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I. GENERAL PROVISIONS

1.1. The Remuneration Regulation of the
members of the Supervisory Board of OTP BANK
JSC (hereinafter - the "Regulation" and "the Bank"
respectively) are developed in accordance with
the effective legislation of the Ukraine, normative
acts of the National Bank of Ukraine, the Articles
of Association of the Bank, Rules of Procedure of
the Supervisory Board of the Bank and Principles
(Code) of corporate governance of the Bank.

1.2. The Regulation establishes the order for
the payment of remuneration to the members of
the Supervisory Board of the Bank for their
activities on the positions of the chairman and
members of the Supervisory Board, as well as
establishes the order for payment of travel and
accommodation services during the period of
fulfilment of their duties as the chairman and
members of the Supervisory Board.

1.3.  The order of the payment of remuneration
to the members of the Supervisory Board of the
Bank is determined by the effective legislation of
Ukraine, the Articles of Association of the Bank,
the Rules of Procedure of the Supervisory Board
of the Bank, as well as by the civil agreement
(contract), which is concluded with every member
of the Supervisory Board. In the case of the
conclusion of a civil agreement (contract) with a
chairman and a member of the Supervisory Board
of the Bank, such an agreement (contract) may be
paid or free of charge.

1.4. The payment of remuneration to the
members of the Supervisory Board of the Bank
shall be made from the date of approval of their
appointment to the positions of the chairman and
members of the Supervisory Board of the Bank by
the National Bank of Ukraine and on the basis of
a civil agreements (contracts) concluded with
them. Such an agreement or contract on behalf of
the Bank shall be signed by the Chairman of the
Management Board or other authorized by the
General Meeting of Shareholders of the Bank
person on the terms approved by the
Shareholder’s Resolution of the Bank.

1.5. The term of the civil agreement (contract),
which is concluded with a member of the
Supervisory Board, shall correspond to the term
for which a member of the Supervisory Board is

I. 3ATAJ1bHI MONOXEHHA

1.1. TlonoxeHHA Npo BMHaAropogy u4reHam
Harnagoeoi pagn AT «OTI BAHK» (Hapani —
«[loNoXKeHHA» Ta «BaHk» BiAMNOBIAHO)
po3pobrieHo BiANoBigHO ao Jitoyoro
3aKkoHoAaBcTBa YKpaiHW, HOpMaTUBHO-MPaBOBUX
akTiB HauioHanbHoro 6aHky Ykpainu, Ctatyty
BaHky, MNonoxeHHa npo Harnagosy paay baHky

Ta [lpuHumniB  (Kogekcy) KoprnopaTUBHOMO
ynpasniHHA BaHky.
1.2. TlonoxeHHs BCTAHOBMNIOE  MOPSIAOK

BUNMaTK BUHaropoau yneHam Harnagosoi paau
BaHKy 3a ixHI0 AisnbHICTb Ha Nocagax ronoeu Ta
uneHiB Harnaposoi pagn, a TakoXX BCTAHOBIIOE
NopsiA0K ONnaTtu Nocnyr Npoisgy Ta NPOXMBaHHA
y nepiof, BUKOHAHHA HUMK OOOB’si3KiB Ha nocagi
ronoBu Ta uneHis Harnagosoil pagu.

1.3. lopsgok Bunnatu BMHaropogu 4dneHam
Harnsposoi pagn BaHky BU3HAYa€ETLCA YMHHUM
3aKkoHogaBCcTBOM YkpaiHu, CtaTytom bBaHky,
MonoxeHHam npo Harnagosy pagy bawHky, a
Takox UMBINbHO-NPaBoOBUM O0roBOpoM
(kOHTpakTOM), WO YKMagaeTbCA 3  KOXHUM
uneHom Harnsgosoi pagu. Y pasi yknageHHs 3
rornoBow Ta uneHom Harnggosoi pagn baHky
UMBINbHO-MPaBOBOro  A0roBopy  (KOHTPakTy)
Takmi porosip Moxe ©Oytu onnatHuMm  abo
BesonnatHuMm.

1.4. Bwunnata BMHaropoau yneHam
Harnsgosoi pagun baHky 3gincHeTbcs 3 gatu
NOrodXXeHHs TX NpM3Ha4YeHHs1 Ha nocagu ronosu
Ta yrneHis Harnagosoi pagu BaHky
HaujoHanbHuM ©aHkoM YkpaiHu Ta Ha nigcrasi
LUMBINIbHO-NPaBOBUX OOroBOPIB (KOHTPaKTIB), WO
yknagaiTbcsa 3 Humu. Takunm porosip abo
KOHTpakT Big iMeHi baHky nignucyetbces
"onosoto MNMpaBniHHA YK HLIOK YNOBHOBAaXXEHOH
3aranbHyumn  36opamm  AkuioHepiB  BaHky
ocobol0 Ha ymoBax, 3aTBepAXeHUX PilleHHaM
AkuioHepa baHky.

1.5. Ctpok gii uMBiNnbHO-NPaABOBOro 4OroOBOPY
(kOHTpaKkTy), WO YyKNagaeTbCad 3 YreHOM
Harnsposoi pagn, Mae BignosigaTn CTPOKY, Ha
AKMA  npusHadvaeTbcsl  (0OupaeTbecsl)  YneH

Cratyc OoKyMeHTa

ABTOp [JOKYMEHTY

KUKURUDZA Inna Volodymyrivna

,ElaTa NorogXeHHa OOKyMeHTa

3 cTop.




@ otp

lMonoxeHHs1 npo euHaeopody 4neHie Haansioosoi padu AT «OTI BAHK» |
Remuneration Regulation of the Members of the Supervisory Board of OTP BANK JSC

appointed (elected), as defined in the

Shareholder Resolution.

1.6. Ceasing of the authorities of a member of
the Supervisory Board of the Bank means a
simultaneous termination of the agreement
(contract) concluded with him/her.

