKM pe3ynbTaTiB
OiSNbHOCTI B OgaHUM iHAaHCOBWUA piK Ta Barosi
KoediLieHTu iHOMBIOyanbHUX  KpUTepiiB  —
BMKNaZeHi B onepadinHii npouenypi nig HasBowo
«lMpaBuna cucTtemMn BUMIPIOBAHHA Ta OLiHKK
pesynbTatiB giansHocti OTP BANK Plc. Ta
AOMIpHIX KOMNaHi BaHkiBCLKOT rpynu» (Ha MOMEHT
Buaadi uboro pernameHTy: Ne 49/2019.-HGI-2174).

11l.9 Po3paxyHok BMHaropoam 3a pesynbTatamu
DisANbHOCTI

(140) BwnnaTta BuMHaropogu 3a pesynbTaTamu
AOiANbHOCTI  y3rogXkyetbCad 3  Bi3Hec-uuKiom
BaHkiBcbkoi rpynn OTT.

(141) Bwnnata BuHaropogu 3a pesynbTaTamu
OiANbHOCTI — AKWO B UbOMy [lonoxeHHi He
nepeabayveHo iHwWe — moxe BigbyBaTuUcs Tinbku
3acobamn, BuM3HayeHnmmn B po3gini .4,
3aCTOCOBYETbCS Y CMiBBIOHOLIEHHAX, BU3HAYEHUX
B HbOMY, i 3 AOTPMMaHHAM npaBui BiOCTPOYKM,
BUKNageHux y poaaini ll1.6.

(142) Axkwo y ubomy MonoxeHHi He nepegdayeHo
iHWe, pO3paxyHOK  KOPOTKOCTPOKOBOI  (He
BiJCTPOYEHOT) YyacTUHU BUHaropoau 3a
pesynbTatammn OisnbHOCTIi  MOXe BigbyBaTucs
TiNbKM Nicnsa nonepeaHbOro KOPUryBaHHA pusmky, a
onraTta BIACTPOYEHUX BUNMaT MOXe BigdyTMCs
TiNbKM NiCNs NOA4aNbLIOrO KOPUryBaHHS PU3KKY.
(143) MpauiBHuKKMN, iaeHTnikoBaHi Ha
KOHCONiAOBaHOMY piBHi, MaloTb npaBo LWe Ao
pPO3paxyHKy KOPOTKOCTPOKOBOI (He BiACTPOYEHOT )
BUMMATU BU3HAYMTK, BIiAMOBIAHO OO MOMOXEHHS
LUbOoro posginy, ¢opmy 3MiHHOI BMHaropoau Ha
OCHOBI akKui LWoa0 BCbOrO NAATKHOrO LMKNY
OLiHIOBaHOrO POKY.

11.9.1 NiaroToBka A0 po3paxyHKy BUHaropoamu
3a pesynbTataMu AiANbHOCTI, 0OGOB'A3KM Ta
BignoBiganbHiCcTb, NOB'sA3aHi 3 po3paxyHKOM

(144) Wopno ouiHiOBaHOro poky, LiHa akuin, Lo
3aCTOCOBYETLCA AN PO3paxyHKy BMHAropoamn vy
dopmi BUHaropoam, KOHBEPTOBAHOI B akLii, y pasi
npeMii y akuisx 3a npuvBINenoBaHo LiHOI,
BapTICTb BUHAropoau y akuisix, a TakoX KOHKPEeTHI
napameTpy  Ansg  34iIACHEHHA  npaBa  Ha
BMpaxyBaHHS, BU3HayaTbCca Harnsgosoto pagoro
OTP BANK Plc. y cBoeMy pilleHHi, onncaHomy B
posginax (56) Ta (59), He ni3Hiwe 20 YepBHs POKY,
HACTYMHOrO 3a OLiHIOBaAHWM POKOM.

(145) [OOPYIP nosigomnsae HR-meHeoxepis
HouipHix KOMMaHin Ta npaLiBHuKiB,
iAeHTUdIKOBAHMX Ha KOHCOMIJOBAHOMY piBHi, Ha

: ( HacTynHUn pobounii  OeHb Nicns  MPURHATTS
parameters determined by the Supervisory Board of | piwienns, onucaHoro B posgini  (56), npo
OTP BANK Plc in its decision made in accordance | napametpw, BusHauyeHi Harnsigosow pagoto OTP
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with sections (56) and (59). The HODD, in a notice,
calls on the staff members identified at consolidated
level to make the decision described in paragraph
(146), and informs them of the legal consequences
of a failure to make the decision.

(146) Staff members identified at consolidated
level may decide, in a written declaration sent in
a certifiable manner to the HODD by 12:00 (noon) on
the 3rd working day following the making of the
decision of the Supervisory Board of OTP BANK Plc
described in paragraph (56), regarding whether they
wish to receive the asset-based part of the
remuneration for the assessed year as remuneration
converted into shares, or as a preferentially priced
share award. The declaration made within the
deadline in respect of the assessed year, for both the
short-term  (non-deferred) and the deferred
instalments, may be made using the form
constituting Annex 1 to the Regulation, and is
irrevocable. If the entitled person does not make a
declaration, or if the declaration is incomplete or late,
then in respect of the assessed year the share-
based part of the entitled person’s performance-
based remuneration will be settled as remuneration
converted into shares. If the entitled person
concerned holds several positions falling within the
scope of the remuneration policy and identified at
consolidated level, the declaration must be
completed in respect of every single position held.

(147) Preparing the tasks necessary for settlement
of the performance-based remuneration, and,
following the performance assessment and the risk
adjustment, handing over the documents necessary
for the settlement to the payroll department, is the
responsibility of the following persons/organizational
units, depending on the identification level of the
persons stipulated in the Banking Group
Remuneration Policy, and on the means of
performance-based remuneration:

a/ inthe case of staff members identified at
consolidated level, employed at an
institution leading a sub-
consolidated group, and at a Banking
Group Enterprise in the same sub-
consolidated group as it, and those
employed at an institution that is not
in the sub-consolidated group,

aa/ with respect to the cash bonus, the
Subsidiary HR Manager of the
institution  leading the  sub-
consolidated group or the institution

BANK Plc. y CBOeEMy pilleHHi, MpUIAHATOMY
BignoeigHo 4o po3ginie (56) ta (59). AOPYIIP, y
MOBiJOMIIEHHI, 3aKnmkae npawiBHuKIB,
iAeHTUIKOBAHNMX Ha KOHCOMIgOBaAHOMY  PiBHI,
NPUAHATU pilLleHHs, onucaHe B NyHkTi (146), Ta
iHopMye iX NPO NPaBOBI HACMIAKA HEMPUAHATTS
PiLLEHHS.
(146) MpauiBHUKMW, iaeHTugikoBaHi Ha
KOHCOSifoBaHOMY PiBHi, MOXYTb BUPIlULUTU B
NUCbMOBIN 3anBi, ska HaacunaeTbes JOPYJIP B
3acsigyeHun cnocié go 12:00 (monygHst) 3-ro
poboyoro OHA nicns  NPUAHATTA  PilUEHHSs]
Harnsgoeoi pagn OTP BANK Plc., onucaHoro B
nyHkTi (56), wopo Toro, 4mM OaxawTb BOHU
OTPMMAaTK YacTMHY BUHAropoan Ha OCHOBI aKTMBIB
3a OUiHIOBaHUN piKk 9K BUHAropoay, KOHBEPTOBaHY
B akuil, abo #k npemilo y akuiax 3a
npusinenosaHow UiHol. 3asBa, cknageHa Yy
BCTAHOBMEHUIA TEPMIH LLOAO OLHIOBAHOro POKy, K
ANsi KOPOTKOCTPOKOBMX (HEe BiACTPOYEHMX), TakK i
Ansi BiACTPOYEHMX BUNNaT, Moxe 6yTn 3pobneHa
3 BWKOPUCTAHHAM OPMM, WO CTAaHOBUTb
Dopgatok 1 po uboro TlonoXxeHHA, i €
6e3BigKnNMYHO. FKLIO YyNOBHOBaXeHa ocoba He
ckrnagae 3asBy, abo sKuwlo 3asBa HenoBHa abo
HagicnaHa 3 3anisHeHHsM, TO W00 OLiHIBaHOro
POKY YacTMHa Ha OCHOBI akuin BMHaropoau 3a
pesynbTataMmu LisiNbHOCTI Takol YNOBHOBaXKEHOI
ocobu pO3paxoBYETHCS SK BMHaropoaa,
KOHBEpTOBaHa B  akuii. fAkwo BignosigHa
ynoBHOBaXeHa ocoba 3anmae Kinbka nocag, Lo
nignagatoTb Nig cdepy 3acTtocyBaHHA MONITUKK
BUHaAropoau, Ta iaeHTuikoBaHa Ha
KOHCOIMiAOBaHOMY piBHi, TO 3asBa NMOBMHHA OyTK
cKnageHa LWoao KOXHOT oKpeMoi nocagu.
(147) nMMigrotoBka 3aBAaHb, HeOOXiOHWX ANS
pO3paxyHKy BMHaropogM 3a  pesynbTatamu
AisANbHOCTI, i, Nicns ouiHKK pe3ynbTaTiB AignbHOCTI
Ta KOpUryBaHHs pPU3WKIB, nepefada OOKYMEHTIB,
HeoOXigHMX  Ons  po3paxyHKy, 4O  Bigginy
HapaxyBaHHs1 3apobiTHOI nnaTtn, € 00O0B'A3KOM
HacTynHux  ocib/opranisauiiHx  nigposainis,
3anexHo  Big  piBHA  igeHTudpikauii  ocib,
nepenbaveHnx MoniTukoto BUHaropoau
BaHkiBcbKOT rpynu, Ta BignoBigHO BMHaropoau 3a
pesynbTatamu JisnbHOCTI:
a/ y BMnagky npauiBHUKIB, igeHTuikoBaHUX
Ha  KoHconigoBaHOMY  piBHi,  §Ki
npaulTbh B YCTAHOBI, WO O4YOJIHE CYO-
KOHconigoBaHy rpyny, i B KomnaHisix
BaHkiBCcbkOi rpynun Tiei Xk cy6-
KOHconiaoBaHOI rpynu, Wo i BoHa, a
TaKOX TUX, XTO NpaLlo€e B YCTAHOBI, fiKa
He HanexuTb AO cyb6-kKoHconigoBaHOI
rpynm,
aa/ wopo rpowosoi npemii, HR-
mMeHekep [o4ipHbOI KomnaHii
yCTaHOBM, L0 O4onwe cyb-
KOHCONiAOBaHy rpyny  abo
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ab/

ac/

ad/

ae/

that is not in the sub-consolidated
group (for the purpose of this

paragraph: competent HR
manager),
if the staff member has chosen

remuneration converted into
shares, or in the absence of a
declaration, with respect to the duly
entitled identified staff member
employed at a Hungarian
Banking Group Enterprise, the
HODD provides for the settlement of
the shares, with the proviso that the
competent HR manager provide
support, where necessary, for the
provision of the information
necessary for the settlement;

with respect to an identified staff
member employed at a Foreigh
Banking Group Enterprise, the
competent HR manager arranges
for the settlement of the virtual
shares, taking into account the
numbers of virtual shares approved
by the HODD;

if the employee has chosen a
preferentially priced share award,
then the Markets and Securities
Back Office Department of OTP
BANK Plc takes care about the
conclusion of the personalized
contracts necessary for exercising
this right, in the case of an
employee  employed at a
Hungarian Banking Group
Enterprise;

in the case of an employee
employed at a Foreign Banking
Group Enterprise, the HODD
sends the personalized contracts
necessary for exercising this right to
the competent HR manager, who
takes care about the finalization of
the contract and about its
conclusion with the employee.

b/ inthe case of staff members identified at

YCTaHOBM, sika HEe HanexuTb 40
cyb-koHconigoBaHoiI rpynu (ans

uinen LibOro NYHKTY:
KOMNETEHTHUN HR-
MeHegxep),

ab/ sakwo npauiBHUK obpas

BMHaropofy, KOHBEpPTOBaHy B
akuii, abo 3a BigcyTHOCTI 3asa8Bu,
wono HaneXxHum YMHOM
ideHTnikoBaHOro npauiBHMKa,
npaueBnawToBaHOro B
Yropcbkin KOMMaHii
BaHkiBcbkoi rpynu, [OPYJIP
3abesnevye po3paxyHOK akLii,
32 YMOBM, WO KOMMETEHTHWUN
HR-meHexep Hagae nigTpUMKy,
AKWO ue HeobxigHo, Ans

HagaHHSA iHdbopmauii,
HeobXxigHOi ana Takoro
PO3paxyHKy;

aB/ wono ineHTndikoBaHOro
npauiBHuKa,
npaueBfawTOBaHOro B
IHO3eMHiIn KOMMNaHii
BaHkiBCbKOI rpynm,
KomneTeHTHMn  HR-meHegxep
opraHisoBye po3paxyHokK
BipTyanbHUX aKuin 3
ypaxyBaHHAM KinbKOCTI
BipTyanbHUX akujin,
3aTBepaxeHnx JOPYIIP;

ar/ sKWwo npauiBHMK obpas npemito y
aKuigax 3a  npuBinenoBaHoo
UiHoto, To [enaptamMeHT Oek-
ogicy KasHayencTBa Ta
yrnpaBniHHA UiHHUMK nanepamu
OTP BANK Plc. niknyetbca npo
yKrnaeHHs  nepcoHanisoBaHux
OOroBopiB, HeoOXigHux  ans
30iINCHEHHs LUbOro npasa, Y

BUNaaKy npauiBHuKa,
npaueBnawToBaHOro B
Yropcbkin KoMnaHii
BaHkiBCbLKOI rpynu;

anl y BUNaaKy npauiBHMKa,
npaueBnawToBaHOro B
IHO3eMHin KoMnaHii
BaHkiBcbkoi rpynu, [OOPYIJIP
Haacunae nepcoHani3oBaHi
[oroBopu, HeobXiaHi ans
30iNCHEHHS Uboro npasa,
KOMMETEHTHOMY HR-

MeHeKepy, SKAA  NiKNyeTbCcs
nNpo [A0O0MnpaLlBaHHA [OOroBopy
Ta MNpo WOro YyknageHHa 3
npauiBHUKOM.

consolidated level, employed by a 6/ vy BUNaaKy npaLiBHuKiB,

Banking Group Enterprise not in a sub- iAeHTUdiKoBaHNX Ha

consolidated group and not KOHCOIiAOBaHOMY piBHi,
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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classified as an institution, the tasks
and responsibilities are the same as in
point a/ (also applying as appropriate
the provisions of paragraphs (148)-
(150)), with the difference that, in
respect of Banking Group Enterprises
employing such staff members identified
at consolidated level, competent HR
manager should be taken to mean the
body/person exercising employer's
rights in relation to the employee, which
responsibility the chairperson of the
body/person  exercising employer's
rights in relation to the employee may
delegate to the manager responsible for
performance of the human resource
management function, notifying the
HODD, provided that this does not
impede execution of the settlement
tasks within the deadline

¢/ inthe case of staff members identified at
sub-consolidated and local level,
employed at an institution leading a
sub-consolidated group, and at a
Banking Group Enterprise in the
same sub-consolidated group as it,
and those employed at institutions that
are not in the sub-consolidated
group, the settlement of the
performance-based remuneration (cash
bonus, and the virtual share award in
accordance with the rules on
remuneration provided as remuneration
converted into shares) in compliance
with the requirements of this regulation
is the task and responsibility of the
competent HR manager, with the
proviso that, in respect of the
subsidiaries of the institution leading the
sub-consolidated group that employ an
identified staff member, the
responsibility of the body/person
exercising employer’s rights in relation
to that employee also applies.

(148) In the case defined in subsection (147)ad/ of
paragraph (147), HODD and the Legal Directorate
participate in the preparation of the template of the

B/

npaueBnalToBaHmx KOMMaHieto
BaHkiBCbKOI rpynu, ika He HaneXuTb
0o cy6-koHconigoBaHoOI rpynu i He
knacudikyeTtbcsi SAK yCTaHOBaA,
3aBaHHs Ta 06OB'A3KN TakKi X, SK i B
nianyHKTi a/ (TakoX i3 3aCTOCYBaHHAM
BIONOBIAHMX  MOMOXEHHSA  MYHKTIB
(148)-(150)), 3 TowO pi3HuMUElD, WO,
CTOCOBHO  KOMNaHin  BaHKiBCbKOI
rpynu, siki npaLeBnallToBYOTb TaKuX
npauiBHuKKIB, igeHTU(iKoBaHNX Ha
KOHCOMigoBaHOMY PiBHi,
KOMMETEHTHUN HR-meHepxep
NMOBMHEH CMpUAMATUCS Y 3HAYEeHHI
opraHy/ocobu, sika 34ilcCHIOE npaBa
poboTodaBUsi MO BIOHOLWIEHHK [0
npaudiBHMKa, YW  BigNOBIgANbHICTb
ronosa opraHy/ocobu, fka 34iNCHI0E
npaBa poboTogasus MO BiHOLIEHHIO
00 npauiBHWKa, MOXe Jenerysatu
MeHexepy, BignosiganbHOMYy 3a
BUKOHAHHS  QOYHKUIT  ynpaBriHHSA
NOACEKNMHA pecypcamu,
nosigomnsitoun npo ue OOPYIIP, 3a
YMOBW, LIO Lle He npu3Bede A0 He
BMKOHAHHSI pO3paxyHKOBWX 3aBAaHb Y
BCTAHOBIIEHWI TEPMIH,

y BUNagKy npauiBHUKIB,
ineHTunikoBaHNx Ha cy6-
KOHconigoBaHOMY Ta MicLeBOMYy
piBHAX, npaveBnaliToBaHmX B
yCTaHOBi, WO OYoJNE CYy6-
KOHconigoBaHy rpyny, i B Komnanii
BaHkiBCcbKkOi rpynu TiEi X cy6-
KOHCOSiAOBaHOI rpynu, Wwo i BOHa,
a Takok TuxX, XTO npaule B
ycTaHOBaxX, siki He HanexaTb A0
Cy0-KOHCOMigoBaHOI rpynu,
pO3paxyHoOK BUHaAropoam 3a
pesynbTataMmu GisnbHOCTI (FPOLLOBOI
npemii Ta npemii y BipTyanbHWX akuisx
BiAMNOBIAHO 0o npasun npo
BMHAropody, ska Hagaetbca  SK
BMHaropofa, KOHBepTOBaHa B akLii) 3
OOTPUMAHHAM BUMOT LbOro
MonoxeHHs €  3aBAaHHAM  Ta
BignoBiganbHIiCTIO KOMMETEeHTHOro
HR-meHexepa, 3a ymMOBM TOro, LUO
LWoAo [OYipHIX KOMMaHin ycTaHoBM,
O  O4oNEe  Ccyb-koHCONIgoOBaHY
rpyny, sika npawleBnawToBye
iAeHTnikoBaHOro npawiBHuKa,
BignoBiganbHiCTb opraHy/ocobu, Lo
3[iNcHI0e npaBa poboTodaBuUs LOA0
LbOro npauiBHuKa, TakoxXx
3aCTOCOBYETHLCS.

(148) Y Bunagky, Bu3Ha4yeHomy y nignyHkTi (147)ar

NYHKTY

(147), [OOPYINP Ta  HOpuanyHui

genaptaMmeHT 6epyTb  yy4acTb Yy  nigrotosui

CraTtyc AoKyMeHTa CornacoBaHo

ABTOpP JOKYMEHTY

[lata noromxeHHs JOKyMeHTa 22.12.2021

CHEMUS Galyna Leonidivha




@ otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

individual contract to be concluded by the Markets
and Securities Back Office Department of OTP
BANK PIc. In the event of the exercising of rights on
the basis of the agreements, OTP BANK PIc’s
Markets and Securities Back Office must provide for
the settlement of the shares and collection of the
purchase price.

(149) In the case described in subsection (147)ae/ of
paragraph (147), with respect to employees
employed at a Foreign Banking Group Enterprise,
the settlement of the preferentially priced share
award as a virtual share is ensured by the identified
staff member’s employer, and thus the agreement is
entered into between the employee and his/her
employer. An original copy of the concluded
agreement must be sent immediately to the HODD.
The subsidiary HR manager and the manager/body
exercising employer’s rights in respect of the
employee are jointly responsible for ensuring that the
settlement of the preferentially priced share award
as a virtual share takes place in accordance with the
concluded agreement.

(150) In a departure from the provisions of
paragraphs (147)—(148), in the case of staff
members employed in Hungary, who were entitled to
participate in the OTP BANK ESOP Organization in
relation to the given assessed year, have made a
valid statement on participation, and have not made
a statement on withdrawal in respect of the deferred
instalments, the tasks related to the settlement of the
performance-based remuneration for that assessed
year are performed by the OTP BANK ESOP
Organization on the basis of data provided by the
HODD. If, in respect of a given assessed year, an
employee who has made a declaration of
participation in the ESOP has been awarded a
performance-based remuneration in excess of the
performance-based remuneration calculated on the
basis of the performance-based remuneration ratio
applicable to the General Bonus Pool, the OTP
BANK ESOP Organization is obliged to settle the
performance-based remuneration up to the amount
of the performance-based remuneration determined
taking into account the performance-based
remuneration ratio governing the General Bonus
Pool, and the performance-based remuneration in
excess thereof shall be settled in accordance with
paragraphs (147)-(148).

(151) The HODD, on the 4th working day following
the decision described in paragraph (56), informs the
competent HR managers defined in paragraph (147)
of the decision made in accordance with paragraph
(146) by staff members identified at consolidated

wabnoHy  iHOMBIAyanbHOrO  OOroBOpYy,  LWO
yKnagaetbca [enapTameHTOM 6ek-odicy
Ka3HavencTBa Ta ynpasriHHA LiHHUMK nanepamu
OTP BANK Plc. Y BunagKky 34iiCHEHHSA NpaB Ha
nigcrtaei goroeopis, Bek-odic kaszHayencTea Ta
ynpaBniHHa uiHHuMy nanepamm OTP BANK Plc.
NOBMHHI nependaunTn po3paxyHOK akuii Ta
CTAMHEHHS NOKYMHOT LiHW.

(149) Y Bunagky, onncaHomy B nignyHkTi (147)ag
MYHKTY (147), wogao npauiBHKKIB,
npauesnawToBaHux B |HO3eMHIM KomnaHii
BaHKiBCbKOI rpynu, po3paxyHoK npemii y akuisax
3a NpuMBINENOBAHOK LiHOK Y SIKOCTI BipTyanbHMX
akuin 3abe3nevyeTbes poboToaaBuem
iAEHTMIKOBAHOIO NpauiBHUKA, | TAKUM YMHOM MiX
npauiBHUKOM Ta Moro poboToAaBLeEM YKIagaeTbCs
porogip. Konito opwvriHany yknageHoro OoroBopy
HeobxigHoO HeramHo Hanpasutn o AOPYJIP. HR-
MeHemxep [odipHbOi KoMnaHii Ta KepiBHUK/OpraH,
WO 3AifcHioe npaBa poboTodaBud LWOAO TaKoro
npauiBHMKa, HeCyTb CMiflbHY BiAMOBiganbHICTL 3a

Te, wWo6 po3paxyHOK nMpemii y akuigx 3a
NPUBINENOBaAHO LIHOK Yy HKOCTi BipTyanbHUX
akuim BigbyBcs BiOMOBIAHO [0  yKNageHoro
OOroBopy.

(150) Ha BigmiHy Big nonoxeHb NyHKTIB (147)-
(148), y Bunagky npauiBHuKiB, NpaLeBnawToBaHmX
B YropwuHi, siki manu npaBo 6patu yyacTb B
Opranizauii ESOP OTIN BAHKY vy 3B'asky 3
AaHUM OLiHIOBaHMM POKOM, SIKi 3pobunu AincHy
3asBY MNpO y4acTb, @ TAKOX He 3pobunu 3asBy Npo
3HATTA BiOCTPOYEHMX BUNNAT, 3aBAaHHS, NOB'A3aHi
3 po3paxyHKOM BMHaropoan 3a pesynbTatamu
AiSANbHOCTI 32 TakUIM OLIHIOBaHUI PiK, BUKOHYIOTLCA
OpraHizauieto ESOP OTI BAHKY Ha ocHoBi
naHux, HagaHux OOPYJIP. Akwo, woao gaHoro
OLHIOBaHOro poKy, NpauiBHUKY, KU CKNaB 3asiBy

npo ydacte B ESOP, 0yno npucymxeHo
BUHaropofy 3a pesynbTaTaMun [AisafbHOCTI, WO
nepesullye BWHaropogy 3a  pesynbTaTamu

OisANbHOCTI, NnopaxoBaHy Ha OCHOBI KoedilieHTa
BUHaAropoau 3a pesynbTtatamu AisnbHOCTI, WO
3aCTOCOBYETbCS A0 3aranbHoro npemianbHOro
doHay, 1O Opranizauis ESOP OTIT BAHKY
3000B'A3aHa  po3paxyBaT¥  BuHaropogy 3a
pesynbTataMmn [isnbHOCTI OO0 Takoro po3Mipy
BMHaAropoau 3a pesynbTaTamu AiANbHOCTI, AKWN
BM3HAYaETbCA 3  ypaxyBaHHsAM  KoedilieHTa
BMHaropoau 3a pesynbTaTamu [OignbHOCTI, LWO
CTOCYeTbCA 3aranbHOro npemiansHOro oHay, a
BMHaropofa 3a pesynbTtatamu [AisnbHOCTI, WO
nepesuwye ii, nNoBMHHaA OyTM po3paxoBaHa
BiNOBiOHO 00 NYHKTIB (147)-(148).

(151) Ha 4-n pobGounii OeHb nicnst MPUAHATTS
pilleHHsi, onucaHoro B nyHkTi (56), OOPYJIP

iHpopmye KOMMETEHTHUX HR-meHepxepis,
BU3HAYeHUX Yy nyHkTi (147), npo pileHHs,
npuHATE  BigNOBIAHO 00  nNyHKTY  (146)
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level and employed at the Banking Group
Enterprises, and at the same time, taking into
consideration the responsibilities set out in
paragraphs (147)-(150), calls on them to take the
necessary steps, within the deadline stated in this
regulation, in the interest of the remuneration
settlement.

(152) Depending on the decisions made in
accordance with paragraph (146) by staff members
identified at consolidated level, the number of the
shares (virtual shares) available  for
remuneration in the form of remuneration
converted into shares and preferentially priced
share award, broken down by individual, is
determined by the HODD in the year after the
assessed year

a/ in the case of employees employed at a
Hungarian Banking Group Enterprise
and identified at consolidated level,
within 10 calendar days following the
decision made by the Supervisory
Board of OTP BANK PIc in accordance
with paragraph (56),

b/ in the case of employees employed at a
Foreign Banking Enterprise, within 7
calendar days following the decision
made by the Supervisory Board of OTP
BANK PIc in accordance with paragraph
(56).

(153) Within the deadline set out in paragraph (152),
the HODD notifies the employees who are entitled to
this compensation of the number of shares (virtual
shares) available for the preferentially priced
share award, and at the same time sends to the
persons determined in paragraphs (147)-(149), the
prepared drafts of the contracts necessary for
exercising the preferentially priced share award,
provided that the case described in paragraph (150)
does not apply. Claiming of the entitlement may take
place following conclusion of the agreement, at the
earliest.

(154) Employees employed at a Hungarian
Banking Group Enterprise and identified at
consolidated level, who, based on their declaration
made in accordance with paragraph (146) or in the
absence thereof, are entitled to remuneration
converted into shares, based on the approval
described in paragraph (152) and within the deadline
determined therein, are notified by the HODD in
writing of the number of shares to be settled, and the
HODD also arranges for the settlement of the shares
provided that the case described in paragraph (150)
does not apply.

npawiBHMKamu, ineHTudikoBaHUMM Ha
KOHCOMIZOBaHOMY piBHI Ta npaueBnallTOBaHMX B
KomnaHigx BaHKiBCbKOI rpynu, i B TOW Xe 4ac, 3
ypaxyBaHHAM ODOOB'A3KiB, BMKNaAeHMX Yy MyHKTax
(147)-(150), 3aknukae IX BXUTU HeEOBXiaHMX
3axofiB, y BCTaHOBMEHWA Yy LbOMY [TONOXEHHI
TEepMiH, B iHTEpecax po3paxyHKy BUHaropoau.

(152) 3anexHo Big pilleHb, MPUNHATMX BiANOBIAHO
o NYyHKTY (146) npauiBHVKamu,
iAeHTUdikoBaHNMM Ha KOHCONiIAOBaHOMY piBHi,
KiNnbKicTb aKuin (BipTyanbHux akuin),
OOCTYNnHUX AnA BuHaropogu y  dopwmi
BUHaropoau, KOHBEPTOBAHOI B aKuii Ta npemiiy
aKkuiax 3a npuBIiNeMoBaHOK  LiHOW, 3
PO30OMBKOK HA OKpeMMux OcCi0O, BM3HA4a€ETbCH
OOPYIP y poui, HacTynHomy nicns ouiHBaHOIro

pOKy

a/ y sunaoky rnpauieHucis,
npauesnawmosaHux 6 Yaopchbkil
komMmnaHii baHKiecbkoi epynu ma
ideHmucgbikosaHux Ha

KoHconidoeaHoMy pieHi, npomsizom 10
KaneHOapHUX OHie nicnsi  PiLEHHS,
nputiHamoeo  Haensdosorww  pador
OTP BANK Plc 8idrnogidHo 0o rnyHKkmy
(56),

6/ y sunadky npauisHucis,
npayesnauwimosaHux 6 IHO3eMHil
komMmnaHii  BaHkiecbkoi  epynu,
npomsiecom 7 KareHOapHuUXx OHig ricrns
piweHHs, npuliHamozo Haansdosowo
padoro OTP BANK Plc sidrnosioHo do
rnyHkmy (56).

