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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 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.

II. 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
recognise the performance of the managers of OTP
Bank Plc. 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 intest.

II.L1. Scope of the regulation

[1.1.1. Institutional scope

(3) Provisions of the present regulation are
applicable to the Banking Group Enterprises listed in
Schedule 1, regardless of whether they operate out

I. BCTYMHI MNONOXEHHA

(1) MeToto UBOro pernamMeHTy € BCTaHOBIIEHHS
npasuna nonitnkn suHaropoaun AT «OTI1 BaHk» Ta
komnaHin rpynn OTI1 B YkpaiHi., sk lNignpnemcTtBa
BaHkiBCbKOT rpynn BignoBigHO [0 MOSMOXeEHb
Monitmkn  BuHaropoan  BaHKiBCbKOI  rpynw.
[MonoxeHHs uboro pernameHTy 6ynu 3aTBepKeHi
opraHom T[lignpuemctBa bBaHKIBCbKOI  rpynu,
KOMMETEHTHUM ANd Buaadi pernaMmeHTy Ha OCHOBI
cBoei [NoctaHoBm Ne .........

Il. 3ArAllbHI MONOXEHHA

(2) Monituka BuHaropoan baHkiBCbKOT rpynn €
HEeBIO'EMHOI0 YaCTUHOK CUCTEMM KOPMNOPaTUBHOIO
ynpaBniHHA i NigNsarae BUKOHaHHIO B pamKax BCiei
BaHkiBcbkoi rpynu. Metoto MoniTvkn BMHaropoam
BaHKIiBCbKOT rpynn €, 3anuwaluucb y Mexax
noTeHuiany bBaHkiBCbKOI rpynu Woa0 onyCTUMMX
pu3ukis, BM3HATU  pe3ynbTatm  OiANbHOCTI
kepiBHmkie OTP Bank Plc. Ta [lignprvemcts
BaHKiBCbKOT rpynn, gKi MaloTb CYTTEBUIN BMAUB Ha
npodinb  puU3nMKy, Yy CNPWUSHHI  OOCArHEHHS
pesynbTatiB y OaHKy Ta Ha piBHI rpynu, a Takox
3abesneynTu cTUMyn ans NMOKpaLLeHHsI
pe3ynbTaTtiB  OiSNbHOCTI, TakMMm YMHOM, LWOO6
3abe3ne4ynT BiANOBIAHICTb

a/ edpekTMBHOMY Ta  ycnilHOMY
YrpaeniHHIO  puU3nkKamu, i He
3a0x04yBaTU NPUAHATTSA PUSNKKIB, LLO
nepeBuLLyoTb NiMITU Ha MPUAHATTS
pU3NKY OOYipHIX KoMnaHin BaHky Ta
BaHkiBcbKoT rpynu,

©/ a Takox 3abe3neyunTu BigNOBIOHICTb
Oi3Hec-cTparTerii, 3aBAaHHAM,
LiHHOCTSIM Ta JOBrOCTPOKOBUM
iHTepecaM AouipHiX koMnaHin baHky
Ta BbaHKiBCbKOT rpynu, a Takox
CIPUATN TX OOCATHEHHIO,
3a6e3neyvyoun Npu LbOMY BiaMoBIAHI
3aX0AN YHUKHEHHST MOXITUBUX
KOHQMIKTIB iHTEpeciB.

I1.1 Ccpepa 3acTocyBaHHSA perfnameHTy

II. 1.1. lHcTuTyuinHa cdepa

3) MonoxeHHs Lboro pernameHTy
3acTtocoByloTecss Ao [lignpnemcts BaHkiBCbKOI
rpynu, nepeniyeHux y Cnucky 1, He3anexHo Bif
TOro, YU MNpauloTb BOHM 3 TOMIOBHOMO oOdicy,




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 0 — 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.

pO3TalloBaHOro Ha TepuTopil AepxaBu B Mexax
abo 3a mexxamu €ponencbkoro Cotosy.

(4) NipnpuemcTBa BaHKIBCLKOT rpynn, NneperiyeHi B
Cnncky 1, npuimaloTb NONOXeHHsa  [loniTuku
BuHaropoau baHkiBcbKoil rpynu 9k 060B's3koBi Ang
cebe, a ineHTUIKOBaHI CNIBPOOITHUKM OKpPEMUX
MigpnpnemctB bBaHKiBCbKOI rpynn pobnsatb Le
npunMaoum 4aHnn pernameHT.

(5) Bci MignpuemctBa baHkiBCbKOi rpynu — we o
3aTBEPOKEHHA LbOr0  perfiameHTy 3rigHo 3
NyHKTOM (4) — MatoTb 060B'SI30K i BignoBiganbHICTb
3aCTOCOBYBaTM MOJSIOXKEHHS, 3a3HA4eHi B LIbOMY
pernameHTi, 3 ypaxyBaHHAM MiCLEBUX 3aKOHIB 3a
MicLIEM X NPOXKMBAHHS, i AKLLO 3aKOHOM 33 MiCLIEM
iX NPOXMBaHHA Ue nependayeHo, BOHW MOBUHHI
onepaTtMBHO JOTPUMYBATUCHA CBOIX 3000B'A3aHb
OO0 MOBIAOMMEHHS, peecTpauii Ta po3KpuTTS
iHdbopmauii, Wo cTocytoTbed MNMoniTnkm BUHaropoam
BaHkKiBCbKOT rpynu, y BCTaAHOBMEHUA 3aKOHOM
CTPOK 3a MiCLEeM iX NPOXMBAHHS.

(6) Akwo NonoXeHHs MiCLLEBOro 3akOHOAAaBCTBA
Ta IHo3emHoro HarnsgoBoro  opraHy 3
KomneTeHuieto Hag [lignpuemctBoM BaHKiBCbKOT
rpynu Bu3HavalTb BMMOrn abo npaBuna, sKi
nignsaraioTb  0OOB’SI3KOBOMY ~ 3aCTOCYBaHHIO |
BiOPI3HAOTLCA  Bi4  LbOro  perfiameHTty, To
3aCTOCyBaHHS MiCLIEBOrO 3aKOHO4ABCTBA Ta BUMOT
HarnNs40BOro OpraHy MatoTb MPIOPUTET Y KOXKHOMY
BUMAAKY, @ TOMY MOMOXEHHS LbOro pernameHTy, B
Takux Bunagkax, 3aCTOCOBYHTLCSA fnule B TOMY
pasi, AKWO Le O03BOMEHO MICLEBUMWU NMPaBOBUMU
NMONOXEHHSAMMW Ta BUMOraMu HarfsiioBOro opraHy.

(7) Axwo MNignpuemctBo bBaHkiBCbKOT rpynu
npygeHuinHo KoHconigosaHe B BaHKiBCbKY rpyny
OTI1 nicna HabpaHHS YUHHOCTI MM pernameHTom
Ha nigcTtasi piweHHa HauioHanbHoro 6aHky
YropwuHy abo IHO3eMHOro HarnsagoBOro Oprady,
Wwo yHKUiOHYye Ha Teputopii €BPONENCbHKOro
Coto3y, To nonoxeHHs [loniTukn BUHaropoau
BaHkiBCbKOI rpynu nNoBWHHI 3acTocoByBaTUCA A0
BignosigHoro [lignpuemctBa bBaHKIBCbKOiI rpynu
noYnMHalo4m 3 gatu, Konu ogilinHa noctaHoBa Npo
npygeHuinHy KoHconigadito ctae octaTovHolo. Lle
npaBuo He 3aCTOCOBYETLCH, SKLWO MpyaeHUinHa
KoHconigauis npoaoBxeHa y 3B'A3Ky 3
npuabanHsam, po [llignpuemctBa BaHkKiBCbKOT
rpynu, sike KnacudikyeTbCa 9K yCTaHOBa, sika Lie
o ii Bctyny po baHkiscbkol rpynun OTI1 Bxe mana
noniTuKy BUHaropoau BianosigHo Ao sumor CRD
IV, i oe meTow npuabaHHs Oyno pos3nyctuTu
[OOYipHIO KOMMaHio B NOPsiAKY NpaBoHACTYNHULTBA
(npuobaHHA, 3nuTTS) nicna nepiogy iHTerpauii
nonepeaHbLO BU3HA4YeHOI TPUBAoCTi.




(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
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 CEOs) 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

(8) Axwo MNignpuemctBo bBaHkiBCHKOT rpynu
Bugansdetbca 3 baHkiBcbkoi rpynu OTI1 abo
BUKMNIOYAETLCSA 3i cthepu npyaeHUinHoi
KoHconigauii, TO NONOXEeHHS MNonitukn
BUHaropoam BaHkiBCcbKOT rpynu He
3aCTOCOBYIOTbCS 3 AaTu, KONK Taka 3MiHa HabyBae
YUHHOCTI BignoBigHO o MicueBoro
3aKoHO4aBCTBA.

11.1.2 Oco6oBa cchepa 3acTocyBaHHSA

(9) Bci nonoxeHHa [loniTmkn BWHaropoam
BaHkiBCbKOI rpynu NOBWMHHI 3acTOCOBYBaTUCHA OO
ineHTudiKoBaHUX cniBpoBITHYKIB. Oeski
nonoxeHHst [lonitukn BuHaropoan baHkiBCbKOT
rpynM MNOBMHHI  3acTocoByBaTMCA [O BCbOrO
nepcoHany KomnaHin, 4ki  nignagawtb  nig
IHCTUTYUINHY cdepy. [na uinen uboro pernameHTy
ocob6oBa ccdepa 3acTocyBaHHA MNOBMHHA
po3ymiTuca Ak ineHTuikoBaHi cniBpoGiTHMKM.

(10) YUnenn Pagn gupekTopis Ta Harnsgosoi pagu
MignpnemcTB BaHKiBCbKOI rpynu, knacmudikoBaHmnx
SK YCTaAHOBW (YfIEHW OpraHiB YynpaeniHHA), Ta
BMKOHaBYi AMpPEKTOpM Lmx ycTaHoB (FeHepanbHui
anpekrtop, 3acTtynHuku 'eHepanbHOro AupekTopa)
KnacudgikytoTecs AK ineHTndikoBaHi
cniBpoBiTHMKN.  YneHn opraHiB  ynpasniHHA
MignpmemcTB BaHKIBCLKOT rpynn, knacngikoBaHmx
SIK YCTaAHOBMW, HanexaTb [0 0c0oboBoi cdepu
3aCTOCYyBaHHS KOHCONIAOBAHOIO PiBHS.

(11) BusHavyeHHs 0coboBOi cdepn 3acTOCyBaHHSA
MoniTukn BuHaropoam baHkiBcbKOi rpynu nignagae
nig komneTteHuito Harnagosoi pagn OTP Bank Plc.

(12) BusHavyeHHs 0coboBOi cdepn 3acTOCyBaHHSA
basyeTbcs, nepw 3a Bce, Ha [leneroBaHomy
Pernamenti Kowmicii (€C) 604/2014 (RTS),
[JOMOBHEHOMY Ha KOHcorigoBaHoMy (rpynoBoMY)
PiBHi KpUTEPIIMM BHYTPILLHBLOI OLHKA PU3KKIB, LLO
BigHocaTbesas Ao OTP Bank Plc. Y nonoxeHHsix

MoniTnkn  BMHaropogu BaHkiBCbKOI  rpynu
3aCTOCOBYETLCHA TaKOX MPUHLMUM NPOMNOPLINHOCTI
woao BMU3HAYEHHS ocoboBoi cchepu
3aCTOCYyBaHHS.

(13) OcoboBa cdepa 3acTocyBaHHsl [loniTukm
BMHaropoan bBaHKiBCbKOi rpynn BU3HayeHa Ha
TPLOX PIBHSX:

a/ ocoboBa cdepa 3acTocyBaHHA
KOHcOniaoBaHOro piBHA (rpynoBoro
piBHS) BKITIOYaE B cebe TUX

(cniBpoOiTHUKIB,
KOHCOIiZOBaHOMY  PiBHi),

iAeHTUdIKOBaHUX  Ha
npodecinHa




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
directly by OTP Bank Plc (credit
institution or investment firm) and its
subsidiaries;

¢/ 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 organisational 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
Resources Management Directorate of the Group
Governance and Operations Division of OTP Bank
Plc. (hereinafter referred to as: HRMD) about any
changes affecting their organisation, 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.