1.7. Authorities of a member of the Supervisory
Board (with simultaneous termination of
agreement (contract)) shall cease without the
Shareholder’s Resolution in the following cases:

e Dby his/her own will on condition of two
weeks prior written notice to the Bank;

e in case of impossibility of fulfilment by a
Supervisory Board member of duties due
to his/her state of health;

e in case of coming into force of a sentence
or court's decision on administering
punishment to him/her, which eliminates
the possibility to fulfil duties of a
Supervisory Board member;

e in case of death, being declared of legal
disability, limited legal ability, missing or
dead;

e in case of obtaining by the Bank of a
written notification on the replacement of
a member of the Supervisory Board, who
is a representative of the Shareholder;

e in case of expiry of term of an

agreement/contract concluded with a
member of the Supervisory Board or on
other reasons stipulated by
agreement/contract.

1.8. The Bank's remuneration policy in general
and in relation to the members of the Supervisory
Board is gender neutral, the Bank adheres to the
principle of equal pay for male and female
employees for equal work or work of equal value.

II. THE ORDER OF ESTABLISHMENT AND
PAYMENT OF REMUNERATION TO THE
MEMBERS OF THE SUPERVISORY BOARD
OF THE BANK

2.1. For the fulfilment of their duties of
chairman and members of the Supervisory Board,
the members of the Supervisory Board of the
Bank receive fixed remuneration in the amount

HarnsgoBoi paan, sk ue BM3HaA4YeHo Yy PilleHHi
AxuioHepa.

1.6. I3 NPUNMHEHHAM TOBHOBaXeHb 4reHa

HarnsigoBoi pagn ogHOYacHO NPUMNUHAETLCS AOis
OOroBopy (KOHTPakKTy), YKNageHoro 3 HUM.

1.7. Bbes PiweHHa AkuioHepa mMOBHOBAXEHHS

yneHa Harnagosoi pagn (3 oOAHOYACHUM
NPUNUHEHHAM Aoroeopy (koHTpaKTy))
NPUMNUHAKTLCS:

e 3a norofii 6axaHHsAM 3a YMOBUW MUCbMOBOIO
noBigoMIieHHs Npo e baHKy 3a gBa TWXHI;

e B pasi HEMOXINBOCTI BUMKOHAHHA 060B'A3KiB
uneHa HarnsgoBoi pagn 3a  cTaHOM
340pOoB's;

e B pasi HabpaHHSs 3aKOHHOI CUIN BUPOKOM YK
PilLEHHAM cydy, SKUM WOro 3acygXeHo A0
nokapaHHsa, WO BUKIOYAE MOXIUBICTb
BUMKOHaHHA o000B'a3kiB 4neHa Harnaposoi
Papu;

e B pasi CMepTi, BUBHAHHS NOro HeaieagaTHUM,
obmexeHo giesgaTHuM, ©e3BiCHO BigCYTHIM,
nomMepnunm;

e y pasi oTpumaHHA bBaHKOM nNUCbMOBOrO
NoBigOMSTEHHSA npo 3aMiHy yrieHa
HarnsagoBoi pagn, sikuid € npencrtaBHUKOM
AxuioHepa;

e B pasi 3aKiH4YEeHHS CTPOKY
A0roBOPY/KOHTPAKTY YKNaAEHOro 3 YreHoMm
Harnsposoi paau, abo 3 iHWMX nigcTas
nepenbavyeHnX 4OroBOPOM/KOHTPAKTOM.

1.8. lMonitnka BmHaropogu baHky B Winomy Ta
CTOCOBHO 4neHiB Harnsgosoi pagu € reHaepHo
HenTpanbHo, BaHK OOTPUMYETLCA MNPUHLUMMIY
PiBHOI onnaty npaudi npauiBHMKIB YONOBIYOI Ta
XiHO4YOi cTaTi 3a piBHy poboty abo poboTy
0 HaKoBOI LjiHHOCTI.

Il. NTOPAOOK BCTAHOBJIEHHA TA
BUIMNATU BUHATOPOOU YJIEHAM
HAMNAO0BOI PAOU BAHKY

2.1. Tonoea Ta uneHu Harnagosoi pagu
BaHKy 3a BMKOHaHHSA CBOIX 060B’s13KiB ronoBu Ta
uneHiB Harnsgosoi pagu oTpuMyoTb hikcoBaHy
BWHaropoay Yy  poO3Mipi,  BCTaHOBNEHOMY
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approved by the Bank's Shareholder’s

Resolution, before taxation.

2.2.  The remuneration system of the members
of the Supervisory Board does not provide for a
variable remuneration, non-monetary incentives,
additional retirement benefits, termination
benefits or other incentive programs etc. In case
of introducing such types of remuneration of

incentives by a separate Shareholder’s
Resolution, this Regulation shall define the
procedure and the criteria of calculation,

evaluation and terms for payment/granting such a
remuneration or incentives.

2.3. The General Meeting of Shareholders has
the right to decide on:

payment of variable remuneration to the
chairman and members of the Supervisory
Board, payment of variable remuneration in
part, postponement of its payment, reduction /
cancellation of its payment (taking into account
the results of activities, financial condition of
the Bank);

return of the already paid variable
remuneration (in case of its payment on the
basis of information that later turned out to be
incorrect / unreliable) and setting the deadline
for such return;

determining the amount of payment due to
dismissal.

2.4. The fixed remuneration to the members of
the Supervisory Board of the Bank is paid out in
the local currency unless otherwise determined by
the Bank’s Shareholder’s Resolution.

2.5. The Bank calculates the total amount of
the remuneration to the members of the
Supervisory Board in such a way that, after the
withholding of all taxes in accordance with the
effective legislation of Ukraine, the amount that is
subject to payment, is equal to the fixed amount,
established by the Shareholder's Resolution of
the Bank.