(153) Y TepmiH, Bu3HayeHWn y nyHkTi (152),
OOPYJIP noBigoMnsie npauiBHUKIB, SKi MaloTb
npaBo Ha BWHaropody, nNpPO KifbKICTb aKuin
(BipTyanbHMX akuiin), 4OCTYNHUX NS NPUCYXKEHHS
npemii y akuisx 3a npuBinenoBaHow UiHOMO, i B
TOM Xe 4ac Haacwunae ocobam, BU3HAYEHUM Y
nyHktax (147)-(149), nigroToBneHi nNpoekTn
J0oroBopis, HeoOXiaHNX ans 30iNCHEHHSA
NPUCYOXEHHSA MpeMii y akuisx 3a NpyBinenoBaHo
LliHOO, 3a YMOBM, L0 HE 3aCTOCOBYETHCH BUNAAOK,
onucaHmn B nyHkTi (150). HanpaHiwe 3asBneHHs
LbOro npaea Moxe BigbyBaTucs nicns yknageHHsi
OOroBopy.

(154) MNpauiBHUKK, NpaLeBnawToBaHi B YropcbKin
KoMnaHii BaHkiBCbKoOI rpynu Ta ineHTudikoBaHi
Ha KOHconigoBaHOMY PiBHi, Ski Ha nNigcTasi CBOE|
3asBu, 3pobneHoi BignoBiaHo 8o NyHKTy (146) abo
3a il BigCYTHOCTI, MaloTb NpaBoO Ha BUHaropoay,
KOHBEpPTOBaHy B aKuii, Ha nigcrasi
3aTBEPAKEHHS!, OnMMcaHoro B NyHKTi (152) T1a vy
BCT@HOBMEHUA Y HBOMY TEePMiH, NOBIAOMMASOTLCS
OOPYJIP y nMcbMOBIA hopMi MPO KiNbKICTb akLii,
Wwo nignsralTb po3paxyHky, a Takox OOPYJIP
OpraHi3oBye po3paxyHOK Takux akLin 3a yMOBMU, LLIO
He 3aCTOCOBYETbCS BUMAAOK, ONWCAHWA B MYHKTI
(150).
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(155) With respect to employees employed at a
Foreign Banking Group Enterprise and identified
at consolidated level, who, based on their
declaration made in accordance with paragraph
(146) or in the absence thereof, are entitled to
remuneration converted into shares, based on the
approval described in paragraph (152) and within the
deadline determined therein, the HODD notifies the
employee concerned, and the competent HR
manager with authority over the employee
concerned on the basis of paragraph (147), of the
number of virtual shares to be settled. The HR
manager with competence on the basis of paragraph
(147) arranges for the settlement of the virtual
shares.

(156) In the case of employees at the Banking Group
Enterprises who are identified at sub-consolidated
and local level, the number of shares that may be
settled as a virtual (synthetic) share award in
respect of the assessed year is determined, taking
into account the asset-based part of the
performance-based remuneration established for
the person concerned in respect of the assessed
year, applying the rules prescribed in paragraph
(63), by the HR manager with competence on the
basis of paragraph (147), in the year following the
assessed year, within 10 calendar days following the
decision made by OTP BANK PIc’s Supervisory
Board in accordance with paragraph (56). The
competent HR manager, within this deadline,
informs the entitled employees of the approved
number of virtual shares, and arranges for the
settlement of the virtual share award within this
deadline.

(157) HODD will send information on the detailed
rules of the settlement of the asset-based part of the
performance-based remuneration (remuneration
converted into shares and preferentially priced share
award) every year to the Banking Group Enterprises
concerned.

I1.9.2. Rules on settlement of the short-term
(non-deferred) part

(158) Settlement of the short-term (non-deferred)

instalment of the performance-based remuneration

may take place after the ex-ante risk adjustment

described in 111.7.1, based on the result of the

performance assessment described in section Il1.8..

(159) The cash bonus part of the short-term (non-
deferred) part of the performance-based
remuneration must be settled by 30 June of the year
following the assessed year. The payment is
performed by the employer of the identified staff
member.

(155) CTOoCOBHO NpauiBHUKIB, NpaLeBnaTOBaHNX
B |HO3eMHin kKomnaHii BaHkKiBCbKOI rpynu Ta
ineHTUdiKOBaHUX Ha KOHCOMNiAOBaHOMY piBHi,
SKi Ha NiacTaBi CBOET 3as1BM, CKNageHoi BignoBigHO
Ao nyHkty (146) abo 3a ii BiACYTHOCTI, MarTb
npaBo Ha BMHaropoAy, KOHBEPTOBaHy B aKLuii, Ha
nigcTaBi 3aTBEPIKEHHSA, ONUCAHOro B NyHKTI (152)
Ta y BCTaHOBMEHWW y HboMy TepmiH, JOPYIIP
NoBIiAOMIISE BIQMOBIAHOrO MnpauiBHMKA, a TaKoX
komneTeHTHoro HR-meHepxepa 3 BignoBigHUMK
NMOBHOBAaXEHHSIMU Ha OCHOBI NyHKTY (147), npo
KifbKiCTb  BIpTyanbHWX akuini, ki nignaraoTb
po3spaxyHky. KomneteHTHUn HR-meHemxep Ha
OCHOBi MyHKTY (147) opraHi3oBye po3paxyHoOK
BipTyanbHUX akL,in.

(156) Y Bunagky npauiBHUKiB  KomnaHin
BaHkiBCcbKOI rpynu, ski ineHTUdikoBaHi Ha cy6-
KOHCONifOBaHOMY Ta MiCLUeBOMY piBHSX,
KiNIbKiCTb aKuil, fika MoXke 6yTn BCTaHOBMNEeHa y
AKOCTi npemii y BipTyanbHUX (CUHTETUYHMX)
aKuifx Woao OUiHIOBAHOro POKYy 3 ypaxyBaHHAM
BMHaAropoan Ha OCHOBI aKTUBIB 3a pesynbTaTamu
[isNbHOCTI, BCTaHOBEHOT ANns BignosigHoi ocobu
LLIOAO OLUIHIOBaAHOMo POKY, 3aCTOCOBYOUU NpaBuna,
nponucaHi B MyHKTi (63), koMneTeHTHUM HR-
MeHeKepoM Ha nigctasi NyHKTY (147), B pik, WO
cnigye 3a ouiHoBaHMM pokoMm, npotarom 10
KaneHgapHUX [HIB nicna NPUAHATTA  pilleHHS
Harnsgoeow pagoto OTP BANK Plc. BignosigHo
Ao nyHkty (56). KomneteHTHui HR-meHemxep
NpPOTArom Lboro TEPMiHY iHpbopmye
YNOBHOBaXEHUX MNpauiBHUKIB MpPO 3aTBepKEHY
KiNbKICTb BipTyarnbHUX akuii, a TakoX opraHisoBye
po3paxyHoK Npemii y BipTyanbHUX aKuisiXx NpOTArom
LbOro TEPMiHy.

(157) OOPYIP wopoky Hagcunae KomnaHism
BaHkiBCcbKkOl rpynu iHdopMaLilo npo AeTanbHi
npasuna po3paxyHKy 4acTMHM Ha OCHOBI akuin
BUHaropoguM 3a  pesynbTataMu  OiSnbHOCTI
(BuHaropogn, KOHBepTOBaHOI B  akuii Ta
BMHAropoAM y akuisix 3a NpMBINenoBaHoIo LiHO).

111.9.2 MpaBuna po3paxyHKy KOPOTKOCTPOKOBOI
(He BiACTPOYEHOI) YacTUHMN

(158)  PospaxyHOK  KOpPOTKOCTpoOkoBOI  (He
BiJCTPOYEHOT) BMMNAaTH BUHaropoam 3a
pesynbTataMu LiSnbHOCTI  MOXe BigbyBaTucs
nicna  nonepeaHbOro  KOPUryBaHHS  PU3UKY,
onucaHoro B nyHkTi I1.7.1, Ha niacTasi pesynbTtaTy
OLiHKM pe3ynbTaTiB isfIbHOCTI, ONMcaHoi B po3aini
1.8.

(159) YacTtuHa rpoLoBoi Npemii KOPOTKOCTPOKOBOT
(He BIOCTPOYEHOI) YacTMHM BWHAropoau 3a
pesynbtatamu  OisnbHOCTI noBMHHa  OyTwn
po3paxoBaHa 0o 30 4epBHA POKY, IO crnigye 3a
OLiHIOBaHUM POKOM. Onnaty 34iNcHI0E
poboToaaseLb igeHTUdiKoBaHOro npaLiBHuKa.

CraTtyc AoKyMeHTa CornacoBaHo

ABTOpP JOKYMEHTY

CHEMUS Galyna Leonidivha

22.12.2021

[aTta norogkeHHs1 JOKyMeHTa

54 cTop.




@ otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

(160) The short-term (non-deferred) instalment of
the asset-based part of performance-based
remuneration, observing the rules prescribed in
subsections 111.4.2 and 111.9.1

a/ takes place, in the case of
remuneration converted into shares,
by 30 June of the year following the
assessed year at the latest, but in every
case settlement must be performed
within 10 days following the decision
made by the Supervisory Board of OTP
BANK PlIc in accordance with paragraph
(56), with the proviso that 50% of the
short-term  (non-deferred) part is
retained for one year in respect of staff
identified at consolidated level, and thus
settlement of the retained part, in
respect of staff identified at consolidated
level, takes place in the second year
following the assessed year; whereas

b/ a preferentially priced share award
may be drawn down during the period
for claiming the entitlement, set out in
the decision made by the Supervisory
Board of OTP BANK PIc in accordance
with paragraph (56), after conclusion of
the agreement providing for the award.
Fifty percent of the short-term (non-
deferred) part is retained for one year,
and thus the granting of the entitlement
takes place, but the retained part of the
share award can only be actually drawn
down in the maximum 2-year period,
starting in the year following the year of
the granting, as determined in its
decision made in accordance with
paragraph (56), with the proviso that the
Supervisory Board of OTP BANK Plc is
entitled to extend the determined period
on one occasion (but the total drawdown
period may not exceed 2 years).

111.9.3. Rules on settlement of the deferred part

(161) Based on an assessment of criteria suitable for
measuring the prudence of operation, the
Supervisory Board of OTP BANK Plc makes a
decision on whether the deferred instalments can be
paid, with the proviso that, based on an assessment

(160) KopoTkocTpokoBa (He BigcTpo4eHa) Bunnarta
YaCTMHM Ha OCHOBI akTMBIB BMHaAropogu 3a
pesynbTataMuM  AiSAbHOCTI, 3  OOTPMMaHHSM
npaswus, BcTaHoBneHux y nignyHkrax 111.4.2 i 111.9.1

a/ BigOyBaeTbCs, y pasi BUHaropoam,
KOHBEpPTOBaHOI B akKuii, He nisHiwe 30
YEpPBHSI POKY, HACTYMHOTO 3a OLiHIOBaHUM

pokoM, ane B Oyadb-9kOMy BuNagky
pO3paxyHOK MNOBUMHEH OyTU BUKOHaHUN
npotarom 10 AHiIB nicns  pileHHs,

npuiHaToro Harnsgoeoto pagoto OTP
BANK Plc. BignosigHo go nyHkTy (56), 3a
ymoBK, wWo 50% KOPOTKOCTPOKOBOi (He
BiOCTPOYEHOI) 4YacTMHW  YTPUMYETbCHA
NPOTAroM OL4HOrO POKY LOAO nepcoHany,
iAEHTUMIKOBAHOrO Ha KOHCOMiAOBaAHOMY

PiBHi, i, TakMM 4YMHOM, pPO3pPaXyHOK
YacTuMHK, 4Ka YTPUMYETLCH,  LWOJ0
nepcoHany, ineHTndikoBaHOro Ha

KOHCOnigoBaHOMY piBHi, BigbyBaeTbca Ha
Opyrmi pik, WO cnigye 3a OuiHBaHUM
POKOM; B TOM Yac siK

6/ npewmis y aKuifax 3a
NpUBINEeNoBaHOKO LIiIHOK MOXe ByTK
Ha3HaveHa NpoTAroM nepiogy
3asiBMeHHs CBOro npasa,

BMKITAAEHOro B PiLLIEHHI, NPUAHATOMY
Harnsgosoto pagoto OTP BANK Plc.
BignoBigHO [0 nyHkTy (56), nicns
yKrageHHs Aorosopy, Lo
nepepbavae Taky npemito. MN'atgecat
BICOTKIB  KOPOTKOCTPOKOBOI  (He
BIACTPOYEHOI) YaCTUHU YTPUMYETLCA
NMPOTAroM OAHOIO POKY, i, Takum
YMHOM, HadaHHA npasa
BinOyBaeTbCsA, ane YacTuHa npemii y
aKuisx, sika yTpuMyeTbcs, Moxe 0yTu

daKkTU4YHO Ha3Ha4veHa nuwe
MaKkCcUMyMm npoTArom 2-pivyHoro
nepiogy, MOYMHAK4YM 3 POKY,
HacTynHOro 3a pPOKOM  Ha[aHHA

npaea, 9K Lie BU3HAYEHO B PiLUEHHI,
NPUAHATOMY BIiQNOBIOHO [0 MNYHKTY
(56), 3a ymoBu, wo Harnsposa pafa

OTP BANK Plc. mae npaBo
NPOOOBXUTM  BU3HAYEHUA  TEPMIH
oavH pa3 (ane 3aranbHUMW nepiof
TAKOro  BU3HAYEHHA  He  MOXe
nepeBuLLlyBaTK 2 POKIB).
1.9.3 TMpaBuna po3paxyHKy BigCTpOYeHOI
YacTUHMU

(161) Ha nigcTtaBi ouiHkM KpuUTepiiB, MpuaaTHUX
Ons  BUMIpIOBaHHS  PO3CYANMBOCTI  AiSANIbHOCTI,
Harnsgoea paga OTP BANK Plc. npuimae
pillEHHs NPO Te, 4YM MOXYyTb OyTW chnnayeHi
BiCTPOYEHi BMMnaTK, 3a yMOBW, LLO Ha NiacTasBi

of the individual risks related to the activities | OUIHKM iHAMBIAyanbHUX PU3KKIB, NOB'A3aHMX 3
concerned, within the frameworks defined by the | BIAMOBIAHOK AIAMNBHICTIO, B paMKax, BM3Ha4eHUX
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Supervisory Board of OTP BANK Plc, the following
persons/bodies are authorized to determine
entittement to deferred instalments at individual
level:

a/ for employees of Banking Group
Enterprises, identified at consolidated
level, the body exercising owner’s
rights, subject to preliminary approval by
the Chairman & CEO of OTP BANK PlIc;

b/ for employees of Banking Group
Enterprises, identified at  sub-
consolidated and local level, the body
exercising owner’s rights.

(162) The ex post risk assessment must be
performed in the year in which payment is due, within
45 days following the ordinary General Meeting of
OTP BANK PIc closing the business year preceding
the year in which payment is due. Based on the
decision, in the year in which payment is due, the
extent of the deferred instalment in question may be
reduced, including the possibility to zero.

(163) In keeping with the deferral schedule, the
persons concerned are notified in writing of their
entittement to the individual instalments and the
extent thereof, based on the decision, by the HODD
in respect of staff identified at consolidated level, and
by the HR manager with competence in accordance
with paragraph (147) in the case of staff identified at
sub-consolidated and local level.

(164) The HODD notifies the chairperson of the body
exercising owner’s rights in respect of the Banking
Group Enterprises employing staff members
identified at sub-consolidated and local level, within
15 days following the decision of the Supervisory
Board of OTP BANK PlIc in this regard, of the result
of the investigation of the prudential criteria, and at
the same time asks him/her — with the involvement
of the executive/body exercising employer’s rights
and the HR manager with competence in
accordance with paragraph (147) — to provide for the
assessment of the individual risks relating to staff
identified at sub-consolidated and local level.

(165) Persons identified at sub-consolidated and
local level, in keeping with the deferral schedule, are
notified in writing of their entitlement to the individual
instalments, and the extent thereof, by the HR
manager with competence in accordance with
paragraph (147). The competent HR manager,

Harnsgoeot pagoto OTP BANK Plc., HacTynHum
ocobam/opraHam 0O3BOSISETbCS BU3HA4YaTU NpaBo
Ha BIACTPOYEHi BMNMATM Ha iHAMBIOyanbHOMY
PiBHi:
al w000 npaujeHukie KomnarHit
baHkiecbkoi epynu, iGeHmugikogaHux Ha
KOHConidogaHOMY  piBHi: opeaHy, Wo
30ilicHIOE rnpaea eflacHUKa, 3a yMosu
rnonepedHbo20 1o2odxeHHs [onoeor ma
leHepanbHUmM Aupekmopom OTP BANK

Plc.;

6/ wodo npayisHukie Komnawitd
baHkiecbkor epynu,
ideHmucbikosaHux Ha cy6-
KOHconidogaHoOMy ma  Micyesomy

pieHsix: opaaHy, wo 30ilicHI0e rpasa

eracHuKa.
(162) Mopanbwa ouiHKka PU3MKy MOBUMHHA ByTK
npoBegeHa B pik, B AkOMY Mae BigbyTncs sunnara,
npotarom 45 AgHiB Micns NpoBeAeHHs MNaHOBUX
BaranbHux 36opis OTP BANK Plc., 3akpuatodmx
diHaHCOBUN piK, WO Mepeaye poKy, B SIKOMY
noBuHHa BigbyTUCA BuNnarta. Buxogayum 3 uboro
pilleHHs1, B pik, B SKOMY Mae BigbyTtucs sunnara,
po3Mip BiACTPOYEHOI BUNnaTK, Npo 9Ky hae MoBa,
MOXe OYyTW 3MEHLUEHWI, BKIMOYAOHYN MOXITMBICTb
3MEeHLUEHHS 10 HyNS.
(163) 3rigHo 3 rpadhikom BIOCTPOYEHMX BUMMaT,
Bi4NOBIOHI 0COOM MMCBEMOBO MOBIAOMNATLCS NPO
CBOE MpaBO Ha iHAMBIAyanbHi BunnatuM Ta iXx
po3mip, Ha ocHoBi piweHHsA, JOPYJIP HanpaBnsie
oo nepcoHany, iAeHTndiKkoBaHOro Ha
KOHCONiAOBaHOMY piBHi, Ta KomneTeHTHun HR-
MeHeKep BignoBiaHO Ao nyHKTYy (147) HanpaBnsae
NnoBiJOMITEHHSA y BUNaaKy nepcoHany,
ineHTndikoBaHOro Ha cyb-koHconigoBaHoOMYy Ta
MiCLLEeBOMY PIiBHSIX.
(164) OOPYJIP nosigomnsie ronoBy opray, Lo

34incHI0E npaBa BnacHuka wopdo KomnaHin
BaHkiBCbKOi  rpynu, sKi  NpaueBnawToBYOTb
nepcoHan, iAeHTndiKoBaHMN Ha cyb-

KOHCONIiZI0BaHOMY Ta MiCLLEBOMY PiBHAX, MPOTArom
15 pHiB nicns piweHHa Harnggosoi pagn OTP
BANK Plc. y 3B'A3Ky 3 UMM MUTaHHAM, Npo
pesynbTaTt AOCNiAXEeHHS NpyaeHLUINnHNX KpUTepiis,
i BOAHOYAC nMPOCUTbL MNOro — i3 3anydeHHAM
BMKOHaBYOI Bnaaw/opraHy, WO 34iNCHIOE npaBa
poboTodaBus, Ta koMmneTeHTHoro HR-meHeaxepa
BiANOBIAHO 00 NyHKTY (147) — 3a6e3ne4nTn OLiHKY
iHOMBIAYyanbHMX pU3KKiB, o CTOCYHOTbCH
nepcoHany, ideHTndikoBaHOro Ha cy6-
KOHCONIiJOBaHOMY Ta MiCLIEBOMY PiBHSAX.

(165)  Ocobwn, ideHTudikoBaHi  Ha  cyb-
KOHcoMigoBaHOMYy  Ta MicLeBomMy piBHSAX,
BiANOBIOHO [0 rpadoiky BiACTPOYEHUX BuNnar,
NUCbMOBO MNOBIAOMNSATLCA MPO CBOE MNpPaBO Ha
iHOMBIAyanbHi BUNNATW, a TakoX Npo iX po3mip,
komneteHTHMM HR-meHepxepom BignoBigHO [0

concurrently with notification of the persons | nyHkTy (147). KomneteHTHun HR-meHenxep,
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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concerned, also notifies the HODD of OTP BANK Plc
in writing of the result of the individual risk
adjustments (broken down by individual, in
spreadsheet form).

(166) The procedures for implementing the ex post
risk adjustment serving the investigation of
entitlement to the deferred instalments in the case of
staff members identified at consolidated level are set
out in the operating procedure entitled “Rules of the
performance measuring and evaluation system of
OTP BANK Plc and the Banking Group member
subsidiaries” (at the time of issuance of this
regulation: No. 49/2019.-HGI-2174).

(167) Settlement of the due deferred instalments
takes place in accordance with the following:

a/ settlement of the cash bonus takes
place within 30 days following the
decision on entitlement, but no later than
by 30 June, and the payment of the
performance-based remuneration is
performed by the employer,

b/ settlement of remuneration provided as
remuneration converted into shares
takes place within 30 days following the
decision on entitlement, but no later than
by 30 June,

¢/ the claiming of the preferentially priced
share award may take place following
conclusion of the agreement granting
entitlement to it, within a maximum 2-
year period specified by the Supervisory
Board of OTP BANK Plc, with the
proviso that the Supervisory Board of
OTP BANK PIc is entitled to extend the
specified period on one occasion, but
the total drawdown period may still not
exceed 2 years.

111.9.4. Rules relating to the pro-rata settlement
of performance-based remuneration in
the event of changes to the employment
relationship

(168) The pro-rata part of performance-based
remuneration can be settled, taking into account the
period of time spent in the given job, in the event of

the following changes to the employment
relationship:
a/ establishment of a working relationship
mid-year,
b/ expiry of a fixed-term employment
contract,
¢/ termination of an  employment

relationship by mutual consent,

pa3oMm 3 NOoBiJOMITEHHSIM BigMNOBIAHNX OCI0, TaKOX
nucbmoBo noeigomnsie JOPYJIIP OTP BANK Plc.
npo pes3ynbTaT KOpPWUIryBaHHSA iHOMBIAyanbHOro
pu3nky (po3butmin 3a ocobamu, B €ENEKTPOHHIN
dopmi).
(166) [lMpouenypw BMAPOBaMKEHHS MOAANbLUOIO
KOPUryBaHHSA PU3KKY, LLO BXOAATb B AOCNIAXKEHHS
npaBa Ha BIACTPOYEHi BuNNatTM y BUNagKy
npaw,iBHuKIB, iAeHTUiIKOBaAHNX Ha
KOHCONIAOBaAHOMY piBHi, BUKNaAeHi B onepaLinHin
npoueaypi nig Hassotw «[lpaBuna cuctemu
BUMIPIOBAHHA Ta OUiHKM pe3ynbTaTiB LianbHOCTI
OTP BANK Plc. Ta [ouJipHiXx KOMNaHin-4yneHis
BaHkiBcbKOi rpynuy» (Ha MOMEHT BMAadi LbOro
pernameHTy: Ne 49/2019.-HGI-2174).
(167) PospaxyHOK HanmexHux [o  cnnatu
BiACTpOYEHMX BMNNaT BigbyBaeTbCs BiANOBIAHO A0
HACTYNMHUX NOJIOXEHb:
a/ po3paxyHoK rpoLLOBOiI npemii
BiabyBaeTbca npotarom 30 AHiB nicns
MPUNHATTS PillEeHHA NpoO  HadaHHA
npaea, ane He nisHiwe 30 4epBHs, a
BMnnara BMHAropoam 3a
pesynbtatamm DisiNbHOCTI
3[iNCHI0ETLCS poboToAaBLEM,

6/ pospaxyHoK BMHAropoau, wo
HagaeTbcA AK BMHaropoaa,
KOHBEpTOBaHa B akuii, BigOyBaeTbcA
npotarom 30 AHIB Micnd NpUAHATTA
pilleHHs Npo HafdaHHA npas, ane He
nigHiwe 30 4YepBHS,

B/ 3asiBNEHHA Ha MpeMmilo y akuisx 3a
NpuBINenoBaHoo LliHotO MoXe
BiobyBaTtucs nicns yKnageHHsi
JOroBopy, L0 Hajae npaBa Ha Hel,
NpoOTArom MakCcMMyMm 2-pivyHoro
nepiogy, BuW3HaveHoro Harnsagosoto
pagoto OTP BANK Plc., 3a ymoBu, o
Harnsgoea paga OTP BANK Plc. mae
NpaBo  MNPOAOBXWTM  3a3HaYeHuUmn
TepMiH OOuH pas, ane 3aranbHun
nepiog Takoro BU3HAYEHHS HE MOXe
nepeBuLLlyBaTH 2 POKIB.

111.9.4 MpaBuna, wo CTOCYHOTbCA
NPONOpPLIAHOro po3paxyHKy BuHaropoau 3a
pesynbTaTamMum AianbHOCTI y pasi  3MiHM

TPyAoBUX BiAHOCUH

(168) T[lponopuinHa 4acTuHa BMHaropoan 3a
pesynbTatamm DiSANbHOCTI MOXe oyTK
po3paxoBaHa 3 YypaxyBaHHAM Mepiogy 4acy,
NpOBEAEHOro Ha AaHin poboTi, y pasi HacTymHUX
3MiH Y TPy4OBMX BiHOCUHAX:
a/ BCTaHOBMEHHS pobo4yMx BIOHOCUH B
cepeguHi poky,
6/ 3aKiH4eHHS CTPOKOBOro TPYAOBOro
J0roBopy,
B/ MNPWUNUHEHHS TPyOoOBWUX BIAHOCWMH 3a
B3aEMHOI0 3ro1010,

CraTtyc AoKyMeHTa CornacoBaHo

ABTOpP JOKYMEHTY

22.12.2021

[aTta norogkeHHs1 JOKyMeHTa

CHEMUS Galyna Leonidivha




@ otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

d/ resignation by the employee, with
legitimate grounds (including
resignation with immediate effect as
well),

e/ termination by the employer for reasons
arising within the scope of the
employer’s operation, and

f/  transfer/assignment/secondment falling
within/outside the scope of the
remuneration policy, and an
amendment to the contract resulting in
entering such a position

g/ inthe case of an employee absent for a
longer period (e.g. on maternity or sick
leave) — not performing work for at least
3 months in a year — insofar as he/she
has genuinely contributed to fulfiiment of
the objectives,

h/ termination of an  employment
relationship due to the employee’s
retirement, and

il the death of the employee.

(169) If the employee’s job at the same employer
changes in such a way that both the old and the new
job fall within the scope of the remuneration policy,
then with respect to the given year the extent of
performance-based  remuneration  must  be
determined pro-rata, taking into account the fixed
and performance-based remuneration applicable to
the given job, with the proviso that the calculation
method and extent of performance-based
remuneration earned in previous years, the payment
of which has been deferred, does not change.

(170) If a job is taken out of the personal scope of
the remuneration policy, the rules on deferral and
asset-based payment do not have to be applied in
respect of the performance-based remuneration
awarded after the time at which the job is taken out
of personal scope, but the deferred payment due to
the person concerned must still be performed on the

basis of the previously concluded individual
agreements, observing the local statutory
provisions.

I11.10. Rules on operation of the remuneration
system

111.210.1. Main responsibilities and powers

(171) The Supervisory Board of OTP BANK Plc

decides on acceptance of the Banking Group

Remuneration Policy, and approval of its

amendments, and oversees its implementation.

r/  3BiNbHEHHs NpauiBHUKa Ha 3aKOHHWX
nigctaBax (y TOMy YMCHIi 3BifIbHEHHS 3
HeramHMMm edbeKkTom),

4/ 3BiNbHeHHSA poboToaaBLEM 3 MPUYNH,
WO BUHUKAOTb B MeXax AisinbHOCTI
poboToagaBus, Ta

e/ nepeBefeHHA/NpU3HavYeHHs/
BiOPSMAXKEHHS, WO nignagatTb nig
chepy  3acTocyBaHHA NONiTUKN

BMHaAropogmn, Ta 3MiHM B OOroBOpi, B
pe3ynbTaTti BBEAEHHS TaKMxX No3uLin
€/ 'y BuMnNagky BIACYTHOCTI npauiBHMKA

BNPOAOBX TpuBanoro nepioay
(Hanpuknag, AeKpeTHa abo
nikapHsHa Bignyctka) — SKUR He
BVMKOHYE poboTty BMPOAOBX

LLlOHarMeHLWwe 3 MicsALIB Ha piK — AKLLO
BiH [OiIICHO CMpusiB  BUKOHAHHIO
nocTaBneHux Linen,

X/ NPUNUHEHHS TPYAOBWUX BIOHOCKMH Y
3B'A3KY 3 BWXOAOM MpauiBHMKA Ha
MEeHCIto, a TakoX

3/ cmepTb nNpauiBHMKA.