II.2. Interpretative provisions

a/ Basic remuneration: Basic
remuneration (fixed remuneration) is the
fixed part of the salary that is not related

LiSANbHICTb SIKUX Ma€e CyTTEBUA BNIMMB Ha
npodinb puauky Bciei Mpynn OTIT;

0/ ocoboBa cdepa 3acTocyBaHHA
Cy6-KOHCOMNigOoBaHOro piBHSA
BKMtoyae B cebe Tux (cniBpobiTHUKIB,
iAeHTUdIKOBaAHNX Ha cy6-
KOHCONigoBaHOMY piBHi), NpodecinHa
LiANbHICTb AKNX Mae CyTTEBUA BNNUB
Ha npoQinb pPU3KNKY rpynu, LWO
cKnagaeTbCa 3 YCTAHOBM,  slKa
Hanexutb 6e3nocepeaHso OTP Bank

Plc. (kpegutHa yctaHoBa abo
iHBeCTUUiMHa cpipma) Ta i JOYiIpHIM
KOMMaHism;

B/ ocoboBa cdepa 3acTocyBaHHS
micueBoro (iHavBiAyanbHOro) piBHA
Bkrntovae B cebe Tux (cniBpobiTHWMKIB,
ineHTudiKoBaHUX Ha cy6-
KOHCOniAoBaHOMY piBHi), npodeciiHa
JiSANbHICTb AKX Mae CyTTEBUA BNNNB
nuwe Ha Npodinib pU3NKY KOHKPETHOT
yCTaHOBMU (KpeauTHOi ycTaHoBu abo
iHBECTMLMHOT doipMMm).

(14) HarnspoBa paga LWOPOKYy nepernsgae
0coboBY cdiepy 3acToCyBaHHSi B OCTaHHIN AeHb
noToro. AKWo nicns LWopivHoro nepernsgy, He
nisHiwe 30 BepecHA TOro >X POKy, MpyAeHLINHO
KoHconigyeTbca HoBe [lianpnemctBo BaHKIBCLKOT
rpynm abo BigbyBalTbCA 3HAYHI OpraHisauinHi
3MiHM, SKi BNNMBaKTbL Ha yCcTaHoBY, To Harnsgosa
paga nepernsgae ocobucTy cdepy 3acTocyBaHHS
— B Mexax cdepu, Kol TOpKHynacs Taka 3miHa, B

obrpyHTOBaHMX  BMnNagkax — B pamKax
no3ayeproBoro po3rnagy.

(15) MignpuwemctBa bBaHkiBCbKOI  rpynun,  sKki
KBanigikyloTbCA 5K yCTaHOBW,  3000B'A3aHi
HagaBaTM  faHi  [OupektopaTy  ynpaeniHHA

noacskMMn  pecypcamu Bigainy ynpaeniHHA Ta
gisnbHocTi Mpynn OTP Bank Plc. (gani — AYNP)
npo OyAab-siki 3MiHM, WO BNAMBaOTb Ha iX
opraHisauito, CTBOpPeHHs1 abo MPUNUHEHHST HOBUX
KepiBHMX nocag, a TakoX 3MiHM  obcary
noBHOBaXeHb abo ckragy MOCTIMHUX KOMITETIB
LWOOO KOXHOIO KareHgapHoro keaprtany, [Jo
OCTaHHbOrO JHS TaKOro KaneHgapHoro keaprany, 3
METO  BXWUTTA  3axofiB, HeoOxigHUx  4ns
nepernsigy ocoboBoi cdepyn 3acTOCYBaHHS.

[1.2 TRnyMa4Hi nonoxeHHsA

a/ bBbasoBa BuHaropopa: 6asoBa
BMHaropopfa (¢ikcoBaHa BUHaropoaa) — Le
(bikcoBaHa YacTuHa 3apobiTHOI NnaTwu, sika




b/

c/

d/

el

to the fulflment bank, bank-group or
individual-level  targets; its main
components are the person’s basic
salary, statutory wage supplements, the
service recognition award specified in
the collective agreement and other
benefits, as well as any position-based
benefits that also meet the criteria set
out in paragraph 0 of this regulation. The
basic remuneration is determined in
advance and appropriately reflects the
person’s professional experience and
the level of responsibility associated
with the job, and may not be withdrawn
unilaterally by the employer.

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.

Identified 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.

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.

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

He nos'A3aHa 3 BUKOHaHHAM Uinen piBHS

0aHky,

OaHKiBCbKOI rpynm abo

iHOMBIQYyanNbHOMO pPIiBHA; OCHOBHUMM i
cknagoBumu € ©asoBa 3apobiTHa nnaTa
ocobu, nepenbadeHi 3akoOHOM HaabaBku
[0 3apOo0ITHOI NnaTu, Npemis 3a BU3HaHHS

3acnyr,

3a3Ha4yeHa B  KOJNTEKTUBHOMY

[OroBOpi Ta iHWi BMNnaTu, a Takox byab-
AKi NiNbrm Ha OCHOBI NMocaan, SAKi TakoX
BiQNOBIgAOTb KPUTEPIAM, BUKMALEHUM Y
nyHkti O wuboro pernameHty. basosa
BMHaropoga BM3HaAYaeTbCs 3asparnerigb i

HanexXHum

YUHOM Binobpaxae

npodecinHni  goceig ocobwn i piBeHb
BignoBiganbHOCTI, MOB'A3aHOI 3 poboTOH, i

He Moxe  OyTu BiOKNMkaHa B
OOHOCTOPOHHBOMY nopsiaky
poboTtogaBLeM.

6/ 3aranbHuh npemianbHUM dQoHA:

B/

r/

o/

BigJHOCHO OUiHIOBaHOro pOKYy
MakcuMmaribHa cyma, sika Moxe Oytu
BUTpayYeHa Ha BuMHaropogy 3a
pesynbTatamu DifAnbHOCTI, 3
ypaxyBaHHAM pe3ynbTaTiB gisfbHOCTI
BaHkiBCbKOI  rpynn, WO npuimae
Harnsgoea paga OTP Bank Plc.
npotarom 45 gHiB nicna 3akpuTTs

PiYHNX 3aranbHux 360piB
OL}iHIOBAHOIO POKY.
laeHTNdikoBaHUN npauiBHUK:

npauiBHMK abo KepiBHUK, HaWHATUN
Ha poboTy B paMkax  iHWKUX
NpaBoBIigHOCKH, €Ki nepenbavatoTb
ocobuctni 060B'A30K npautoBaTy,
AKMA B CWMy CBOEI MNpPOdeCinHOi
OiSNbHOCTI Mae CyTTEBUMW BMNIMB Ha
npodinb pusnKy ycTaHoBW, MNO3ULIA
nig, rpynosoto NoniTUKOK
BUHaropoaum.

MignpuemctBo BaHKiBCbKOI rpynu:
MignpnemcTBo BaHkiBCbKOI rpynu nig
KOHCONigoOBaHUM Harns agom
(MpyoeHuinHa  koHconigauisa). Y
UbOMY pernameHTi pO3Pi3HAETbCA
Yropcbke nignpmemctBo baHkiBCbKOT
rpynn Ta IHO3eMHe nignpueMcTBO
BaHkiBCbKOi  rpynM  Ha  OCHOBI
3a3Ha4YEeHOro BU3HAYEHHS.

MonepeAHE KOPUryBaHHA PU3UKY:
MeTO/l, SIKMA 3aCTOCOBYETLCA MNpU

BU3HAYEHHI po3mipy nimity
BMHaropoau, OOCTYMNHOro ans
BMHaropoau 3a pesyrnbTatamm

DISNbHOCTI, WO rapaHTye Te, Wo




f/

o/

h/

Bank’s or Banking Group’s activity are
taken into account.

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.

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 3 years.

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

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.

Extraordinary Bonus Pool: The
Supervisory Board of OTP Bank Plc.
may decide to establish an
extraordinary bonus pool in case of an
extraordinary business performance in
the previous business vyear. 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%.

el

e/

3/

w/

BpaxoBYylOTbCA BCi icHytodi Ta/abo
NOTEHUiINHI  PpU3NKKW, MOB'A3aHi 3
fisnbHicTio BaHky abo bBbaHkiBCbKOi

rpynu.

OuiHoBaHMM pikK: diHaHCOBUI piK,

no SIKOro 3aCTOCOBYETLCS
BUMIipIOBaHHS Ta OLiHKa
eeKTMBHOCTI poboTM BigNoOBigHMX
nogen, i Ha  OCHOBIi  SIKOro

BM3HAYa€ETbCS PO3MIp BUHAropoau 3a
pesynbTataMmu AignbHOCTI.

Mepiog BiOcTpoukU: oO3Hayae y
BiJHOLUEHHI BMNNaTu BMHaropogu 3a
pesynbTataMmu AissnbHOCTI TPUBanicTb
BiATEPMiHYBaHHSA Ha KiHeLUb
OLLiHIOBAHOTO POKY, AKa He Moxe ByTu
MeHLLe 3 poKiB.

YcTaHoBa: BignosigHo go crtaTTi 4
CRR, «kpegutHa ycTaHoBa Ta
iHBEeCTUUiHa bipma.

3Ha4Hi cpiHaHCOBI BTpaTU: SKLLO
y4yacHVK rpynuM MOBiAOMNSE MpoO
3HAYHO HWXKYUIA, HiX nNraHyBanocs,
abo HeraTuBHWI NpPUBYTOK Yy AaHOMY
hiHaHCOBOMY  poui, WO He €
pe3ynbTatoM 6i3Hec-cTpaTerii, sika
3aCTOCOBYETbCA OO [aHOro uneHa

rpynu.

DopatkoBun npemiansHuUM oHA:
Harnsgoea paga OTP Bank Plc.
MOXe  MPUAHATU  pILLEHHS  Mpo

CTBOPEHHS 004aTKOBOro
npemianbHoro  ¢oHgy B pasi
Haa3BUYaNHUX pesynbTaris
DisANbHOCTI B nonepegHboMy

diHaHcoBoMy  poui. [doaaTtkosumn
npemianbHUA  goHa Moxe ByTu
BU3HAYEHU HE3amnexHo OMs KOXHOT
KOMNaHii, sika npaule B pamKax
BaHkiBCbKOi  rpynu, 3a  yMOBU
JoBefleHHs Haa3BUYaNHUX
pesynbTatiB AignbHOCTI BignosigHOT
koMmnaHii. Bunnatn 3 [dogaTkoBoro
npemiarnbHOro doHay MOXYTb
34incHIoBaTUCS nwe AKLLO
KoedpiLieHT 3aranbHOro nnarexy,
AKUA NOBMHEH OyTu 34INCHEHUN Ha
rpynoBoMy piBHi 3 3aranbHoro Ta
JopaTkoBoro npemiansHoro coHay i
6asoBoro BnacHoro kanitany PiBHsA 1
OTP Bank Plc., He nepeBuwye 2%, -




k/

m/

n/

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

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
remuneration (section 0) shall be the
responsibility of the head of HRMD.

RORAC+: ROE/COE calculated in
accordance with paragraph 0, 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.

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.

HaBiTb 3a YMOBMW, L0 ByayTb BUKOHaHI
[Oo4aTKOBI YMOBM.

IHO3eMHUIN HarnNsAoOBMW  OpraH:
iHO3eMHUI OpraH, LWo 3AiNCHI0E
Harngg 3a [AisanbHicTio  IHO3eMHOoT
¢iHaHCOBOT yCTaHOBW.

HR-meHepxep [oOYipHbLOI KOMMNaHii:
KEepiBHMK  ynpaBniHHA  MNOACHBKMMU
Kagpamu yCTaHOBMU, sika O4OME Cyo-
KOHconigoBaHy rpyny, abo yctaHoBw,
AKa He  Hamexutb o cyb-
KOHCOMIQOBaHOI  rpynu, a 3a
BiCYTHOCTi TaKoro kepiBHuUKa, ocoba,

npu3HayeHa BUKOHABYMM
ONPEKTOPOM yCTaHOBM ans
BUKOHAHHS Takoro 3aBAaHHs.
CToCcoBHO cniBpoBiTHMKIB,
iAeHTUdIKOBaHMX Ha
KOHCoMigoBaHOMY piBHi, AKi

npaueBnawToBaHi  poboToaaBueM,
KU HE KnacnikyeTbCa sk yCTaHOBa
i He HanexuTb o cyb-
KOHCOMIQOBaHOI rpynu, BUKOHAHHSA
3aBgaHb HR-meHepkepa [ouipHbOI
KOMnNaHii oo pPO3paxyHKy
BMHaropoam 3a pesynbTatamm
AisgneHocTi (po3ain 0) NoBMHHO ByTu
BignoBiganbHicTio kepiBHuka OYJ1P.