2.6. The amount of the remuneration of the
members of the Supervisory Board of the Bank is
subject to taxation in accordance with the
requirements of the effective tax legislation of
Ukraine. The Bank, as the agent, calculates,
allocates and withholds taxes in accordance with

PilweHHsaM AkuioHepa baHky, ao
onogaTKyBaHHS.

2.2. Cwucrema BUHaropoau yneHis
HarnsgoBoi pagun He nepenbayae 3MiHHOI
BUHAropoaM, HErpowoBOro  CTUMYMIOBaHHSA,
A00aTKOBOro NeHcinHoro 3abeaneyeHHs, sunnart
3i 3BiNbHEHHSA un iHLLINX nporpam
CTUMYIIOBaHHSA TOLLO. Yy BUMNaAKy

BCTAHOBIEHHS TakMX BUAIB BUHaAropogun 4u
CTUMYIOBaHHA okpeMuM PiweHHAM AkuioHepa
BaHky, ue MNonoxeHHA Mae BU3Ha4YaTn NopsaaokK
Ta KpUTepii po3paxyHKy, OLUiIHIOBaHHA Ta CTPOKIB

BUNNAaTW/HagaHHs  TakMX  BUHAropog  uu
CTUMYJTIOBAHHS.
2.3. 3aranbHi 36opu AKUiOHEpiB MaloTb NpaBo

NPUNUHATA PILLEHHS LWLOAO:

BMNNaTM 3MiHHOI BMHaAropogu romfosi Ta
yneHam Harnagosoi paaw, BunnaTn 3MiHHOI
BMHaAropoan 4acTKoBO, BIiOCTPOYEHHS i
BUNATH, CKOPOYEHHS/cKacyBaHHS ]}
BUNNatTM (3 ypaxyBaHHAM pe3ynbTaTiB
[ianbHOCTI, hiHaHCoBOro ctaHy baHky);
NMOBEPHEHHS  BXe  ChjladeHoi  3MiHHOI
BWHaropoan (y pasi ii cnnatyM Ha nigcrasi
iHcpopmauii, dKka  3rogoM  BusiBUnacs
HenpaBuWIbHOK/HE40CTOBIPHOHD) Ta
BCTAHOBJIEHHSI CTPOKY TAKOro NMOBEPHEHHS;
BU3HAYEeHHA PO3Mipy BUMNaT 3i 3BifIbHEHHS.

2.4. ®ikcoBaHa BMHaropoaa yneHam
Harnspgosoi pagun baHky Bunnadyetbca Yy
HauioHanbHIn BantoTi YKpaiHW, AKWO iHWe He
BU3Ha4yeHo PiweHHAM AkuioHepa baHky.

2.5. baHKk camOCTiMHO po3paxoBye pPO3Mip
3aranbHOi BWHaropogu uJneHam Harnsgosoi
pagu TakMMm 4YMHOM, WO6 nicnsa BigpaxyBaHHSA
BCiX nogaTkiB  BiAMOBIiAHO OO0  YMHHOIO
3aKkoHogaBcTBa YKpaiHM cyMma, LWo nignsarae

Bunnari, Bignoeigana poamipy dikcoBaHoI
CyMW, BCTaHOBIIEHOI PiweHHAM AkuioHepa
BaHky.

2.6. Cyma (3aranbHa) BMHAropoau 4rneHam

Harnspgosoi pagu BaHky nignarae
onogaTKyBaHHIO BiANOBIAHO 4O BUMOr Ai0YOro
noaaTkoBOro 3akoHogaBcTBa YKpaiHu. baHk sk
areHT BMpPaxOBYe, HapaxoBye Ta yTpUMyE
nogatkm y  BIigNOBIQHOCTI 0O  MOPSAKY,

Cratyc OoKyMeHTa

ABTOp [JOKYMEHTY KUKURUDZA Inna Volodymyrivna

,ElaTa NorogXeHHa OOKyMeHTa

5 cTop.




@ otp

lMonoxeHHs1 npo euHaeopody 4neHie Haansioosoi padu AT «OTI BAHK» |
Remuneration Regulation of the Members of the Supervisory Board of OTP BANK JSC

the procedure established by the effective tax
legislation of Ukraine.

2.7.  The remuneration is paid out by the Bank
to a bank account of a member of the Supervisory
Board of the Bank in accordance with a civil
agreement (contract) of a member of the
Supervisory Board of the Bank, concluded with
the Bank. In case of a change of the account
requisites, the Supervisory Board member shall
immediately inform the Bank about such a
change.

2.8. The Remuneration to a member of the
Supervisory Board of the Bank is paid out
quarterly, within 3 business days after the signing
by the Bank and a member of the Supervisory
Board of the Bank of an Act of acceptance-
transfer of services for a reporting quarter.

2.9. In case of impossibility of the payment by
the Bank of the remuneration to a member of the
Supervisory Board of the Bank in the defined term
due to the absence of required account requisites
to transfer funds or absence of signed by a
member of the Supervisory Board of the Bank Act
of acceptance-transfer of services for a reporting
quarter, the payment of the remuneration can be
made during three business days after the receipt
of required information (account requisites) or of
an Act of acceptance-transfer of services for a
reporting quarter from a member of the
Supervisory Board of the Bank.

2.10. The Shareholder's Resolution of the Bank
may determine other conditions regarding the
order of the calculation and payment of the
remuneration of the members of the Supervisory
Board of the Bank.

2.11. In case of making a decision by the
Shareholder of the Bank on the change of the
amount or order of the payment of the
remuneration to the acting members of the
Supervisory Board of the Bank, the Bank shall
conclude a new or additional agreement of the
change of the civil agreement (contract),
concluded between the Bank and a member of
the Supervisory Board of the Bank.

2.12. In case of early termination of authorities
(dismissal) of a member of the Supervisory Board
of the Bank, the amount of his/her remuneration

BCTaHOBJIEHOrO airoumm noaaTKkoBUM
3aKOHOOaBCTBOM YKpaiHWu.