(169) Axwo poboTa NpauiBHMKa B OOQHOrO i TOro X
poboTodaBUsl 3MIHIETbCS TaKMM YUHOM, LUO |
crtapa, i HoBa poboTa nignagatTe nig cdepy
3aCTOCYBaHHSA MOMITUKA BUHAropogu, TO LIOAO
OAaHOro poKy po3Mip BUHAropogm 3a pesynbratamm

AiSANbHOCTI NOBWHEH ByTn BU3HaYEHWI
nponopuinHo, 3  ypaxyBaHHAM  iKCOBaHOI
BMHaropoan i BuHaropodu 3a pesynbTatamu

AiSNbHOCTI, WO 3aCTOCOBYETLCS A0 AaHoi poboTw,
3a YyMOBM, WO MeTo4 pO3paxyHKy i po3amip
BMHaropogM 3a  pesynbTaTamu  inbHOCTI,
3apo0bneHoi B nonepeaHi poku, BunnaTa sikoi Oyna
BiACTpOYEHa, HE 3MIHIOETBCS.

(170) Axwo nosmuis npubupaetbcs 3 0coboBOI
cchepu 3acTtocyBaHHs MOMITUKM BUHaAropogu, TO
npasuna npo BiACTPOYKY Ta BUNMATy Ha OCHOBI
aKTMBIB He TMOBMHHI 3acTocoByBaTUCA LOAO
BUHaropoguM 3a  pesynbTatamMm  OiSnbHOCTI,
NpUCYAXeHOo! nicns 4Yacy, Komu nosuvuia Oyna
npubpaHa 3 0coboBOi chepu 3acTOCyBaHHs, ane
BiACTpOYEeHa BMNnarta, HanexHa pJo cnnatu
BigMNOBIgHIM ocobi Bce oOOHO MoBUHHA OyTn
BMKOHaAHa Ha nNigcTaBi paHiwe  yknageHux
iHOMBIAyanbHUX  OOroBOpiB, 3 AOTPUMaHHAM
MiCLIEBUX 3aKOHOAABYMNX MOJIOXKEHb.

ll.10 NpaBuna po6oTn cuctemn BUHaropoau

111.10.1 OcHOBHi 060B'AA3KM Ta NOBHOBAXXEHHA
(171) HarnspoBa paga OTP BANK Plc. npuimae
pilleHHss npo npuAHATTSA [loniTkn BuHaropoau
BaHkiBCbKOI rpynu, 3aTBep)KEHHS 3MiH O Hel, a
TaKOX 3[INCHIOE Harna, 3a il BUKOHAHHAM.
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(172) The Board of Directors of OTP BANK Plc is
responsible for the day-to-day implementation of the
Banking Group’s Remuneration Policy, and for the
review thereof at least once a year (including the
controlling of compliance risks related to the Banking
Group Remuneration Policy). The provisions of the
Banking Group Remuneration Policy, as well as the
regulations related to its implementation, and
compliance with these, are reviewed at least once a
year, by 31 March at the latest, by the internal
auditing unit of the Banking Group Enterprises
qualifying as institutions, which makes a report on
this to the Remuneration Committee, Supervisory
Board and Board of Directors of OTP BANK Plc via
the internal auditing unit of OTP BANK Plc. The
review must be carried out in accordance with the
guidelines issued by the Board of Directors of OTP
BANK Plc, also observing the criteria set out in this
regulation.

(173) The Remuneration Committee of OTP
BANK Plc supervises the remuneration of
executives responsible for risk management, as well
as the employees performing controlling tasks and
risk management tasks — including employees
responsible for internal control — and prepares
remuneration decisions by taking into account the
long-term interests of shareholders, investors and
other stakeholders of the credit institution.

(174) The Remuneration Committee of OTP BANK
Plc provides support and advice to the Supervisory
Board of OTP BANK PlIc for the development of the
Banking Group’s comprehensive remuneration
policy, and for the monitoring of the design and
operation of the remuneration system.

(175) The Remuneration Committee of OTP BANK
Plc

a/ oversees the remuneration of the
manager responsible for risk
management and compliance with the
statutory provisions, including
employees responsible for internal
control,

b/ prepares decisions relating to
remuneration, and approves the

agreements relating to compensation
that goes beyond the cases and/or limits
set out in the remuneration policy,

c/ reviews the selection of external
advisers required in connection with the
development and operation of the
remuneration policy,

(172) Papa pupektopiB OTP BANK Plc. Hece
BiAMOBigaNbHICTb 3a LWOAEHHE BNPOBaKEHHS
Monitnkn BMHaropoan bBaHKIBCbKOI rpynu, a Takox
3a 1l nepernsg He MeHLIe OOHOro pasy Ha pik
(BKNtOYaoun KOHTPOIb KOMMMNaeHC-PU3KKIB,
noB'a3aHunx 3 Nonitukoto BMHaropoan baHkiBCbKOT
rpynun).  lMonoxeHHa  [loniTmku  BuHaropoau
BaHkiBCbKOT rpynu, a TakoX HOPMaTUBHO-NPAaBOBI
aKTun, NOB'A3aHi 3 il BUKOHAHHAM, Ta OOTPMMaHHS
HUX, NepernsaaTbCs He MEHLLe OOHOro pasy Ha
pik, He nisHiwe 31 Oepes3Hs, nigpo3ainom
BHYTpilWHbOro ayauty KomnaHin BaHkiBCbKOT
rpynu, WO KeanidikyloTbCA $K YCTaHOBMW, LUO
cknagae 3BiT npo ue KomiteTy 3 nuTaHb
BUHaropoau, Harnagosin pagi Ta Pagi gupekrtopis
OTP BANK Plc. 4yepes nigpo3gin BHYTPILHLOrO
ayanty OTP BANK Plc. Takun nepernsii NOBUHEH
NPOBOAMTUCS BIiAMNOBIAHO 4O KEPIBHUX NPUHLMNIB,
BuaaHnx Papot aumpekTtopie OTP BANK Plc.,
TakoX 3 AOTPUMAHHAM KPUTEPIiB, BUKNaOEHUX Yy
ubomy NonoxeHHi.

(173) KomiTeT 3 nutanb BuHaropoau OTP BANK
Plc. 3gincHioe Harnsa 3a BUHaropoaoto KepiBHUKIB,
BiANOBigaNbHUX 3a yNpaBmiHHA PU3NKaMu, a Takox
npawiBHKKIB, sIKi BAKOHYIOTb 3aBAaHHA 3 KOHTPOSIHO
Ta YyhpaBniHHA pusMkamum — Yy TOMY u4ucnhi
npauiBHWKiB, BiAMOBIidaNbHUX 3@  BHYTPILHIN
KOHTPOIb — Ta rOTYe PilleHHSA WOA40 BUHAropoau 3
ypaxyBaHHAM OOBrOCTPOKOBUX iHTepeciB
akuioHepiB, iHBECTOpPIB Ta iHWWX 3auikaBreHux
CTOPIH KpeauTHOI YCTaHOBW.

(174) KomiteT 3 nuTtaHb BuHaropoan OTP BANK
Plc. Hagae nigTpyMKy Ta KOHCynbTauii Harnsgosin
pagi OTP BANK Plc. woao po3pobku KOMMIEKCHOI
NONITUKN BUHaropoau BaHKIBCbKOT rpynu, a Takox
wonao MOHITOPUHTY NPOEKTYBaHHS Ta
dYHKUIOHYBaHHSA CUCTEMU BUHAropoau.

(175) KomiteT 3 nuTtaHb BuHaropoan OTP BANK
Plc.

a/ 30ilcHe Haensd 3a 8UHa2opodoH

KepigHuKa, 8idnoesidanbHO20 3a
ynpaesniHHs pusukamu ma
AompumMaHHsM 3aKoHoOasyux
roOM10XeHb, y MoMy Yuchli npauyigsHuKis,
gidrogidanbHUX 3a 8HYMPILUHIU
KOHMpPOIb,

6/ eomye piweHHs, WO CMOoCyomMbCs
8UHa20polU, ma 3ameepoxye

doeoeopu, nos'sizaHi 3 KOMeHcauieto,
fKka euxoOumb 3a paMKu euradkig
ma/abo nimimie, euknadeHux y
nonimuuji euHazopodu,

e/ nepeansadae 8ubip 308HIlWHIX
padHuKie, HeObXiOHUX y 38'A3Ky 3
po3p0obKo ma YyHKUIOHY8aHHSIM
ronimuKu 8uHa2opoou,
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d/ cooperates with the employers
performing controlling tasks in the
course of controlling the development
and operation of the remuneration
policy,

e/ checks that the remuneration policy
really is in harmony with the institution’s
risks, is consistent with the capital and
liquidity position, and with the long-term
corporate governance strategy.

(176) The Remuneration Committee of OTP BANK
Plc must be given access to:

a/ the data and information underpinning
the decisions of OTP BANK Plc’s
Supervisory Board relating to the
development and operation of the
remuneration system,

b/ the information, relating to risk
management and to employees
performing control functions, to be taken
into consideration in connection with the
remuneration.

(176/A) The Risk Assumption and Risk
Management Committee of OTP BANK Plc, in
accordance with subsection 111.2.2.3, paragraph
(36), as a precondition of narrowing the personal
scope deliberates and determines the lack of
material impact on the risk profile in case of
individual positions. Its duties also include the
examination of the remuneration policy from a
perspective where the incentive elements of the
designed remuneration system takes into
consideration the risks, the capital and liquidity
situation of the credit institution, as well as the
probability and sequence of incomes. The Risk
Assumption and Risk Management Committee also
participates in the identification procedure necessary
for the determination of the personal scope.

(177) The Supervisory Board of OTP BANK Plc, with
the exception of the matters referred to the exclusive
authority of the general meeting under section 8.33
of the Articles of Association of OTP BANK Plc, it
entitled to amend the Banking Group Remuneration
Policy with the proviso that the Subsidiary HR
Managers must be notified immediately, and the
shareholders at the next General Meeting.

(178) The Remuneration Policy must be amended if
the amendment is made compulsory by a law.

(179) Operation of the remuneration system at
Banking Group level

a/ In view of the fact that a Remuneration

Committee operates at OTP BANK Plc

that, in terms of its activity and scope of

authority — from the perspective of

compliance with the remuneration policy

r/  cnienpaure 3 pobomodasusmu, SKi
BUKOHYIOMb 3a80aHHs1 3 KOHMPOIIO 8
X00i KOHMPposw 3a po3pobkow ma

YHKUYIOHY8aHHAM nonimuku
8uUHa20opolU,

0/ nepesipsie, wob rnonimuka
suHazopodu OilicHo  eidnoeidana

pusukam ycmaHosu, y3200)Kyeanacs
3i cmaHoM Kanimajsly ma JikeiGHocmi,

a makox 00820CMPOKOBOIO
cmpameaieto KopriopamugHo20
YrpaesiiHHsI.

(176) KomiteT 3 nutaHb BuHaropoan OTP BANK
Plc. noBnHeH oTpumatu gocTtyn 4o:

a/ OaHux ma iHopmauyii, wo cknadaromb
ocHosy piweHb Haensidoeoi padu OTP
BANK Plc., siki cmocyrombcsi po3pobku ma
QQYHKUiOHYy8aHHS cucmemMu 8UuHazopoou,

6/ iHgopmauir, sKa cmocyembcsi
yrpasesiiHHA pu3ukamu ma rpauyigHuKis,
SIKI BUKOHYHOMb KOHMPOIbHI QOYyHKUT, i
sIKa roBUHHa 8paxo8yeamucs y 38'a3Ky 3
8UHa20po000.
(176/A) KomiTeT 3 nuTaHb nNPUUHATTA Ta
ynpaBniHHa pusukamm OTP BANK Plc,,
BignosigHo Ao nianyHkTy 111.2.2.3 nyHkTy (36), 4K
nepegymoBa  3BYXEHHs  ocobuctoi  cdhepm
3acTocyBaHHA 06ayMye Ta BM3HA4Yae BiACYTHICTb
CYTTEBOrO BMMMBY Ha NpOQinb pU3MKY Yy BUMAOKY
okpemmx nocag. [o noro o0B6OB'A3KIB TakoxX
BXOAWUTb aHania noniTMKM BMHAropogu 3 TOYKM
30pYy, KONy 3a0X04yBaribHi eNleMeHTH po3pobneHol
CUCTEMU BWHAropod BpPaxoOBYKTb PU3NKK, CTaH
KanitTany Ta nNiKBIOHOCTI KpeauTHOT yCTaHoBW, a
TakoX WMOBIPHICTb | NOCNIAOBHICTL A0XOAiB.
KomiTeT 3 nuTaHb NpUAHATTA Ta YynpaBniHHA
pusMkamMn Takox ©Oepe y4dacTb Yy npoueaypi
ineHTudikauii, HeobXigHIn ana  BM3HAYEHHSN
ocobuncToi cchepun 3acTocyBaHHS.
(177) Harnagosa paga OTP BANK Plc., 3a
BUHATKOM MUTaHb, LLO HanexaTb A0 BUKMOYHOI
Bnagu 3aranbHux 360piB BIiANOBIAHO OO0 po3finy
8.33 Cratyty OTP BANK PIc., mae npaBo BHOCUTH
3MiHu o lNMoniTnkm BuHaropoaun BaHkiBCLKOT rpynu,
3a ymoBM, Wo HR-meHepxkepn [dodipHix KoMmnaHin
NOBUHHI BYTU NOBIAOMINEHI HEramHo, a akuioHepu —
Ha HacTynHux 3aranbHux 36opax.
(178) 0o noniTku BMHaropogu MOBWHHI OyTK
BHECEHi MomMpaBKkW, SKWO Taki nonpaeBku €
00O0B'A3KOBUMMU BiNOBIOHO OO 3AKOHY.
(179) PyHKUIOHYBaHHS CUCTEMU BMHAropogu Ha
piBHi BaHkiBCLKOT rpynu
a/ 3 ornsagy Ha Te, wo B OTP BANK Plc.
npauytoe KomiteT 3 nuTaHb BMHAropoau,
AKAM 3 TOYKM 30pYy WMOro AidnbHOCTI Ta
obcary noBHOBaXeHb — 3 TOYKM 30pYy
OOTPUMaHHS BUMOT MOMITUKM BUHAropoau

requirements (CRD V, CRR) (CRD V, CRR), BU3HaYEHUX
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
[lata noromxeHHs JOKyMeHTa 22.12.2021
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b/

c/

determined by European Union
legislation an applicable by institutions
at consolidated level — extends to the
entire OTP Banking Group, unless
required to do so under the applicable
local statutory provisions, the Banking
Group Enterprise concerned does not
establish and does not operate a stand-
alone remuneration committee. The
remuneration committee tasks defined
by the local statutory provisions are
performed by the Remuneration
Committee of OTP BANK Plc, which has
authority in respect of the entire Banking
Group. If, prior to the entry into force of
this Banking Group Remuneration
Policy, a local remuneration committee
was operating at the Banking Group
Enterprise in the absence of a
compulsory statutory requirement, the
Banking Group Enterprise is obliged to
arrange for the termination of its own
remuneration committee or for the
transformation of its legal status and
tasks.

As a general rule, investment fund
manager Banking Group Enterprises
under the AIFM Directive and the UCITS
Directive operating in the OTP Banking
Group are not covered by the
institutional scope of the present
Banking Group Remuneration Policy,
unless the Supervisory Board of OTP
BANK Plc extends the institutional
scope to them (accordingly, currently
OTP Alapkezel6 Zrt. and OTP Ingatlan
Befektetési Alapkezel§ Zrt. are still
under the institutional scope of the
Banking Group Remuneration Policy).
With respect to Banking Group
Enterprises operating within the OTP
Banking Group and classed as fund
management companies, the Banking
Group Enterprise’s Supervisory Board is
responsible for compliance with the
remuneration policy requirements set
out in the AIFM Directive, in view of the
fact that the AIFM Directive does not
require the group-level application of the
remuneration policy requirements set
out therein.

If a stand-alone  remuneration
committee operates at a Banking Group
Enterprise due to the local statutory
requirements (including remuneration
committees other than those

3aKkoHogaBcTBOM €Bpornericbkoro Cotoay,

O 3acTOCOBYETbCHA YyCTaHOBaMW Ha

KOHCOMIAOBaHOMY PiBHIi — MNOLUMPIETLCS

Ha Bcto baHkiBcbky rpyny OTI, skwo

LbOro He BMMAaraetTbCsa BIAMNOBIAHO [0

YMHHUX MicueBmx 3aKoHO4aBuUX

NONOXEHb, BignoBsigHa KoMnaHis

BaHkiBCbKOI rpynn He CTBOPKE | He

npuBOAUTL B Ail0 aBTOHOMHUM KOMITET 3

nUTaHb BUHaropoan. 3aBAaHHsI KOMITETY 3

nuTaHb BUHAropoaum, BU3HAYEHi

MicueBuMmn 3aKoHOA4aBYMMM

NONOXEHHSAMK, BUKOHYE KOoMiTeT 3 nuTaHb

BuHaropogn OTP BANK Plc., akun mae

NOBHOBaXeHHA LWoao0 Bciei BbaHkiBCbKOi

rpynu. Akuwo, 0o HabpaHHA YMHHOCTI Li€to

Monitukoto  BuHaropoan  BaHkiBCbKOI

rpynu, B KomnaHii BaHkiBCbKOi rpynu gisnu

MicLUeBi KOMITETW 3 MUTaHb BMHAropoam 3a

BiACYTHOCTI 0OOB'I3KOBOI  3aKOHOAABYOT

BMMOT, TO LA KOMMaHist BaHKiBCbKOT rpynu

3000B'A3aHa opraHiyBaTt¥ MNPUMUHEHHS

pobOTK BMAcHOro KOMITETY 3 nNuUTaHb

BMHaropogn abo TpaHcdopmauito 1oro

NpaBOBOro cTaTycy Ta 3aBAaHb.

6/ Ak npaBuno, kepiBHUK iIHBECTULINHOTO
doHay KomnaHii BaHkiBCbKOT rpynu,
wo nignagae nig dupektusy AIFM Ta
Oupexktuy UCITS, wo giloTb B
BaHkiBCbKiN rpyni OTIl, He
BiJHOCUTbCS A0 IHCTUTYLINHOT cdepu
Aii notoyHoi [Monitnkn bBaHkiBCbKOT
rpynu LWoao BUHaropoaum npauiBHUKIB,
akwo Harnagosa paga OTP BANK
Plc He noWwnpnTbL Ha HUX IHCTUTYLINHY
cthepy aii (BignosigHo, Hapasi OTP
Alapkezelé Zrt. ta OTP Ingatlan
Befektetési Alapkezel6 Zrt. Bce Lwe
nepebyBaloTb Mig  iHCTUTYLiNHO
cheporo gii lMoniTvkn BMHaropogm
BaHkiBcbkoi rpymu). Lo ctocyeTtbcs
KomnaHin BaHkiBCbkOI rpynu, ski
npauTb B pamkax baHkiBCbKoi
rpynn OTI i knacudikyroTbCa Sk
KOMMaHii 3 ynpasniHHA doHaamu, To
Harnagoea paga Takoi KomnaHii

BaHkiBcbKoT rpynu Hece
BiQNOBiAaAnNbHICTb 3a OOTPUMAaHHSA
BUMOT NoniTUKK BUHaropoau,

BuknageHux y [Oupektusi AIFM, 3
orngagy Ha Te, wo Aupektusa AIFM He
BMMarae 3aCTOCyBaHHS BUMOT
rPynoBOro piBHA  LWOAO  MNOSITUKK
BUHAropoau, BUKNageHuX y Hin.

B/ HAxwo B KomnaHii BaHkiBCbKOI rpynm
npauloe aBTOHOMHWA  KOMITET 3
nUTaHb BUHAropoan Yy 3B'A3Ky 3
MicueBuMmn 3aKoHO4aB4YMMN
BMMOramn (BKMOYa4M KOMITETU 3

CraTtyc JOKyMeHTa

CornacoBaHo

ABTOpP JOKYMEHTY

CHEMUS Galyna Leonidivha

[aTta norogkeHHs1 JOKyMeHTa

22.12.2021

61 cTop.




@ otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

established on the basis of the CRD V
requirements), the subsidiary
concerned is obliged to draw up the
procedural rules of such committees
and send them to the Remuneration
Committee of OTP BANK Plc for
comments. In the event of a subsequent
amendment to the procedural rules, the
Banking Group Enterprise shall only
send such an amendment for comments
that materially affects the cooperation
between the Remuneration Committee
of OTP BANK Plc. And the
Remuneration Committee of the
Banking Group Enterprise. The
procedural rules of remuneration
committees operating at subsidiaries
must require that, prior to any of its
decision that differ from the decisions of
OTP BANK PIc’s Supervisory Board, the
permission (and if this is prohibited by
the local law, the opinion) of OTP BANK
Plc’s Remuneration Committee shall be
requested. The remuneration committee
operating at a Banking Group Enterprise
has an ex post reporting obligation,
towards the Remuneration Committee
of OTP BANK Plc, with respect to its
decisions made in accordance with this
regulation and with the decisions of OTP
BANK PIc’s Supervisory Board. The
remuneration committees operating at
the subsidiaries concerned are obliged
to cooperate with the Remuneration
Committee of OTP BANK Plc.

NUTaHb BUHAropoAw, iHaKLi HiX Ti, WO
CcTBOpeHi Ha nigcTtasi Bumor CRD V),
TO BignoBigHa [OMipHSA KOMMaHis
3000B'A3aHa ocbopMUTK
npolecyarnbHi npasuna Taknx
KOMITETIB i Hanpasuty ix 4o KomiteTy
3 nuTaHb BuHaropoam OTP BANK Plc.
ONA OTpUMaHHS 3ayBaxeHb. Y pasi
BHECEHHS1 noganbluMx MonpaBOK Ao
npouecyanbHUX npaBusi, KoMMaHis
baHkiBCbKOI rpynu Haacunae pnns
OTPMMaHHSA 3ayBaXeHb §ulIe Taki
nonpasKu, siKi CyTTEBO BNAMBAOTb Ha
cnisnpauto Mix KomiteTom 3 nutaHb
BuHaropogn OTP BANK Plc. i
KomiTeToM 3 nuTaHb BMHaropoam
KomnanHii BaHkiBCbKOI rpynu.
MpouecyanbHi NpaBuMna KOMITETIB 3
nUTaHb BMHAropoau, WO AitoTb B
OOYipHiX KOMMaHisx, NOBUHHI
BMMaratu, Wob 0o npuriHATTS Oyab-
SIKOro 3 iX pilleHb, SKi Bigpi3HAKTbCSA
Big piweHb Harnspoeoi pagn OTP
BANK Plc., 6yB 3anpolueHuin ao3Bin
(a gKwo ue 3abOPOHEHO MicUEBUM
3aKOHOAaBCTBOM, TO AyMka) KomiTeTy
3 nuTaHb BUHaropoan OTP BANK Plc.
KomiTeT 3 nuTaHb BMHaropogu, LWO
npautoe B  KomnaHii BaHKiBCbKOT
rpynu, Mae nogarnblue 3000B'A3aHHSA
3giTyBaTm Ao KowmiteTy 3 nuTaHb
BuHaropoan OTP BANK Plc., wopo
pilleHb, NPUUAHATMX BIAMNOBIOHO A0
LbOro MONOXEeHHs Ta BiAMoBiAHO A0
piweHb Harnsgosoi pagn OTP BANK
Plc. KomiTeT 3 nuTaHb BUHaropoaw,
LLIO NpaLoThb Y BiAMOBIAHMX A0YIPHIX
KOMMaHifax, 3000B'sA3aHi
cnisnpautoBaTn 3 KomiTeTom 3 nnTaHb
BuHaropogu OTP BANK Plc.

d/  An exception to the obligation set out in r/  BuHsiTKOM i3 3000B'A3aHb,

point O are the investment fund manager BMKNaZeHUX y MyHKTi B/ € MeHegxep

Banking Group Enterprises falling under iHBeCcTUUinHUX  ¢oHaiB  Komnanii

the AIFM Directive or the UCITS BaHkiBCcbKOi rpynu, fki nmignagaroTb

Directive, in respect of which - if these nig Oupektny AIFM abo OupektuBy
subsidiaries have an independent UCITS, wono skMx — aKWwo Ui JodipHi
remuneration committee due to the KOMMaHil MatoTb HE3aneXHUn KomiTeT
requirement of local legislation — the 3 MUTaHb BWHaropoau Yy 3B'A3KYy 3
commenting on the procedural rules of BMMOTOI MiCLIEBOro 3aKOHO4aBCTBa —

these committees by the Remuneration KOMEHTYBaHHS npouecyarnbHUX

Committee of OTP BANK Plc. or the npasun UWX KOMITETIB 3 nNuUTaHb
supervision of the remuneration BuHaropogu Komitetom OTP BANK
committees set up at the fund manager Plc. abo Harnsapg 3a ummm KoMmiTteTamm

companies by the Remuneration 3 MWTaHb BWHAropoAu, CTBOPEHUMM
Committee of OTP BANK Plc. is not npyM  KOMMaHiAX 3  KepyBaHHA

obligatory. doHgamm  KomiTeTom 3 nuTaHb
BuHaropoan OTP BANK Plc. He €

060B'A3KOBUM.
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
[lata noromxeHHs JOKyMeHTa 22.12.2021
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I11.10.2. Reporting obligation of the Banking
Group Subsidiaries

(180) The Banking Group Subsidiaries falling within

the institutional scope of this regulation are obliged

to report retrospectively by February 10 of every

year, in writing, on

a/ designation of the objectives,
b/ the assessment of performance, and
¢/ the amount of performance-based
remuneration determined, and the time
schedule for its settlement, and
d/ on the operation of the Remuneration
Policy in the previous year, to the parent
company exercising control over them,
and to the Remuneration Committee via
the HODD.
(180/A) The reporting obligation pursuant to point d/
of paragraph (180) on the operation of the
Remuneration Policy in the previous year does not
apply to the Banking Group Enterprise in which no
person identified under the personal scope of the
Banking Group Remuneration Policy was employed
in the previous business year.

(181) In the interest of establishing and maintaining
consistent practice within the OTP Banking Group —
if necessary due to the differing practices at
subsidiaries — the Remuneration Committee of OTP
BANK Plc initiates the necessary measures at the
Supervisory Board of OTP BANK Plc. The
Supervisory Board has an obligation to report to the
Board of Directors on the measures implemented.

111.10.3. The control criteria
(182) The annual review must assess whether the
entire remuneration system:

a/ works as intended — especially whether

the remuneration payouts  are
appropriate, and appropriately the
institution’s  risk  profile, long-term

objectives and plans are appropriate
reflected — and
b/ complies with the applicable national

and international standards, guiding
principles and norms.
(183) If the periodic reviews find that the

remuneration system does not operate as intended
or in accordance with the requirements, the Banking
Group Enterprise is obliged to make a proposal for
the drafting of an appropriate correction plan with the
assistance of HODD.

[11.10.4. Provisions on the avoidance of conflicts
of interest

(184) A person falling within the scope of the

Banking Group Remuneration Policy may not

1.10.2 3060B'A3aHHA 3i 3BiTHOCTI [oOuipHix
KoMnaHin BaHkiBCbKOI rpynu
(180) [HouipHi komnaHii BaHKiBCbKOi rpynn, ski
nignagatTb nig IHCTUTYLINHY chepy
3aCTOCYBaHHSA LbOro MOMoOXeHHs, 3000B'dA3aHi
3BiTyBaTV peTpocnekTnBHO Ao 10 nToro KOXHOro
POKY, Y MMCbMOBI bopMi Npo
al BU3Ha4eHHs Linen,
6/ ouiHKy pe3ynbTaTiB AiSNbHOCTI, i
B/ poO3Mip BU3HA4YEHOi BWHaropoau 3a
pesynbTatamu [LisnbHOCTI, 4YacoBUi
rpadik i po3paxyHky, i
r/ npo  dyHKUiIOHYBaHHS Monitnkn
BMHaAropogu y nonepeaHboMy podi,
MaTEpPUHCbKIN KOMNaHil, sika 34iCHI0E
KOHTpOnb Hag Humu, Ta Komitety 3
nuTaHb BMHaropogu yepes JOPYJIP.
(180/A) 3060B's13aHHSA 3i 3BiTYBaHHS BigNoBIAHO 40
nignyHkty r/, nyHkty (180) npo dyHKUiOHYBaHHSA
MoniTMkn BMHaropogn B nonepeaHbOMY poLi He
NOLUMPIOETLCA Ha KoMmnaHito baHkiBcbKoi rpynu, B
SIKiN )xoaHa ocoba, ineHTrdikoBaHa nig 0coducTor
cipepoto  3actocyBaHHs [loniTuknm BUHaropogmu
BaHkiBCcbKOI rpynu, He Oyna npaueBnawToBaHa B
nonepegHboMy diHaHCOBOMY POLIi.
(181) B iHTepecax cTBOpeHHA Ta MiATPUMaHHS
nocrigoBHOI NPaKTUKM B pamkax baHkiBCbKOT rpynu
OTI — y pasi HeobXigHOCTI y 3B'A3KY 3 TUM, LLO
NPaKTUKN Y AOYIPHIX KOMMaHisgX BiOpi3HATLCA —
KomiteT 3 nutaHb BuHaropoaun OTP BANK Plc.
iHiLitoe HeobXxigHi 3axoan y Harnagosin pagi OTP
BANK Plc. Harnsgoea paga 3006o0B'si3aHa
3BiTyBaTM nepen Papgow  gupektopis  npo
BMPOBAaPKEHI 3axoau.