RORAC+: ROE/COE
pO3paxoByeTbLCA BigNoBiAHO A0
nyHkTty 0, TO6TO cCRiBBIAHOLWWEHHS
peHTabenbHOCTI BNAacHOro kanitany
(ROE; ckopuroBaHun  npubyTok
«poHaoBoI Oipxi» nicns
onogaTKyBaHHS, noaineHumn Ha
cepedHin BRacHW/A  Kanitan) Ta
BapTtocTi BrnacHoro kanitany (COE)
Mpynu OTTI.

BuHaropoga 3a pesynbTatamm
LifANbHOCTI: BUHaropoaa 3a
pesynbTatamy AinNbHOCTI  (3MiHHA
BMHaAropoga) € YacTUHOK 3apobiTHOT
nnaTtn, siKka MOTMBYE nNpauiBHUKIB
BUKOHYBaTU CBOK pobOTYy Takum
ynHoM, WO6 BpaxoByBaTU Uini Ta
iHTepecu poboToaaBLs, Lo JO3BOSISE
npauiBHMKam po3ainaTu ycnix
poboTtogaBus B GisHeci. Akwo uewn
pernamMeHT He nepenbayae iHwWoOro,
TO BCi BUNnaTtu, He KnacudikoBaHi sk
0asoBa BMHaropoga,
KnacugikytoTbCs K BuMHaropoga 3a
pesynbTatamu OisnbHOCTI.




o/

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.

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 s
restricted. The retention period is
independent of the deferral period.

I1.3. Basic principles

(16) Legal and internal regulatory background of the

regulation

applicable to the Banking Group’s

Remuneration Policy:

a/

b/

c/

d/

e/

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.),

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,

Government Decree 131/2011 (VII. 18.)
on the implementation of the
remuneration policy with consideration
to the particularities of the credit
institution and investment firm arising
from its size, from the nature and scope
of its activities and from its legal form,

Act LXVII of 2019 on Encouraging Long-
Term Shareholder Engagement and

n/

m/

Mopanblle KOPUryBaHHA PU3UKY:
mMeToa KOPUryBaHHs, KNI
3aCTOCOBYETLCS 3 METOH0
3abe3neyYeHHss  y3rofKeHOCTi  MixX
piBHEM BMHAropoau 3a pesyrnbrataMmu
DiSANbHOCTI Ta pu3nkamMmu, B3aTUMKM Ha
cebe OTP Bank Plc. Ta BaHkiBcbkoto
rpynoto OTI1, wWo TakoX BpaxoBye
BB  Oyab-sIKMX  PU3KKIB, He
poO3rnsgHYyTUX NpuM  nonepeaHboMy
KOpUryBaHHi pU3UKIB.

Mepioa YyTPUMaHHSA: nepioa,
NpoTAroM $KOro0 BMHaropoga 3a
pesynbTatamu DifAnbHOCTI,

3apobneHa Ta HagaHa Yy opwmi
IHCTPYMEHTIB  (Hanpuknag, akuin,
OOKYMEHTIB, MNOB'A3aHMX 3 aKuisiMu
TOLLO), BXE NpuUCyaXeHa, ane npaso
OeHediuiapa Ha  pPO3NOPSMKEHHS
OOKymMeHTamn obmexeHo. [lepiog
YTPUMaHHSA He 3anexuTb Big nepioay
BiJCTPOYKM.

[1.3 OCHOBHI NpUHUUNK

(16) lMpaBoBa Ta BHYTpIiWHA HopmaTuMBHa 6asa
pernameHTy, WO 3acTocoByeTbCA A0 [loniTukm
BMHaropogu baHkiBCcbKoi rpynu:

al

6/

B/

r/

o/

Posginn 117-121, Posginm 6 (1) Ta
(110) 3akony CCXXXVII Big 2013 poky
npo KpeauTHi ycTaHoBW Ta diHaHCOBI
nignpvemcrtea (gani: 3akoH npo
KpeauTHi ycTaHoBW),

Posgin 3(2) 3akoHy CXXXVIII Big
2007 poky npo iHBeCTULiVHI dipMun Ta
TOBapHUX AWNepiB, a TakoX Mpo
MOMOXEHHS, WO PerynoTb  IXHI0
OiSNbHICTb,

BakoH CXXXIX Big 2013 poky npo
HauioHanbHun 6aHK YTropLunHu,

MoctaHoBa Ypsagy 131/2011 (VII. 18.)
woao peanisauii NoniTUKK
BUHaropoam 3 ypaxyBaHHAM
0CcobNMBOCTEN KPeaUTHOI YCTaHOBM
Ta iHBECTUUINHOI  dbipmu, o
BUMMMBaIOTb 3 1l PO3MIipy, Xapakrepy,
cchepu 1i QisnbHOCTI Ta OpMANYHOT
copmu,

3akoH LXVII Big 2019 poky npo
3a0X04YEHHS AOBroCcTPOKOBOIrO
3any4yeHHsa akuioHepiB Ta BHECEHHSA
3MiH A0 noganblinMx HOPMaTUBHO-




f/

ol

h/

i/

k/

Amendments of Further Regulations for
Harmonization Purposes

Articles 92-96 of Directive 2013/36/EU
of the European Parliament and of the
Council (hereinafter: CRD 1V),

Article 450 of Regulation (EU) No
575/2013 of the European Parliament
and of the Council (hereinafter: CRR),

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),

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
Directive),

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 (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,

el

e/

x/

3/

n/

npaBoOBUX akTiB ansg uinen
rapMoHisaui

CratTi 92-96 Oupektnem 2013/36/€C
€sponencbkoro  [apnameHty Ta
Pagwn (gani — CRD 1V),

Cratta 450 PernameHnty (€C) Ne
575/2013 €Bponencbkoro
MapnameHty Ta Pagn (gani — CRR),

OupekTmBa 2011/61/€C
€sponencokoro  [lapnameHTy Ta
Pagu Big 8 uyepBHa 2011 poky npo
KepiBHMKIB anbTepHaTUBHUX
iHBECTULIMHMX (POHAIB Ta BHECEHHS
3MiH go [OupektuB 2003/41/€C Ta
2009/2009 65/€C Ta PernameHTiB
(€C) Ne 1060/2009 Ta (€C) Ne
1095/2010 TekcT, WO CTOCYETLCA
€ES3 (gani: Qupektusa AlFM),

OupexTnBa 2009/65/€C
€sponencokoro  [lapnameHty Ta
Pagu Big 13 nunHa 2009 poky npo
KOOpAWHaLil0 3aKOHIB, HOPMAaTWMBHO-
NpPaBoOBMX aKTIB Ta afgMiHiICTPaTMBHUX
MOMOXEHb, Lo CTOCYIOTbCA
nignpvemcTB KOMNEKTUBHOIO
iHBECTYyBaHHA B nNepeBigHi  UiHHI
nanepn (UCITS) (gani: OdupektuBa
UCITS),

DenerosaHnn PernameHt Kowmicii
(€C) No 604/2014 Big 4 ©GepesHs
2014 poky, wo gonosHoe OupekTusy
2013/36/€C €BponencbKoro
MapnameHty Ta Pagu  wopo
HOPMaTUBHO-TEXHIYHMX  CTaHZapTiB
CTOCOBHO SIKICHUX Ta BignoBiAHUX
KiNMbKICHUX ~ KpUTEpPIiB  BU3HAYEHHS
Kateropin nepcoHany, npodecinHa
LiSANbHICTb AKX Mae CyTTEBUA BNNUB
Ha npodinb pn3nKy yctaHoBu (aani —
RTS),

DenerosaHnn PernameHt  Kowmicii
(€C) No 527/2014 Big 12 6epesHs
2014 poky, Wwo aonosHwe dnpektusy
(€C) No 2013/36/€C €BponerncbKoro
MapnameHty Ta Paon woa0
HOPMaTUBHO-TEXHIYHUX CTaHOapTIB i3
3a3Ha4YeHHs KnaciB iHCTPYMEHTIB, AKi
ageksaTHO BigoOpakaltoTb KpeauTHY

AKICTb yCTaHOBU B AKOCTI
YHKLiOHY0YOT rocnogapcbKoi
OaMHUL i AKi JouinbHo




m/ Recommendation No 3/2017 (11.9.) of
the National Bank of Hungary on the
application of the remuneration policy
(hereinafter: MNB Recommendation),

n/ Regulation No 35/2017.-JOG-6021
entitled OTP Banking Group
Management Regulation,

o/ CEO Directive No 31/2017.-EKI-1034
entitted Execution Rules of OTP
Banking Group Management,

p/ Administrative Directive No 49/2019.-
HGI-2174 entitled “Rules of the
performance measuring and evaluation
system of OTP Bank Plc and the
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 51/2019.-
JOG-1075 sz. 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

BMKOPUCTOBYBATK AN Uinen 3MiHHOT
BMHaropoau,

i/ KepiBHi npuHUMNK €BpPONENCHKOro
BaHKIBCbKOro opraHy Lwono noniTuku
BMHaropoau 3a ctattamm 74(3) Ta 75
Oupektmen 2013/36/€C Ta po3kpuTTs
iHdbopmauii BignosigHo go cratTi 450
PernamenTty (€C) Ne 575/2013,

n/ PekomeHpauis HauioHanbHoro 6aHky
YropwmHn  Ne  3/2017 (11.9.) npo
3aCTOCYBaHHS MOMITUKM BUHAropoam
(aani — Pekomengauis MNB),

k/ PernameHt Ne 35/2017.-JOG-6021
nig Ha3Bow «PernameHT ynpasiHHS
BaHkiBcbkoto rpynoto OTIM»,

n/ [OupekTnBa reHepanbHOro anpekropa
Ne 31/2017.-EKI-1034 nig HasBoto
«lpaBuna BWKOHAHHA ynpaBIiHHSA
BaHkiscbkoto rpynoto OTIM»,

M/  AgMmiHicTpaTuBHa  aupektuBa  Ne
49/2019.-HGI-2174 nig, Ha3BolO
«[paBuna cnctemn BUMIpOBaHHS Ta
ouiHkn aianbHocTi OTP Bank Plc. ta
OOuipHIX KOMMaHin-4yneHis
BaHkiBcbkoi  rpynn  Ta  [ouipHix
KoMnaHin baHkiBcbKOl rpynuy,

o/ PernamenT Ne 34/2020.-HGI-6026 nia
Ha3BO «[Monituka BUHaropoau
ESOP ansa iAeHTUdIKoBaHUX
KepiBHUKIBY,

n/ AgmiHictpatuBHa  aupektuBa  Ne
51/2019.-JOG-1075 sz. nig Ha3Bot
«[Nopagok perynioBaHHA rpynoBoro
PiBHSAY.

Bignosigho po n. (196) popaTkoBi BUMOrK
YKpalHCbKOro 3akoHogaBcTBa onucaHi B Cnncky 7

(17) byaob-sike 000B'A3KOBE [0 3aCTOCYBaHHS
3akoHogaBcTBo €C, pekomeHaaLii opraHis Brnagm
abo kepiBHi MpuHUMNKM, onyGnikoBaHi nicns
HabpaHHS YMHHOCTI UMM perfiameHToM, Lo 3a
iXHiM 3MicTOM cTocyloTbCs oniTukM BMHaropoam
BaHkiBCbKOI rpynu, MOBWHHI 3acCTOCOBYBAaTUCS B
Mipy  HeobxigHOCTi i  BpaxoByBaTucs  Mpu
HacTynHomy nepernagi lMoniTnku  BuHaropoam
BaHkiBcbKOi rpynu.

(18) HamBaxnuBiluMM OCHOBHUM  NPUHLIMMOM
MoniTukn BUHaropoaun baHkiBCbKOT rpynu € Te, WO
BOHa pobuTb piBEHb BMHAropoau 3a pesynbTatamm
JisANbHOCTI — 3a YMOBM nonepeaHbol Ta nogansLuol
OLiHKM pu3ukiB woao ineHTudikoBaHOro




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 0 — 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.