2.7. BwuHaropoga Bunnadyetbcs baHkom Ha
OaHKIBCbKMIA paxyHOK uneHa Harnsgosoi pagu
BaHKy BIANOBIAHO A0 UMBINBHO-NPaBOBOro
Aoroeopy (KOHTpakTy) uneHa Harnsgosoi pagu
BaHky, yknageHoro 3 baHkom. Y Bunagky 3miHu
PEeKBi3nTiB CBOro paxyHky u4neH Harnagosoi
pagn MOBWHEH HeramHO MOBIAOMUTU NpPO LUe
BaHk.

2.8. BwuHaropoga uneHy Harnagosoi pagu
BaHKy Bunna4vyeTbcs WOKBapTanbHO, NPOTArom
TPbOX pPOBOYMX AHIB Micns nignMcaHHa baHkom
Ta uneHom Harnagosoi pagu bBbanky AkTy
npuMMaHHa-nepegadi nocnyr 3a  3BiTHUR
KBapTan.

2.9. VY pasi HemMOXnuBOCTI Bunnatu baHkom
BUHaropoan urieHy Harnagosoi pagn BaHky y
3a3Ha4YeHumn TEpPMiH  4epe3  BIOCYTHICTb
HeobXigHNX PEeKBI3nTIB paxyHKy ansa
nepepaxyBaHHS KOLUTIB Y/ MignNUcaHoro YrieHomM
Harnagosoi pagu baHky AKTY npuiAMaHHS -
nepeaadi nocnyr 3a 3BiTHWA KBapTan, BunnaTa
BMHaroropogn moxe 6yTu 3giicHeHa NpoTAromM
TpbOX pobounMx  OHiB  nicns  OTpUMaHHSA
HeobxigHoi iHdopmaLii (pPekBi3UTIB paxyHKy) uu
AKTY npuiMaHHs-nepegadi nocnyr Bif 4neHa
Harnapgosoi pagu baHky.

2.10. PiweHHam AkuioHepa bBaHKy MOXyTb
BCTAHOBMOBATUCS iHLI YMOBUW LWOAO MNOPSOKY
po3paxyHKy Ta BunfaTy BMHaAropoau 4rieHam
Harnsposoi pagn baHky.

2.11. Y pasi npuiHAtTa AkuioHepom baHky
PiLLEHHA NPO 3MiHY pPO3Mipy 4M MNOpAOKY
BunnaTu BUHaropoan  Aitoumm yneHam
Harnsposoi pagu baHky, baHk mae yknacTu i3
YreHom HarnagoBoi  pagn  HOBUA  4M
AofaTtkoBuMWA  OOroBip Mpo  3MiHY  LMBISNIbHO-
NpaBoOBOro AOroBopy (KOHTPakTy), yknageHoro
Mk BbaHkom Ta uneHom Harnagosoi paawu
BaHky.

2.12. Y BuNagKy [OCTPOKOBOrO MNPUMUHEHHS
NMOBHOBaXeHb (3BiNbHEHHs) YneHa Harnsgosoi
pagn baHky, po3mip Korof/ii BuHaropoawu
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if calculated in proportion to the actual term of
authorities for a reporting quarter.

2.13. A  periodic independent external
assessment of the payment of remuneration to
the members of the Supervisory Board is not
carried out in the Bank, but upon the instruction
of the Shareholder and/or the decision of the
Supervisory Board there may be carried out an
independent external assessment of the payment
of remuneration in the Bank.

. PAYMENT OF TRAVEL AND
ACCOMODATION SERVICES OF MEMBERS
OF THE SUPERVISORY BOARD OF THE
BANK

3.1. With the purpose of holding meetings of
the Bank's Supervisory Board on the territory of
Ukraine, the Bank independently makes orders
and payment for travel and accommodation
services for the members of the Supervisory
Board of the Bank, namely:

3.1.1. Travel to the place of destination (place of
holding of a Supervisory Board meeting of the
Bank or to a hotel) and back to the place of
permanent employment or residence of a
member of the Supervisory Board of the Bank
(including insurance policy for compulsory
insurance of passengers, payment of services,
taking into account all expenses related to
purchase of travel tickets, according to the route,
etc.):

by air - according to the rates for economy
class;

by rail - electric trains - wagons of the 1st /
2nd class, wagon compartments;

by automobile service means - a transfer
from airport or railway station of the
settlement, where a meeting of the Bank's
Supervisory Board is held, or the closest to
such a settlement airport or railway station,
to the venue of the meeting of the
Supervisory Board or the hotel and back;
transfer from the hotel to the venue of the
meeting of the Supervisory Board of the
Bank and back.

The Bank may also order and pay taxi
services in order to arrange transfer for the

pO3pPaxoBYHTbCA  NPOMOPUIAHO  (PpaKTUYHOMY
TepMiHy NOBHOBaXeHb 3a 3BiTHUIW KBapTan.

2.13. lMepioanyHa He3anexHa 30BHiLLHSA
OLUiHKa BUNMaTWU BMHAropogu CTOCOBHO UIIEHIB
Harnsposoi pagu B baHky He npoBoauTbCS,
npoTte 3a popyveHHsaM AkuioHepa abo/ta 3a
piueHHAM Harnsgosoi paga  wmoxe  6yTtu
npoBedeHa HesanexHa  30BHIlWHA  OUiHKa
BMNNaTh BUHaropoau B baHky.

lIl. ONNATA NMOCHYI NPOI3aY TA
NMPOXMUBAHHA YJIEHAM HArNAQ0BOI
PAOU BAHKY

31. 3 METOI0 npoBeLEeHHs 3acigaHb
Harnsposoi pagu baHky Ha TepuTopii YkpaiHu
BaHk caMocCTiMHO 34iNCHI0E 3aMOBIEHHS Ta
onnaTty nocnyr npoisgy Ta MNPOXUBaHHA, ANS
uyneHiB Harnsgosoi pagn baxky, a came:

3.1.1. [poi3g Ao Mmicua npusHayYeHHa (Micus
npoBefeHHs 3acifgaHHsa Harnagosoi pagun baHky
4K roTenio) Ta Hasag 4O Micus NOCTINHOT poboTun
4n NPOXMBaHHA YneHa Harnagosoi pagn BaHky
(BKMtOYaOUM CTpaxoBu Monic Ha oboB’si3KoBE
CTpaxyBaHHs Macaxupis, onnaty nocnyr 3
ypaxyBaHHAM ycCiX BUTpaT, MOB'A3aHUX 3
npunabaHHsaM NpPOi3HMX KBWTKIB, BigMnoBigHO OO
MapLUpyTy TOLLO):

- MOBITPAHMUM TPaHCMNOPTOM — 3rigHO i3
Tapudamu anst eKOHOM-Knacy,
- 3ani3HUYHUM TPaHCMOpPTOM -

enekTponoTarn - BaroHun 1-ro/2-ro knacy,
BaroHu Kyne;

aBTOMOGINbHMM CNyX60BNM TPAHCNOPTOM -
TpaHchep 3 aeponopTy 4um /O BOK3any B
HaceneHoMy MNyHKTi, B IKOMY MpOBOAUTLCA
3acipaHHsa Harnagosol pagu baHky, uu
HambnmXX4oro 40 TakKoro HacerneHoro
NYHKTY aeporopTy 44 /O BOK3any, OO
MicUs NpoBeAEeHHsA 3acigaHHA Harnagosoi
pagm 41 roTento Ta Hasag;

TpaHcdep 3 rotento Ao Micusd NpoBedeHHS
3acinaHHa Harnsgosoi pagu badky Ta
Hasag.

BaHk TakoXX MOXe 3aMOBUTWM Ta onnatuTh
nocnyrm cnyxbu Takci WoAo HagaHHS
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members of the Bank's Supervisory Board
(in accordance with the Bank's procedures).

3.1.2. Accommodation services at hotel for the
period of the meeting of the Supervisory Board of
the Bank, including the entire period from the day
of arrival to the day of departure of the member of
the Supervisory Board of the Bank.

3.2. Corporate Secretariat Unit of the Bank
carries out practical work on the coordination of
the conditions of travel and residence with the
members of the Supervisory Board of the Bank by
means of electronic corporate mail or telephone,
booking tickets and hotels, arranging a transfer
for the members of the Supervisory Board of the
Bank and providing the Bank's Accounting and

Statutory Reporting Directorate  with  the
necessary documents (accounts, acts of
executed works or invoices, orders on

organization of meetings of the Supervisory
Board of the Bank, etc.) for timely payment of
services and accommodation.

IV. REPORT ON REMUNERATION OF THE
MEMBERS OF THE SUPERVISORY BOARD
OF THE BANK

4.1. The Bank prepares a report on the
remuneration of the members of the Supervisory
Board of the Bank in accordance with the
requirements  established by the current
legislation of Ukraine, normative acts of the
National Bank of Ukraine, the Articles of
Association of the Bank, the National Bank of
Ukraine and this Regulation.

4.2. The report on the remuneration shall

contain the information on:

1) the amount of remuneration that was and / or
should be paid to the members of the
Supervisory Board based on the results of
the reporting financial year (collectively for all
members of the Supervisory Board) and with
breakdown of fixed and variable (if any)
components of remuneration;

2) the terms of the actual payment of

remuneration, their compliance with this

Remuneration Regulation;

TpaHcdpepy uneHam Harnagosoi pagu
Banky (BignosigHo Ao npouenyp baHky).

3.1.2. Mocnyru NpoXmnBaHHA y roteni Ha nepiog
npoBeneHHs 3acigaHHA Harnsgoeoi  pagu
BaHKy, BKMtoYatoum yBech nepioq 3 AHA Npuisgy
00 AOHA Big'T3ny uneHa Harnsgosoi pagu baHky.

3.2. Bipggin KopnopaTMBHOro cekpetapiaTy
BaHKy 3giicHI0oE npakTudHy poboTy  LWoao
Y3rofXXeHHs YMOB MNpoi3gy Ta MNpPOXMBaHHA i3
uneHamn Harnsgosoi pagu baHnky 3acobamu
€MNeKTPOHHOI ~ KOpropaTMBHOI  MOWTU YK
TenedOHHOro 3B’A3Ky, BPOHIOBAHHSA KBUTKIB Ta
roTento, opraHisauii TpaHcdepy ANS 4neHis
Harnagosoi pagun baHky Ta  HapaHHsA

HenaptameHTy Oyxrantepcbkoro ob6niky Ta
3BiTHOCTIi BaHKky HeoOXiAHMX  AOKYMEHTIB
(paxyHKiB,  akTiB  BWKOHaHUX  pobIT  un
HaknagHux, HakasiB wono opraHisauii

npoBefeHHs 3acigaHb Harnagosoil pagu BaHky
TOLWO0) AN CBOEYaCHOI onnaTtu nocnyr npoisgy
Ta MPOXMBAHHSI.

IV. 3BIT NPO BUHATOPOQOY YIEHIB
HAMMAQo0BOI PAOU BAHKY

4.1. BaHK roTye 3BiT MPO BMHAropogy YneHis
HarnsigoBoi pagu baHky BignoeigHo 4o BUMOT, SKi
BCTAQHOBMIOIOTLCA  YUMHHUM  3aKOHOOABCTBOM
YkpaiHu, HOpPMaTNBHO-NPaBOBUMU aKktamu
HaujoHanbHoro 6aHky Ykpainun, CtatytoMm baHky,

HaujioHanbHum  ©aHkoM  YKpaiHM Ta UMM
NonoXeHHAM.
4.2. 3BiT npo BWHaropogy Mae MiCTUTK

iHcbopmauio wopao:

1) cym BuHaropogu, ki 6ynu Ta/abo MalTb
OyTn BUNnadeHi uneHam Harnagosoi pagu 3a
pesynbTatamMmy 3BiTHOMO (IHAHCOBOrO pPOKY
(cykynHO 3a BcimMa 4neHamu Harnagosoi
paguv) Ta y po3pisi hikcoBaHMX i 3MiHHUX (3a
HasBHOCTI) CKNnagoBUX BUHAropoau;

2) CTpokiB (baKTMYHOI BUMNatu BMHAropoau, ix
BignosigHocTi upbomy [lonoxeHH  npo

BMHaropoay;
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a full description of the structure of all
components of remuneration to be paid to
members of the Supervisory Board;

performance evaluation criteria (indicating
how they were achieved), based on the
results of which a variable remuneration was
accrued (if the variable remuneration was
accrued to the members of the Supervisory
Board);

the facts of the Bank's use of the right to
return the variable remuneration previously
paid to the members of the Supervisory
Board (if the variable remuneration was
established / accrued to the members of the
Supervisory Board);

participants of the introduction of the
remuneration system. Such information
includes information on:

*+ powers and composition of the
Remuneration =~ Committee  of the
Supervisory Board; names / surnames,
first names, patronymics (if any) of
external consultants;

» the role of the Bank's participants in the
process of introducing the remuneration
system related to the SB Members;

incentive  programs. Such information
includes information on pension schemes (if
any) if applied during the reporting year to
members of the Supervisory Board;

deviations of the amounts of actual payments
from the amounts payable in accordance
with the given Regulation, as well as an
explanation of the reasons for such deviation
and specific elements of this Remuneration
Regulation related to the deviation occurred,
if such deviations occurred during the
reporting year;

violations of the terms of the given
Regulation (if any) identified by the Bank and
measures or decisions applied as a result of
such violations;

the actual presence of a member of the
Supervisory Board at the meetings of the
Supervisory Board and its committees, if a

3)

4)

5)

MOBHOrO OMWCY CTPYKTYPU BCiX CKNagoBMX
BMHAropogn, €ki MawTb OyTu BuMNMayeHi
uneHam Harnsgoeoi paaw;

Kputepii OLiHKM €deKTUBHOCTI (i3
3a3HaYeHHAM TOro, SIKUM YMHOM BOHW Bynun
OOCArHYTI), 3a pesynbTaTaMu [OOCATHEHHS
AKUX  30IACHEHO  HapaxyBaHHA  3MiHHOI
BUHaropoau (AKLio 3MiHHa BuHaropoga byna
HapaxoBaHa uneHam Harnsgosoi pagw);

¢akTiB BuMKOpuUCTaHHA bBaHkom npaBa Ha
NMOBEPHEHHS paHille BUMMAYeHOi YneHam
Harnsgosoi pagu aMiHHOI BUHaropoau (SIKLLO

3MiHHa BMHaropoaa oyna
BCTaHOBIIeHa/HapaxoBaHa yneHam
Harnapgosoi pagwu);

6) y4acHukiB 3anpoBaXKEHHS cucTtemu
BuMHaropoan. Taka iHdopmMauia BKro4Yae
BiJOMOCTi LL0Ao0:

e T[OBHOBaXeHb Ta CKNagy KoMiTeTy

7)

8)

9)

10)

HarnagoBoi pagu 3 nMTaHb BMHAropoau;
HaNMeHYyBaHHS/MPIi3BULL, iMeH, no
6aTbKoOBi (3@ HasABHOCTI)  30BHILLHIX
KOHCYIbTaHTIB;

e poni y4yacHukiB baHky B npoueci
3anpoBadXXeHHA CUCTEMW BUHAropoamu
CTOCOBHO ureHiB HarnsgoBoi paau;

nporpaMu CTUMyJtOBaHHA. Taka iHdopmauis
BKIHOYaEe BilOMOCTI npo nporpammu
NeHcinHOro 3abesneyeHHs (3a HasIBHOCTI) y
pasi 1X 3aCTOCYyBaHHA NPOTAroM 3BiTHOrO POKY
CTOCOBHO u4neHiB Harnagosoi pagwu;

BiaXnneHb cym QakTUYHUX BUMNNaT Big CyM,
Wwo nigndaraioTb Bunnarti 3rigHO i3 UMM
MonoXeHHsIM, a TaKOX MOSACHEHHS1 MPUYMH
TaKoro BiAXUITEHHSI Ta KOHKPETHUX €ITEMEHTIB
uboro lMonoxeHHs Npo BMHaropody, LWoAo
AKMX Bigbynoca BIiAXWNEHHS, AKWO TaKi
BigxuneHHs 6ynun NpoTAromM 3BiTHOrO POKY;

BusiBNneHnx baHkoM nopylleHb yMOB LbOro
MonoxeHHss npo BWHaropody (SKWo Taki
Oynu) Ta 3acTOCOBaHMX 3a HacnigkaMu Takmx
nopyLleHb 3axofie abo NPUAHATUX pilleHb;

dakTUYHOT NPUCYTHOCTI yrieHa
HarnsigoBoi pagu Ha 3acigaHHax Harnagosoi
pagou Ta 1i KOMITETIB, 0O CKNagy SIKUX Takui
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member of the Supervisory Board is a

member of the SB committee, or the reasons

for his / her absence;
11) confirmed facts of unacceptable behavior of
a member of the Supervisory Board
(including those reported in a confidential
manner) and measures taken as a result of
the investigation if such facts / measures
affect the payment of remuneration to a
member of the Supervisory Board;
12) granting by the Bank during the reporting
financial year of loans, credits or guarantees
to the members of the Supervisory Board
(indicating the amounts and interest rates);
13) the presence / absence of reasonable
grounds for payment / deferral / reduction /
refund of variable remuneration of a member
of the Supervisory Board;
14) in case of taking by the Shareholder of the
Bank of a decision on establishing a variable
part of remuneration or incentive programs
(for example, pension provision program),
other rewards or payments, including in a
non-monetary form, the report shall disclose
information in accordance  with the
requirements of the NBU Board Resolution
Ne153 of 30.11.2020 (with changes brought
by the NBU Board Resolution Ne 141 dd
15.12.2021).