111.10.3 KpuTepii koHTponto
(182) WopivyHnin nepernag NOBMHEH OLHIOBATK, Y
BCS1 CMCTeMa BUHAropoAawu:

a/ npaufoe 3a npuaHadyeHHsIM — ocobnueo
yu  npasunbHUMU € sunamu
B8UHa2opOoOU, | 4Yu HanexHuUM YUHOM
gidobpaxkeHi npoagine PU3UKY
ycmaHosu, doss2ocmpokosi uini ma
nnaHu — i

6/ eidnosidae 3acmocosHUM

HaujoHanbHUM ma  MPKHapOOHUM

cmaHOGapmam, KepigHUM rpuHuyunam

ma Hopmam.
(183) Akwo nepioanyHi nepernaan BUSBMAIOTb, LLO
cuctema BUHaropoam He npautoe 3a
npusHayeHHssMm abo BiANOBIZAHO OO BUMOr, TO
KomMmnaHis BbaHkiBCbkOi rpynu 3060B'A3aHa BHeCTU
NPOMNO3uLit0 NPO CKNagaHHsS BiANOBIQHOrO MnaHy
Kopekuii 3a cnpusiHHs JOPYJIP.

111.10.4 MonoxeHHA NPO YHUKHEHHSA KOHIIKTY
iHTepeciB

(184) Ocoba, gaka nignagae nig cdepy
3actocyBaHHs [NoniTnkn BvHaropoan BaHKiBCbKOI
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conclude any hedge transaction, which, in
connection with determination of the extent of the
performance-based remuneration, would negate the
impacts of the risk assumption by providing
compensation in the event of a downward risk
adjustment of the performance-based remuneration.
Persons falling within the scope of the Banking
Group Remuneration Policy may not conclude
contracts or agreements, outside OTP BANK PlIc or
the Banking Group Enterprise, that are suitable for
reducing the risks arising in connection with the
employee’s activity, or transferring them to a third
party (e.g. the contract obliges the third party to
make direct or indirect payments to the employee
concerned in connection with, and proportionately to,
the amount deducted from the performance-based
remuneration). The above restrictions do not
preclude the persons concerned or the Banking
Group Enterprise from taking out liability insurance
for potential loss events related to the risk
assumption, and thereby mitigating the risk to the
Banking Group Enterprise as a whole. In order to
confirm this commitment the staff falling under the
personal scope of the Banking Group
Remuneration Policy obliged to make the
statement set out in Annex 2, in 3 months after
being included into the personal scope and in
the case of employees identified at consolidated
level send one signed copy of it to the HODD. The
signature and the forwarding of the statements to the
HODD is the liability of the Subsidiary HR Manager.
In the case of sub-consolidated or locally identified
employees, the Subsidiary HR Manager is
responsible for having the declarations signed,
retaining them locally, and making the declarations
available within 3 working days upon HODD’s
request.

(185) Should the employee concerned breach the
prohibition set out in the previous paragraph, the
employer
a/ may claim indemnification, or
b/ instead of indemnification, may demand
that the employee concerned cede to it
the transaction concluded on his/her
own account, or

¢/  may demand that he/she release his/her
gain originating from the transaction

rpynu, He MOXe 3[iNCHIOBATM >XOAHOI onepauii
XeO)KyBaHHS, sIKa y 3B'SA3Ky 3 BUSHAUYEHHAM PO3Mipy
BMHaropogn 3a  pesynbTtaTamm  OiSnbHOCTI
HiBenoBana © Hacnigkn nNpUAHATTA  PU3UKY
LWIMASIXOM HaJaHHA KOMMeHcauil y pasi 3HWKEHHS
KOpUryBaHHs pU3nKy BMHaropoau 3a
pesynbTatamu giansHocTi. Ocobu, ski nignagalTb
nig cdpepy 3actocyBaHHs [loniTvku BuHaropogm
BaHkiBCbKOi  rpynu, He MOXyTb  yKnagatu
KOHTpakTn abo gorosopu 3a mexamm OTP BANK
Plc. abo KomnaHin bBaHKiBCbKOi rpynu, sKi
nigxoaaTb ANS 3HWKEHHST PU3MKIB, LLO BUHUKaOTb
y 3B'AI3KY 3 OiSNbHICTIO NpauiBHUKa, abo nepenadvi
iX TPeTil CTOPOHi (Hanpuknag, Aorosip 3060B'A3ye
TPETIO CTOPOHY 34iNCHIOBaTW NpsiMi abo HenpsiMi
BMNMaTV BiANOBIAHOMY MpaUiBHUKY Yy 3B'A3Ky 3 Ta
nponopuinvHo A0 CymKu, WO BMPAaxXOBYETbCA 3
BMHaropogn 3a pesynbTatamu  AidnbHOCTI).
HaBepgeHi Buwe oOMexXeHHs He 3aBaxalwTb
BignoBiagHMM ocobam abo KomnaHii BaHkiBCcbKOT
rpynu oopMUTU CTpaxyBaHHA BigMOBigANbHOCTI
3a MOTEHUiHI 30MTKW, NOB'A3aHi 3 MPUUHATTSAM
pU3MKY, i TUM CaMMM MOM'SIKLUEHHS PU3UKY AnS
KomnaHin BaHkiBCbKkoi rpynu B winomy. 3 meToro
NigTBEPOKEHHS LIbOro 3060B'si3aHHS NpaLiBHUKMU,
AKi nignagaroTb nig  ocob6oBy cdepy
3acTocyBaHHA MoniTukn BUHaropogu
BaHkiBCbKOi rpynu, 30600B'A3aHi 3po6uUTH
3anaBY, BUKNaaeHy B [loaaTky 2, yepe3 3 micsaui
nicnas BHeCeHHA 1iX p[o o0co6oBoi cdepu
3acToCyBaHHA Ta Yy BMNagKy npauiBHUKIB
BU3Ha4YeHUX Ha KoHconigoBaHOMY piBHi
HagicnaTtu ogHy nignucady konito go OJOPYIP.
Mionuc Ta Hagcunanua 3asB o AOPYIIP — ue
BignosiganeHicTb  HR-meHempkepa  [o4ipHboOl
KOMnaHii. Y Bunagky npauiBHUKIB, BUSHAYEHUX Ha
cyb-koHconigoBaHoMy abo MicUEBOMY  PiBHi,
MeHemxep 3 nepcoHany [o4ipHbOI KOMMaHii Hece
BiQnNoBiAanbHICTb 3a niannucaHHsa 3asB,
30epexeHHs iX Ta HagaHHA 3asB 3a 3anuToM
OOPYIIP npotdrom 3 pobounx gHiB.

(185) Axkwo BignoBigHWA NpauiBHMK MNOpyLlye
3ab0poHK, BUKNadeHi B nonepegHbOMy MyHKTi, TO
poboToaaBeLb

a/ Moxe BUMaraTu BigwkogyBaHHs, abo

©/ 3aMmicTb BiALLUKOAYBaHHS, MOXe
BMMaraTu Big BignoBigHOro
npauiBHMKa  NOCTYNUTUCS nomy
onepauieto, sKa 34iINCHIOETLCA 3a

MOro BnacHu paxyHok, abo
B/ MoOXxe BuMaratu, Wwob BiH BiAMOBUBCS
Bif, CBOro goxody Big onepadii, gka

concluded on another person’s account, 30INCHIOETBCA 32  paxyHOK  iHLWOl

or assign his/her claim in respect ocobwn, abo NnocTynuTUCS

thereof, to the employer. poboToaaBsLo CBOE BUMOrOKO LLIOAO

HbOrO.

In accordance with the requirements of the NBU | 3rigHo Bumor piweHHa HBY Ne814-pw Big
Board Resolution Ne814-dec. as of December 03, | 03.12.2018 «[lpo cxBaneHHs MeTognYHNX
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
[lata noromxeHHs JOKyMeHTa 22.12.2021
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2018 “On approval of the Methodological
recommendations regarding the organization of
Corporate Governance in BANKs of Ukraine”
starting from 1st of July 2020 in JS OTP BANK
Ukraine its own Remuneration Committee of
Supervisory Board operates, which acts according
to the Regulation of the committees of the
Supervisory Board JS OTP BANK (or according to
its actual edition with changes and additions),
approved by Supervisory Board Resolution Ne 16-
2020 dd 22.04.2020 and confirmed by OTP BANK
Plc.

According to above mentioned Regulation prior to
consideration or approval of any decision of the
Remuneration Committee of the Supervisory Board
of the BANK, that differs from the decisions of OTP
BANK Plc.’s Supervisory Board, the permission (and
if this is prohibited by the legislation of Ukraine, the
professional opinion) of OTP BANK Plc.’s
Remuneration Committee shall be requested. The
Remuneration Committee of the Supervisory Board
of the BANK has annual ex post reporting obligation
towards the Remuneration Committee of OTP
BANK Plc., with respect to its decisions made in
accordance with this Regulation and with the
decisions of OTP BANK Plc.’s Supervisory Board.
The Remuneration Committee of the BANK is
obliged to cooperate with the Remuneration
Committee of OTP BANK Plc. Responsibility for the
observance of this point of the Regulation is put on
the HR Directorate of the BANK.

I11.11. Provisions relating to disclosure

(186) OTP BANK PIc ensures the appropriate level
of transparency with respect to both the Banking
Group Remuneration Policy and the risks associated
with it. It makes the requirements of the Banking
Group Remuneration Policy accessible to all
stakeholders, internally to the executives and
employees concerned and the owners, and to the
public.

(187) The Supervisory Board of OTP BANK Plc
publishes certain provisions of the Banking Group
Remuneration Policy on the official website of OTP
BANK Plc (www.otpBANK.hu). In the course of the
publishing, OTP BANK Plc discloses summary
information about the Banking Group Remuneration
Policy, the remuneration practice, and the
remuneration of employees whose activity has a
material impact on the institution’s risk assumption.
(188) The disclosed information regarding the
remuneration policy must be consistent with the
other information disclosed by OTP BANK Plc and
the Banking Group Enterprise.

pekomMeHaauin Woao opraHisauii KopnopaTtuBHOIo
ynpaeniHHA B 6aHkax Ykpaiiuy» B AT «OTIT BAHK»
Ykpaium 3 01.07.2020 pie BnacHun KomiteT
Harnagosoi Pagu 3 nuTtaHb  BuMHaropoau,
DiSiNbHICTb SIKOrO 34IMCHIOETLCSA 3riAHO [MoNoXEeHHS
npo komitetn Harnsposoi pagn AT OTI BAHK
(abo 3rigHO MOro YMHHOI peaakuieto 3i aMiHamMu Ta
OOMOBHEHHSIMU), 3aTBepaXeHoro piLLEHHAM
Harnsposoi Pagn Ne 16-2020 Big 22.04.2020 Ta
norogxeHoro OTP BANK Plc.

BignosigHo oo BkasaHoro MNonoxeHHst 4O MOMEHTY
po3rnsagy Yu MpUUAHATTS Oyab-sIKOrO  pilleHHSsI
KomiteTomM  HarnsgoBoi pagun 3 nuTaHb
BMHaropoamn baHky, fke Bigpi3HAETbCA BiA pilleHb
Harnsgosoi pagn BAT OTIT BAHK (OTP BANK
Plc., YropwuHa), HeobxigHO oTpuMmaTtuM [03BiN
(SKWoO Lie 3a6OpPOHEHO 3aKOHOAABCTBOM YKpaiHu, -
TO npodeciiHun BUCHOBOK) KomiTeTy 3 nuTaHb
BuHaropoam BAT OTI BAHK. KomiteT Harnagosoi
pagu 3 nuTaHb BuHaropoau baHky 3060B’A3aHMIA
LopivHO 3BiTyBaTU nepen KomiteToM 3 nuTaHb
BuHaropogn BAT OTI BAHK (OTP BANK Plc.,
YropLuHa) Woao NpUAHATMX pilleHb BigMOBIgHO
0o uboro NMonoxeHHs Ta Wwoao piweHb Harnagoeoi
pagn BAT OTMN BAHK. KomiteT 3 nuTaHb
BMHaropoaun baHky 3060B’A3aHWi chniBnpauoBaTy
i3 Komitetom 3 nutaHb BuHaropoau BAT OTI
BAHK. BignoBiganbHiCTb 3a BWKOHAHHA BUMOT
Uboro nyHKTy [lonoxeHHA noknagaetbcs Ha
[enapTameHT ynpaBniHHA nepcoHanom baHky.

ll1.11 NonoxeHHs Npo po3KpuTTA iHdopmauii
(186) OTP BANK Plc. 3abesnevye HanexHuin
piBEHb NPO30POCTi K Woao NoniTukn BUHaropogm
BaHkiBCbKOT rpynu, Tak i WoAO0 NOB'A3aHUX 3 Helo
pusukiB. Lie pobuTb BMMoru MNonituku BuHaropogu
BaHkiBCbKOi  rpynuM  OOCTYMHMMW  AfS  BCIX
aKkuioHepiB, i BHYTPIWHBO - ANa  BiANOBIgHMX
KepiBHUKIB, MpauiBHUKIB, BIITACHUKIB, @ TakoX Ond
rpoMagcCbKOCTi.

(187) Harnsposa paga OTP BANK Plc. ny6nikye
oKkpeMi  nonoxeHHa  [oniTukm  BUHaropoau
BaHkiBcbKkOl rpynu Ha odiuinHomy canti OTP
BANK Plc. (www.otpBANK:.hu). Mig vyac ny6nikauii
OTP BANK Plc. po3kpuBae 3BeaeHy iHcbopmaLiito
npo [lonituky BWHaropoan bBaHKIBCbKOT rpynu,
NPakTUKy BUHaropoau, a TakoX BuHaropoay
npauiBHYKIB, QiANbHICTb SKUX Ma€ CyTTEBUI BNVB
Ha NPUAHATTS PU3UKIB YCTAHOBMW.

(188) Poskputa iHcopMauia wWoao NOMiTUKK
BMHaropoAu MOBUHHA Y3rofxyBanacsa 3 iHLIOW
iHpopmauieto, poskputoro OTP BANK Plc. Ta
KomMnaHieto baHkiBCLKOT rpynu.
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IV.implementation guide

(189) The paragraphs of the present regulation shall
be implemented as follows, depending on whether
the Banking Group Enterprise is located in the
territory of Hungary, in the territory of the European
Union or outside the territory of the European Union:

IV. KepiBHULTBO 3 BNpoBagXeHHs

(189) MNyHKTM LUbOro NOMOXEHHST BNPOBaAXYHOTHCA
HaCTYMHUM 4YMHOM, 3arexHoO Big TOro, 4u
3HaxoOoMTbCA KOMNaHis BbaHKiBCbKOT rpynn Ha
TepUTOPIl YropLuHn, Ha TepuTopii €BPONEenCbKOro
Coto3y abo 3a mexamu Teputopii €BponencbKoro

which are
exceptions to
implementation.

(190) Deviations applied from the provisions of the
present regulation in respect of each country, due to

Coto3sy:
Companies Exception  to | Method of KomnaHii BuHsatkn wopo | Cnoci6o
implementation | implementation BMNPOBa/XKeHHsA | BMpoBafXeHHs
Hungarian Banking | point (31)a/ Regulation  type Yropcebki nianyHkT (31)a BrnpoeagxeHHa tuny
Group Enterprises | paragraph (37) implementation of KOMMaHii nyHKT (37) pernamMeHTy  WoAo0
listed in Annex 1 paragraph (60) the whole of the BaHkiBcbkoi nyHKT (60) BCbOrO AaHoro
paragraph (64) present regulation, rpynu, nyHKT (64) pernameHTy,
paragraph (65) deviation is only nepenideHi B | nyHKT (65) BiOXUNEHHS
point (147)ac/ allowed in Hopatky 1 nignyHkt  (147) | ponyckaeTbest Tinbku
point (147)ae/ accordance  with as/ BianoBigHO no
point (152)b/ the provisions of nianyHkt  (147) | nonoxeHb LbOro
paragraph (155) | the an/ KepiBHuuTtBa 3
Implementation nianyHkT (152)6/ | BNpoBagXeHHs.
Guide. The nyHKT (155) Komnanis
Banking Group BaHkiBcbkOi  rpynu
Enterprise is not He 3060B'A3aHa
obliged to BMpOBaAKyBaTh
implement the NOMOXEeHHS,
provisions listed in nepeniyeHi B Uin
the present table, Tabnuui, AKi €
which are BUHSATKaAMM woao
exceptions to BMNPOBAMKEHHS.
implementation. IHO3eMHi nyHKT (60) BrnpoBagxeHHs Tuny
Foreign  Banking | paragraph (60) Regulation  type KOMMaHii nyHKT (61) pernameHTy  Wono
Group Enterprises | paragraph (61) implementation of BaHkiBcbkoi nyHKT (63) BCbOro faHoro
located in the | paragraph (63) the whole of the rpynu, nignyHkt  (147) | pernamexTy,
territory of the | point (147)ac/ present regulation, po3TalLoBaHi as/ BiOXVUNEHHS!
European Union, | point (147)ae/ deviation is only Ha  TepwuTopii | mignyHkT  (147) | AOMYyCKaETbCS TinMbKn
listed in Annex 1 paragraph (150) | allowed in €ponencbkor | aa/ BiAMOBIAHO no
point (152)b/ accordance  with o Cotosy, | nyHkT (150) NnomnoxeHb LbOro
paragraph (155) | the provisions of nepeniveHi y | mignyHkT (152) 6/ | KepiBHuuTBa 3
the Hopatky 1 nyHKT (155) BMPOBAMKEHHS.
Implementation KomnaHis
Guide. The BaHkiBcbkoi  rpynu
Banking Group He 3060B'A3aHa
Enterprise is not BMpOBaAXyBaTu
obliged to NOMOXEHHS,
implement the nepeniyeHi B Uin
provisions listed in Tabnuui, ki €
the present table, BUHATKaAMMU woao
which are BNPOBAMKEHHS.
exceptions to IHO3eMHI NyHKT (37) BrnpoeamxeHHa Tuny
implementation. KOMMaHii nyHKT (61) pernamMeHTy  Woao
Foreign  Banking | paragraph (37) Regulation  type BaHkiBcbkoi nyHKT (62) BCbOrO faHoro
Group Enterprises | paragraph (61) implementation of rpynu, NyHKT (63) pernameHTy,
located outside the | paragraph (62) the whole of the pO3TaLLOBaHi NyHKT (65) BiAXUNEHHS
territory of the | paragraph (63) present regulation, 3a mMexamu | nignyHkT  (147) | ponyckaeTbCs Tinbku
European Union, | paragraph (65) deviation is only TepuTopii ab/ BiA4NoBigHO ao
listed in Annex 1 point (147)ab/ allowed in €ponelcbkor | nmignyHKT (147)ar | nonoxeHb Lboro
point (147)ad/ accordance  with o) Cotody, | nyHkT (150) KepiBHuuTBa 3
paragraph (150) | the provisions of nepenideHi y | nignyHkT (152) a | BNpOBagXeHHs.
point(152)a/ the Hopatky 1 nyHKT (154) KomnaHis
paragraph (154) | Implementation BaHkiBcbkOi  rpynu
Guide. The He 30608B's13aHa
Banking Group BrpoBagKyBaTu
Enterprise is not MONOXEHHS,
obliged to nepeniyeHi B  Uin
implement the Tabnuui, AaKi €
provisions listed in BUHSATKaMu wono
the present table, BMPOBaMKEHHS.

(190) BigxuneHHs, WO 3acTOCOBYHOTbCHA 3rigHO
NONOXeHb LIbOro AOKYMEHTY LLOAO0 KOXHOI KpaiHu,
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local regulatory specificities and exceptional | o6ymoBneHi MicueBnMU HOPMaTUBHUMU
business circumstances: 0CcOoONMBOCTAMW Ta  BUHATKOBMMM  OiNOBUMMU

Country Permitted deviation obcTaBuHamMmu:

Russia Due to local labor law regulations, the clawback KpaiHa | [lo3aBoneHe BigXuneHHs
rules in paragraphs (132)-(133) of the Regulation Pocis | Y 3B'f3ky 3 MicLUeBMMM MpaBunamMn TPYAOBOro
are not applicable. 3aKOHOJABCTBA, npaeuna MOBepHEHHs
Pursuant to Regulation No. 154-| of the Central BUMMAYeHUX KOWTIB MyHKTIB (132)-(133) Lboro
BANK of the Russian Federation, JSC OTP PernameHTy He 3aCTOCOBYIOTLCSI.

BANK (Russia) operates an independent BignosigHo 1o MonoXeHHs! Ne154-1
remuneration committee. LlentpanbHoro 6aHky Pocilickkoi ®epaepauii, B
Pursuant to Regulation No. 154-| of the Central AO «OTM BAHK» (Pocis) fgie HesanexHui
BANK of the Russian Federation, for the KOMITET 3 BUHAropo.

personnel identified by this regulation in JSC OTP BignosigHo 1o MonoXeHHs Ne154-|
BANK (Russia) as defined in this regulation LleHTpanbHoro 6GaHky Pociiicbkoi  depaepalii
(which partially overlaps with the identified WOJO  MepcoHany,  ifeHTUdIKOBAHOrO  LWM
personnel defined by the Banking Group pernameHTom B AO «OTIM BAHK» (Pocis), sik ue
Remuneration Policy) the ratio of performance- BU3HAYEHO B LIbOMY pernameHTi (KW YacTKOBO
based remuneration to total remuneration is at NepeTUHAETLCS 3 iIEHTUIKOBAHNM
least 40%. nepcoHarnom, BU3HAYEHUM MoniTukoto

Croatia For executive directors (members of the BUHaropoan BaHKiBCbKOi rpynu) BigHOLIEHHS
management board) of institutions, the deferral BMHAaropogu 3a pesyrnbratamy AisnbHOCTI 40
period is 5 years. 3aranbHOi BWMHArOpoaM CTAHOBUTb He MEHLUE
The rules on the maximum ratio of performance- 40%.
based remuneration in accordance with XopBa | [N BUKOHABYMX OUPEKTOPIB (YNEHIB NPaBMiHHS)
paragraph (65) of the Regulation shall apply to the Tist YCTaHOB Nepiof BiACTPOUKM CTAHOBUTbL 5 POKIB.
entire staff of the institution. MpaBuna npo MaKCUMarnbHE CriBBiAHOLIEHHS
The retention rule under paragraph (113) of the BUHAropogM 3a  pesyrnbratamum  AisNbHOCTI
Regulation applies not only to the short-term part BiANOBIAHO A0 NYHKTY (65) LbOro PernameHTy
of performance-based remuneration but also to MOLLMPIOIOTLCS HA BECH MEpCOHan yCTaHOBM.
the deferred parts, and to the sub-consolidated MpaBUno  yTpumaHHs MyHKTy (113)  LbOro
and locally identified personal scope as well (in PernameHTy 3acTOCOBYETHCS HE TiMbkM [0
the latter cases including both short-term and KOPOTKOCTPOKOBOI ~ YacTUHY BMHaropoau 3a
deferred parts). pesynbTaTaMu OisifbHOCTI, ane i Ha BiACTPOYeHi
With regard to the local proportionality rules, for UaCTMHM, a TakoX A0 0coGoBoi  Ccoepu
identified persons whose performance-based 3aCcTOCyBaHHs,  ideHTudikoBaHOI Ha  Cy6-
remuneration does not exceed HRK 200,000 in a KOHCOMifoBaHOMY i MiCLIeBOMY piBHi (B OCTaHHIX
given assessed year and at the same time does BUNaaKax BKITIOYAKUN SK KOPOTKOCTPOKOBI, TaK i
not exceed 30% of the annual basic BiICTPOYEHi YacTUHM).
remuneration, the deferral rules under Chapter lIl. Lo CTOCYETLCS MicLeBMX npaeun
6 and the asset-based payment rules under NPONOPLAHOCTI, TO ANS iAeHTUdiKoBaHUX OCIB,
paragraph (53) of the Regulation do not apply to uns BUHAroposaa 3a pesynbTaTaMu JisnbHOCTI He
the performance-based remuneration. nepesuwlye 200 000 xopBaTCbKMX KyH B OaHWUM
Due to local supervisory requirements, OoTP OL|iHIOBaHWI PiK i MPY LibOMY He nepesuLye 30%
BANKa d.d. operates an independent piYHOi OCHOBHOI BMHaropoau, TO npaBWna
Remuneration Committee. BiACTpoUKM BignosiaHo [0 posginy lll. 6 Ta
OTP BANKa d.d. excludes the possibility of the npaBuna onnati Ha OCHOBI aKTMBIB BIAMOBIAHO
application of the preferentially priced share po  nyHkty  (53) UbOro  PermameHTy  He
award under point (54)b of the Regulation. 3aCTOCOBYHOTLCS! 1o BUHAaropoam 3a

Slovakia | The deferred part of the performance-based pesyrbTaTamu AisinbHOCTI.
remuneration will be paid only in the last year of Y 3B'A3Ky 3 MiCLLeBUMW HArMsA0BUMU BYMOramMMm,
the deferral period, contrary to the general B OTP BANK dd. gie HesanexHun KomiteT 3
provisions of paragraph (120) of the Regulation. BUHAaropog,

Romania | The retention rule under paragraph (113) of the OTP BANK dd. BuknYae MOXNUBICTb
Regulation applies to 100% of the share-based 3aCTOCYBaHHs npemii y aKuisx 3a
performance remuneration, as well as to the NPUBINenoBaHolo LiHOKW NianyHKTy (54)6 uboro
deferred parts in addition to the short-term parts PernameHTy.
of the performance-based remuneration, and to CnoBa BigcTpoyeHa yacTuHa BUHaropoam 3a
the sub-consolidated and locally identified UuMHa | pesynbTaTamyl GiSbHOCTI BUMMaYyeTbCs NuLLe B
personal scope as well (in the latter cases OCTaHHil pik nepiogy BIACTPOYKM, BCynepey
including both short-term and deferred parts). 3aranbHUM MOMOXEHHSIM NyHKTy (120) uboro
Due to local supervisory requirements, OTP PernameHTy.

BANK Romania S.A._ operates an independent PymyHi | MpaBuno yTpumanHs nyHkTy (113) LbOro
Remuneration Committee. a PernameHTy  3acTocoByeTbcs Ao 100%

Moldova | Due to local supervisory requirements, BUHaropoan 3a pesynbTaTamn AOisnbHOCTI Ha
Mobiasbanca - OTP Group S.A. operates an OCHOBI aKLjil1, @ TaKOX Ha BiACTPOYUEHi YaCTUHK Ha
independent Remuneration Committee. [0[aToK o KOPOTKOCTPOKOBMX yacTuH

Bulgaria | Due to local supervisory requirements, DSK BUHaropoau 3a pesynbTatamu AisfbHOCTI, a
BANK AD operates an independent TakoX [0 o0coboBoi cdepu 3acTocyBaHHS,
Remuneration Committee. ineHTudikoBaHoi Ha Cy6-KOHCOMigoBaHOMY i

Slovenia | Due to local supervisory requirements, SKB MicueBOMYy piBHi (B OCTaHHIX  BuWMNagkax
BANKa d.d. Ljubljana operates an independent BKIIOYAKOUYM K KOPOTKOCTPOKOBi,  Tak i
Remuneration Committee. BiJICTPOYEHI YaCTUHM).

Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
[lata noromxeHHs JOKyMeHTa 22.12.2021
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The retention rule under paragraph (113) of the
Regulation shall apply to 100% of the share-
based part of the short-term performance bonus
for a period of 2 years and it shall apply to 100%
of the share-based part of the first deferred
tranche for a period of 1 year, if the performance-
based remuneration of the identified employee
exceeds EUR 50,000.

(191) From Appendices 1 and 2 to the present
regulation (institutional and personal scope), the
Banking Group Enterprise is obliged to implement
only the parts relevant to them. If the Banking Group
Enterprise qualifies as an institution leading a sub-
consolidated group, the companies belonging to the
sub-consolidated group lead by the Banking Group
Enterprise shall also be indicated in Annex 1. If the
Banking Group Enterprise does not employ any
identified employee at the time of the implementation
of the present regulation, this fact must be indicated
in Annex 2.

(192) From the table in paragraph (117) of the
present regulation, which contains country-
differentiated amounts, the Banking Group
Enterprise is obliged to implement only the parts
relevant to them.

(193) The Banking Group Enterprise is entitled to
supplement the description in subchapter 111.10.1 of
the present regulation, which contains the main
responsibilities and powers, with local
responsibilities and powers according to its own
organizational structure.

(194) If the Banking Group Enterprise has an
independent Remuneration Committee, the relevant
rules on conflicts of interest shall be set out in
Subchapter 111.10.4.

(195) Where local legislation also imposes a local
disclosure obligation on the Banking Group
Enterprise, its rules shall be set out in Subchapter
.11.