[Il. DETAILED PROVISIONS

[ll.1. Determining the institutional and personal
scope

[l1.1.1. 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
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, 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

nepcoHany — 3aneXHUM Bi4 TOro, HacKifnbKku
Jocaraetbcs piBEHb BaHkiBCbKOI
rpynu/baHky/[JovipHbOI  KOMMaHii Ta OKpemMmx
uinen, 3a ymOBM, LLO 4YacTka BMHaropoan 3a
pesyrnbTatamm DisiNbHOCTI He NOBWHHA
nepesuwyeatn 100 BigcoTkiB 6a3oBoi BMHaropoam
y Bunagky byab-akoro  igeHTudikoBaHoro
cniBpobGiTHMKka. [paBuna  WOA4O0  3HWXKEHHS
BMHaropoau 3a pesynstatamu gigneHocti go 100
BiACOTKIB i WOAO i BigKNUKaHHSA 3aCTOCOBYHOTHCA
BiONOBIOHO OO0 MOMOXEHb, BUKNAAEHUX Y LIbOMY
pernameHTi.

(19) BwukoHaHHA 3000B'dA3aHHA LWOO0 BUNNaTH
BMHaropogn 3a pesynbtatamym gisnbHOCTI  —
BigNoBiAHO [0 nonoxeHb nigposginy 111.4.4 —
[O3BOSIAETBCA NULLE Ha BMHATKOBIN OCHOBI, Npwu
npunomi Ha pobOTy HOBOro MpauiBHUKA, HA OOWH
pik, 3 noganbWwunM nosigomneHHaMm Harnagosoi
pagn OTP Bank Plc.

. AETAJIbHI NOJTIOXEHHA

1.1 Bu3HayeHHsA iHCTUTYUINHOI Ta OCOOOBOI
cchepu 3acTOoCyBaHHS

11.L1.1 Bu3Ha4YeHHA
3acToCyBaHHSA

iHCTUTYUinHOI  cdepu

(20) IHcTuTyUinHa cdpepa 3acTocyBaHHSA [NoniTukm
BuHaropoan baHkiBCbKOI rpynu BknoYae BCi
MignpmemcTBa baHKIBCLKOT rpynu, WO NpauiooTh B
mexax [pynn OTI, saki nepebysatoTb nig
KOHCONigoBaHMM Harnsgom cninsHo 3 OTP Bank
Plc. Ta B okpemnx Bunagkax 3 [llignpmemcteom
BaHkiBCbKOI rpynu, WO npaule Ha TepuTopil
€sponeincbkoro Colody i Knacudikyetbca K
ycTaHoBa. Yu HanexuTtb cyb'eKT rocrnogaproBaHHs
[0 KoHconigoBaHoro Harnsaay (npyAdeHuinHa
KoHconigauist), BCTaHOBMIOETbLCA  MOCTaHOBO
HauioHaneHoro 6aHky YropuHn abo IHo3eMHOoro
HarnagoBOro OpraHy 3 PUCOUKLIEID Ha TepuTopil
€sponencbkoro Coroasy.

(21) Cnucok 1 po UbOro perrameHTy MiCTUTb
KoMnaHii, fiIKi nignagarTb Nig HCTUTYLiMHY
ccepy 3acToCyBaHHsl, i3 3a3HAYEHHAM, SKi
KOMMNaHii KnacmikyloTbCs sIK yCTaHOBW, YCTaHOBM,
WO OYOMKTb CyD-kOHCONigoBaHy rpyny, abo
KOMMaHii, sKi HanexaTb A0 CyO-KOHCOnigoBaHoI

rpynu.

(22) OTP Bank Plc. nosigomnse lMignpmemcTso
BaHkiBCcbKOT rpynu, SAKLLO BignoBiaHe
MignpmemcTBo BaHKIBCBbKOI rpynu BUKIOYEHO 3
IHCTUTYUINHOT cdepn 3actocyBaHHA [loniTukm




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
HRMD, 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.

[11.1.2. 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 O,
who must be regarded as falling under the personal
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
authorised to modify within the scope of its own
authority — based on the Remuneration Committee's

BMHaropoau baHkiBCbKOI rpynu. Y TakoMy BUNaaky
MOSOXEHHS LbOro pernameHTy He
3aCTOCOBYIOTbCA 3 [AHA  BUKMIOYEHHA 3
IHCTUTYLIINHOT cchepm 3aCTOCYBaHHSA 3a YMOBMU, LLO
MOMOXEHHS LbOro pernameHTy MpoAOBXYTb

3acTocoByBaTUCS no BMHaropoau 3a
pesynbTataMmu AissnbHOCTI, NPUCYOKEHOT NPOTArOM
nepiogy, konuM ycTaHoBa nignagana nig

IHCTUTYLINHY cdhepy 3acTOCyBaHHS.

(23) TMignpuemcTtBa baHKiBCbKOI rpynu, ski €
yneHamu Ccy6-KOHCONIAOBAHOI rpynu, MOBUHHI
po3rnaaatmuca Sk Taki, Wo nignagarTb nig cdepy
3actocyBaHHA [loniTnkn BrHaropoan BaHkiBCbKOI
rpynu, HaBiTb AKLLO HauioHanbHUn 6aHK YropLuHm
He MOLUIMPUB HA HUX KOHCOMiQOBaHUM Harnsag, ane
IHO3eMHMI Harns4oBUIA OpraH, Wo (OYHKLUIOHYE B
aepxasBi-uneHi €sponencbkoro Coto3y, BKIIHOYNB
BignosigHe [lignpuemcTBO BaHKiBCbKOT rpynu Ao
NPYAEHLIMHOI KOHcoNigauii CnifibHO 3 YCTaHOBOLO,
dKka npaue B Ui gepxasi-yneHi. KepiBHUK
IOPMAMYHOrO BiAAiNy B YCTAHOBI, O OY4OMOE Cy6-
KOHconigoBaHy rpyny (a 3a BiOACYTHOCTI Takol,
KEPIBHWK, NPU3HAYEHN BUKOHABYMM ONPEKTOPOM
ycTaHoBM) 3060B's3aHun nosigomutn  OYJIP,
npotarom 30 AHIB 3 MOMEHTY HabyTTs 3HaHb Mpo
ue, SKWwo |HO3eMHUIN HarnNsgoBUA opraH NPUIHSAB
OCTaTOYHE pilleHHA NpO BKMOYEHHS [0 abo
BUKMIOYEHHS 3  MpYyAeHUinHol  KoHconigauii
MignpnemcTBo BaHKIBCBbKOI rpynn, WO HanexuTb
4o cyb-koHconigoBaHoi rpynu.

1.1.2 BusHauyeHHs 0co60BOi

3acTOCyBaHHsA

cchepu

(24) Nocagw, Ha sKi noWwKnpeTbC ocoboBa cdepa
3actocyBaHHA [NoniTnkn BrHaropoan BaHkiBCbKOI
rpynm — He BKMYAK4YM UIEHIB  OpraHy
yrnpaeniHHA, AKi nignagawTb Nig ocoboBy cdepy
3acTtocyBaHHA Ha nigctasi NyHKTY O, sIKi NOBUHHI
po3rnagaTvcs SK Taki, Wwo nignagatoTb nig ocobosy
chepy 3acTocyBaHHSA HaBiTb 3a BIACYTHOCTI
OKpeMOro pilleHHa — BU3HavatTbes Harnsgosoto
pagoto OTP Bank Plc. Ha nigctasi nponoauuii
KomiTeTy 3 BuHaropog. [Mepenik nocap, wo
nignaparTb nig ocob6oBy ccepy
3acTOCyBaHHsA, MicTUTbLCS B Cnucky 2 40 LbOoro
pernameHTty wopo Mignpuemcte BaHkiBCbKOT
rpynu, i3 3a3HayeHHsIM piBHA BNNMBY Ha NPodinb
pu3nky (KOHcoMigoBaHWM, CyO-KOHCOMiIZOBaHUNM,
MicueBuwn), rpacpiky BiOCTPOYKM Ta 3aTBEpPOKEHOI
yacTkm ©as30BOi BMHAropoau i BUHaAropoan 3a
pesynbTataMmu AignbHOCTI.

(25) Harnggosa paga OTP Bank Plc.
YMOBHOBaXEHa 3MIHIOBATU B MeXax BIACHUX
NoBHOBaXeHb — Ha nifcTasi npono3uLii KomiteTy 3




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 HRMD - 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
target agreement can be conluded 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

BMHaropog — 0coboBYy cdepy 3acToCyBaHHSA
MoniTnkn BuHaropogn BaHKIBCbKOI rpynu, HaBiTb
He3anexHo Bif LWopiYHoro abo no3ayeproBoro
posrnsagy.

3MiHM B ocobucTicHomy cknai HagcunawTbcsa A0
AT «OTIl BAHKY» 3acobamn nowToBoro/
€ITeKTPOHHOIO MOLUTOBOIO 3B‘A3KY i HE NOTPebyoTh
BHECEHHSI 3MiH O [AHOro peryrioBaHHA (HOBUWN
nyn 3aTBEPOXKYETLCS Haka3oM onoBwm
MpaBniHHA), ogHaK Nicnsi HACTYNMHOrO OHOBJIEHHS
3MiHM MatoTb BYTU BKINtOYEHi B [10NOXEHHS.

(26) Ocoby, ska 3arimae igeHTUdikoBaHy nocagy
3aranbHOK TPMBAMICTIO MEHLUe TPbOX MicsuiB, He
noTpibHO po3uUiHIOBAaTK SK Taky, WO nignagae nig
ocoboBy cdepy  3actocyBaHHa  [loniTuku
BMHaropoau baHkiBCcbKOi rpynu. AKWO 3anHATICTb
Ha igeHTudikoBaHi Nnocaai € TMMYacoBoto, ane Ha
HenepeabayyBaHUn TepMiH (Hanpuknag, maHaar,
KU NPOXOAUTb MapanesnibHO paHiwe 3arMaHin
HeigeHTUikoBaHin nocagi, 0o 06paHHs
HacTymHWKa npauiBHMKA Ha igeHTUdiKkoBaHIn
nocagi), NpauiBHUK MOBMHEH po3rNsggaTucs sk
Takui, WO nignagae nig ocoboBy cdepy
3actocyBaHH4A [MoniTukn BuHaropoan baHkiBCbKOI
rpynu, 3a BUKIOYEHHSIM KONMW TakMM MaHgaT
MPUNUHSE CBOKO Ail0 MPOTATOM MEHLU HiXX TPbOX
MicsiLiB, B TaKOMy BUMaAKy Npasuna BigCTPOYKn Ta
BAMMATM Ha OCHOBIi aKTMBIB HE  MOBWHHI
3acToCcOByBaTMCSl OO BMMNatM BUHaropoau 3a
pesynbTataMmu AianbHOCTI 3a Lel nepioa.

(26/ A) KepisHuk OYNP - HaBiTb 3a BigCyTHOCTI
pilleHHs Harnagosoi pagn - Mae npaso NpuimMaTm
pilLEHHA B MeXaX BACHMX MOBHOBaXEHb LLOOO0
nocan, wo BUHMKAOTb B pesynbTari
opraHisauimHux 3MmiH, LWOA0 po3rnagy nocagu
(mocap), AKMX TopKakTbCA 3MiHW, BiANOBIAHO A0
npasun NOMITUKN BUHAropogu, pilleHHa BTpadvae
CBOK CUIy B IEHb YEProBOro po3rnsgy ocoboBoi
cbepn  3actocyBaHHA.  PiweHHs, npunHaTe
CTOCOBHO MpauiBHMKa, MpaLeBnalTOBaHOIO Ha
nocagi, Wo po3rnsafaeTbes BiAnoBiAHO JO NpaBun
NONITUKN BUHAropoAu, MiCTUTb OYiKyBaHWWN pPiBEHb
ineHTudikauii, i 3 TakuMm npauiBHMKOM MOXe ByTu
YKNaAeHo TiNbKU TakMW LinbOBUA AOroBIip, SK i 3
iAEHTUIKOBAHNMM MpaLliBHUKAMM, LLO Hanexartb
0o ocoboBoi ccepu 3acToCyBaHHA  [aHOro
pernameHTy.