4.3. The report on the remuneration of the
members of the Supervisory Board shall be
considered by the Remuneration Committee of
the Supervisory Board of the Bank and the
Supervisory Board of the Bank, after that it is
submitted by the Supervisory Board for the
approval at the Annual General Meeting of
Shareholders.

4.4. The report on the remuneration of the
members of the Supervisory Board is provided to
the Shareholder of the Bank, members of the
Supervisory Bard, upon the request - to the
National Bank of Ukraine or other state bodies in
compliance with the requirements of the
legislation of Ukraine of normative acts.

4.5. The Bank shall indicate the information of
the payments to the members of the Supervisory

uneH Harnsgoeoi pagu BxoguTb, abo
NPUYMHK KOro BiACYTHOCTI;
11) nigTBEpAXEHUX akTiB  HENPUUHATHOI

nosefiHkn uneHa Harnagosoi pagu baHky
(ykntovaroun noeigoMneHi KoHigeHUinHum
WAsiXoM) | BXUMTUX 3a pesynbTatamu
po3cnifyBaHHA 3axodiB y pasi HasiBHOCTI
BNNUBY Takux (akTiB/3axo4iB Ha Bunnarty
BUHaropoawn uneHy Harnagosoi pagu;

12)  HasBHOCTI/BiACYTHOCTI  OBGrpyHTOBaHMX
nigctae  wogo Bunnatu/  BiACTPOYEHHS/
3MEHLUEHHS/ NOBEPHEHHS 3MiHHOT

BMHaropoawu yneHa Harnsgosoi pagw;

13) HagaHHsa baHkom npoTarom 3BITHOrO
iHaHCOBOro poky no3uK, Kpeautie abo
rapaHTin uneHam Harnsgosoi pagu (i3
3a3Ha4YeHHSM CyM i BiJCOTKOBMX CTaBOK);

14)  yBunagky NnpunHATTS AkuioHepom BaHky
PiLLEHHSA NPO BCTAHOBMNEHHS 3MiHHOI YaCTUHMU
BMHAropogn 4u nporpam CTUMYNIOBaHHS
(Hanpuknag, nporpam NeHCINHOro
3abesneyveHHs ), iHWMX BuHaropog abo
BUMNSAT, Yy TOMY YACHI, Y HErpoLwosin dopmi, y
3BIiTi pO3KpMBalOTbCA BIAOMOCTI BigMNoOBIAHO
0o sumor NMoctaHosu lNpaeniHHa HBY Ne153
Bia 30.11.2020 poky (i3 3MiHamMK, BHECEHMMMU
3rigHO 3 MocTtaHoBo HauioHanbHoOro 6aHky
Ne 141 Big 15.12.2021).

4.3. 3BiT npo BMHaropody u4neHiB Harnsgosoi
pagn nonepegHbo po3rnsgaetbcss KomiteTom
Harnsgosoi pagu baHky 3 nntaHb BMHaropoam Ta
Harnsposow papgotw baHky, nicna 4oro 3a
nogaHHaMm  Harnsgoeoi pagn  BUHOCUTBLCS
3aTBEPAXEHHST Ha piyHMX 3aranbHux 30opax
AKUioHepiB.

4.4. 3BiT Npo BuMHaropody uneHiB Harnsgosoi

pagn Hagaetbcsa AkuioHepy baHky, uneHam
HarnsgoBoi pagu, Ha BuMmory HauioHanbHoro
OaHKy YKpaiHM Ta iHWWUX OepXaBHUX OpraHis y
BiQMNOBIAHOCTI A0 BUMOI YMHHOIO 3aKOHOOaBCTBA

YkpaiHm Ta HOpMaTUBHO-MPaBOBMX aKTIB.

4.5. baHK 3asHayae iHdopmauilo npo BunnaTu

BMHAropoau uneHam Harnagosoi pagu, WO
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Board, made during a reporting financial year, in
its annual report, indicating:

1) the amount of remuneration for the reporting
financial year in terms of fixed and variable
components and the number of recipients in
relation to members of the Supervisory Board;

2) the amount of unpaid deferred remuneration
in respect of members of the Supervisory Board;

3) the amount of deferred remuneration for
previous financial years paid during the reporting
financial year in respect of members of the
Supervisory Board. Such information should
include data on amounts reduced based on
performance evaluation;

4) payments at the time of hiring made during the
financial year and the number of recipients of
such payments in relation to members of the
Supervisory Board;

5) the amounts of payments during dismissal
made during the financial year and the number of
recipients of such payments in relation to the
members of the Supervisory Board.

4.6. The report on the remuneration of the
members of the Supervisory Board is published
on the official web page of the Bank in internet
within 15 working days from the date of its
approval by the General Meeting of the
Shareholders of the Bank. The information on
remuneration that may be disclosed is determined
by the General Meeting of Shareholders of the
Bank.

V. CLOSING PROVISIONS

5.1. The sub-division of control over
adherence to norms (compliance) - Compliance
Unit, the Risk Management Division, as well as
the HR Directorate, Accounting and Statutory
Reporting Directorate, Finance Directorate and
Legal Directorate shall review and preliminary
approve this Remuneration Regulation.

5.2. The General Meeting of Shareholders
approves the Remuneration Regulation of the
Members of the Supervisory Board upon
submission and after its consideration by the
Remuneration Committee of the Supervisory
Board of the Bank and the Supervisory Board.