(196) In order to comply with local legal and
supervisory requirements, the Foreign Banking
Group Enterprise may supplement the provisions of
the present regulation, in which case it is necessary
to indicate these legal and supervisory requirements
in chapter I1.3

Y 3B'A3Ky 3 MiCLeBMMWN HarnsgoBUMKW BUMOramu,
B OTP BANK Romania S.A. gie He3anexHumn
KowmiTeT 3 BuHaropoga.

Mongo | VY 3B'a3Ky 3 MiCLEBMMU Harnsg4oBYMM BUMOramu,
Ba B Mobiasbanca - OTP Group S.A. gie
He3anexHu KomiTeT 3 BuHaropoga.

Bonra Y 3B'AA3Ky 3 MiCLEBMMU HarnsgoBUMKU BUMOramu,

pist B DSK BANK AD pgie HesanexHuin KomiteT 3
BMHAropog.

CnoBse | Y 3B'A3ky 3 MiCLEBUMW HarNsigOBUMW BUMOraMm

Hist SKB BANK dd. gie HesanexHuin KomiteT 3
BMHAropoa.

MpaBuno yTpumaHHA 3rigHo 3 nyHkTom (113)
MonoxeHHs 3actocoByeTbea A0 100% vacTtkm y
BUIMSOI aKuih KOPOTKOCTPOKOBOTO GOHycy 3a
pe3ynbTaT AiANbHOCTI Ha mepiog y 2 poKM i
3actocoByeTbcs A0 100% yacTkv y BUrNSAi akuin
MepLUOoro BiACTPOYEHOro TpaHLy Ha nepiod B 1
pik, SKWO BuWHaropoga 3a pesynbTatamu
DiSiNbHOCTI BU3HA4YeHOro npaLiBHYKa NepeBuLLye
50 000 eBpo.

(191) 3 HopmatkieB 1 i 2 OO LBOro MNOMOXEHHS
(iHcTuTyuiiHa Ta ocoboBa cdpepa 3acToCyBaHHSA)
komnaHia  BaHkiBCbkOi  rpynn  3060B’A3aHa
BMPOBaMKyBaTK TifMbKM Ti YaCTUHW, WO MaKTb A0
HbOrO BigHOLWIEHHSA. AKWO KoMnaHia baHkiBcbKOT
rpynu KeanigikyeTbCa SK YCTaHOBA, LUO OYOII0E
cyb-koHconigoBaHy rpyny, TO KOMMaHii, Lo
HanexaTb OO Cy0-KOHCOMigoBaHOI rpynu, SKi
o4onoe KomnaHia bBaHKIBCbKOT rpynu, Takox
noBuHHI 6yTK BkasaHi B [Jogatky 1. AKLIO kOMNaHis
BaHKiBCbKOT rpynu He npaueBnallToOBYE >KOL4HOMO
ideHTUIKoBaHOrO  npauiBHMKA Ha  MOMEHT
BMNPOBaPKEHHSA LbOro MOMOXEHHS, TO Uen gakT
noBuHeH ByTn BKkasaHun y [logaTky 2.

(192) 3 Tabnuui nyHkTy (117) LUBOrO NOMOXEHHS,
fika MIiCTUTb AndbepeHLiioBaHi 3a KpaiHamn cymu,
komnaHia  BaHkiBcbkoi  rpynu  30608B's3aHa
BNpOBagXyBaTU TiNbkW BIiANOBIAHI ANA  HbLOrO
YaCTUHMN.

(193) KomnaHia bBaHkiBCcbKkol rpynu Mae npaso
gonosHuT onuc nigpo3aginy 111.10.1  uboro
pernamMmeHTy, sikui MIiCTUTb OCHOBHi ODOB'AI3KM Ta
NOBHOBa)EHHSA, MicLueBMMM O0DOB'A3kaMu  Ta
NOBHOBa)XEHHAMM  BiQMOBIAHO OO  BNAcHOI
OpraHisaujinHol CTPYKTYpW.

(194) Axwo komnaHia bBaHkiBCbKOI rpynu Mae
He3aneXxHun KomiteT 3 nuTaHb BUHAropogu, To B
po3gini 111.10.4 noBmHHI OyTW BUKNageHi BignoBigHi
npasurna npo KOHQIIKT iHTepeciB.

(195) HAkwo micueBe 3aKOHOOABCTBO TaKoX
noknagae Ha KomnaHito baHkiBCbKOT rpynu micuese
3000B'A3aHHA  WOO0 PO3KPUTTS iHopmalii, To
Moro npaswuna NoBuHHI ByTy BUKNageHi B NignyHKTi
.11.

(196) 3 MeTow [OOTPUMAHHA  JIOKarNbHOro
3aKoHOOaBCTBa Ta HarnsgoBux Bumor, |lHo3emHa
KomnaHis BaHKIBCbKOI rpynn mMoxe AOMOBHKOBATU
NOSTIOXXEHHS LbOro OOKYMEHTY, B TakOMy BuUnagky
HeobOXigHO BKas3aTW Taki MpaBoOBi Ta HarnsgoBi
BuMoru B po3agini 11.3.
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V. Closing provisions

(197) This regulation enters into force on the day of
its publication, 2021, with the
proviso that — with the exceptions stated therein — its
provisions are applicable from 15t January 2021. The
provisions of the policy relating to commitments may
be amended by the Banking group-member
employer concerned — in part or in full, and also in
view of the employment situation in the given country
— during the year, to the detriment of the entitled
person if needs be, insofar as fulfilment of the
associated obligation has become impossible, or it
would entail disproportionate damage for the given
BANK group-member employer. All persons
concerned must be informed of this in the manner
usually applied locally, and furthermore, if necessary
the individual agreements must be amended.

V.1. Transitional provisions

(198) The provisions of paragraph (36) of the
present Regulation shall enter into force on 14 June
2021. Exemptions from the personal scope
approved before that date in accordance with
Regulation (EU) No 604/2014 shall be deemed valid
for the year 2021.

(199) The content of the statement prohibiting the
use of hedging strategies under paragraph (184) of
the present regulation shall be included in the target
agreements from the 2022 remuneration year.

VI. Annexes and Schedules

a/ Annex 1: Declaration on the settlement
of share-based variable remuneration

b/ Annex 2: Statement on the prohibition to
apply hedging strategies

¢/ Schedule 1: Companies within the
institutional scope of the Banking Group
Remuneration Policy

d/ Schedule 2: Positions within the
personal scope of the Banking Group
Remuneration Policy at Banking Group
Subsidiaries

e/ Schedule 2 worksheet 1.1.: personal

V. 3aKnto4Hi NONOXEeHHs

(197) Llet gokyMeHT Habupae YMHHOCTI 3 OHS MOro
onyonikyBaHHs, 2021 poky, 3a
YMOBW, L0 — 3 BUHATKAMM, 3a8BIIEHNMN B HbOMY —
MNOro NONOXEHHS 3aCTOCOBYOTLCA 3 17 ciyHa 2021

poky.  [lONOXeHHs noniTWKK, WO CTOCYITHCS
3060B'A3aHb, MOXYTb ByTn 3MiHeHi
poboTogaBLeM-4rieHOM BaHKiBCbKOi  rpynu  —

4YacTkoBO abo MOBHICTIO, a TakKoX 3 Ornsagy Ha
CUTyaLito 3 NpaueBnalTyBaHHAM B AaHiN KpaiHi —
NPOTSroM POKY, Ha LUKOAY YNOBHOBaXeEHiN 0cobi,
AKWO Ue HeoOXigHO, OCKINMbKM  BWKOHAHHS
BiAnoBigHOro 3060B'A3aHHA CTano HEeMOXNUBUM,
abo ue cnpuymMHuno 6 HeNnponopLinHy LWkogy Ans
AaHoro poboTtopaBus-ynieHa OaHKIBCbKOI rpynu.
Bci BiANOBiOHI ocobn NOBUHHI oyTn
npoiHOpMOBaHi Npo Ue B MNOPSAKY, SKWMW, SK
npaBumno, 3aCTOCOBYETbLCS Ha MiCLLEBOMY PiBHi, i,
Kpim TOro, npv HEOBXiAHOCTI MOBUHHI ByTW 3MiHEHI
OKpeMi gorosopu.

V.1 MNMepexigHi nonoxeHHA

(198) Bumoru nyHkTy (36) uboro [lonoXeHHs
Habpanu YnHHiCTb 14 4epBHS 2021 p. BUHATKM 3
ocobucToi copepun Aii, 3aTBepmKeHi A0 Uiei aatn
BignosigHo 3 [lonoxeHHam (E€C) Ne 604/2014,
BBaXXaTUMYTbCS YNHHUMK Ha 2021 pik.

(199) 3micT 3aaBM nNpo 3abOPOHY BUMKOPUCTaHHS
cTpaTterii xemKyBaHHs 3rigHO 3 nyHkToM (184)
LbOro NOMOXEeHHS BKMYaeTbCa A0 LiNboBUX Yrof
BunnaTu BuHaropoau 3 2022 poky.

VI. DoaaTtkn Ta Cnuckmn

a/ Oopatok 1: 3asBa npo po3paxyHOK
3MiHHOI BMHAropoam Ha OCHOBI aKLii

6/ [Hopmatok 2: 3asBa npo 3abopoHy
3acToCOBYBaTW cTpaTerii Xxe4)KyBaHHS

B/ Cnucok 1. KomnaHii B pamkax
IHCTUTYUINHOI cdbepn 3acTOCyBaHHS
Monitukn BuHaropogn baHKiBCbKOI
rpynu

r/  Cnucok 2: Nocaan B pamkax 0co00BOi
chepn  3actocyBaHHA  [MoniTuku
BMHaropogn  baHkiBcbkoi  rpynu
HouipHix komnaHin baHkiBCbKOI rpynu

A/ Cnucok 2 poboya Tabnuus 1.1.:

scope at Banking Group Subsidiaries in ocoboBa  cdepa  3acTOCyBaHHS
2017 JouipHix koMmnaHin baHkiBCbKOi rpynu
y 2017 poui
f/  Schedule 2 worksheet 1.2.: personal e/ Cnucok 2 pobouya Tabnuua 1.2.:
scope at Banking Group Subsidiaries in ocoboBa  cdepa  3acCTOCyBaHHA
2018 [HouipHix komnaHii baHkiBCbKOi rpynu
y 2018 poui
g/ Schedule 2 worksheet 1.3.: personal e/ Cnmcok 2 pobouya Tabnuusa 1.3.
scope at Banking Group Subsidiaries in ocoboBa cdepa  3aCTOCyBaHHsI
2019 [HouipHix koMmnaHin BaHkiBCbKOI rpynu
y 2019 poui
x/ Cnmucok 2 poboya Tabnumua 1.4.:
ocoboBa cdepa 3aCTOCYBaHHSA
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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the remuneration

safety

ans iHwwmx noauuin/ Control

h/ Schedule 2 worksheet 1.4.; personal HodipHix koMnaHrin baHkiBCbKOI rpynn
scope at Banking Group Subsidiaries in y 2020 poui
2020 3/ Cnmcok 2 pobova Tabmumua 1.5
ocoboBa  cdepa  3acTOCyBaHHSA
i/ Schedule 2 worksheet 1.5.: personal HodipHix komnaHin baHkiBCbKOI rpynu
scope at Banking Group Subsidiaries in y 2021 poui
2021 u/  Cnwucok 3: HanmawTyBaHHSA LinbOBOI
ctpyktypu KMNE
j/  Schedule 3: Set-up of KPI target i/ Cnucok 4: lNepeknag 3 aHrmincbKol
structure moBu [logaTtky 1
k/ Schedule 4: English translation of i/ Cnucok 5: lNepeknag 3 aHrnincbkoi
Annex 1 moBu [logaTky 2
I/ Schedule 5: English translation of n/  Cnmncok 6: MNepeknag 3 aHrmincbkol
Annex 2 moBu Cnucky 3
m/ Schedule 6: English translation of k/ Cnucok 7: BUKOHaHHS BUMOT pilLIEHHS
Schedule 3 HauioHanbHoro  BaHky  YkpaiHm
n/ Schedule 7: Performance of the Ne814-pw Big 03.12.2018
requirements of National BANK of
Ukraine Resolution Ne814-dec. dd
03.12.2018
VIl Final provisions VIl MpuKiHUeBi NONOXeHHs
Level 2.1 /PiBeHb 2.1
o BianosipanbHun
of control Relevant risk of relevant risk Deesenfp e o Ceie] Resggﬂtsrlcl))lle e Link to page
. KoHTponb piBHA AOTPUMaHHS ) )
KoHTponb BigHocuHM 3 . Pusuk BTpaTM Yacy Ha g 1anoBneHnx napameTpis MpauiBHKK CropiHka
AOTPUMAHHA nepcoHanom i BUNpPaBNeHHs MaTepuHCbKIM BaHKoM Anst ,ElenapT_ameHTy 41,46,64/
BUMOT NONITUKA beaneka ) nomunok/ I'IO3I/1Ll,iI7I I'Ii,El, rpynoBoto ynpassiHHA Pages
Comoror Borcomal ! mecotosngunet  formoomverpon, RO, ailees
compliance with relations and correct mistakes gg:;ﬁgg:g':;f I;ZS:;ZTpiB Human
requirements of workplace of Resource

Directorate

of the set parameters by the
Parent Bank for the positions
under the group
remuneration policy, control
of the set parameters for the
other positions of payments
entrusted to employee of the
Human Resource
Directorate.

policy

CornacoBaHo
22.12.2021
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VIl History of the document

VIl lcTopisi AOKYyMeHTYy

Date of version 1.0 approval

[ata 3atBepaxeHHa Bepcii 1.0

22.12.2021

22.12.2021

Covering documents

CynpoBOomXyHYi JOKYMEHTU

Performance of the requirements of National Bank of
Ukraine Resolution Ne814 —dec. dd 03.12.2018
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Review date

TepmiH nepernsgy
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3a HeobXiaHOCTi

Person responsible for maintaining the document in
relevant status (Name, phone number, e-mail)

BignosiganbHa ocoba 3a nigTpUMKy AOKYMEHTY B
aktyanbHomy ctaHi (IM.1.6., HoMep KOHTaKTHOro
TenedoHy, enekTpoHHa agpeca)

Scherba B.O., int. 577034
Bohdan.SCHERBA@otpbank.com.ua

LWepba B.0O., int. 577034
Bohdan.SCHERBA@otpbank.com.ua

Person in charge in case of above mentioned
employee’s absence

Oco06a, Wo 3aMiHIoE BULLEe 3a3Ha4YEeHOro npauiBHUKa y
pasi oro BiACYTHOCTI

Chemus G.L., int.525-249
Galyna.CHEMUS@otpbank.com.ua

Yemychb IM.J1., BH.525-249
Galyna.CHEMUS @otpbank.com.ua

Date of changes/updates
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Annex 1: Declaration on the settlement of share-based variable remuneration/
Dopatok 1: 3asiBa Npo po3paxyHOK 3MiHHOI BUHAaropoau Ha OCHOBI akUin

Statement on the settlement of the share based

part of performance remuneration

Data of person entitled to share based performance remuneration:

Data of the position occupied in the evaluated year, giving entitlement for performance based

remuneration:

EMPlOYET COMPANY'S NAIME: ....itiiieiitiee ettt ettt et e e e sttt e e s sttt e e e aa b et e e e aa b bt e e e aabe e e e e asbe e e e e anbeeeeaanbneeeenneas

In respect of the performance based remuneration of year ............ | declare that the settlement of its short

term and deferred part(s) should take place in the form of
[ ] remuneration converted into shares.

[] preferentially priced share award.*

| acknowledge that my statement has an effect only in case it arrives verifiably to the Human Resources
Management Directorate of OTP Bank Plc. duly filled and signed by 12 o’clock (CET) on the 3" working day
following the decision of OTP Bank Plc’s Supervisory Board on the exchange rate/value to be considered
when specifying the number of shares, which can be used for performance based remuneration.?

I acknowledge that in case my statement arrives late, incomplete or with an ambiguous content, my
performance based remuneration will be settled as remuneration converted into shares.

| acknowledge that my statement cannot be revoked.

signature of beneficiary

1 The chosen way of settlement should be indicated with a ,X” or ,+” sign.

2 The statement shall be considered as delivered in time, if the scanned copy of the statement is sent to the Human
Resources Management Directorate of OTP Bank Plc. in e-mail until 12 o’clock a.m. (CET) on the last day of the
deadline and on the same day at the latest, it is also posted as consignment in a registered mail.

Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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Schedule 4: English translation of Annex 1/
Cnucok 4: MNepeknap 3 aHrnincbkoi moBu flogatky 1

3asiBa Nnpo po3paxyHOK BMUHAaropoamu Ha OCHOBI aKuin 3a
pe3ynbTatamu AisnbHOCTI

[aHi ocobu, ynoBHOBaXeHOI Ha OTPMMaHHA BUMHAropoAu Ha OCHOBI akWil 3a pe3ynbTaTtaMu QiANbLHOCTI:

[aHi npo 3aMmMaHy nocaay NpoTArom 3BiTHOro nepioay, sika A4a€ NpaBo Ha OTPUMaAHHA BUHaropoau 3a
pe3ynbTataMu AiANbHOCTI:
KOMMAHIA MPALIBHUKA: ... .eee ettt et e e ettt e e et e e et et e e e a e e e eaneaens

OpraHisauiiHUIA NiAPO3AIN/OENAPTAMEHT: . ..vt ittt ittt et e e e
[0 o7= Y x =

LLlono BuHaropoau 3a pesynbTaTaMy AiSANbHOCTI Y .... poLi, A 3aABAsAI0, WO PO3PaxXyHOK KOPOTKOCTPOKOBOI
Ta BigcTpoyYeHoi YacTuH(1) mae BiabyTncsa y chopmi:

D BuHaropoga, KOHBepTOBaHa B aKuii.!

[] Mpewmis y akuisix 3a npuBinenoBaHoo LiHOO.!

A noropgxyrocs, WO MOA 3asiBa Mar CUINY TiNbKU nicns npoxomkeHHA Bepwudikadii JupekTopaTom
ynpaeniHHa noacbkumu pecypcamu OTP Bank Plc, HaneXXHUM 4MHOM 3anoBHEHOI Ta nignucaHoi Ao
12:00 (CET) 3ro po6ouoro aHa nicna piweHHA HarnspoBoi Pagu OTP Bank Plc npo BM3Ha4eHHs
Kypcy/o6csary obmiHy, 3 3a3Ha4YyeHHSIM KiNbKOCTI akuiin AnsA BUNnatu BMHAropoau 3a pe3yfibTaTaMu
LisANbHOCTI.

A noromxyrcs, WO y BUMNAagKy HaaXoOOKeHHA 3asiBU 3 3ani3HeHHsIM, HEenOBHICTIO abo HEKOPEeKTHO
3anoBHEHOI, MOl BUHaropoaa 3a pesynbTatamu AiAnbHOCTI Oyae po3paxoBaHa y ¢opmi BMHaropoam,
KOHBEPTOBAHOI B aKLiii.

A norogxyrocs, WO MOA 3asiBa He MOXe OyTu Bigi3BaHa.

OaTta

Mignuc 6eHedidiapa

L O6panuii croci6 po3paxyHKy Mae OyTH BiIMideHHI 3HAKOM «X» 260 «+».

2 3agBa BBAXKAETHCS JOCTABJIEHOI0 BYACHO, SKIIO BiJICKAHOBAHA KOIis 3asBM HaJic/aHa €JIEKTPOHHOK TIOIITOK JI0
JupekTopary ympasiuidHsa moacekumu pecypcamu OTP Bank Plc mo 12 romunm panky (CET) B ocraHHii neHb
BCTAHOBJICHOT'O I1€PioJTy 1 HE Mi3HIIIe TOro X JHS, SKIIO BiAIPaBIsSETbCS PEKOMEHIOBAHUM JINCTOM.
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Annex 2: Statement on the prohibition to apply hedging strategies/
HopaTok 2 3asBa Npo 3a6OpPOHY 3aCTOCOBYBAaTU CTpaTerii Xef)KyBaHHA

DECLARATION

on compliance with the requirement not to use personal hedging strategies or insurance to undermine the
risk alignment effects embedded in the remuneration arrangements

Based on the requirement of the supervisory authority, OTP Bank Plc. and other institutions within the OTP Banking
Group are bound to establish and maintain efficient mechanisms to ensure that the identified staff members are not
using personal hedging strategies or insurance to delegate the negative consequences of the performance-based
remuneration to other parties.

Considering that | fall under the scope of OTP Banking Group’s Remuneration Policy, in order to comply with the
supervisory requirements, | hereby make the following declaration related to my performance-based remuneration to
be paid based on my current and future positions under the scope of OTP Banking Group’s Remuneration Policy:

Name:
Company:

Position:

Fully aware of the entailed criminal liability, I, the undersigned undertake not to use personal hedging strategies or
insurance to delegate the negative consequences of the risk alignment applied in relation to the performance-based
remuneration to other parties.

| acknowledge that the risk of reduction of performance-based remuneration should be considered as hedged in case
| conclude a contract with a company of OTP Banking Group or third party where either of the following conditions is
met:

1. The contract requires the member of the OTP Banking Group or a third party to make direct or
indirect payments to me that are linked to or commensurate with the amounts by which my
variable remuneration has been reduced.

2. lpurchase or hold derivatives that are intended to hedge against losses associated with financial
instruments received as part of variable remuneration.

3. | conclude an insurance contract with a stipulation to compensate me in the event of variable
remuneration reduction.

Place, Date: .......coooiiiiiiiiie e
(signature)
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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Schedule 5: English translation of Annex 2/
Cnucok 5: MNepeknap 3 aHrnincbkoi moBu flogaTtky 2
3asnBa

Mpo noTpumaHHA BUMOr 3aGOPOHMN BUKOPUCTAHHA OCOOUCTUX CTpaTerin xeaXXyBaHHsA abo cTpaxyBaHHSA
nepeLKomXarUumnx epeKkTy po3noginy puMsukiB 3aknageHUX y paMmkax cMcteMyn BUHaropoaXeHHsi

BignosigHo go Bumor Harnsgosoro opraHy, OTP Bank Plc. Ta iHwi yctaHoBu BaHkiBCbKol rpynu 30608B’A3aHi
CTBOptOBATM Ta [JAOTPMMYBaATUCh €(EKTUBHUX MeXaHi3aMiB 3anobiraHHs BUKOPUCTaHHSA  iAeHTUdIKOBAHUMU
npauiBHMKaMM 0COBUCTUX CTpaTeriin XxemKyBaHHA abo CcTpaxyBaHHA AN nepefadi iHWWMM CTOpOHaM HeraTUBHMX
HacnigkiB Bi4 BMHAropoau 3a pesynbTatamu gisifibHOCTI.

BpaxoBytoun MO HanexHicTb 4o cdepu 3actocyBaHHsA [Nonitnkn BuHaropogu baHkiBcbkoi rpynu OTP, 3 MeTowo
OOTPUMaHHSA Harns40BUX BMMOT, HAacTyMHMM MOBIZOMISIO, WO MOSi BUHAropoda 3a pesynbraTtamu QiafibHOCTi Mae

OyTM cnnadeHa Ha OCHOBI MOEI MOTOYHOI Ta ManbyTHBLOI Nocaan 3i cdepn 3acTtocyBaHHA [MoniTukn BUHaAropoamn
BaHkiBCbKOI rpynu.

II16:
Komvmnanisi:
Ilocana:

S, HwKuYemianuCcaHWM, IOBHICTIO YCBIJOMIIIOIO Tiepen0adeHy KpUMIHAIBHY BIANOBIJANbHICTH, 3000B’s3ylOCsS HE
BUKOPHCTOBYBaTH OCOOMCTI cTparerii Xe/KyBaHHsi abo CTpaxyBaHHs /sl Iepeniadi TPeTiM 0co0aM HEraTUBHHUX HACIIIKIB
PO3MOJIITY PU3UKIB CTOCOBHO BUHArOPO/IH 32 pe3yJIbTaTaMH JIisUIbHOCTI.

51 moroKyrocst, 110 PU3KMK 3MEHIICHHS! BUHATOPO/IHU 32 pe3yJbTaTaMt AisJIbHOCTI BBXKAETHCS XE/KYBAHHSM, SIKIIO S YKIIAIat0
Jorosip 3 kommanieto barkiBerkoi rpynn OTII abo TpeTiMu CTOpOHAMH, TIPH SIKOMY BUKOHYETBCSI Oy/Ib-5Ka 3 HACTYITHUX YMOB:

1. KouTpakT nmependayae oTpUMaHHS NPAMHX 200 HeMPAMHUX BHILIAT Bix kommnaniid bankiBcskoi I'pynu ado
TpeTix 0ci0, siki moB’si3aHi 460 nponopuiiiHi 06csAry 3MeHIIEHHI0 3MiHHOT YACTUHU MO€EI BUHATOPOAU.

2. 51 kynyio ado yrpumylo noxigHi ginaHcoBi iHCTpyMeHTH, NpU3HAYeHi ISl 3aXUCTY Bil 30UTKiB, MOB’A3aHUX 3
(inancoBMMM IHCTpyMeHTaMH, OTPMMAHUMM SIK YACTHHA 3MiHHOI BUHATOPO/IH.

3. 51 yrJianaio 10roBip cTpaxyBaHHs 3 YMOBOK OTPUMAHHSI KOMIIEHCANIl 32 3MeHIIIEHHS 3MiHHOT BHHATOPOIH.

A, £T6% N T - s - R

(ITigmmc)
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Schedule 1: Companies within the institutional scope of the Banking Group Remuneration
Policy/

Cnucok 1: KomnaHii B pamkax iHCTUTYLiMHOT cchepm 3acTocyBaHHA MoniTtuku BuHaropoau
BaHKiBCbKOI rpynu

Schedule 1 Schedule_1
English.xlsx Ukrainian.xlsx

Schedule 2: Positions within the personal scope of the Banking Group Remuneration Policy at
Banking Group Subsidiaries/

Cnucok 2: Nocapgm B pamkax oco60Boi chepu 3actocyBaHHA MoniTku BUHaropoaum
BaHkiBcbKoOiI rpynu [Jo4ipHix kKomnaHin BaHkiBCbKoi rpynu

Schedule 2 - Schedule 2 -

English.xlsx Ukrainian.xlsx
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Schedule 3: Set-up of KPI target structure/
Cnucok 3: HanawTyBaHHSA LinboBoi cTpykTypu KIME
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Schedule 6: English translation of Schedule 3/
Cnucok 6: NMepeknag 3 anrnincsbkoi moBu Cnucky 3
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Schedule 7

Performance of the requirements of National Bank

of Ukraine Resolution Ne814-dec. dd 03.12.2018*

* - the number indicated in (__) according to the
requirement number of the Resolution of NBU Ne814—
dec. dd 03.12.2018

1. (18) The general meeting of the OTP Bank JSC
(hereinafter bank) in advance receives from the
Supervisory Board/ secretary of the Supervisory Board
information about the requirements of the legislation of
Ukraine regarding the remuneration system (reward) at
the bank and the remuneration policy in the bank for a
thorough analysis of the received information/ weighted
decisions making.

Providing the general meeting of this information is
carried out by providing access for participants to
familiarization with it in the manner prescribed by the
Law of Ukraine “On Joint-Stock Companies” — below
Law on Joint-Stock Companies, which is communicated
to bank members by posting a corresponding message
on the bank’s website. The Shareholder of OTP BANK
JSC can familiarize with documentation and information
in the manner and to the extent established by the
effective legislation of Ukraine.

The Shareholder of OTP BANK JSC can familiarize with
documentation and information at the location of OTP
BANK JSC: 43 Zhylianska Street, the city of Kyiv,
Ukraine, in the office 402, on working days of OTP
BANK JSC from 9 a.m. to 6 p.m. Kyiv time (UTC+02:00).

The responsible employee of the Human Resources
Department, upon request by general meeting,
Supervisory Board, secretary of Supervisory Board
provides the necessary information.