(27) LUe He NOBUHHO — 3a yMOBMU, LLO nocaja He
3MIHIOETLCS — BNIMBATU Ha TE, YN HAMNEXNTb XTOCb
0o cdpepu 3actocyBaHHsA [loniTvku BuHaropoam
BaHkiBCbKOI rpynu, SKLWO




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, 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

application of

(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
of each Banking Group Enterprise, and supporting
the achievement of the business strategy goals in
the most appropriate manner.

a/ NoBHa 3aMHATICTb 0CO0OMU, LLIO HANEXUTb
0o uiel cdepun 3acTocyBaHHS, 3MIHIOETHCA
Ha HenoBHY 3aMHATICTb,

©/ 6e3cTpoKkoBi NPaBOBIAHOCUHM 0CcObK
nepexoasTb Yy CTPOKOBI
NpaBoOBIgHOCKHM, a

B/ ocoba BMKOHYE CBOI 3aBOaHHA Ha
OCHOBI O€SIKUX iHLLMX NPaBOBIOHOCWH,
NnoB’si3aHMX 3 pobOoTOl, 3aMiCTb
TPYOOBWX BiHOCUH.

(28) HAxwo nocaga BukMYeHa 3i cdepu
ideHTUIKOBAHOIrO nepcoHany, TO nponopuis
fasoBoi BMHaropogM Ta  BMHaropogu  3a
pesynbTatamu DisiNbHOCTI, IHCTPYMEHT
BMHaropoau 3a peaynbtaTamu AisinbHOCTI, a TaKoX
cnocib Ta rpadik BuNNatv, nepernagaeTbes
KepiBHMKOM/MpaBniHHAM, WO 3AINCHI0E npasa
poboTtogaBLs, 3a YMOBW TOro, WO (PYHKLIOHAMbHI
npasuna ynpasniHHA, Bu3HaveHi PernameHTom
ynpasniHHA BaHkiBCbKOO rpynoto oTn
(MonoxeHHa Ne 35/2017.-JOG-6021 ctaHom Ha
AaTy Bugayi LUbOro pernamMeHTy) MOBMHHI OyTu
BpaxOBaHi.

(28/a) Axwo ipeHTUdikauia  igeHTudikoBaHOl
0cobu CcKacoBYETbCA MPOTSAroM POKYy (B Nopsaaky
npsimoi abo 3BOpPOTHOI fii) i, TakMM YMHOM, ocoba
BMMNagae 3a Mexi ocoboBoi cdepun 3acToCyBaHHS
MoniTukn BuHaropoan baHkiBCbKOI rpynu, TO
npasuna BiACTPOYKM Ta BUNMATM HA OCHOBI aKLin
He  3acTOCOBYWOTbCA [O  BMHAropoguM  3a
pesynbTatamyn AOianbHOCTI Uiei ocobu 3 patm
BUAOANEHHsl, a MOSIOXKEHHS LiNbOBOro LOroBopy,

WO BCTAHOBMNIOE Li MOMOXEHHs, aBTOMaTU4HO
NPUNUHATHCA. Axwo Taka paHiwe
ineHTudikoBaHa ocoba oyne NMOBTOPHO

iAeHTUiKoBaHa NiCNsa NPUNUHEHHSN ineHTUdIKaLuiT,
ane npoTSAroM OLHIOBAHOrO POKy, TO MpaBuna
BiACTPOYKM Ta onnaTM Ha OCHOBI aKTUBIB
HabyBalTb YMHHOCTI Ta 3aCTOCOBYHOTHCSA 3HOBY 3
OaTun NOBTOPHOT iaeHTUdikauil.

[1l.2 MponopuiitHe 3acTOCyBaHHsI NOJIOXKEHb

(29) MeToto 3aCTOCYBaHHSA npuHUMNYy
nponopuiHocTi € Te, wWob npuHuunu [lMonitukm
BMHaropoau BaHKiBCbKOI rpynu pearnisoByBanucs
BiOMOBIAHO A0 iHAMBIAYanbHOro NPOMInto pUsmnky
OTP Bank Plc. T1a «koxHoro [lignpnemcrea
BaHkiBCbKOI  rpynu, a Takox nigTpumyBanmu
OOCATHEHHs Uinen bGisHec-cTparterii y HanbinbL
NPUAHATHUIA CMNoCiO.




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 0, paragraph 0,
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
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 [Il.6, paragraph 0 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

[11.2.1 MponopuiiHe 3aCTOCYyBaHHA Ha OCHOBI
piBHA BNNMBY Ha nNpodinb pu3nky

(30) Onst nponopLinHOro 3acToCyBaHHS MOMOXEHb
MoniTmkn  BMHaropogu BaHkiBCbKOT  rpynu
3aCTOCOBYIOTbCA NpaBuna, ki gudepeHuinoBaHi
BiONOBIOHO OO TPbOX PIiBHIB (KOHCOMiIQOBAHOrO,
Cy0-KOHCOMiAOBaHOro, MiCLIEBOro) BANMBY Ha
npodoinb pu3nKy, SK Le BU3HA4YeHO B nigposaini
11.1.2, nyHkTi (13)0.

(31) B iHTepecax 3acTOCyBaHHS
andepeHuinoBaHnm cnocobom:

npaeun

a/ Ha IHO3eMHMX nianpuemcTeax
BaHkiBCbKOT rpynu and nepcoHany,
ineHTUdiKoBaHOro Ha cy6-
KOHCOnigoBaHOMy Ta  MicuEeBOMY
PiBHSIX, 3aCTOCOBYETbCS Tak 3BaHa
npemis y BipTyanbHUX akuisx, ska
NMPUCTOCOBYETBCA [0 PUHKOBOI LiHU
npoctnx akuii OTIT 3a ymoBM, WO
MONOXEHHS MicLLeBOro
3aKOHOOABCTBA, LWO 3aCTOCOBYHOTHCSA
00 OOYipHiX KOMNaHiKn, 4O3BONSAOTh LE;

6/ y Bunagky nocag, iaeHTudikoBaHMX

Ha KoHconigoBaHomy piBHi, 60%
BMHaropoam 3a pesynbTaTtamm
DisSANbHOCTI BUMNSIAYYETHCA y

BiACTpOYEHOMY Nopaaky, Todi aK Ans
nepcoHany, igeHTudikoBaHoro Ha
cyb-KoHconigoBaHOMy Ta MicLEeBOMY
piBHi, 3a 3aranbHUM nNpPaBuUIIOM,
BiCTPOYKa BUMMaTN 3aCTOCOBYETLCA
woao 40% BUHAropoam 3a
pesynbTatamMu LisnbHOCTI, 3a YMOBM,
Lo 3aranbHa BMHaropoga ocobu He
nepesullye Mopir, 3a3Ha4yeHun Yy
posgini Ill.6, nyHkTi 0O UbOrO
pernameHTy;

B/ Ona nepcoHany, igeHTudikoBaHOro
Ha KoHconigoBaHomy piBHi, 50%
KOPOTKOCTPOKOBOT (HE BiACTPOYEHOT)
YacTMHM Ha OCHOBI aKUil BMHaropoamn
3a pesynbTatamu DiSNbHOCTI
YTPUMYETLCS NPOTSrOM OLHOIO POKY;

r/ cniBBigHOWEHHA  BWHaropogun 3a
pesynbtatamu [isANbHOCTI no
3aranbHOi BMHAropoau BM3Ha4YaeTbCs
OudepeHLinoBaHO B Mexax rpyn,
BM3HAYEHNX Ha OCHOBI knacudikauii
puU3MKiB Ta PiBHA OpraHisauifiHoi
iepapxii, a Takox Tuny 3agad, LWo




performed by the identified staff

member;

e/ it is possible to omit the application of
the deferral and share-based payment
rules in case of those sub-consolidated
or local level identified positions, where
the established performance-based
remuneration on a yearly basis does not
exceed EUR 50,000, provided that the
ratio of performance-based
remuneration to total remuneration does
not exceed 25%. 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
guote 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.

I11.2.2. Proportioning conducted in the course of
determining the personal scope

l11.2.2.1. 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,
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
based on the provisions of the RTS.

[11.2.2.2. 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

BMKOHYHOTbLCS
cniBpoGiTHMKOM;

iaeHTUdiKoBaHNM

O/ MOXHa nponycTUTU 3aCTOCYBaHHS
npaBun BIOCTPOYKM Ta BMMMaTM Ha
OCHOBI aKLin y pasi, SKLo Taki nocagun
ieHTUdIKoBaHiI Ha cyb-
KoHconigoBaHomy abo MicueBomMy
piBHAX, O€ BCTaHOBMEHa LWopivyHa
BMHaropoa 3a pesynbTataMmu
fdisneHocTi He nepesuwye 50 000
€BpPO, 3a YMOBW, IO CNiBBiOHOLIEHHS
BUHaropoam 3a pesynbTatamu
DiSNbHOCTI 40 3aranbHOoi BUHaropoau
He nepeBuwye 25%. [lpu ouiHui
BWKOHAHHS1 YMOBM MO BiAHOLLEHHIO A0
uiei cymmn Oyab-gka BuHaropoga 3a
pesynbTatamu AisiNbHOCTI, sKa
BCTa@HOBIOETLCA Y BantOTi, BigMiHHIN
Bifl €BpO, NOBWHHA oyTn
KOHBEpPTOBaHa 3  BUKOPUCTAHHSIM
odiuinHoro cepeaHboro Kypcy
Yropcbkoro HawioHaneHOro ©GaHky,
Wo pAie B nepwun pobouun AeHb
AaHoro  hiHaHCOBOro  POKy. AKWO
MNB He koTupye Kypc BanioT Ans
BanOTK BIigNOBIAHOT KpaiHW, TO Ans
uiei meTn HeobxigHO GpaTn cepefHin
KypC €BpO HauioHanbHOro 6aHky
KpaiHu.

[1.2.2 Tponopuii, BcTaHOBNEHi nip yac
BU3Ha4YeHHA 0COOOBOI cchepyn 3acTOoCyBaHHA

.2.2.1 PoswnpeHHs ocoboBoi cchepu
3aCTOCYBaHHA Ha OCHOBI BHYTPILLUHLOI METOAOMOTi

(32) B iHTepecax MponopuinHOro 3acToCyBaHHA

Bumor Harnagosa paga OTP Bank Plc.
3acToCOBYEe  popaTtkoBi  kputepii  nig  yac
BM3HA4YeHHs 0coboBOi cdepy 3acTOCyBaHHS;

BGepyun [o yBarv Ui KpuTepii Ta Buxogaum 3
BMacCHOMO pilleHHs,, BOHa MOXe MOLINPIOBaTK

npaeuna, o 3aCTOCOBYHTbCS o
ideHTudiKoBaHMX CniBpOBGITHMKIB, OCIO, 4O SKMX
ocoboBa cchepa 3aCTOCYBaHHS noniTUKn
BMHaropoau B iHLWOMY BMNagKy He

3acTtocoByBanacs 6 Ha ocHOBI NnonoxeHb RTS.

.2.2.2 Po3wmnpeHHs ocoboBoi cchepmn
3aCTOCYBaHHS 3 YypaxyBaHHAM piBHA  PU3NKY
Mignpuemctea baHkiBCbKOI rpynu

(33) 3 wmeTow 3acTtocyBaHHs uiei [loniTukm
BuHaropogn OTP  Bank Plc. knacugikye
MignpuemcTaa BaHkiBcbkol rpynu nig

KOHCOMIQOBaHMM HarnggoM Ha LWOPIiYHIA OCHOBI,




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 0 0 must be included
in the personal scope of the remuneration policy at
consolidated level, regardless of whether the
gualitative 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 0, 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
gualitative and quantitative criteria of the RTS either,
do not need to be included in the personal scope of
the Banking Group’s Remuneration Policy.

[11.2.2.3. Narrowing the personal scope in the
absence of a material impact on the risk
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 and/or qualitative

He nisHiwe 31 CiyHA, Ha kKaTeropil «maney,
«cepefHeE» | «AOMiHYyHOYEe» HA OCHOBI iXHbLOro
3aranbHoOro 6anaHcy, YMcTnx NpubyTKiB 3a piK i Ha
nigcTaBi BiQHOCHOI CKNAaAHOCTI IXHBbOI AiANTbHOCTI.