BiaOynucs NpoTAromM 3BiTHOrO YiHAHCOBOIO POKY,
Yy CBOEMY PIYHOMY 3BiTi, i3 323HAYEHHSM:

1) cym BMHaropoam 3a 3BiTHUIA hiHAHCOBUI PiK Y
po3pi3i duikcoBaHOI Ta 3MIHHOI CKNagoBUX i
KiNbKOCTI ogepxXyBadiB Loao YneHiB Harnagosol
paawn;

2) CyM HeBMMfaveHoi BigKNageHoi BMHaropoau
CTOCOBHO urieHiB HarnsgoBoi paau;

3) cyM BigknageHoi BMHaropogu 3a nonepegHi
iHaHCOBI pPOKKU, BUMNMAYEHNX NPOTArOM 3BiTHOIO
hiHAaHCOBOro poKy CTOCOBHO uneHiB Harnsgosoi
pagu. Taka iHpopmauia mae BKYaTU AaHi Npo
CcymMu, 3MEHLLUEHi Ha nigcrasi OLLIHKMW
pe3ynbTaTUBHOCTI;

4) Bunnat nig 4ac nNPURHATTA Ha poboTy,
30IMCHEHNX NpOTAroM (piHAHCOBOrO pPOKY, Ta
KiNbKOCTi ofepXyBadiB Takux BuUMNnaT CTOCOBHO
yneHiB Harnagosoi pagu;

5) cym BunnaTt nig 4ac 3BiNbHEHHS, 34iINCHEHUX
npoTarom (iHAHCOBOrO  POKY, Ta KifbKOCTI
OAEepKyBadiB TaKmx BUMNaT CTOCOBHO UrieHiB
Harnagosoi pagw.

4.6 3BiT nNpo BuHaropogy uneHiB Harnsgosoi
pagou nyonikyeTbca Ha odilinHiA cTopiHUi BaHky
B Mepexi iHTepHeT npoTdarom 15 pobounx gHiB i3
OHA noro 3artBeppXeHHs 3aranbHumu 36opamu
AkuioHepiB  Banky. OOcsr BigomocTe npo
BMHaropogy, WO MOXyTb OyTu onpuniogHeHi,
BU3Ha4YaeTbcA 3aranbHumMu 36opammn AKLioHepiB
BaHky.

V. 3AKIIOYHI MONOXEHHA

5.1. Migpo3gin KOHTPONtO 3a AOTPUMAHHSAM
HopM (komnnaeHc) - Biggin komnnaeHcy Ta
nigposain 3 ynpaesniHHA pusMKkaMu, a TakoX
JenaptameHT ynpaBniHHA nepcoHanom,
HenaptameHT OyxranTtepcbkoro obniky Ta
3BITHOCTI, HenapTtameHT hiHaHciB Ta
KOpuanyHni aenaptameHT nornepeaHbL0
po3rnsafatnTs Ta Y3roaxywTb uUe [lonoxeHHs
npo BUHaropoay.

5.2. 3aranbHi 36opu AkuioHepiB
3aTBepaXkytoTb [lonoxeHHs Npo  BuHaropoay
uneHiB Harnsgosol pagu 3a nogaHHAM Ta nicng
noro posrnsay Komitetom Harnagosoi pagu
BaHky 3 nuTaHb BuHaropoau Ta Harnsgosoro
pagoto.
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5.3.  The Bank ensures consideration of the
expediency of making amendments to the
Remuneration Regulation of the Members of the
Supervisory Board at each annual General
Meeting of Shareholders. If there are proposals to
amend the Remuneration Regulation of the
Members of the Supervisory Board, the Bank
shall provide the Bank's shareholder with a
description of the proposed changes to the
remuneration system compared to the previous
year (period).

5.4. The Bank publishes the Remuneration
Regulation of the Members of the Supervisory
Board on its own website within 15 working days
from the date of its approval / amendments to
them ensuring the possibility of reading it.

5.5.  The original of this Regulation in safe-kept
together with the Shareholder's Resolutions by
the Head of Corporate Secretariat Unit in terms,
determined for safe-keeping of the Shareholder’s
resolutions.

5.6.  This Regulation shall come into force from
the date of its approval by the General Meeting of
Shareholders of the Bank.

5.3. Bank 3abesnedvye po3rnag  NUTaHHSA
040 OOUINbHOCTI BHECEHHSA 3MiH A0 [onoXeHHs
npo BWHaropoay u4neHis Harnagosoi pagu Ha
KOXHMX pivyHnx 3aranbHux 360pax AkLioHepiB.
BbaHK 3a HagABHOCTI MPOMO3MLIN LWOOO BHECEHHS
3MiH 00 [lonoXeHHss MNpO BUHAropoAy YeHiB
Harnagosoi pagu 3abesnevye HagaHHS
AkuioHepy BbaHKy onucy nNponoHOBaHUX 3MiH A0
CUCTEMU BMHAropoau MOPIBHAHO 3 nonepeaHim
pokom (nepiogom).

54. BaHk  poamiwye  [MonoxeHHs  npo
BUHaropoay 4neHis Harnsgoeoi pagn Ha BnacHin
BeOCTOpiHUi npoTarom 15 pobounx gHiB i3 AHSA iX
3aTBEPOKEHHA/BHECEHHA OO0 HMX 3MiH i3
3abe3neyeHHaAM MOXITMBOCTI iX nepernsaay.

5.5. OpuriHan  TonoxeHHs  36epiraeTbcs
pa3om i3 PiweHHaMn AKuUioHepa Yy HavanbHuKa
Bigainy kopnopaTMBHOro cekpetapiaty Yy CTPOKM,
BU3Ha4eHi ansa 36epiraHHsa pileHb AkuioHepa.

5.6. Lle MonoxeHHs HabyBae YHHOCTI 3 AaTu
noro 3artBepaXeHHa 3aranbHumn  36opamu
AkuioHepiB BaHky.
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VI. History of the document

VI. IcTopia foKkymMeHTy

Date of version 1.0 approval

[ata 3arBeppkeHHs Bepcii 1.0

15.05.2018

15.05.2018

Covering documents

CynpoBOAXKY 10 JOKYMEHTM

Articles of Association of OTP BANK JSC

Rules of Procedure of the Supervisory Board of OTP
BANK JSC

Principles (Code) of corporate governance of OTP
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