The information is updated if necessary in case of
significant changes in the requirements of the legislation
of Ukraine regarding the remuneration system (reward)
at the bank and the remuneration policy in the bank

2. (29) By submission of Human Resource Directorate
the Board of the bank at least once a year reviews (till
the 30th of September within Board meeting) and
controls the implementation of remuneration policy (by
making in case of need recommendations in the
minutes of the Supervisory Board meeting), which
includes the procedure of the defining a list of persons
the professional activity of whom makes a significant
impact on the risk profile of the Bank (positions under
the Group Remuneration Policy)

list of persons the professional activity of whom makes
a significant impact on the risk profile of the Bank is

Cnucok 7

BukoHaHHs BuMOT pilleHHs HauioHanbHOro 6aHky
YkpaiHu Ne814-pw Big 03.12.2018*

* - HOMep, BKasHHUI y (__) BignoBigae HoMepy BUMMOMU

noctaHosu HBY Ne814-pw Big 03.12.2018

1. (18) 3aranbHi 360pu yvacHukis AT «OTIM BAHK»
(Hapani 6aHKy) 3aB4YacHO OTPUMYKOTb Big CcekpeTaps
Harnagoesoi  pagn  iHopmauito  npo  BUMOrM
3aKkoHodaBCcTBa YKpaiHM LWOAO CUCTEMWU BMHArOpoAM
(onnatm npadi) y 6aHKy Ta NOMiTMKM BUHaropoau B
GaHKy ans 34incHeHHs1 BcebiYHOro aHanisy oTpumaHoi
iHdopMauii/ AOKYMEHTIB Ta MPUAHATTS BUBAKEHMUX
piLLEHb.
HapaHHs 3aranbHum  36opam  yyacHukiB  GaHKy
3a3HayveHoi  iHjopmauii  3AINCHINETLCA  LUMSXOM
3abesneveHHs yyacHukam 6GaHKy gocTyny  go
O3HaNOMIIEHHS 3 HEK Yy MNOopsiaKy, YCTAHOBIIEHOMY
3akoHoM YkpaiHu «[1po akuioHepHi ToBapucTBa»
Hapgani - 3akoHOM Mpo akUioHepHi ToBapuCTBa, NpPo Lo
y4YacHWKiB BaHKy MOBIAOMMSIIOTE LUMIAXOM PO3MIiLLEHHS
BiQNOBIOQHOINO MOBIAOMIIEHHA Ha CTOpiHLUI ©aHKy B
mepexi IHTepHeT. AkuioHep AT «OTI BAHK» moxe
O3HanoMuTUCA 3 [JOKyMeHTamu Ta iHdopmauieo B

nopsagky Ta obcasi, nepegbadvyeHOMy — YMHHUM
3aKOHO4ABCTBOM YKpaiHu.
OsHanommneHHs 3 [OKyMeHTaMu Ta iHdopmauiero

30iNCHI0ETBCA  3a Micue3HaxomkeHHsm AT «OTI
BAHK»: YkpaiHa, M. Kuig, Byn. XXunsiHcbka, 43, odic
402, B poboui gHi AT «OTMN BAHK» 3 09:00 go 18:00 3a
Kuniscbknm Yacom (UTC+02:00).

BignosiganbHuin npauisHuk [lenapTameHTy ynpaBniHHA
nepcoHanom 3a 3anutoM  3aranbHux  360piB.,
Harnsgosoi paawn, cekpetaps Harnsgosoi pagu Ky
Hagae HeobxigHy iHdopmaLito.

[HbopmaLis OHOBMIOETHLCA 3a HeobxigHoCTi y pasi
CYyTTEBUX 3MiH BUMOT Yy 3aKOHOOABCTBI YKpaiHW LOAO0
cuctemun BuHaropoau (onnaTtu npaui) y 6aHky Ta vy
noniTuui BUHaropoau B 6aHky.

2. (29) 3a nogaHHaM [enapTameHTy YynpasniHHA
nepcoHanom Paga 6aHky He piglie ogHoro pasy Ha pik
nepernsgae (oo 30-ro BepecHA B pamMkax 3acifaHHs
Pagu) Ta 3giicHIOE KOHTPONb 3a peanisauieto NosiTHUKK
BMHaropogn (WMASXOM BMHECEHHS 3a HeobXigHOCTi
peKkoMeHpauin B MpoToKoni 3acigaHHa Pagwn), ska
BKMOYAE MOPSIAOK  CKNagaHHs  nepeniky  ociob,
npodecinHa AiANbHICTb SKUX CNpaBnse 3Ha4yHWi BNAB
Ha npodinb pusmky 6GaHKy (noswuuin nig rpynoBow
NONITUKOK NPEMItOBaHHS)

Mepenik ocib, npodecinHa AisnNbHICTL SKNX CnpaBnse
3Ha4yHMM BNAMB  Ha npodpinb  pusmky  BaHky,
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approved by «Regulations of the Remuneration Policy
of the International Banking Group OTP to be
implemented at the Banking Group OTP in Ukraine» or
between updating of Bylaws by order of the Chairman
(Order 455 dd 15.12.2021 / its actual version).

3. (38) The Supervisory Board of the Bank provides the
independence of control units and ensure that they have
enough human and financial resources to perform their
duties effectively, as well as:

1) approve the budgets of these subdivisions on the
submission of their heads by separate articles and
supervise their implementation by submition of the
Director of Financial Controlling;

2) determines and ensures compliance of the duties and
powers of the heads of these divisions with the
requirements of the legislation of Ukraine;

3) determines the procedure of effectiveness control of
these divisions according to the remuneration policy.

4. (58) Definition and implementation of the
remuneration policy is carried out taking into account
the size, characteristics of the bank’s activities, the
nature and extent of banking and other financial
services, the bank’s risk profile, the systemic
importance of the bank and the activities of the banking
group comprising the bank, compliance/ implementation
of the bank’s strategy, business plan, budget and risk
exposure declaration.

Taking into account the size, characteristics of the
bank’s activities, the nature and extent of banking and
other financial services, the systemic importance of the

bank and the activities of the
banking group comprising the bank

The Banking Group member subsidiaries subject
to consolidated supervision shall be allocated to the low,
medium and dominant categories — for the purpose of
the application of the Remuneration Policy — annually.
More detailed in p. 111.2.2.2

Take into account bank risk profile

The personal scope of the Banking Group’s
Remuneration Policy has been determined on three
levels:

1) consolidated-level (group-level) personal scope
includes those (staff members identified at consolidated
level) whose professional activity has a material impact
on the risk profile of the entire OTP Group;

2) sub-consolidated-level personal scope includes
those (staff members identified at sub-consolidated
level) whose professional activity has a material impact
on the risk profile of the group consisting of the

3aTBEpOAXKYETLCA B «[10NOXEHHI MOMITMKN BMHaropoau
MixHapogHoi BbaHkiBcbkoi rpynu OTI1, ska nignsirae
BMPOBaMKEHHI0 y4yacHuMkamu baHkiBcbkoi rpynu OTI B
YkpaiHi» B nepiog Mix OHoBNeHHsaMu [lonoxeHb
Haka3zom [onosu [NpasniHHA 6aHky (Hakas Ne 455 Big
15.12.2021/ NOro YMHHO peaakLi€eto).

3. (38) Papa 6Ganky 3abesneuye, wWwob nigpo3ainu
KOHTpOMo Oynu Hes3anexHumu Ta ManuM A0CTaTHbO
NIOACBKMX | (biHaHCOBUX pecypciB Ans egeKTUBHOro
BMKOHAHHS CBOIX 0O0B’sI3KIB, a TaKOX:

1) 3aTBepAXye OOMKETM LUMX Nigpo3ainie 3a NogaHHAM
X KepiBHMKIB 3a OKpeMMMW cTaTTaMu Ta 34INCHI0E
KOHTPOMb 3a iX BUKOHAHHAM 3a NodaHHAM OMpeKTopa
aenaptaMeHTy iHaHCOBOTO KOHTPOISIIHIY;

2) BM3Hayae Ta 3abesnedvye BIiANOBIAHICTb BMMOram
3akoHogaBcTBa YKpaiHM OOOB’A3KIB i NMOBHOBaXEHb
KepiBHMKIB UUX Nigpo3ainis;

3) BM3Hayae nNOPSAOK 3MINCHEHHS KOHTPOM 3a
e(EeKTMBHICTIO OiSNbHOCTI UMX Nigpo3ainie BiANOBIAHO
no NoniTUKM BUHAropoau.

4. (58) BwusHayeHHs Ta peanisadia  nNoniTUKK
BMHAropoaun 3AiNCHIOETbCA 3 ypaxyBaHHAM pPO3Mipy,
ocobnunBocTel AisnbHOCTI 0aHKy, xapakTepy 1 obcaris
GaHKIBCbKUX Ta iHWKMX chiHaHCOBMX nocnyr, npodinto
pu3nky ©OaHKy, CMCTEMHOI BaxnMBOCTi OGaHKy Ta
[isiNbHOCTI BaHKIBCLKOI rpynu, 40 CKnagy SKoi BXOAUTb
GaHK, AOTpUMaHHS/ BUKOHaHHSA cTparterii 6aHky, 6isHec-
nnaHy, 6oaxeTy i geknapauii CXMNbHOCTI 4O PU3UKIB.

YpaxyBaHHS po3Mipy, 0cobnnBocTen AiAnbHOCTI
0aHKy, xapakTepy 1 0b6cariB 0aHKIBCbKMX Ta iHLINX
diHaHCOBUX MNOCNY, CUCTEMHOI BaXXNUBOCTi OaHKy Ta
JisinbHOCTI 6aHKIBCLKOI rpynn, Ao cknaay sikoi BXOAUTb
OaHk

KomnaHii pynn OTI, wo nepebysaioTb nig
3aranbHUM KOHTPONEeM, MOBUHHI ByTn po3noAineHi Ha
KaTeropii HU3bKMX, CepedHiX i [OOMiHyluYMx ans
3aCTOCYBaHHSA MONITUKA BUHArOPOXXEHHS LLIOPIYHO.

OetanbHiwe y n. 111.2.2.2

YpaxyBaHHs npodinto pusanky 6aHky

Caobepa 0ii noniimuku 8UHa2opPOOXXeHHST KomnaHit pynu
OTI1 susHa4yaembCsi Ha MPbOX PIGHSIX:

1) koHcosidoeaHull pieeHb (epyrosull) cgepu Oii
8K/oYae 8uU3Ha4yeHuUl repcoHasn KoHCconidoeaHo20
pigHsi, KUl 4epes €80t rpoecilHy OisinbHICMb
Mmae cymmesuli ensue Ha npocpine pusuky eciei OTI1
pynu;

2) cy6koHconidoeaHuli pieeHb cchepu Jii ekoYae
g8uU3Ha4YeHuUl repcoHasl Ha CcybKoHconidoeaHoOMy
pieHi, sKUlU 4epe3 cgor rpoghecitHy OisinbHICMb
mae cymmesul ernnue Ha rnpogirib pU3uKy KoMnaHid
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institution owned directly by OTP Bank Plc (credit
institution or investment firm) and its subsidiaries;

3) local (individual)-level personal scope includes those
(staff members identified at sub-consolidated level)
whose professional activity has a material impact only
on the risk profile of a specific institution (credit
institution or investment firm).

Take into account risk declaration

A person falling within the scope of the Banking
Group Remuneration Policy (Regulations of
the Remuneration Policy of the International
Banking Group OTP to be implemented at the
Banking Group OTP in Ukraine with changes
and additions) may not conclude any hedge
operation/ sign risk declaration which, in
connection with determination of the extent of
the performance-based remuneration, would
negate the impacts of the risk assumption by
providing compensation in the event of a
downward risk adjustment of the
performance-based remuneration.

Persons falling within the scope of the Banking Group
Remuneration Policy may not conclude contracts or
agreements, outside OTP Bank Plc or the Banking
Group Member Subsidiary, that are suitable for reducing
the risks arising in connection with the employee’s
activity, or transferring them to a third party (e.g. the
contract obliges the third party to make direct or indirect
payments to the employee concerned in connection
with, and proportionately to, the amount deducted from
the performance-based remuneration).

Compliance / implementation of the bank’s strateqy,
business plan, budget. Take into account bank risk

6esnocepedHbo nidnopsidokosaHux OTP Bank Plc
(kpedummHi ycmaHosu abo iHeecmuuiliHi KOMraHii)
mi ix QoYipHi KoMMaHi;

3) micyeeuli pieeHb (iHOugiOyaribHUL) - BKJ/IroYae
BU3Ha4YyeHul repcoHan Ha CcybkoHconmidoeaHOMY
pieHi KUl Yepe3 c80t0 NMpogheciliHy disinibHicmb Mae
cymmeeul erue Ha rnpoghisib PU3UKY KOHKPEemHOoI
KomnaHii (kpedumHoi ycmaHosu abo iHeecmudiliHOI

ipmu).

YpaxyBaHHSA geknapadii CXUITbHOCTI 40 PU3MKIB

Oco6a, wo nionadae nid dito 6aHKiecbKoi 2pynoeoi
nonimuku euHazopodu (nid dito lMosoxeHHsI
nonimuku euHazopodu MixxHapodHoi
BaHkiecbkoi epynu OTIl, ska nionsieae
enpoeadXeHHo y4vacHukamu bBbaHkiecbkoi
epynu OTIl e YkpaiHi 3i 3MiHamu ma
dornoeHeHHsIMU) He MoXe yknadamu 6yOdb-
sKy onepauiro xedxyeaHHsi/ nidnucyeamu
deknapauiro cxunbHocmi G0 pusukie, sika y
38'A3Ky 3 @U3Ha4YeHHAM po3mipy
euHazopodu, wo 6asyembcs Ha
pe3ynbmamax QisinbHOCMI, CKacoeye ensiue
donycmumoz20 pPuU3UKy WIISIXOM HalaHHS
KoMneHcauii y eunadKy 3HUXKeHHS1 pu3uKy Ha
OCHoO8i pe3ynbmamie disisibHocmi.

Ocobn, wo nignagatoTe nig A0 NONITUKK
BWUHaropompKeHHA  KoMmnaHin  pynn, He MOXyTb
yknagatu gorosopu abo yrogm, nosa mexamum OTP
Bank Plc abo po4ipHbOi koMMaHii-uneHa BbaHKiBCbKOi
rpynu, siki SMEHLLYIOTb PU3UKK, LLIO BUHUKAIOTb Y 3B'A3KY
3 OisinNbHICTIO NpauiBHMKa, abo nepenadi TpeTim ocobam
(Hanpuknag, poroeip 3000B'A3ye TPeETO CTOPOHY
3gincHoBaTtn npsimi abo HenpsMi nnarexi
3aiHTepecoBaHOMYy npauiBHUKY Yy 3B'A3Ky 3 Ta,
NponopuinHO, CyMi, LLO BUPAxXOBYETLCHA 3 BMHAropoam
Ha OCHOBI pe3ynbTaTiB QiNIbHOCTI).
JoTpuMaHHA/BUKOHAHHSA cTpaTterii 6aHky, GisHec-

nnaHy, 6rmkeTy. YpaxyBaHHA Npodinto puaunky 6aHky

profile

Described in chapter 111.5, IIl.7

Additionaly a fundamental principle of the
performance measurement and assessment system is
that the extent of remuneration based on the
performance assessment — accompanied by an ex ante
and ex post assessment of the risks — is linked, in a two-
tier performance measurement system

1) to the level of fulfilment of bank strategic, and
2) individual objectives.
More detailed described in chapter //1.5

OnucaHo y n. 1.5, 1.7

HopatkoBo OCHOBOMMOJIOXHUM NPUHLUMOM
CUCTEMWN BUMIPIOBaAHHA Ta OUiHKM edEeKTUBHOCTI € Te,
Lo po3mip BuHaropoaum 6asyeTbcs Ha [OBOPIBHEBIN
cUCTEMi BUMIpIOBaHHS e€dEKTUBHOCTI - pasom i3
nonepegHbOd Ta MOAAsNbLUOK  OLIHKOK  PU3MKIB:

1) BUMKOHaAHHSA cTpaTteriyHux OaHKiBCbKMX Uinen, Ta
2) iHAMBIgYanbHUX uinen.
Binbw getansHo onucaHo y n. I11.5
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5. (129) The bank remuneration system provides
effective corporate menegment, risk management,
takes into account the strategic objectives of the bank
and promotes corporate values.

6. (75) Supervisory Board in order to fulfill the functions
assigned to it receives information on violation of
remuneration rules (annual report is provided to the
Supervisory Board secretary by Humam Resourse
Directorate until September 30th)

7. (77) The Supervisory Board shall approve the Bylaws
on the Remuneration of Executives of OTP Group in
Ukraine and the report about remuneration for Board
Members of bank.

Regulations of the Remuneration Policy of the
International Banking Group OTP to be implemented at
the Banking Group OTP in Ukraine should be in line with
the bank remuneration policy, the recommendations of
which are specified in section XIV of National Bank of
Ukraine Decision Ne814-dec. dd 03.12.2018 and
contains requirements the report about remuneration for
Board Members of bank (p.8 of current paragraph).

8. (78) The report about remuneration for Board
Members of bank contains information about
effectiveness performance by each Board Member
his/her functions and includes following information:

1) the presence of the management board of the bank
at the meetings of Board and of committees, of which
he/ she included (number of times of presence, number
of meetings held), reasons for the absence;

2) a decision that the board member refused to accept
because the conflict of interest did not allow to fully
perform his/ her duties in the interests of the bank, its
depositors and participants;

3) decisions of transactions with bank related persons,
made with the support of Board Member;

4) delayed or inadequate fulfilment of obligations for
bank by the bank related persons whose decisions on
operations were taken with the support of a member of
the bank's board;

5) reported by a member of the management board of a
bank about his/ her conflict of interest or potential
conflict of interest

6) confirmed facts of inappropriate behavior of a
member of the management board of the bank
(including those reported by confidential means) and
measures taken on the basis of investigation results;

7) the existence of the justification for payment /
deferment / reduction / return of the variable part of
remuneration of bank Board Member (payment order
and/or Board and Supervisory Board Resolution, KPI
sheets, remuneration policy etc.).

9. (129) The Bank's remuneration system provides the
effective corporate management, risk management,

5. (129) 3aBasikv BCTAHOBIEHIM NONITULi Ta NPUHLMNAM
BMHaropogn cuctema BuHaropoau OaHky 3abesneuvye
edeKTBHE KOprnopaTUBHE YMpaBMiHHSA, YyNpaBsmiHHSA
pusnkamun, ypaxoBye cTpaTerivHi uini 6aHky Ta cnpusie
OOTPMMaHHIO KOPNOPaTUBHUX LiiHHOCTEN.

6. (75) Paga 6aHKy 3 METOI BMKOHAHHSA MOKMaAeHUX Ha
Hel dYHKUIN OTpUMYE 3BIiTHICTb NPO MOPYLUEHHS
nonitukn  BuHaropogu ([denapTameHT ynpaBniHHA
nepcoHanoMm Hagae cekpeTapto Harnagosoi pagum
LopivyHun 3BIiT Ao 30-ro BepecHsl).

7. (77) Papa OaHKy 3aTBepAXye MOJIOXKEHHS Npo
BUHAropompKEHHA KEPIBHUKIB BULLOI NaHKM KOMMNaHin
Mpynu OTI1 B YKpaiHi Ta 3BIiT NpO BMHAropoay 4YneHis
npasniHHS GaHKy.

MonoxeHHs nonitukM  BuHaropoan  MixHapogHoi
Bankiscbkoi rpynu OTT, saka nignarae BnpoBamKeHHIo
yyacHukamn BaHkiscbkol rpynn  OTIT B YkpaiHi
Y3rogKyeTbCqd 3 MOMITMKOW  BMHaropoan  6aHky,
pekomMeHaauii o sKkol Bu3Ha4veHi B po3gini XIV PiweHHs
HBY Ne814 Big 03.12.2018, Ta MiCTUTb BUMOTW OO 3BIiTY
Npo BUHAaropoAy YrneHis npaeniHHs 6aHKy (N.8 gaHHoro

po3ainy).

8. (78) 3BiT Npo BMHaropody 4reHiB NpaeniHHA GaHKy
MICTUTb iHOpMaLilo NPO edEKTUBHICTb BUKOHaHHSA
KOXXHUM YfeHOM NpaBriHHA GaHKy CBOiX YHKUiA Ta
BKI04ae iHpopMaLito npo:

1) dakTMyHy NPUCYTHICTb Ha 3acigaHHsX MpaBfiHHA
GaHKy Ta KOMiTeTiB npasniHHA 6aHKy, 4O cknagy SKux
BiH BXOOUTb (KINbKICTb pasiB MPUCYTHOCTI, KiNbKiCTb
npoBefeHnX 3acifaHb), NPUYUHK BiACYTHOCTI;

2) piweHHs, Big NPUAHATTA SKUX YNeH MpaBriHHA
BiAMOBWBCSl, OCKiflbkWM KOHGMIKT iHTepeciB He [OaBaB
3MOrM MOBHOK Mipol0 BMKOHATU CBOi 0OOOB’AI3KM B
iHTepecax 0aHKy, Noro BKNagHWKIB i y4aCHUKIB;

3) piweHHa npo onepauii 3 noB’si3aHUMKM 3 GaHKOM
ocobamu, NPUAHATI 3a NIATPUMKKM YfeHa npasriHHA
GaHky;

4) HecBoeyacHe ab0 HeHanexHe  BWKOHAHHSA
3000B’s3aHb neped GaHKOM MOB’A3aHUMKM 3 OaHKOM
ocobamu, pilleHHsa Woao onepadin 3 akMmu 6yno
NPUIAHATO 3a NIATPUMKM YneHa NpaBniHHS GaHKy;

5) noBigomneHi YneHom NpaeBniHHS 6aHKy BMNagku npo
HasiBHWUI Y HbOro abo NOTEHLiNHWIA KOHNIKT iHTEepEeCIB;
6) nigTBepAXeHi akT HEMNPUNHATHOI NOBEAIHKU YrieHa
npaeBniHHS OaHKy (yKnm4YawuyM Ti, WO MNOBiAOMIIEHI
KOHIAEHUINHNM LUNSAXOM) Ta BXUTI 3a pesynbTatamu
po3cnigyBaHHA 3axoau;

7) HasBHICTb 0O6r'pyHTYBaHHS wopao
BUNIATWU/BIACTPOYEHHS/3MEHLLEHHS/ NOBEPHEHHS
3MiHHOI YaCTMHM BMHAropoau 4reHa npaeniHHA GaHKy
(Haka3z Ha Bunnaty Ta/abo piweHHa [lpaBniHHA i
Harnsagoeoi paawn, 6naHku KPI,

nonitTuka BMHaropoam ToLo).

9. (129) Cwuctema BuHaropogun 6aHky 3abesnevye
etbekTMBHE KOpropaTMBHE yMpaBniHHA, YNpaBniHHA
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taking into account the strategic objectives of the bank
and contributing of corporate values.

The effective corporate management, taking into
account the strategic objectives of the bank and
contributing of corporate values is carried out due to the
two-level system of evaluation for the bank-wide bonus
system.

For bonuses calculation for the reporting period for
Bank’'s employees percent of goals performance is
calculated as the arithmetic average of the results of
strategic and individual goals (more detailed in
Schedule 6).

10. (130) The remuneration policy is approved by the
Supervisory Board and defines the criteria for
establishing:

1) the basic fixed part of the remuneration, which
reflects the level of professional experience and
organizational responsibility, taking into account the
employee's job descriptions;

2) a variable part of the remuneration, which reflects
consistent and weighted due to the risks of fulfilling the
obligations with a result that exceeds the requirements
of the employee's job descriptions.

For all Bank employees

Criteria for establishing the basic (fixed) part of the
remuneration:

A base salary and tariff rate are set individually to the
employee depending on the obtained position,
performance appraisal and efficiency of work, but not
less than the minimum wage set in the Law of Ukraine
“On the state budget of Ukraine” (with changes and
additions).

Criteria for establishing the variable part of the
remuneration:

Frequency and amounts of the regular and annual
remuneration for the Bank’s employees are determined
according to a business line and position.

For employees which rewarded for the bank-wide
system the assessment periods and the size of bonus
depends on the established of coefficients bonuses
reflecting the value of the variable bonus or reward and
permanent part of remuneration (the sum of the salary)
(Appendix 1. Basic amounts of the systematic (regular)
bonuses and annual remuneration to Bylaws on the
performance evaluation and the incentives for OTP
BANK JSC employees).

Foe employees not under the Group Remuneration
Policy Individual performance evaluation system means
an employee’s performance evaluation based on the
fulfillment of quantitative goals and keeping the quality

pu3nkamun, ypaxoBye cTpaTerivHi Uini 0aHky Ta cnpusie
OOTPUMAHHIO KOPNopaTUBHUX LiHHOCTEN.

EdekTnBHe koprnopaTuBHe ynpaeniHHA, LOTPUMaHHSA
KoprnopaTUBHNX LiHHOCTEN Ta ypaxyBaHHS
CcTpaTeridyHUX Linen 34inCHIETLCS 3aBASAKM OBOPIBHEBIN
CUCTEMi OUIHKM 3a 3aranbHOBOaHKIBCbKOK CUCTEMOLO
npemitoBaHHS.

Mpn pospaxyHKy npemil 3a 3BiITHWA nepiog Ans
npauisHukis  baHKy BiOCOTOK  BMKOHaHHA  Uinen
pPO3paxoBYETLCA SIK cepeaHe apuPMeTUYHE 3HAYEHHS
BiJCOTKA BMKOHAHHSA CTpaTEriyHUX Linewn (aetanbHiwe y
Cnucky 6).

10. (130) MMoniTMka BuHaropoauM 3aTBEPOXKYETHCA
pagoto 6aHKy Ta BU3Ha4ae Kputepii 4ns BCTAHOBMNEHHS:
1) 6GasoBoi ikCOBaHOI 4YacTUHM BWHAropoau, ska
Bigobpaxae piBeHb npodecinHoro goceigy Ta
OpraHisauifHoi BignoBiganbHOCTI 3 ornsaay Ha Nocagosi
iHCTPYKLIT NpauiBHKKa;

2) 3MiHHOI YacTuHM BMHaropoau, dka Bigobpaxae
nocrigoBHe Ta BMBaXeHe 3 Orfsay Ha  puUsuKu
BMKOHaHHS 0O60B’A3KIB i3 pe3ynbTaToM, Lo NepeBULLYE
BMMOTrM NOCafO0BOI iHCTPYKLIT NpauiBHMKA.

[Onga Bcix npauiBHUKiB BaHky
Kputepii ana BcTaHOBNeHHA 6a3oBoi (OCHOBHOI)

BUHaropopau:
MocapoBui oknapg abo TapudHa cTaBka
BCTaHOBIIOETLCA iHaAMBIOyansHO ansi KOXXHOro
npauiBHMka B 3anexHoCTi Big 3anMmaHol nocagu,

e(eKTUBHOCTI [fisanbHOCTI, ane Ha PpiBHIi He Huxk4e
pO3Mipy MiHiManeHoi 3apobiTHOT NNaTn, BCTAHOBINEHOMO
3akoHom Ykpainu «[po depxaBHun 6romkeT YkpaiHny
(3i 3MiHaM¥ Ta LONOBHEHHAMM).

Kputepii AnAa BCTaHOBNEHHA 3MiHHOI
BUHaropoaum:

MepiognyHicTe Ta pO3MIp perynspHoro Ta PiYHOro
mMaTepianbHOro CTUMYIIOBAHHA npauiBHUKIB  BaHky
BM3HaAYalOTbCA B 3aMNeXHOCTI Big HaNpsAMKy AiAnbHOCTI
Ta 3aMmMaHoi nocagu.

Ona npauiBHUKIB, AKi npemitTbCA 3a
3aranbHOOaHKIBCLKOK CUCTEMO, MEPIoaN OLUIHKM Ta
po3Mip  npemii  3anexutb  Bi4  BCTaAHOBMEHMWX
KoedilieHTIB  npemiloBaHHA, WO  BigobpaxatoTb
cniBBigHOWEHHA  3MiHHOT  4YacTuHu  (Mpemii  abo
BMHaropoAm) i NOCTIMHOT YacTUHU BUHaropoaun (cymwu
MiCAYHOro NocagoBoro oknagy) (po3mipu koedilieHTiB
Ta 3adikcoBaHi B [opatky 1. «basosi po3mipu
cucTeMaTUYHNX (perynsipHvx) nNpeMin Ta BuMHaropoau
3a nigcymkamm poboTtm 3a pik» Ao [lonoxeHHs npo
OUiHKY [iaNnbHOCTI Ta MaTepianbHe CTUMYMIOBaHHS
npauiHukis AT «OTI BAHK»).

YacTUHHU

[Ona npauiBHMKIB He nig rpynoBOK  MOMITUKOO
BUHAropopKEeHHSA OLiHKa 3a iHAUBIgYyanbHOK CUCTEMOD
nonarae B OUiHIOBAHHI AisfbHOCTI npauiBHWKa Ha
nigcrtaBi  AOCArHEHHST HWUM KiNbKiCHMX 3agad  Ta
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standards. The system can be applied to the area of
banking products’ sales, treasury, bad debts’ repayment
or other area having the impact on the Bank’s financial
results. The amount of the bonus paid is based on the
employee’s individual results in the period under review:
this can be the bonus for the certain percentage of loan
overdue returned, volume of products selled, results of
securities’ trading, etc.

11. (131) The decision about the payment of a variable
part of the remuneration shall be made taking into
account the risks and results of such acceptance by the
bank, the financial performance of the bank, observance
of the requirements to the bank's capital, maintaining
the appropriate level of liquidity, the consistency of the
periods and the probability of receiving revenues
(income of future periods) included in the current result
of activity. The foregoing is ensured by using the
efficiency coefficient KE for calculating the
remuneration based on the results of the year's work
(according to the general banking evaluation system).
Ke (Effectiveness) means the work efficiency indicator
of the Bank (depends on the Bank’s work efficiency and
certain units work efficiency).

12. (132) The remuneration policy encourages
employees of the bank to the activity within the interests
of the bank and not to take excessive risks due to the
two-level evaluation system, and also by applying of
efficiency coefficient (for positions not under
remuneration policy) and by applying ex-post risk
adjustment for identified staff.