(34) MipnpuemctBa BbaHKIBCLKOT rPynM MNOBUWHHI
OyTn BigHeceHi OO ofHiel 3 TpbOX KaTeropii 3a
BCiMa TpbOMa KpUTEpisMK, a MNOTiM, LUASXOM iX
po3rnagy, Krnacudikauis — gouipHbOI  KomnaHil
NoBUHHA BYTN BU3Ha4YeHa HACTYMHUM YNHOM:

n/ skwo #noro 6Oyno BigHeceHO Ao
KaTeropii «JoOMiHyto4e» 3 TOYKU 30pYy
Oyab-AKOro 3 TPbOX KPUTEPIIB, TO BOHO
€ OOMiHYOUYMM,

6/ SKLIO BOHO HE € AOMIHYIOYMM 3 TOYKM
30py Oyab-sikoro 3 kputepii i Oyno
BigHeceHe [0 kaTeropil «cepeaHe»
3a gBoMa abo TpboMa KpuTepiamu,
TO BOHO € cepeaHim,

B/  SIKLLO BOHO HE € AOMIHYIOUYUM 3 TOYKU
30py Oyab-sikoro 3 kputepii i Oyno
BigHeceHe [0 kaTeropii «mage» 3a
Asoma abo TpboMa KpuTepigmu, To
BOHO € Manum.

(35) BwukoHaBuun  gupektop  [Mignpremcrtea
BaHkiBCbKOI rpynu, BigHECEeHOro pJo karteropii
«OOMiHYlOYe» Ha MiacTaBi NONOXeHb NyHKTy 111.2.2
(34), noBuvHeH OGyTM BKMOYEHUA [0 0OCOBOBOI
ccbepu 3acToCyBaHHA MOMITUMKA BUHAropoau Ha
KOHCONIJOBaHOMY PpiBHi, HE3anexHo Big TOro, 4m
BMKOHYIOTbCS  AKiICHIi  abo  KinbkKiCHi  KpuTepil,
3a3HayeHi B RTS. AKWO BMKOHaBYMI OUPEKTOP
MignpuemctBa BaHKiBCbKOT rpynu, BigHECEHOro Ao
KaTteropii «cepegHe», He igeHTUdIkoBaHUN 3a
AkicHUMKM abo KinbkicHMMK kputepiamm RTS, ane
Moro 3arafnbHa BWHaropoga nNepeBuLLYE MOpir,
3a3HayeHun y nyHkTi 0, To Harnagosa paga OTP
Bank Plc. npunmae pilleHHs Mpo  BKIIOYEHHSA
Takoro BUKOHABYOro auvpektopa LbOro
MignpuemcTtBa BaHkiBCbkOi rpynn o 0coboBOI
cthepu 3aCTOCYBaHHS. CniBpOOITHMKM
Mignpuemcts BaHkiBCbKOT rpynu, BigHeCEeHWX Ao
KaTeropii «maney, AKWo igeHTMdikauia Takox He
BUMNpaBAaHa 3a SAKICHUMM Ta  KiNbKICHAMMK
kpuTepiasmn RTS, He MOBWHHI ByTn BKNIOYEHi 00
0ocoboBOi  cepu  3acTocyBaHHA  [loniTuku
BMHaropogu baHkiBCbKOi rpynu.

[11.2.2.3 3By>xeHHsi 0c0b0BOi cchepu 3acTocyBaHHS
npu BIOCYTHOCTI CYTTEBOro BMNMUBY Ha Npodinb
pU3uKy

(36) Ao npauiBHMK KBaNidiKyETbCA K TaKUiA, LLO
Mae€ CyTTEBUI BNNMB Ha NPodifb pU3MKy YCTaHOBM




criteria set out in section 4 of the RTS, the Banking
Group Enterpise shall be entitled, based on its
authority pursuant to the decesion 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
internal risk assessment methodology
that supplements the Identification
Procedure;

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 an annual
remuneration that exceeds EUR
500,000, the different classification has
been notified to the National Bank of
Hungary;

nvwe Ha OcHOBI ByAb-AKOro 3 KinbkicHMX Ta/abo
SAKICHUX KpUTEPIiB, BUKNageHunx y po3gini 4 RTS, To
MignpnemctBo bBaHKiBCbKOT rpynu Mae npaso,
BMXOASYM 3i CBOIX MOBHOBaXXEHb BiAMOBIOHO A0
piweHHs OTP Bank Plc. woao uboro nutaHHs Ta
BIAMOBIAHO OO  YMHHUX  MPaBOBUX  HOPM,
po3rnaaat NpodecinHy AisnbHICTb NpauiBHUKA SIK
Taky, WO He Mae CYTTEBOroO BMMUBY Ha Npodinb
pu3nKy ycTaHoBM abo K Taky, O Mae CYTTEBUN
BMAMB Ha Mpodinb PU3MKYy Ha HUXYOMY (Cyb-
KOHconigosaHoMy abo micLeBoMy) piBHi, 3@ yMOBU
0JHOYACHOTO BUKOHaHHS HACTYMHWX YMOB:

a/ BNNvB npauiBHUKa Ha Npoinb pusnky
He BBaXa€TbCA CYTTEBUM HaBiTb 3a

pesynbTatamm aHanisy pu3uKiB,
npoBegeHoro BignoBigHO ao
BHYTPIWWHLOT ~ MeTodonorii  OujiHKK
puaukiB, sika gonosHioe [Mpouenypy
iaeHTnikauii;

6/ npauiBHMK aKTU4HO He  Mae
CYTTEBOIO BNMBY Ha NPOdinb pU3nKy
Mpynun oTn Ta/abo cyb-
KOHconigoBaHoi rpynu, Ta/abo
yCTaHoBMW, 3 Ornagy Ha abcomoTHWUN
pO3Mip BUHAropoam 3a pesynbratamm
fisnbHOCTI, 9ka Moxe 6yTu HapgaHa

nomy, obear NOBHOBaXeHb
npaudiBHMka Ta  BIgMIHHOCTI  MiX
piBHAMW BMHaropoan, SKi MOXYTb

OyTn npeacTaBneHi B pisHMX kpaiHax,
B skmx bBbaHk npoBoauTb CBOMW
OiSNbHICTb;

B/ BIACYTHICTb CYTTEBOro BMMAMBY Ha
KOHCONigoBaHUn, cyb-
KOHCONigoBaHumn abo MicLeBumn
npodpinb pU3MKy LWOJO nocagu, sfka
Oyna BcTtaHoBneHa KomiteTtom 3
nUTaHb MPUAHATTSA Ta YynpasBniHHA
pusukamu, a noTtiMm — Ha nigcTtasi
npono3uuii Komitety 3 BuHaropog —
Harnagosa paga cxBanuna
3aCTOCYBaHHS BUHATKY;

rf AKWwo ocoba, aKa NoBMHHA
posrnsgartumcs AK  Taka, o
3HaXOAWUTLCA B HWXYi  kaTeropii

pu3nKy abo NoBUHHA BYTK BUKITIOYEHA
3 ocoboBoi cdepn 3acTocyBaHHs,
Mae piYHYy BUHaroponay, sKa
nepesuwtye 500 000 eBpo, TO Taka
iHwa  knacudikauis mae  OyTu
noeigomrneHa HauioHansHOMy GaHKy
YropLmHu;




e/ ifthe person to be treated as being in the
lower risk category or to be excluded
from the personal scope is within the 0.3
% of the number of staff, rounded up to
the next integer, who have been
awarded the highest total remuneration
in the preceding financial year, the

exemption has been approved in
advance by the National Bank of
Hungary.

(36/B) The decision on exemption passed in line with
the provisions of paragraph 0 — 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

proportionality

(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.

l11.3. 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

n/  aKwo ocoba, qaKka NoBMHHA
po3rnsgartumcst SK Taka, o
3HaxXoOuTbLCA B HWXYIA  KaTeropil

pu3nKy abo noBuHHA GyTK BUKITIOYEHA
3 ocobucToi cdepun 3acTocyBaHHS,
3HaxoauTbess B Mexax 0,3 % Bia
KiNbKOCTI nepcoHany, OKpyrreHoro Ao
HaCTYMHOro Uinoro ymucna, skum 6yno

NPUCYO)KEHO  HanBULLY  3aranbHy
BUHaropoay B nonepegHbLOMY
iHaHCOBOMY podli, TO  Take

BUKITOMEHHST Mae OyTu 3aTBepaXeHe
3aspanerigb HauioHanbHUM ©aHKoM
YropLmHu.

(36/B) PiweHHA npo BUKMKYEHHS MNpUAHATE
BiQNOBIOHO A0 NONOXeEHb NYHKTY (36)0 — 32 yMOBY,
LLIO 3MICT nocagm He 3MIHIOETLCS — i€ B TOMY poLli,
Konn ©Oyno nNPUAHATO Take PpIlleHHs, | B
HacTynHoMmy ¢hiHaHCOBOMY poLi.

[11.2.3 3acTocyBaHHsI NOMOXEHb NMPO MicueBYy
NpPOoNoOpLiNHICTL

(37) DyHKLiOHYBaHHS FHY4YKOT NoniTUKN
BMHaropoau, s$ka TakKoX BpaxoBYE MicUeEBI
ocobnueocTi, 3abe3nevyeTbca TUM aKTOM, LLO
SKWO IHO3eMHWM HarnggoBuK oOpraH, nig yac
MiCcLLeBOro BMPOBaKEHHSA KepiBHuuTBa
EBA/GL/2015/22 €Bponencbkoro 6HaHKIBCbKOro
opraHy, 3a3Hauvae pi3Hi (abo cysopili, abo GinbLu
M’'siki) BMMOrM, HiXk pekomeHgauis MNB wopno
MignpuemctBa BaHkKiBCbKOT rpyny, WO Npaue Ha
TepuTopii €BpOnNencbLKoro Cotosy, sKe
KnacugikyeTbCs siK ycTaHOBa, TO Taka yCcTaHoBa Ta
MignpnemcTBa BaHkiBcbKOI rpynu, o
PYHKLIOHYIOTbL B OOHIN KpaiHi, ki € YneHamu ogHiel
cyb-koHconigoBaHoi rpynu, 3060B’A3aHi B nepLuy
Yyepry BUKOHYBaTM MiCLIEeBi Harnsi4oBi BUMOrK.

.3 YmoBM npaBa Ha
pesynbTaTamMu AisfbHOCTI

BUHaropody 3a

(38) [Ons igpeHTudikoBaHux ocCi6O npaBo Ha
BMHaropoy 3a  pesynbratamuv  OisnbHOCTI
DasyeTbes Ha iHOUBIgYyanbHNX LiNboBMX

poroBopax. YKnageHHsa UinboBUX [OroBopiB €
000B'A3KOM  KepiBHMKA, SKMA Mae  npaBo
30iNCHIOBATM MOBHOBAaXeHHs1 poboTodaBus Hapg
ineHTudikoBaHMM  npauiBHMkoM, abo ronosu
npaBniHHS. Mpn BiOKPUTTI 3aranbHoro
npemiansHoro ¢oHay He OOOB'A3KOBO yknagaTtu
LinboBMA  OOroBip 3 TUM  ideHTUiKoBaHUM
npauiBHMKOM, 3aranbHa BMHAropoga  sIKOro
CKNafaeTbCsl BUKITOYHO 3 ©as30BOi BMHAropogwu.
LlinboBi foroBopu yknagatoTbcs CTOpoHamu o 31




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 entitted to performance-based
remuneration even if the group targets that have
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) Entittement 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 HRMD in respect of the
personal scope identified at the Banking
Group Enterprises on consolidated level
not covered by point a/,

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

TPaBHS KOXHOMO POKY — 3a BUHSATKOM BUMNaAKiB
CTaHy HauioHanbHOT Kpusn, Haa3BNYaAMHOIO CTaHy,
CcTaHy Hebeanekun abo iHLWKX BMNagkie 0cobnmeoro
npaBoBOro nopsgky, abo iHWoro pileHHs
HarnsgoBoi pagn — SIKWO TinbKn XTOCb He Oyae
iAeHTUIKOBaAHNI NiCNA LWOpiYHOro nepernsay, B
Takomy BUMaAKy Le HeobXigHO 3po0nTH NPOTArom
30 gHIiB 3 MOMEHTY OTPUMaHHA NOBIAOMJIEHHA
npo igeHTndikawito.

(39) MNpauiBHMK He Mae nMpaBa Ha BMHaropogy 3a
pesynbTataMu OiAnbHOCTI, SAKWO BiH HE BUKOHYE
XoAHy poboTy Ha cBoiv poboTi i, 3a BiACYTHOCTI
gakTMyHOi  poboTW, He cniBnpautoe  Ans
OOCArHEHHS1 BCTaHOBMEHMX Uinen. 3a BiACYTHOCTI
Oyab-akoi hakTnuyHoi poboTK npauiBHUK He Mae
npaBa Ha BuWHaropody 3a pesynbTaTtamu
[OiSANbHOCTI, HaBiTb AKWO Uuini rpynu, ski 6ynm
BCTAHOBMEHI AN  HbOrO, TaKOX  BWKOHaHI
[04aTKOBUMU 3ycunnaMu 1oro koner, 6e3 1oro
cnisnpadi.

(40) MNpavuiBHKK HE Mae NpaBa Ha BMHaropoay 3a

pesynbTatamu OiANbHOCTI, AKLLIO noro
npaueBnawTyBaHHA  MNPUNUHSETLCS  NMPOTArOM
BunpobyesanbHOro  TepmiHy  abo LLSISAXOM

3BiNbHEHHS1 poboToAaBLUeM, siKe HeranHo BCTynae
B cuny, abo 3BiNbHEHHAM 3 NPUYMH, MOB'A3aHNX 3
NOBEIHKOI0 NpauiBHUKA.

(41) MNpaBo Ha BiACTpOYeHy BUNMaTy BMHAropoau
3a pesynbTaTtaMu AOianbHOCTI, SKa We He nigndrae
BMNNaTi, NPUNUHAETLCS, SKLO TPYAOBUX BiGHOCUH
Ha MOMEHT MPUCYAXEHHHA BiACTPOYEHOI BUNNATK
He icHye. BuHATKM 3 BUMLLE3a3HAYEHOTrO0 MOXYTb

OyTm  po3BoneHi  nvwe 3 ypaxyBaHHAM
[OBroCTPOKOBUX pesynbTaTiB OistNbHOCTI
BiANoOBigHOK o0Ocobot, Yy pasi  Hag3BUYaAMHUX

pe3ynbTaTiB AiANbHOCTI, 38 pilleHHSAM

a/ Nonosu Ta [eHepanbHOro AupekTopa
OTP Bank Plc. wogo BMKOHaBYMX
auvpekTopis lMignpuemctB BaHKiBCbKOT
rpynu, iaeHTUdiKkoBaHUX Ha
KOHCONiJ0BaHOMY PiBHi,

6/ «KepiBHUMKa ayne woao
nepcoHanbHoro nyny cniBpobiTHUKIB,
ineHTugikosaHux Ha lMignpuemcreax
BaHkiBCcbKOi rpynu Ha
KOHcCONiioBaHOMY piBHi, He
OXOMMJIEHOrO MYHKTOM a/,

B/ kepiBHuka OYJIP wopo BUKOHaBYMX
avpekTopis NignpnemcTts baHkiBCbKOT
rpynu, igeHTudikoBaHnx Ha cyb-




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 HRMD in writing, and the head
of HRMD 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 0
points b/-d/ in respect of any Banking Group
Enterprise.

(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 0 and 0 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 0 of this regulation that serve
as the basis for the deferred payments, only the
result of prudential operation of the Bank or Banking

KoHconigoBaHoMy abo MmicueBoMy
PiBHSAX,

r/ BMKOHABYOro anpektopa
po6oTogaBusd, CniflbHO 3 rOJSIOBOK
KepiBHOro OpraHy akuioHepiB, SAKLIO
Takui opraH icHye, wopo ocoboBoi
chepu 3acTOCyBaHHS,
ineHTUdikoBaHoOT Ha cy6-
KOHCOMigOBaHOMY Ta  MiCLEBOMY
PiBHSIX, HE OXOMMEeHoI NyHKToMm B/. Y
BUMNAAKy, OMNUCaHOMYy B [aHOMY
NigNYHKTI 1/, PiLLEHHS NMOBUHHO ByTK
nosigomneHo kepieHuky [OYJIP B
nMceMoBIn opmi, a kepisHuk OYJIP
Ma€ npaBO CKOpUCTaTUCH NpaBOM
BETO NPOTU TAKOIO PiLLIEHHSI MPOTSroM
2 poboymnx gHiB.

(41/a) Tonosa Ta [eHepanbHun gupektop OTP
Bank Plc. moxe B Oyab-siKuii MOMEHT 34iACHIOBaTH
NOBHOBaXXEHHSA NYHKTY (41) nignyHkTiB 6/ i r/ wono
oyab-sakoro lMignpuemctBa baHkiBCbKOT rpynu.

(41/B) lpeHTudpikoBaHUM npauiBHMK Mae npaso
Ha BMHaropodZy 3a pesynbTatamu AisnbHOCTI
(BKMOYaYM  KOPOTKOCTPOKOBI Ta  BigCTPOYEHi
YacTMHW) LWOAO [AHOro KareHZapHoro niBpivys,
TiINbKN SKLWO NPaBOBIAHOCUHK, WO [alTb MOMY
npaBo Ha BMHaropogy 3a pesynbTatamu
OiSINbHOCTI, iCHYIOTb B OCTaHHIW [eHb LbOro
KaneHgapHoro niepivys (tobto Ha AeHb 30 YepBHSA
abo 31 rpygHda), | BiH He 3BiNbHAETbLCA Big
pobo4yoro 3060B'A3aHHs Ha Lo gaty. Bigctynu Big
UbOro npaBuna nignagawTb MNig MNOMOXEHHS
nyHkTiB (41)0 i (41/a) BignosigHo.

(42) PospaxyHOK nponopuinHoi BMHaropogn 3a
pesynbTatamu AiSnNbHOCTI — Ha OCHOBI OUiHKM
pesynbTaTis OistNbHOCTI - BiabyBaeTbCsA
BiANOBIAHO [0 3araribHMX NpaBun.

(43) Axkwo npunMHEeHHA TPyAoOBUX BiOHOCKH
BiAOyBaeTbCA BMXOAAYM 3 iHTEpeciB poboToaaBLs
Ta 3a MOoro iHiuiaTMBOK 3a paxyHOK TPyOooBUX
BiAHOCWH, WO BCTAHOBMIOWTLCA 3  IHLUOK
KOMMaHi€o-4neHoM, Lo HanexuTb Ao baHkiBCcbKol
roynm  OTI, abo sKwo TpyooBi BiOHOCKMHU
NPUNUHATHCA, OCKiNbKM npauiBHUK
KkBanidikyeTbCsd 49K MEeHCioOHep BiANOBIQHO 0
3aCTOCOBHUX MOJMOXEHb MICLLEeBOrO TPYAOBOro
3aKOHOAABCTBa, abo AKWO MPUYMHOK 3aKiHYEHHS
TPYAOBMX BIOHOCUH € CMepTb MpauiBHUKa, TO

npaBo Ha BuWHaropody 3a pesynbTaTtamu
DiANbHOCTI 3anuIAaeTbCa B CUMi — BKMAKOYaKYM
npaBo Ha BIOCTPOYEHi BuUNNaTM — | oOuiHKa
pesynbTaTis isANbHOCTI Ta po3paxyHKu

Biﬂ,6yBal0TbCﬂ 3a 3araribHMMn npasunamu, 3a




Group Enterprise needs to be taken into account, as
well as the qualitative 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) In the case of cessation of an employment
relationship that was shorter than three years,
paragraphs 0 and 0 must be duly applied on the
decision on payment of the performance-based
remuneration at the time of cessation of the
employment. In such a case, the share-based part of
the variable remuneration may be paid as
remuneration converted into shares also if the
entitled person — according to subsection 0 0 — has
declared his intention to opt for priced share award.
The number of OTP ordinary shares awarded at the
time of cessation of the employment relationship
shall be determined as the ratio of the previously
approved value of the relevant share-based
instalments and the share price defined as the
arithmetic mean of the daily average prices of the
ordinary share issued by OTP Bank Plc quoted at the
Budapest Stock Exchange on the three trading days
preceding the day of the decision pursuant to 0 and
0.

(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
longer possible to set institutional targets for the
relevant Banking Group Enterprise for the year in
qguestion, 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

YMOBW, WO 3 pi3HUX KpUTepiiB, 3a3HayeHux y
nigpo3gini I1.7.2 uboro pernameHTy, AKi crnyxaTb
OCHOBOK AN BiACTPOYEHMX BUMMaT, MOBUHEH
BpaxoBYyBaTUCA Tifbkn peaynbTaT npygeHuinHoi
pobotn bBbaHky abo [lignpuemctBa baHKiBCbKOI
rpynM, a TakKoX $SKiCHa oOuiHKa [isanbHOCTI
npauiBHMKka Ha nocafgi, Ha €Ky BiH abo Woro
CMafKoeEMLi MOXYTb OTpUMaTU  BIACTPOYEHY
BUMNNATy. AKLWO NPUYUHOK MPUNUHEHHS TPYOOBUX
BiQJHOCMH € CcMepTb npauiBHUKa, abo 4HKLWo
npauiBHMK, SIKMA MILLOB 3a paxyHOK BMXOA4Y Ha
MeHcilo, NoMuMpae, TO MNpaBO Ha BiOCTPOYEHY
BMNaTy BUHAropoam 3a pesynbTatamMm QignbHOCTi
— SKWO YMOBU LbOr0 perfamMeHTy BWUKOHaHi i
BiONOBIOHI NpoueaypaMm — Moxe OyTu 34iNCHEeHOo
crnagKoeMUSIMM MOMEPIIOro MpauiBHMKA, a TaKOX,
32 YMOBW, WO PilleHHss MNP0 KOHKPETHi YMOBU
po3paxyHKy BuWHaropogM 3a pesynbTatammu
LiSANbHOCTI 3HaXoOAMTbCsl B MEXax MOBHOBaXXEHb
Harnsgosoi Pagn. YMoOBOW 30iNCHEHHS Takoro
npaea € Te, Lo cnagkoeMeLb MOBUHEH JOCTOBIPHO
JoBecTn poboToAaBLIO CBill CTaTyC CnagKoeMUs.

(44) Y pasi npunuHeHHs TPyooOBUX BIOHOCWH, SKi
Oynun KOpOTLWIMMM 3@ TPU POKK, NyHKTK (41) i (41/a)
MOBWUHHI BYTN HANEXHUM YNHOM 3aCTOCOBaHI WoJo
piLLeHHSA npo Bunnaty  BWHaropoguM  3a
pesynbTatamu 4isfibHOCTi HA MOMEHT NPUNUHEHHS
TakMx TPYyAOBMX BIQHOCWUH. Y TakoMy BuNagky
YacTMHa Ha OCHOBi akKuin 3MiHHOI BWHaropogu
MOXe OyTu TakoX BMMNIavyeHa $K BUHAropoAa,
KOHBEpPTOBaHa B akLUii, SKLWO Taka ynoBHOBaXeHa
ocoba — BignosigHo o nigpo3ainis 11.9.1 (146) —
3asBuna npo CBi Hamip Ha Mpemito y akuisx.
KinbkicTb 3BryanHunx akuin OTI, npucymKkeHnx Ha
MOMEHT  MPUMWHEHHS  TPYAOBUX  BiOHOCWH,
BM3HAYa€ETbCA  SK  CMNIBBIAHOLIEHHS  paHiwe
3aTBEpPAKEHOI BapTOCTi BigNOBIAHWX BMMANaT Ha
OCHOBI aKUil i LiHM aKuii, BU3HAYEHOI siK cepefHe
apudmeTnyHe cepeaHbo4000BMX LiH 3BUYANHOI
akuii, BunyweHoi OTP Bank Plc., Wwo koTupyeTtbcs
Ha byganewTcbkin doHaoBsin Bipxi npoTsarom
TPbOX TOProBUX [AHIB, WO MepeayTb OHK
NPUNHATTS pileHHs BignosigHo go (41) ta (41/a).