13. (133) Remuneration policy establishes cases
(criteria) for Deferment/ Reduction/ Cancellation/ Return
of the variable part of the reward

Conditions for the positions under the banking group
remuneration policy:

Deferment (main conditions are in chapter and Return
of the variable part of the reward (I1l.2 and 111.6)

Reduction and cancellation (p. 111.7.2)

For othe positions (not identified staff) the Bank may
suspend bonus payment, decrease it's size or base
amount not only for certain employees but also for unit
according to the decession made by Board Member/
CEO

OOTPUMaHHS AKiCHUX cTaHgapTiB. Cuctema moxe OyTu
BMpPOBapkeHa Yy HanpsiMKy npogaxy ©OaHKIBCbKMX
NPOAYKTiB, Kas3HayeWcTBa, MOBEPHEHHS NpobnemHol
3aboproBaHocTi abo iHWOMY HanpsMKy, pesynbTaTtu
poboTun gkoro BnnuBatTb Ha nNpubytok baHky. Posmip
oTpumaHoi  npemil  6a3yeTbCss Ha  pe3ynbTarTi
iHaMBIAyanbHOI poboTn NpaLliBHuKa y 3BITHOMY nepioai:
Le mMoxe 6yTu BMHaropoa 3a BiACOTOK yperynboBaHoi
3aboproBaHocTi, 3a 0Ocar npogaxy nNpoAyKTiB,
pesynbTaTt TOPriBfi LiHHMMK NanepamMum Ta iHwWe.

11. (131) PiweHHa wopo BuMAAaTtM 3MIiHHOI 4acTUHU
BMHAropoau MpUAMAETbCA 3 ypaxyBaHHAM MPUAHATMX
GaHKOM pu3KKIB | pe3ynbTaTiB TaKoro MNPUAHSTTS,
(hiHaHCOBOTO pesynbTaty AiANbHOCTI BaHky,
AOTPUMaHHA BMMOr A0 Kanitany 6aHKy, niaTpumaHHs
HanexHoro piBHSA MiKBIAHOCTI, Y3roMKEeHOCTi CTPOKIB Ta
WMOBIPHOCTI  OTPUMMaHHA  HaaXomkeHb  (Joxoadis
ManbyTHIX MepiodiB), YKMOYEHMX [0 MOTOYHOro
pesynbTaTty DisiNbHOCTI. BuwesasHaveHe
3abeanevyeTbes BUKOPUCTaAHHSAM KoediuieHTa
edektuBHOCTi KE npu po3paxyHKy BMHaropoaum 3a
nigcymkamm poboTu 3a pik (3a 3aranbHoOaHKIBCbKO
cuctemoro ouiHkn). KE (Effectiveness) — nokasHuk
edektnBHOCTi  poboTn  bBaHky  (3anexutb  Bif
pe3ynbTaTtiB pobotn BbaHKky Ta pesynbTaTtiB poboTu
Pi3HMX HanNpsIMKiB AiAnbHOCTI).

12. (132) MNoniTka BMHaropoau CTUMYIOE NpaviBHUKIB
GaHKky p[iaTm B iHTepecax OaHky Ta He npunmartu
HaAMIpHUX PpU3KKIB 3aBOSKM [OBOPIBHEBIM CUCTEMI
OLHKKN, a TakoX 3aBOsKM BUKOPUCTaAHHIO KoedilieHTa
eddeKTUBHOCTI (ONA npauiBHUKIB He nig rpynoBolo
NoniTUKOK BUHAropoau) Ta 3aBAdkM ex-post risk
KOpUryBaHHIO A5 igeHTudikoBaHOro nepcoHany.

13. (133) [lloniTMka BMHAropoaM BU3HAYaE BUNAOKU
(kpuTepir) BiACTpOYeHHs/ 3MEHLUEHHS/
CckacyBaHHSA/MOBEPHEHHS 3MIHHOT YaCTUHUM BUHaropoau,
a TakoX BU3Hayae opmy BuNnaTy 3MIHHOI YacTUHU
BUHAropoau.

[Ons npaLiBHUKIB Nif 6aHKiBCLKOK rpynoBoto
MONITUKOK NPEeMitOBaHHSA Ail0Tb HACTYMNHI YMOBU:

BigctpoueHHs Ta  YTpumaHHS  3MIHHOI  YacTWHM
BMHaropoam (ocHoBHi npuHumnu y n. 111.2 Ta 111.6)

3MeHLLUeHHs Ta ckacyBaHHs (n. 111.7.2)
Ons BCiX iHWMWMX Mo3uUin (ANS He BU3HAYEeHHOro

nepcoHany) 6aHk Moxe NPU3yNMHATU BUNNaTy Npemin,
3MeHWwyBatn ix po3mip abo 6asoBun posMmip, 4K
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The payment of the variable part of the remuneration or
all employees is carried out in cash form in the national
currency.

14. (134) The remuneration policy determines the
attitude of the bank to:

1) the practice of paying remuneration for potential
revenues (income), the timing and probability of receipt
of which are uncertain;

All employees (exept positions under the Banking group
Remuneration Policy) can receive bonuses for
completing the tasks of especial importance in the form
of one-time bonus should be calculated to an employee
in case of:

- performance of an important task that was
impossible to plan beforehand;

- the realization of tasks, projects which are
especially important for the Bank;

- performance of any unscheduled complex
economic, engineering or other calculations that
concern the Bank’s activities that bear a potential
positive result from financial and/or organizational
points of view, etc.)

The sum of the remuneration is determined individually
taking into account the financial capacities (in terms of
the labor remuneration budget).

2) the practice of guaranteed remuneration, which does
not depend on the financial result of the bank, the
achievement of goals, the fulfillment of powers
(including such practices regarding new employees);

According to foresaid all employees receive a base
salary or tariff rate not less than the minimum wage set
in the Law of Ukraine “On the state budget of Ukraine”
(with changes and additions).

3) remuneration in the event of dismissal to determine
the effectiveness of risk management, achievement of
goals, execution of powers.

Labor relations with the Bank (labor agreement) or with
any other subsidiary company-member of the OTP
Group at the moment of bonus or remuneration
payment is the basic condition for bonus receiving for all
motivation systems.

For positions under the Banking Group Remuneration
policy conditions for inclusion to the remuneration syster
are described in chapter 11.1 Ta Ill.1

OKpeMWM nMpauiBHMKaM, TaK i nigpo3giny B Uuinomy
BigNoBigHO Ao piweHHs YneHa/ Tonosu MNpaBniHHS.
Bunnata 3MiHHOI 4acTuHW BWHaropoguM Ans  BCiX
npauiBHUKIB  30IACHIOETBCA Y TpoLIOoBin  hopmi  y
HauioHanbHiIn BantoTi.

14. (134) MNonitTuka BMHaropoan BU3HA4a€ BigHOLLEHHS
6aHky fo:

1) npakTmkum BunnNaTM BUYHAropoau 3a MOTEHUiVHI
HaOXOMXKeHHs1 (goxogum), CTPOKM Ta WMMOBIPHICTb
OTPMMaHHSA SKUX € HEBU3HAYEHUMU;

Bci npauiBHukn (okpim Tux, wWo nig 6aHKiBCbKO
[pynnoBot0  MOMITMKOK  MPEMIOBaHHS)  MOXYTb
OTpMMaTK NPeMito 3a BUKOHaHHSI OCOBMBO BaXKNUBOTrO
3aBOaHHs Yy BUIMA4i OOHOPa30BOI BMHAropoau, ska
HapaxoBYETbCA NpaLUiBHMKY Y BUNAaKy:

- BUKOHaHHS BaXnuBOi poboTu, Ky HEMOXIMBO
Oyno 3annaHyBaTu paHille;

- peanisauii 3aBgaHb, NPOEKTIB, K MaloTb
ocobnnBo BaxnuBe 3HadYeHHs1 Anst baHky;

- BWKOHaHHSA HenepeabaveHnx nnaHamm
CKITagHNX €KOHOMIYHWX, iHKeHepHUX abo iHLInX
PO3paxyHkiB, L0 CTOCYOTbCS OianbHOCTI BaHky
Ta BMNMMBaAKOTb Ha MOTEHUINHMA MNO3UTUBHUN
pesynbTaT 3 (piHaHCOBOI Ta/abo opraHisauinHoi
TOYOK 30pY Ta iH.

Cyma npewmii Bu3HauyaeTbCa  iHOMBIAyanbHO, 3
ypaxyBaHHAM iHaHCOBUX MoOXnuBocTen baHky (B
mMexax OlomKeTy BUTpaT Ha onnaty npawi).

2) npaKkTUKM rapaHToOBaHOI BWHAropoau, ska He
3anexvTb Big4 iHaAHCOBOrO pesynbTaty ©OaHky,
OOCATHEeHHS uinewn, BUKOHaHHHA NOBHOBaXeHb

(yknto4yaroum Taky NpakTUKy LWoao HOBUX MpaLiBHUKIB);
BianoBiaHo 0 LbOro BCi NpauiBHUKM GaHKy OTPUMYOTb
nocagosu oknag abo TapudHa CTaBKy Ha piBHI He
HWXKYe po3Mipy MiHiManbHOi 3apobiTHOI  nnaTtw,
BCTaHoBneHoro 3akoHom YkpaiHn «[po [epxaBHui
GrogxeT YKpaiHu» (3i 3MiHaMy Ta JOMOBHEHHSIMM).

3) BuHaropoaM B pasi 3BiNbHEHHA [0 3’ICyBaHHSA
€(EeKTUBHOCTI  yNpaBniHHA pPU3UKaMW, [OCATHEHHS
Linen, BUKOHaHHS NOBHOBaXeHb.

O6GOB’A3KOBOI0  YMOBOK [Ansi OTPUMaHHSA npemMin Ta
BMHaropon 3a Oyab-sIKOK CUCTEMOK MOTMBAUii €
HasiBHICTb TPyOOBMX B3aEMOBIOHOCUMH 3 BbaHkom abo
iHwoto komnaHieo Mpynn OTI1 Ha MOMEHT BunnaTu
npemii abo BuHaropoam.

[Ona npauiBHMKIB nig NOMITUKOK BUHArOPOKEHHS
komnaHin Mpynu OTIT ymMOBM BKMIOYEHHA OO CUCTEMMU
BUHaropogm onucani y n. 1.1 Ta lll.1
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15. (135) The content of information about the payment
of remuneration which is included in the annual bank
report is determined in accordance with p. 8 of current
Schedule

16. (136) The procedure for determining persons whose
professional activities have a significant impact on the
overall risk profile of a bank (positions under the banking
group remuneration policy)

General information

1) General rules

- The identification process was prepared on the
basis of Commission Delegated Regulation (EU) No
604/2014 of 4 March 2014 supplementing Directive
2013/36/EU of the European Parliament and of the
Council with regard to regulatory technical standards
with respect to qualitative and appropriate quantitative
criteria to identify categories of staff whose professional
activities have a material impact on an institution's risk
profile (when these documents are updated, the
updated parameters are valid) (hereinafter: RTS);

https://eur-lex.europa.eu/legal-
content/EN/TXT/PDFE/?uri=CELEX:32014R0604&from
=HU

- The personal scope of the identification has

been determined on three levels:

1. local (individual)-level personal scope includes
those staff members identified at sub-consolidated
level whose professional activity has a material
impact only on the risk profile of a specific institution
(credit institution or investment firm)

2. sub-consolidated-level personal scope includes
those staff members identified at sub-consolidated
level whose professional activity has a material
impact on the risk profile of the group consisting of
the institution owned directly by OTP Bank Plc
(credit institution or investment firm) and its
subsidiaries;

3. consolidated-level (group-level) personal scope
includes those staff members identified at
consolidated level whose professional activity has a
material impact on the risk profile of the entire OTP
Group.

15. (135) O6csr iHbopMauii Npo B1UNNaTy BUHAropoau,
sIKa BKITIOYAETLCA 0 PiYHOro 3BiTy 6aHKy BU3Ha4YaeTbCA
3rigHo n.8 gaHoro po3giny

16. (136) [lMopsapok BuM3HaveHHs ocib, npodeciriHa
DISNbHICTE SKMX Mae 3Ha4YHMA BMNMB Ha 3aranbHUN
npoinb puamky 6aHky (nosuuii nig 6HaHKiBCbKOK
rpynoBOI0 NONITUKOI BUHArOPOXKEHHS)

3aranbHa iHcopmauin

1) 3aranbHi npaBuna

- lpouec ideHmudgbikauii nideomoeneHuli Ha
nidcmasi PeznameHmy wodo OenezysaHHs Komicii
rnosHosaxeHb (€C) Ne 604/2014 eid 04 6epesHa 2014
poKy, skuld OornosHioe [upekmugy 2013/36/EU
€aponelicbkoeo [lapnameHmy ma Padu cmocosHO
peanaMeHmMylO4UX — MEXHIYHUX  cmaHdapmige o
8iOHOWEHHI 00 SAKICHUX ma 8i0rno8iOHUX KillbKICHUX
Kpumepiie 3 Memorw  8U3Ha4YeHHs  Kamezaopil
rnepcoHarty, npogheciliHa QisifibHICMb SIKUX Ma€ 3Ha4yHUl
8r/u8 Ha 3azasibHuli MPoinb pU3uKy ycmaHosu (rpu
OHO8/IeHi  yux OOKymeHmie - Oitomb OHOBMEHI
napamempuy) (Gani: RTS);

https://eur-lex.europa.eu/legal-
content/EN/TXT/PDFE/?uri=CELEX:32014R0604&from
=HU

- Ocobucmy cgpepy
BU3HaYeHO Ha MPbOX PiBHSIX:

idenmudpikayii  6yno

1. nokanbHul (iHOueidyanbHul) pieeHb ocobucmoi

cebepu 8Kriro4ae 8U3Ha4YeHUX Ha cyb-
KoHconidosaHoMy pieHi npedcmasHukie
rnepcoHarny, rfpogeciliHa OifibHICMb SKUX Mae

3HaYHUU ernnue Ha 3a2anbHuli rpoginb pPU3UKY
KOHKpemHoi ycmaHosu (kpedumHa ycmaHoea abo
iHeecmuuitiHa ¢pipma);

2. cy6-KoHconidoeaHuli pieeHb ocobucma cghepa
8KMoyae  8U3Ha4yeHux Ha cyb-koHconidogaHoMy
pigHi npedcmasHukig rnepcoHarny, npogheciliHa
QisinbHicCMb SKUX Mae 3Ha4yHUU 8rnue Ha 3azanbHul
npoghinb puU3uKy epynu, wo cknadaemscs 3
ycmaHosu, sikorw 6e3snocepedHbo eonodie OTP
Bank Plc (kpedumHa ycmaHoga abo iHeecmuuitiHa
ipma), ma (io2o OOHipHIX KOMMaHiU;

3. KoHconidoeaHuli pieeHb (2pyriosuli pieeHb)
ocobucma cebepa 8k/HO4ae 8U3HaYeHUx Ha
KoHconidogaHoOMYy pieHi npedcmasHukie
repcoHary, npogecitiHa OisinbHICMb SKUX Mae
3HayHUU ernue Ha 3azasibHul rpoinb pusuKy eciei
OTT1 pynu.
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- According to RTS the identification
procedure (which staff member has material impact on
the institution's risk profile) is based on:

1. the qualitative criterias set out in Article 3 of the
RTS (the institution’s risk management
departments perform this part of the assessment
by filling the risk map. Example of risk map in
Schedule 7.1) and the quantitative criterias set out
in Article 4 of the RTS (the institution’s HR
directorates perform this part by determining
personal with highest income);

2. the results of the two part (qualitative and
gquantitative criterias) of identification should be
consolidated -
consolidation is carried out by OTP Bank Plc,
results are provided to the Bank as list of staff
member has material impact on the institution's
risk profile (positions under the banking group
remuneration policy)

The identification process based on qualitative
criterias in risk map should be performed by
institutions on local level (responsible for identifying is
Member of Board, CRO). The risk map should be filled
for local level, so you should identify which positions
have material impact on the local (parent) company’s
(credit institution) risk profile. If your institution is a
member of a local group, please note that OTP’s
assumption is that these positions identified on local
level are the ones which have a material impact on the
risk profile on the sub-consolidated level as well,
bearing responsibility for sub-group
governance/coordination. If this assumption is valid in
your case, only the CEOs and their direct reports have
to be identified in the local subsidiaries (which are
included in the tables as material business units (MBUSs)
owned by the local parent company. If you disagree with
this assumption, please indicate which further positions
have to be identified in the subsidiaries which are
MBUs.

- The consolidated results of the
identification should be approved by banking group
remuneration policy or by CEO order and once per year
should be reported to General meeting and National
Bank of Ukraine.

- BignosigHo no RTS, npoueaypa
ineHTUdikauii (npeacTaBHUKIB nepcoHany,
npodecinHa AiANbHICTb SKUX Ma€ 3HAYHUIM BNIIMB Ha
3aranbHui NPoginb pn3nKy ycTaHoBKM) 6a3yeTbca Ha:

1. sdKicCHMX KpuTepisx, BuknageHux y Ctatti 3 RTS

(migpo3gin 3 ynpaBniHHA pu3MKamMu yCTaHOBU
BUKOHYIOTb LK  YaCTUHY  OLHKM  LUNISIXOM
3anoOBHEHHSA KapTWU puW3KKIB, Mpuknag KapTtu

pusmkie y Cnucky 7.1), Ta KinbKiCHUX KpUTepisXx,
BuknageHmx y Crtatti 4 RTS (OenaptameHT
ynpaeniHHA NepcoHanoM BWKOHYE LK 4YacTUHY,
BM3HAa4aloumn NepcoHan ¢ HaMBULLMM JOXOA0M);

2. pesynbTaTtax [OBOX YacTUH (SKICHI Ta KinbKiCHI
KpuTepir) ineHTndikauii MOBUHHI ByTK
KOHcoOnigoBaHi — KOHcosiaauif 38iMCHIOETLCA
BAT OTN baHk, pe3ynbtati HagatoTbes baHky y
BUMNALI nepeniky nNpeacTaBHUKIB nepcoHany,
npodecinHa AiAnbHICTb SKUX Ma€ 3Ha4YHWI BNAB
Ha 3aranbHui Npodinb pU3nKy ycTaHoBM (MO3nLN
nig GaHKiBCbKOIO rpynoBoto NoniTUKO
BMHAropogKeHHS);

Mpouec ineHTUddiKaLil 3a AKiCHUMK KpuTepiamu y
KapTi pu3nKiB NOBUHEH NPOBOANTUCH YCTaHOBaMM Ha
MiCLLeBOMY piBHi  (BM3HA4Y€HHS NpoBOAUNTLCA YneHom
MpaBniHHS, BigNoOBigaNbHUM 3a ynpaeniHHs
pusmkamu). Kapta pusukiB NOBUHHA 3amnoBHIOBATUCS
ONA  IOKanbHOro PpiBHA, TOMY YCTAHOBW MOBUHHI
BU3HA4YNTU, AKi Nocaam MatoTb MaTepianbHUI BNAYB Ha
npodinb pU3nKy NokanbHOI (MaTepUHCLKOI) yCTaHoBM
(kpeouTHOT ycTaHoBM). f£KWO YyCTaHOBa € YNeHOM
rniokaneHoi rpynu, HeobXiaAHO 3BEPHYTY yBary Ha Te, Lo
OTP lpyna pgonyckae, WO Ui nocaau, BU3HAYeHi Ha
noKanbHOMY PiBHi, € TaKUMMU, LLIO MalOTb 3HAYHUIA BNNNB
Ha 3aranbHuin npoaisnb pU3nKy Ha
cyb-koHconigoBaHoMy piBHi Ta HecyTb
Bi4NOBIgANbHICTL 3a ynpaBniHHA/ KOOpAuHaLito cyo-
rpynot. HAKWO ue nNpuUnyweHHa € AiNCHUM, nuwe
ronoea [lpaBniHHs Ta noro ©Ge3nocepepHi nignerni
NOBWHHI BU3Ha4YaTUCS Y nokanbHUX OOYipHiX ycTaHOBaX
(ski BKIOYEHI y Tabnuui y SKOCTi  maTepianbHMX
CTpYKTYpHUX nigpo3ainis  (MCI1), sakumu Bonogie
nokanbHa MaTepyHCbKa ycTaHoBa. SAKLLO ycTaHoBa He
NMOrofpKyeTecb 3 LUUM  MPUMYLLEHHSM, HeoOXxigHo
3a3HaunTK, SAKi noganblli nocagn MNOBWUHHI  ByTu
BM3HAYeHi y JOYipHiX ycTaHoBax, siki € MCIT.

- KoHconipoBaHi
NOBWHHI oyTm 3aTBepXaeHi NONITUKOIO
BUHAropomkeHHst komnadiv pynu  OTI  abo
Haka3oMm [onoswu [NpaBniHHA BaHky Ta pa3 Ha pik
NOBWHHI BYTK MoBigOMNEHi 3aranbHUM 36opam Ta
HauioHaneHoMy 6aHKy YkpaiHu.

pe3ynbTaTtu ineHTUdikauii

CraTtyc AoKyMeHTa CornacoBaHo
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- once per year before reporting to General
meeting and National Bank of Ukraine the results of
identification is advisable to be reconciled with legal,
compliance and HR department of the institution;

- The  procedure  for identifying  staff
representatives whose professional activities have a
significant impact on the overall risk profile of the
institution should be carried out at least once a year.

2) Instructions for filling the risk map:

The risk map is based on the qualitative criterias set out
in Article 3 of the RTS.

Note: Positions which have material impact on the local
parent company’s (institution owned directly by OTP
Bank PIc) risk profile, should be identified. The specific
reasons for identification under Criteria (10), (11), (12),
(13), (14), (15) should be clearly explained and
documented for the sake of auditability both from
internal and external auditors. The documentation
provides room for validation for the HQ as well.

1. Member of Board of Directors - Article 3 of RTS,
Qualitative criteria (1)
1.1.1f your institution has a dual board system
(board of directors/supervisory board), indicate
here the chairman and the other members of
Board of Directors in the risk map.

1.2.1f your institution has a single board system
(the institution is managed by a single body),
indicate here all of the managing director(s)
under Column L (chairman plus all members of
board of directors) in the risk map.

2. Member of Supervisory Board - Article 3 of RTS,
Qualitative criteria (2)

If your institution has a dual board system (board of
directors/supervisory board), indicate here the
chairman and the other members of Supervisory Board
in the risk map. (For more information see p. Member
of Board of Directors.)

3. Member of the senior management - Article 3 of
RTS, Qualitative criteria (3)

According to EBA, senior management means those
natural persons who exercise executive functions within
an institution and who are responsible, and accountable
to the management body, for the day-to-day
management of the institution.
https://www.eba.europa.eu/regulation-and-
policy/single-rulebook/interactive-single-rulebook/-
[interactive-single-rulebook/article-id/114

4. Staff member being responsible and accountable
to the management body for the activities of the

- pa3 Ha pik nepen NoBiOMIEHHAM 3aranbHuUM
36opam Ta HauioHanbHoMy 6aHKy YKpaiHu pesynstaTtu
ifeHTudikauii  gouinbHO  y3roguTun 3 PUAUYHUM
nigposginom  Ta  NiApoO34inoM  KOHTpon  3a
OOTPUMaHHSAM HOpPM (KOMMaeHC);

- MNpouenypa igeHTUiKauii  npeacTaBHUKIB
nepcoHany, npodeciiHa AiANbHICTb SKUX Ma€ 3HaYHWUIA
BNAMB Ha 3aranbHui npodinb pPusKMKy YCTaHOBM,
NOBUHHA NPOBOAWTUCH HE pidLle OOHOro pasy Ha pik.

2) IHCTPYKLIT W00 3an0OBHEHHA KAPTU PU3UKIB:

Kapta pusukiB 6a3yeTbCsd Ha SAKICHUX KpUTepisx,
BuknageHmx y Ctarti 3 RTS.

MNpumitka: [loBuHHI OyTM  BM3Ha4veHi nocagwm,
npodpecinHa AiANbHICTb SKUX Ma€ 3HaYHUN BNAMB Ha
3aranbHWi NPoinib PU3NKY fOKanbHOI MaTepPUHCHLKOT
ycTaHoBM (yCTaHOBM, KOl Oe3nocepefHbO BoNogie
OTP Bank PIc). KoHKpeTHi npuumHu gnsa ineHTudikawii
3a Kputepismm (10), (11), (12), (13), (14), (15) NOBUHHI
OyTM 4iTKO MOSICHEHI Ta 3ad0KyMEHTOBaHi 3apaawu
NnoAanbLIoro ayauTy K BHYTPILLHIM, Tak i 30BHILIHIM
ayoutoMm.  [lokymeHTyBaHHA  Takox  3abesneuye
0obrpyHTYyBaHHA Ansa Banigauii nigposginamm OTP Bank
Plc.

1. YUneH Pagu aupektopiB — Ctattd 3 RTS, AKicHUI
KpuTtepin (1)
1.1. Akuwo ycTaHoBa Mae NoABiViHY cucTeMy paf (paga
OupeKkTopis/HarnagoBsa paja), Bkasatu rofnioBy Ta
iHWKWX yneHiB Pagu aupekrtopis.

1.2. Akwo yctaHoBa MaEe OAMHOYHY cuUCTeMy pajg
(ycTaHOBa KepyeTbCs OOHUM OpraHoMm), BKasaTu
Kepyto4oro anpekrtopa (Bcix KepYUmx
OupekTopiB) (romoBa Ta yci  u4neHn pagu
ONpeEKTOopIB).

2. YUneHn Harnsapogoi pagu - Ctatta 3 RTS, AkicHui
KpuTtepin (2)

Akwo yctaHoBa Mae noAaBiMHY cuctemy pap (paga
OVpEKTOopiB/HarNs4oBa paga), Bka3aTy rofloBy Ta iHLIMX
uneniB Harnsgoeoi Pagu (3a Ginbw  getanbHOK
iHdopmauieto gmsiTbes n. YneH Pagu OupexTopis).

3. YneH kepiBHMuTBa — Ctatta 3 RTS, AkicHun
KpuTepin (3)

BignosigHo oo €BA, kepiBHMUTBO 0O3Ha4vae isndHNX
ocib, sKi 30iCHIOTbL BMKOHaBYi OyHKLi B yCTaHOBI Ta
AKi € BignoBidanbHUMM Ta MIA3BITHUMU KepyroYOMYy
OpraHy 3a NoBCSAKAEHHE KepyBaHHS YCTaHOBOL.

https://www.eba.europa.eu/regulation-and-
policy/single-rulebook/interactive-single-rulebook/-
l/interactive-single-rulebook/article-id/114

4. nMpauiBHUK, SAKMKW € BignoBiganbHUM Ta
nNiA3BITHUM opraHy ynpasfiHHA 3a AiANbHICTb

CraTtyc AoKyMeHTa CornacoBaHo

ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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independent risk management function,
compliance function or internal audit function -
Article 3 of RTS, Qualitative criteria (4)

Indicate here the Chief Compliance Officer (CCO), Chief
Internal Auditor (CIA), Chief Risk Officer (CRO) or staff
member who is responsible for or managing one of
these control functions (risk management, compliance,
internal audit).

5. The staff member has managerial responsibility
in one of the control functions and reports directly
to head of this function - Article 3 of RTS, Qualitative
criteria (7)

Indicate here the direct reports of head of compliance /
risk management / internal audit function who has
managerial responsibility within these functions.

Note:

Complaints handling does not belong to compliance
functions (or any other control functions), so you
shouldn’t identify the head of this department even if
he/she is a direct report to the head of compliance
function (CCO) (or to the head of any other control
function).

Staff member can have managerial responsibilty
despite having no direct reports, you should consider
the tasks/responsibilities of the position (example: head
of AML having no staff, but reporting directly to the
CCO, most probably should be identified as AML is a
compliance function).

If the head of AML function is not the direct report of
head of compliance, please identify this position as the
(other) head of compliance function under criteria (5).

6. Positions of a material business unit of
institution/local group - Article 3 of RTS, Qualitative
criteria (5),(6),(7),(8)

Definition of material business unit: represents at least
2 % of the internal capital of the institution or local group.
The risk maps already contain this information.

nigpo3ainy 3 ynpaBniHHA pu3ukamu, nigpos3giny 3
KOHTPOJI0 32 AOTPMMaHHSAM HOPM (KomnsaeHc) abo
nigpo3ainy BHyTpiwHbOro ayauty — Cratta 3 RTS,
AxicHui kpuTepin (4)

Bkasatn  kepiBHMKa  nigpo3aginy  KOHTpomw  3a
OOoTpuMaHHAM HopMm komnnaeHcy (CCO), kepiBHUKa
nigpo3ainy BHyTpiwHboro ayauty (CIA), KepiBHMKa
nigpo3aginy 3 ynpaeniHHa pusnkamyn  (CRO) abo
npeacTaBHMKa NepcoHany, kv Bignoeigae abo kepye
OAHMM 3 UuUMX nigpo3ainiB KOHTPOs (KOHTponb 3a
OOTPUMaHHS HOpM (komnnaeHc), yrnpaBniHHSA
pU3NKaMu, BHYTPILLHIA ayauT).

5. MpauiBHuUK, wo mae ynpaBniHCbKy
BignoBiAanbHiCTb B OAHOMY 3 nigapo3ainie
KOHTPOJIIO Ta 3BiTye 6e3nocepeAHbO rofioBi LbOro
nigpo3giny - Ctatrsa 3 RTS, AxicHui kputepin (7)
Bkasatm  GesnocepegHix  mignernMx  KepiBHUKa
nigpo3ainy KOHTPOM 3a AOTpUMaHHAM Hopm (CCO),
KepiBHMKa nigpo3giny BHyTpiwHboro ayauty (CIA),
KepiBHMKa Nigpo3ainy 3 ynpaeniHHa puaukamu (CRO),
SAKi MalTb YNpaBmiHCbKY BigMNoBiganbHICTb Yy  LMX
nigposgainax.

Mpumirtka:
Poarnag ckapr He BigHOCUTbCA 40  Nigpos3giny

KOHTPOM 3a JOoTpumaHHAM HopM (abo Oyab-Akux
HWMX nNigpo3giniB  KOHTPOM), TOMY He MOTpibHO
BM3HayaTW rofoBy LbOro Miapo3diny HasiTb, SKLIO
BiH/BOHa € ©e3nocepegHiMm nignernuMm  KepiBHMKa
niApo3ainy  KOHTPOmM  3a  AOTPUMaHHAM  HOPM
komnnaeHcy (CCO) (abo ronosu ByAb-AKOro iHLIOrO
nigpo3ainy KoOHTPorio).

MpeacrtaBHUK nepcoHany Moxe MaTtu yrnpaBriHCbKY
BignoBiganbHICTb, He3BaXawuyn Ha Te, WO Hemae
GesnocepegHix nignernmx. B ubomy BuMnagky,
HeoOXiOHO po3rMnsAHYTM MocafdoBi OOOB’A3KM TaKOro
npeactaBHMka  nepcoHany  (Npuknag:  KepiBHUK
nigposainy  @iHaHCOBOrO  MOHITOPUHTY He  Mae
nepcoHany, ane 3BiTye 0e3nocepeHbO KepPiBHUKY
nigpo3ainy KOHTPOM 3a AOTPUMaHHAM Hopwm (CCO),
LWBKMALLIE 3a Bce, Taka ocoba noBnHHa 6yTM BU3HaYeHa,
OCKINbKN ~ (PiIHAHCOBUN MOHITOPUHI € CTPYKTYPHUM
nigpo3ainomM Migpo3ainy KOHTPOSO 3a OOTPUMaHHAM
HOpM).

Ao kepiBHUK Nigpo3ainy giHaHCOBOrO MOHITOPUHIY
He € 6e3nocepeHiM Nignernum KepiBHWKa Nigpo3ainy
KOHTPOIO 3a AoTpuMaHHAM HopMm (CCO), HeobxigHO
BM3HaAUUTY L0 nocaay, 9K (iHWoro) kepiBHUKa
nigpo3ainy KOHTPOro 3a JOTPUMAaHHSAM HOPM 3a
KpuTepiem (5).

6. KepiBHi nmocagu maTepianbHOro CTPYKTYpHOro
nigposainy/nokanbHoi rpynu - Crtatta 3 RTS,
AxicHun kputepin (5),(6),(7),(8)

BuaHayeHHA mMaTepianbHOro CTPYKTYPHOro Nigpo3giny:
npeactaBnae npuHanMHi 2% BHYTPILUHBOro Kanitany
ycTaHoBM abo nokanbHoi rpynn. KapTu pusukis Bxe
MICTUTb L0 iHcbopmaLlito.

Indicate here: BkasaTu:
Cratyc AoKyMeHTa CornacosaHo ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna
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- the head of the unit (Article 3 of RTS, Qualitative
criteria (6)) and his/her direct reports who have
managerial responsibility (Article 3 of RTS,
Qualitative criteria (8)),

- the Chief Risk Officer (CRO) of the material
business unit (Article 3 of RTS, Qualitative
criteria (5)) and his/her direct reports within the
material business unit, if they have managerial
responsibility (Article 3 of RTS, Qualitative
criteria (7)) — however, currently, this is not
applicable in the OTP Group (no business unit
level CRO positions are established).

7. Head of function responsible for legal affairs -
Article 3 of RTS, Qualitative criteria (9)

Indicate here the head of legal
department/directorate/division.
8. Head of function responsible for finance

including taxation and budgeting - Article 3 of RTS,
Qualitative criteria (9)

Indicate here the head of finance
department/directorate/division (e.g. Chief Finance
Officer (CFO) or deputy-CEO responsible for finance
function).

9. Head of function responsible for human
resources - Article 3 of RTS, Qualitative criteria (9)
Indicate here the head of
department/directorate/division (e.g. head of HR)
10. Head of function responsible for remuneration
policy - Article 3 of RTS, Qualitative criteria (9)

HR

E.g. head of HR
department/directorate/division)

(Head of HR

11. Head of function responsible for economic
analysis - Article 3 of RTS, Qualitative criteria (9)

Economic analysis provides insight into how markets
operate, and offers methods for attempting to predict
future market behavior in response to events, trends,
and cycles.

If there is no specific position for economic analysis,
please indicate here the head of finance/controlling
function, e.g. CFO or deputy-CEO responsible for
finance function.

12. Head of function responsible for information
technology - Article 3 of RTS, Qualitative criteria (9)

Indicate here the head of IT function, e.g. head of IT
department/directorate/division

- kepiBHUKa nigpo3giny (Ctatta 3 PTC (RTS),
AxicHun kpuTepin (6)) Ta horo/ii 6esnocepeHix
nignernux, AKi MaloTb ynpasriHCbKY
BignosiganeHictb (Ctatts 3 PTC (RTS),
AkicHui kpuTepin (8));

- KepiBHUMKa Nigpo3ainy 3 ynpaeniHHA puU3MKamu
(CRO) MaTepianbHOro CTPYKTYPHOrO
nigpo3giny (Ctatta 3 PTC (RTS), AxicHui
kputepin  (5)) Ta norofii  GesnocepenHix
nignernux y marepianbHOMy CTPYKTYpPHOMY
nigposgini, 9KWO BOHW MaloTb YNpaBmiHCbKY
BignosiganeHictb (Ctatts 3 PTC (RTS),
AkicHun kputepin (7)) — npoTe, 3apas, LUe He
3actocoyetbcss B OTI  [pyni (nocagm
KepiBHWMKa Nigpo3ainy 3 ynpaeniHHA pu3nkamu
(CRO) He BCTaHOBMEHI Ha >XOQHOMY PiBHi
MaTepianbHOro CTPYKTYpPHOrO Nigpo3ainy).

7. KepiBHuk opupguyHoro nigposginy — Cratra 3
RTS, AkicHun kputepin (9)

Bkasatn KepiBHMKa OPUANYHOIO
AenaptamMmeHTy/ynpasniHHa/Bigginy/cekTopy.

8. KepiBHMK nigpo3ainy, BignoBiganbHOro 3a
c¢hiHaHCOBY BIANbHICTD, BKIOYaiun
onopaTtKyBaHHs Ta GlogKeTyBaHHA - Ctatta 3 RTS,
AkicHui kpuTepin (9)

BkasaTtn kepiBHWKa nigposainy, BsignosiganbHOro 3a
diHaHcoBY  AiaAnbHiCTb  (Hanpuknag, ®PiHaHCOBOro
anpektopa (CFO) abo UneHa MpaBniHHS,
BignosiganbHOro 3a diHaHcoBWUIA nigpo3ain, Ta/abo
onosHoro Gyxrantepa).

9. KepiBHuK nigpo3ainy ynpaBniHHA nepcoHarnom -
CtatTma 3 RTS, AkicHui kputepin (9)
BkasaTtu KepiBHMKa nigposainy
nepcoHasnom.

10. KepiBHMK nigpo3aginy, BignosiganbHoro 3a
nonitTuky BuHaropogu - Crtatta 3 RTS, AkicHun
KpuTepin (9)
Hanpwuknag,
nepcoHanom.
11. KepiBHuK nigpo3giny, BianoBiganbHoro 3a
€KOHOMiYHMM aHani3 - Ctatra 3 RTS, AkicHui
KpuTtepin (9)

EKOHOMIYHMI aHani3 aae ysiBNeHHS TOoro, Sk npaLoTb
pWHKK, Ta NPOMOHye MeToau cnpob nepegbaveHHd
ManbyTHLOI MOBEAIHKM PWHKY Yy BIigMOBiAb Ha MoOAii,
TEHOEeHUiT Ta UuKnu;

AKWO HeMae KOHKPETHOI nocagu Ans eKOHOMIYHOro
aHanisy, HeoOXigHO BKasaTu KepiBHMKa nigpo3giny,
BigNoOBiganbHOro 3a hiHaHCOBY AisNbHICTb (Hanpuknag,
diHaHcoBoro anpektopa (CFO) abo YneHa MpaBniHHSA,
BignosiganbHoro 3a diHaHcoBUA nigpo3ain, Ta/abo
"onoBHoro 6yxrantepa).

12. KepiBHMK nigpo3ainy, BignoBiganbHOro 3a
iHcpopmauinHi TexHonorii - Ctatta 3 RTS, AkicHun
KpuTepin (9)

Bkazatn  kepiBHMKa
TexHonorin,

yrnpasniHHA

KepiBHMK  nigposainy  ynpasniHHS

iHdbopmaLinHnX
KepiBHUKa

nigposainy
Hanpukniag,

CraTtyc AoKyMeHTa CornacoBaHo
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13. The staff member is responsible for, or is a
member of, a committee responsible for the
management of risk category listed below - Article 3
of RTS, Qualitative criteria (10)
Risk categories:

- Counterparty risk,

- Country risk,

- Credit risk,

- Securitisation risk,

- Interest risk arising

activities,

- Operational risk,

- Liquidity risk,

- Risk of excessive leverage.

from banking book

At least you should indicate the members of:

- Management Committee

- Committee responsible for management of
Operational Risks, e.g. OPRISK Committee

- Committee responsible for management of
Liquidity Risks, e.g. ALCO

- Committee responsible for management of
Reputational Risks, e.g. OPRISK Committee
/Crisis Committee

14. With regard to credit risk exposures of a
nominal amount per transaction which represents
0.5 % of the institution's Common Equity Tier 1
capital (primary core capital) and is at least EUR 5
million, the staff member... — Article 3 of RTS,
Qualitative criteria (11)

Indicate:

- who has independent responsibility for credit
proposals or structuring credit products
resulting in risk exposure - Article 3 of RTS,
Qualitative criteria (11/a)

- has authority to take, approve or veto a decision
on such credit risk exposures - Article 3 of RTS,
Qualitative criteria (11/b)

- who is a member of a committee which has
authority to take the decisions listed above (you
should indicate the chairman, deputy-chairman
and the other members) - Article 3 of RTS,
Qualitative criteria (11/c)

15. Staff member or member of a committee
who/which has power of decision on transactions
on the trading book - Article 3 of RTS, Qualitative
criteria (12)

- the staff member who has independent authority to
take, approve or veto a decision on transactions on the

aenapTtamMmeHTy/ynpaBniHHsA/Bioainy/cektopy
iHdbopMaUiHNX TEXHOSOTIN.
13. MpeacTaBHUK NnepcoHany Oo4osoe abo € YNeHOM
KOMiTeTy, BignoBiganbHOro 3a ynpaBniHHA BuaamMmu
pU3NKiB, WO NepenivyTbcA HMKYe - Ctatta 3 RTS,
AkicHui kputepin (10)
KaTeropii pu3ukiB:

- Pwusuk KoHTpareHTa;

- Pwusuk kpaihu;

- KpeauntHnin pusuk;

- Pwuauk cek'toputumsaldir;

- TpoueHTHUI pr3nk GaHKIBCbKOI KHUIK;

- OnepauifHnii pu3uK;

- Pw3uk nikBigHoOCTI;

- Pun3uKk Nno3nkoBMX KOLUTIB.

LLloHalimeHLwe HeOOXiAHO BKa3aTu YneHiB:

- UYneHiB NMpaBniHHs;

- KowmiteTy, BignoBiganbHOro 3a ynpaerniHHA
onepauinHumMm puaukamm, Hanpuknaa,
OPRISK Committee;

- KowmiteTy, BignoBiganbHOro 3a ynpaBniHHSA
pu3mkamu nikBigHOCTI, Hanpuknag, Komiter 3
ynpaBniHHA akTMBaMuM Ta MNacuBamu
(ALCO);

- KowmiteTy, BignoBiganbHOro 3a ynpasniHHA
penyTauinHumu puaunkamu, Hanpuknag,
OPRISK Committee/Kpn3ncHun komiTer.

14. CTOCOBHO KpeaUTHUX PU3UKIB HOMIHaNbHOM

cymm 3a onepaudio, wo npeacrasnse 0,5%
OCHOBHOro Kanitany 1 piBHA ycTtaHOBM Ta
npuHaMMHi 5 MinNbMOHIB €BpO, npeacTaBHUK

nepcoHany... - Ctatta 3 RTS, AkicHui kputepin (11)
HeobxigHo BkasaTtu:

- TOro, XTO Mae He3arnexHy BignosiganbHiCTb 3a
KpeOMWTHi pilleHHs1 abo CTPYKTYpOBaHi KpeaUTHI
NPOAYKTU, WO CTae pe3ynbTaToOM BUHUKHEHHS
KkpeautHoro pmsnky - CtaTtta 3 RTS, AkicHui
Kputepin (11/a)

- Ma€ MOBHOBaXEHHA npuimaTi, CXBanoBaTu
abo HaknagaTn BETO Ha KpeauTHI pileHHs abo
PiLUEHHST LWOAO0 CTPYKTYPOBAHUX KPEAUTHMX
NPOAYKTIB, WO CTae pe3ynbTaToM BUHUKHEHHS
kpeautHoro pmusmky - Ctatta 3 RTS, AkicHui
kputepin (11/b)

- XTO € 4NeHOoM KOMITeTy, SKuin  Mae
MOBHOBaXEHHA  NpuUAMaTW  pPIlIEHHsA, WO
nepenivyeHi Buwe (HeOOXiAHO BKa3aTu rofoBy,
3acTynHMKa rofoBun Ta iHWKX YneHiB) - CtaTtTa
3 RTS, Akichni kputepin (11/c)

15. MpeAcTaBHUMK NepcoHany abo uneH KomiteTy,
XTO/IKMA Ma€ NOBHOBAXEHHA NPUUMATU pilleHHA
WoAo onepawin, NOB’A3aHMX 3 TOPrOBOK KHUIOHO -
Cratta 3 RTS, AkicHun kputepin (12)

- MpPEeACTaBHUK MepcoHasny, SKMAW Mae CaMOCTINHI
NMOBHOBaXEHHS NpuAMaTK, cxeanoBaTn abo HaknagaTu
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trading book which in aggregate meet one of the
following thresholds (12/a):

- where the standardised approach is used, an
own funds requirement for market risks which
represents 0.5 % or more of the institution's
Common Equity Tier 1 capital (i);

or

- where an internal model-based approach is
approved for regulatory purposes, 5 % or more
of the institution's internal value-at-risk limit for
trading book exposures at a 99th percentile
(one-tailed confidence interval) (ii).

- member of a committee which has authority to take,
approve or veto a decision on transactions on the
trading book (Committee responsible for management
of Market Risks e.g. ALCO) (12/b).

16. Staff member has managerial responsibility for
a group of staff members who have individual
authorities to commit the institution to transactions
and either of the following conditions is met... -
Article 3 of RTS, Qualitative criteria (13)

- the sum of those authorities equals or exceeds a
threshold set out in Criteria 11 or Criteria 12/a (i)

- where an internal model-based approach is approved
for regulatory purposes those authorities amount to 5 %
or more of the institution's internal value-at-risk limit for
trading book exposures at a 99th percentile (one-tailed
confidence interval). Where the institution does not
calculate a value-at-risk at the level of that staff member
the value-at-risk limits of staff under the management of
this staff member shall be added up.

17. Decisions to approve or veto the introduction of
new products, the staff member - Article 3 of RTS,
Qualitative criteria (14)

indicate here:

- staff member who has independent authority to
take, approve or veto a decision on the
introduction of new product (Article 3 of RTS,
Qualitative criteria (14/a));

- staff member who is Member of a committee
with the authority to take, approve or veto a
decision on the introduction of new products
(Article 3 of RTS, Qualitative criteria (14/b))

BETO Ha pilleHHs LWoao onepauin, MNoB’da3aHuX 3
TOProBOK KHUIOH, LLIO B CYKYMHOCTI 3a40BOJIbHAE OANH
3 HacTynHux noporie (12/a):

- Oe BVKOPUCTOBYETbCA  CTaHOapTU30BaHUN
nigxig, BMMOra LIOAO BMACHMX KOLWITIB Anst
MOKPUTTS PUHKOBUX pPU3MKIB, NpeacTaBnsie
0,5% abo 6inbwe ocHoBHOro Kanitany 1 piBHA
yctaHoswm (i);

abo
- [4e BHYTpiWHIM nigxig, wo 6a3yeTbca Ha
BUKOPUCTaHHI  Mogeni, cxBaneHun  Aans
perynsatopHux uinen, 5% abo Ginbwe

BHYTPILLHLOMO FPaHNYHOrO PIBHS CXMMBbHOCTI 40
PU3NKY YCTaHOBWU Afsl €KCNO3uLii B TOProBin
KHM3i npu 99 nepueHTUNi (OAHOCTOPOHHIN
piBeHb goBipwn) (ii).

- UrieH KOMITeTy, KU Ma€e MOBHOBaXEHHSA npumuMaTti,
cxBanoBaTn abo HaknagaTu BETO Ha PillEeHHs LWwonao
onepavuin, noe’a3aHmMx 3 ToproBot kHurowo (Kowmiter,
BiANoBiganbHUI 3a ynpaBniHHSA PUHKOBUMU PU3NKaMMU,
Hanpuknag, KomiteT 3 ynpaBniHHA akTuBamu Ta
nacvsamu (ALCO) (12/b).

16. MpeacTaBHUK nepcoHany Mae ynpaBhiHCbKY
BignoBiganbHiCTb ANA rpynn npeacTaBHUKIB
nepcoHany, siki MaloTb CaMOCTiHi NOBHOBaXX€HHS
AnA  3000B’A3aHHA  yCTaHOBWM  3A4iMCHIOBaATH
onepauii, Ta OyAb-ika 3 HaCTYMHUX YMOB
3apgoBonbHAETLCA... - Ctatta 3 RTS, HAkicHun
Kputepin (13)

- CyMa TUX MOBHOBaXeHb [OPiBHIE abo nepesuLlyE
nopir, Buknagexun y Kputepii 11 abo Kputepii 12/a (i);

- Ae BHYTPILWHIN niaxia, wo 6a3yeTbCst Ha BUKOPUCTaHHI
mModeni, CxBaneHun Ans pPerynatopHuX uinen, uui
NoBHOBaXeHHs  cknagalTb 5% abo  bGinbwe
BHYTPILLUHLOrO rMPaHNYHOrO PIBHA CXUMNBHOCTI 4O PU3NKY
yCTaHOBM AONSA eKcrnosuuin B TOprosin kHW3i npu 99
nepueHTUni (OAHOCTOPOHHIA piBeHb [0Bipu). AKLIo
yCTaHOBa He PO3PaxoBY€E CXUIMBHICTb 4O PU3UKY Ha PiBHI
TOro0 MpeAcTaBHMKA MepcoHany, rpaHuYHi  noporu
CXWMNBHOCTI A0 PU3NKY nepcoHany nif KepiBHULTBOM
LibOro rnpegcraBHUKa nepcoHany nigcyMoBYETLCS.

17. PiweHHs wopo cxBarieHHA abo HaknagaHHA
BEeTO Ha pilleHHs WoAo HOBUX NPOAYKTIB,
npeanctaBHUK nepcoHany - Ctarta 3 RTS, AkicHun
KpuTepin (14)

BKa3aTu:
- npeacTaBHUKA nepcoHany, AKUN Mae
CaMOCTIlHi NOBHOBAaXXEHHS npunumary,

cxBantoBaTtn abo HaknagaTu BETO Ha pilleHHs
woao HoBmx npoaykTiB (CtaTtTtsa 3 RTS, AkicHMIA
Kputepin (14/a));

- MpeacTaBHUKA TMepcoHany, XTO € YIIeHOM
KOMITETY 3  MNOBHOBAXEHHsSM  npuamaTty,
cxBantoBaTtu abo HaknagaTu BETO Ha pilleHHs
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18. The staff member has managerial responsibility
for a staff member detailed in points (1) to (14) -
Article 3 of RTS, Qualitative criteria (15)

Indicate here the staff member who has managerial
responsibility for a staff member identified based on the
criterias above, if this staff member was not indicated
before under criteria 1 to 14.

3) Other cases:

The responsible HR spesialist informs the general
meeting and the National Bank of Ukraine of staff
whose professional activity, according to qualitative
criteria, does not have a significant impact on the overall
risk profile of the bank, but according to quantitative
criteria has a significant impact on the overall risk profile
of the bank (on annual basis, if available, in the format
of the information letter).

17. (137) The bank provides documents with
determination of persons whose professional activities
have a significant impact on the bank’s overall risk
profile (approval document) and the list of such persons
to the National Bank upon its request.

18. (138) The remuneration policy provides for specifics
of the payment of a variable part of remuneration to
persons whose professional activity has a significant
impact on the general risk profile of a bank (including
the procedure for determining its size, the procedure for
making a decision on payment / postponement /
reduction / refund of a variable part of remuneration to
persons whose professional activity significant impact
on the overall risk profile of the bank).

Procedure for determining size of a variable part of
remuneration.

For persons whose professional activity significant
impact on the overall risk profile of the bank the
proportion of basic remuneration and performance-
based remuneration for the various positions shall be
determined - based on the proposal of the
Remuneration Committee of OTP Bank Plc — by the
Supervisory Board of OTP Bank Plc, subject to joint
consideration of the criteria inchapter 70.

The procedure for making a decision on payment of a
variable part of remuneration determined in accordance
to the p. 11.10-11.11

The procedure for determining reduction / refund of a
variable part of remuneration is discribed in p. I.5, 1.7

19. (139) The general meeting approves the
remuneration of the chairman and members of the
Supervisory Board.

woao HoBmx nNpoaykTiB (CtaTtTts 3 RTS, AkicHMIA
KpuTepin (14/b)).

18. MpeAacTaBHMK nepcoHany Mae ynpaBniHCbKy
BignNoOBiAanNbHICTL 3a npeacTaBHMKa nepcoHany,
AeTtanisoBaHoro y nyHkrax (1) go (14) - Cratrsa 3
RTS, Akichni kputepin (15)

BkasatMm npenctaBHuMKa nepcoHany, SKAM  Mae
ynpaBniHCbKy BignoBiganbHICTb 3a NpeacTaBHUKA
nepcoHasny, BU3HA4YEHOrO0 Ha OCHOBI BMLIE3ragaHux

KpUTEPIiB, SIKWO LEen NpeacTaBHUK NepcoHany He OyB
BU3HAYeHW paHiwe 3a kputepismn 1 go 14.

3) IHWi BUNnagku:

BianosiganbHuin npauiBH1K nigposgainy

ynpaeriHHA MepcoHanoMm MOoBIigOMIISE  3aranbHUM
36opam yyacHukiB 6aHky Ta HauioHanbHOMy ©GaHKy
YkpaiHm npo ocib, npodecinHa AiFnbHICTE  SAKUX
BiOMOBIAHO A0 SAKICHUX KpUTepiiB HEe Mae 3Ha4Horo
BMMMBY Ha 3aranbHun npodinb pusuky baHky, ane
BiNOBIOHO A0 KiNbKICHUX KPUTEPITB Ma€e 3HAYHMI BNMMB
Ha 3aranbHWi Npodinb pu3nKy GaHKy (Ha LWOpPiYHWNA
OCHOBI y pasi iX HasiBHOCTI y cbopmaTi iHbopmaLinHOro
nucra).
17. (137) baHk Hagae OOKYMEHTU LLOAO BU3HAYEHHS
0cib, npodecirtHa AiANbHICTb SKUX Mae 3Ha4YHWUIA BMNUB
Ha 3aranbHU Npodinb puanKy 6aHKy (LOKYMEHT, Lo
3aTBepAKyeE Lier nepenik) Ta cam nepenik Takux ocib
HauioHanbHomy 6aHKy Ha Oro BUMOry.

18. (138) TllonitTuka BuHaropoan nepepbadvac
0cobnmMBOCTI BMMMaTKM 3MIHHOI YaCTUHW BMHaropoau
ocobam, npodpecinHa AIANbHICTE AKMX MAE 3HAYHUN
BMMAMB Ha 3aranbHU Npoginb  puamKy  BaHKy
(ykntoyatoum nopsiAoK BU3HAYEHHS i po3Mipy, NopsaoK
NPUAHATTA pilleHHs npo Bunnaty/ BigcTpoveHHs/
3MeHLUEHHS/ NOBEPHEHHS 3MIHHOT YaCTUHU BUHAropoam
ocobam, npodpeciiHa AIANbHICTb AKUX Mae 3HAYHUN
BMMB Ha 3aranbHuin Npodinb pusnky 6aHKy).
lMopsaok BM3HAYEHHA pPO3MIpy  3MiHHOI
BUHAropoau.

IOna ocib npodeciiHa fisanbHICTL AKX Mae 3HaAYHUM
BMMMB Ha 3aranbHuin  nNpodinb  pu3mKy  BaHKy
cniBBigHoWweHHA 6a30BOi BMHAropoau Ta BMHAropoam
3a pesynbTaTM [AiFNbHOCTI  Ans  pisHUMX nocaj
BU3Ha4vaeTbca Harnagosot pagoto OTP Bank Plc Ha
nigcrasi npono3auii KomiteTy 3 BuHaropoan OTP Bank
Plc Ha 6asi kpuTepiiB y nyHkTi 70.

YaCTUHN

Mopagok MPUUAHATTS pilleHHs Npo BWUANaTy 3MiHHOT
YacTMHW BMHAropoam BuaHavaetbea 3rigHo go n. 11.10-
.11

Mopsagok BiACTPOYEHHS/ 3MEHLUEHHs/ MOBEPHEHHS
3MiHHOI YaCTUHM BUHAropoam 3asHadeHHun y n. 1.5, 1.7

19. (139) BaranbHi 300puM  yyacHukiB  6HaHKy
3aTBEPAXYIOTb PO3Mip BMHAropogu rofioBU Ta YreHis
Pagun 6aHky.

CraTtyc AoKyMeHTa CornacoBaHo

ABTOp JOKYMEHTY CHEMUS Galyna Leonidivna

22.12.2021

[aTta norogkeHHs1 JOKyMeHTa

92 ctop.




@ otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHs noniTukn BuHaropoan MixHapoaHoi baHkiBcekoi rpynun OTT, ska nignsrae BnpoBamxeHH0 B baHkiBcbkin rpyni OTI B YkpaiHi

Supervisory Board of the Bank approves the size of
remuneration of the chairman and members of the bank,
employees of control units and persons whose
professional activities have a significant impact on the
overall risk profile of the bank (except for the chairman
and members of the bank).

For employees of control units not under the group
remuneration policy approval of the remuneration size
(base and additional salary, incentive and
compensation payment) shall be carried out in
accordance with the existing procedures of OTP BANK
JSC.

The Board of the Bank, taking into account the
remuneration policy, approves the remuneration of
other employees of the bank (payment parameters).

20. (140) The amount of remuneration of employees of
control units is determined taking into account the
effectiveness of their work, regardless of the
effectiveness of the units that are the object of their
control.

21. (141) At least once a year, the bank’s Supervisory
Board evaluates the implementation of the
remuneration policy at the bank and reports about
results of the assessment to the National Bank until 31th
of October.

Schedule_7_1_JS Schedule_7_1_JS
OTP BANK English.xl OTP BANK Ukrainian

Paga 6aHky 3aTBepKye po3mip BUHAropoam rofiosun Ta
uneHiB npaeniHHA ©0aHKy, npauiBHMKIB nigpo3ainis
KOHTPOMO Ta 0cCib, npodeciiHa LiANbHICTE AKX Mae
3Ha4YHMM BMMMB Ha 3aranbHun Npodinb pusnky BaHky
(kpim ronosu Ta uneHis Pagu 6aHky).

[na npauiBHUKIB nigpo3adiniB  KOHTPOMNI, $Ki He
BiJHOCATLCA [0 MO3uUiA nig rpyrnoBO MOMITMKO
NPeMiloBaHHs, 3aTBEPKEHHA PO3Mipy BMHaropoau
(ocHoBHOT i JoaaTkoBOl 3apobiTHoI nnaTu,
3a0X04yBaNnibHMX  Ta  KOMMEHcauiiHMX  Bunnar)
30INCHIOETLCA BIgNOBIAHO A0 Aitoumx npouenyp AT
«OTIM BAHK».

MpaeniHHA 6aHKy 3 ypaxyBaHHSAM NOJITUKX BUHAropoam
3aTBEPAXKYE PO3MIp BUHArOpoAM iHLWMX MpauiBHUKIB
6aHky (napameTpu BunnaTm).

20. (140) Poamip BrHaropoam npauiBHWKIB Nigpo3ainis
KOHTPOIMIO BU3HAYAETLCS 3 ypaxyBaHHAM e(PEeKTUBHOCTI
iX pobOoTM HesanexHo Big edgeKkTUBHOCTI poboTu
nigpo3ainie, Ski € 06’€KTOM iX KOHTPOIHO.

21. (141) Papga OaHKy He pigwe ogHOro pasy Ha pik
30INCHIOE OLIHKY BNPOBaKEHHS NOSITUKA BMHAropoam
B OaHKy Ta nosigoMnsie npo pe3ynbTaTtu OLiHKK
HauioHanbHum 6aHk 00 31-ro XXOBTHS.
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