(44/a) Y pasi, akwo MignpuemcTBo BbaHKiBCbKOi
rpynu NpoTAromMm poky nignagae nifg iHCTUTYUINHY
cchepy 3acCTOCYBaHHsSI LbOro perfiameHTy Takum
YMHOM, WO Oinble HEMOXNMBO BCTAHOBUTU
IHCTUTYUIRHI wini gnga signosigHoro lNignpnemcTsa
BaHkiBCbKOi rpynu, nNpo sgke nae MoBa, TO Y
Bunagky Ttakux [lignpnemctB BbaHkiBCbKOi rpynu
oLuiHKa iHAMBIAYyanbHUX pe3ynbTaTiB OisnbHOCTI Ta
BM3HAYEHHS BUHAropoaM 3a  pesynbTatamu
OisinbHOCTI  Ans  igeHTMdikoBaHoi  rpynu  ocib
30iNCHIOETLCS BUKJTHOYHO Ha OCHOBI
iHOVBIAyanNbHMX KOMMETEHLUW Ta SKICHOI OLiHKW.




September of that year and the rule in paragraph 0
shall not apply.

ll.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

instruments of basic

(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.

(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);

(payable

¢/ 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;

Lle npaBuno Takox Moxe OyTn 3aCTOCOBaHO, SKLLO
€ ocoboBa 3MiHa igeHTuUpikoBaHOI nocaaun nicns
30 BepecHs1 TOro X PoKy, i NpaBuno NyHKTy (26)0
He 3aCTOCOBYETbLCS.

lll.4 Kateropii BMHaropoau, CTpPyKTypa
BMHaropoau Ta MpPUKINagHi  iHCTPYMeHTH
BUHaropoau

(45) Bcsa BuHaropoga, WO MPUCYLXKYETHCA

ineHTudikoBaHMM ocobam, BBakaeTbCA 0a30BOO
BMHaAropogot abo BMHaAropoaot 3a pesynbratamm
JANbHOCTI.

(46) Axwo BuHaropoga He Moxe Bytwm
KnacucikoBaHa 3a Kputepiamm ©asoBoi
BMHAropogu, BOHa MOBWHHA pO3rnsgaTvcs Sk
BMHaropoga 3a pesynbTataMmu AisfbHOCTI.

(47) BbasoBa BMHaropoga Ta BWHaropoga 3a
pesynbTatamn OisfibHOCTI  pa3oM  OPMYHTb
3aranbHy BMHaropogy npawiBHuUKa.

.41 Kputepii Ta iHCTpyMeHTM Oa3soBoi
BUHaropoau
(48) basoBa BuHaropoga igeHTUdIKOBaHMX

cniBpobiTHMKIB ajeksaTHO BigoGpaxae
KBanicikauito npauiBHMKa, poku cryxbu, piBeHb
3HaHb | HaBMYOK, a TakoX Aocsig pobotn, 3
ypaxyBaHHAM piBHA 3apobiTHOI nnaTtu, wWo
nepeBaxa€ Ha PWHKY npaui y gaHomy 6i3Hec-
cektopi. basoBa BuHaropoga mnoBMHHA OyTK
AOCTaTHBO BMCOKOHO, LWOG A03BONNTU 3MEHLLEHHS
abo HaBiTb MNOBHE 3HATTA BMHaropogu 3a
pesynbTataMmu AignbHOCTI.

(49) HapbaBku, W0 HagalTbCs iAeHTUdiIKOBaHUM
cniBpobiTHMKaM, MOXyYTb po3rnsgatucs sik 6asosa
BMHaropoga, SIKWO oAHoYacHo OyayTb BUKOHAHI
HacTymnHi yMOBM:

a/ BOHW afiekBaTHO BigobpaatoTb piBEHb
BignoBiganbHOCTI, noB'A3aHni 3
nocagot Ta npodpeciiHnm O0CBIiAOM,
HeobXxiaHMM ans poboTu;

6/ BOHWM € MOCTIMHUMW (BUMMAYYOTbCS
nepioguy4Ho i perynspHo);

B/ iX Bunnata He 3anexuTb
pes3ynbTaTiB AiAnbHOCTI;

B

r/  BOHM He CTBOPKITb CTUMYIIB ANs
NPUAHATTA PU3SKKIB;




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

(51) Also deemed basic remuneration are the so-
called position-linked allowances, if they meet the
conditions in 0 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
organisational 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) Based on paragraph 0, basic remuneration shall
include any fixed ordinary share awards provided to
identified staff members at consolidated level, if
entitlement to these benefits was specified in the
employment contract, provided that the benefits are
also fully consistent with the principles in paragraph
0.

I11.4.2. Instruments of

remuneration

performance-based

(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

a/ X cyma BM3Ha4vaeTbCs 3a3ganerigp i
BigOMa npauiBHUKY;

e/ BuHaropopga He Moxe ByTu 3MeHLLeHa
abo ckacoBaHa poboTogaBuemM B
OOHOCTOPOHHLOMY  MOpPSiAKY;  LUe
MOXMMBO JMLLIE KOHCEHCYCHO B
pesynbTati  iHOMBIgyanbHMx  abo
KONEKTUBHUX neperoBopis npo
3apobiTHy nnaTy.

(50) BasoBoto BMHaropoaok BBaXkaeTbcH: Oa3oBa
3apobiTHa nnarta, ikcoBaHM TFOHOpap uNEHIB
NpaBniHHS, BW3HAYE€HWA TONIOBHUM  OPraHoM
NPUAHATTSA pilleHb, gonnaTty Ao 3apo0biTHOI nnaTw,
npemisi 3a BU3HAHHS 3acnyr, WO ChnavyeTbcs,
BUXOOAYM 3 TPUBANOCTi TPYAOBMX BIiAHOCWH, a
TakoX HagbaBku, WO BUMNNA4YylOTbCA  BCIM
npauiBHMKamM Ha TUX CaMuMx yMoBax i SKi
BiAMNOBIQAIOTb KPUTEPISAM NYHKTY (49).

(51) Takox ©6a30BOK BMHAropoaol BBAXKAKTHLCHA
Tak 3BaHi HapbaBku, NOB'A3aHi 3 Nocaaoto, AKLLO
BOHM BiAMOBI4alOTb yMOBaM NYHKTY (49), a Takox
HaCTYMHUM KpUTEpIsiM:

a/ ix po3nogin BMKMageHo B pernameHTi,
SKUI € BiflbHO AOCTYNMHUM AJ151 KOXXHOMO
npadiBHuKa,

6/ npaBo Ha HapbaBku TakoXx
3a3HaYaeTbCcs B TPYLOBOMY 4OroBOpi,

B/ KOXeH CniBpobiTHMK Ha OAgHOMY
opraHisauimHoMy piBHI 3 OAHaKOBUMM
3apgavamun (GisHec, nigTpumka abo
KOHTPOIb) (BKknOYaUK
HeigeHTUIKkoBaHMX CNiBPOBITHUKIB)
Mae NpaBo Ha Ninbru 3a ineHTUYHUMM
06'eKTUBHVMMM NpaBunamMm.

(52) Ha nigcrasi nyHkty (51)0, 6a3oBa BuHaropoga
MoBWHHA BKNoYaTy Byab-AKi Npemii y 3BMYaiHUX
akuisix, HagaHi igeHTudikoBaHMM cniBpobGITHMKaM
Ha KOHCOMigoBaHOMY piBHi, SKLWIO MpaBoO Ha Ui
ninbru 6yno 3asHadeHo B TPYAOBOMY LOrOBOPI, 3a
YMOBMW, LLIO Ui NiNbry TakoX NOBHICTIO BiANoBiaalnTb
npyHUMnam, 3asHavyeHum y nyHkTi (51).

11.4.2 IHCTPYMEHTH
pesynbTaTamMu AisnbHOCTI

BUHaropogu 3a

(53) JIhogam, gki Hanexatb Oo0  cdepu
3acTtocyBaHHs [MoniTvkn BuHaropoam BaHkiBCbKOI
rpynu, BMHaropofa 3a pesynbtatamu AifanbHOCTI
Ha OCHOBi OUiHKM pe3ynbTaTtiB  AiANbHOCTI
HafaeTbCcA pPIiBHOMIPHO Yy BUrNSA4i  rPOLLIOBOrO
OoHycy Ta npemin y akuisx, y piBHux (50/50)




among the identified people at consolidated or sub-
consolidated and local level.

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 authorised person mentioned in
paragraph O, 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
shares, at the share price determined by
the Supervisory Board of OTP Bank Plc
in accordance with the provisions of
paragraph 0. 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 0, 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

nponopuisx. Popma npemint y akuisx BigpisHAETLCA
cepen  ioeHTudikoBaHux  cniBpOOITHMKIB  Ha
KoHconigoBaHoMmy abo cyb-koHconigoBaHOMy Ta
MiCcLIEeBOMY PIiBHSIX.

111.4.2.1 Yactka Ha OCHOBI akui BMHaropoau 3a
pesynbTatamn LisifibHOCTI ansa  nepconany,
ieHTUIKOBAHOro Ha KOHCONIJOBAHOMY PiBHI

(54) YacTtka Ha OCHOBI akuii 3MiHHOI BMHaAropoau
ans nepcoHany, iAeHTNiKoBaAHOro Ha
KOHCOMIgOBaHOMY  piBHi, pPO3paxoBYETbCH, 3a
3aranbHMM NpaBuoOM, B 3aneXHOCTI Big pilleHHs
YMOBHOBaXXeHOI 0cobu, 3ragaHoi B NyHKTi (146), y
BUMMsiAi BUHAropoau, KOHBEPTOBAHOI B akLii, abo
K NPeMis B akUisiX 3a NPMBINEenNoBaHoO LiHOM:

a/ BuHaropoga, KOHBepTOBaHa B akuii,
O3Ha4Ya€ KOHBEepTaUild 4YacTkM Ha
OCHOBI aKuin BUHaropoau 3a
pesynbTataMmy LisfibHOCTi B 3BUYaMNHI
akuii OTM bBaHky 3a UiHOK akKuin,
BM3HayeHow Harnggosoto pagoto OTP
Bank Plc. BignoBigHO A0 nonoxeHb
nyHkTy (56)0. KinbkicTb  ognHWLb
BMHAropoau, KOHBEPTOBAHMX B akui,
Ha oAHY oi3nyHy ocoby, BU3HAYaETLCS

cniBBiQHOLEHHAM poamipy
BMHaropoau 3a pesynbTatamm
OiANbHOCTI, HagaHoI B akuisix, i LjiHOMO
akKLil.

6/ MNpemis y aKuisx 3a

npuBiNenoBaHOo LIIHO — Lie NpaBo
npuabaHHs 3BuYariHMx akuin OTI
BaHky 3a 3HMKeHolO UiHOW 3a
napameTpamu, BU3HAYEHNMNU
Harnsgosoto pagoto OTP Bank Plc. Y
pasi NpUCYAXXEHHS Npemii y akuisax 3a
NPUBINENOBaHOK  LHOK  KifbKiCTb

akuim Ha opHy i3uyHy ocoby
BU3HA4YaeTbCA CniBBigHOLIEHHAM
po3mipy 3MIiHHOI BMHaropogu Ha
OCHOBI akuin Ta BapToCTi npemii y
aKkuisax.

(55) HAkwo KinbKicTb  akuin, po3paxoBaHUX

BignoBigHo oo nyHkTy (54)0, nignyHkTy a/ i 6/ He €
uinMm uucnom, TO T cnig  oKpyrnuTM 0o
Hanbnmx4oro Linoro Yncna.

(56) LiHa akuin, 1o BpaxoBYETbCS NPU BUSHAYEHHI
KiNbKOCTI akuin (y pasi BMHaropoau, HagaHol K
BMHaropoga, KOHBepTOBaHa B akLii) Ta BapTOCTI
npemii y akuigx (y pasi npemii y akuigx 3a

npuBeinenosaHo LjiHOO) BU3Ha4YaeTbCA
Harnsgosoto papgoto OTP Bank Plc. 4epes
pileHHs, npurHATe npoTtarom 10 pAHiB  Oo




— 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
0, 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
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 0, with consideration to the
principles laid down in paragraphs 0-0.

(60) Considering that in the case of Banking Group
Enterprises operating outside the territory of the
European Union there are legal obstacles to the
award of OTP Bank’s ordinary shares, the staff
identified at consolidated level who are employed in
these countries 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 authorised person’s decision
according to 0 — shall be settled according to the
rules on remuneration paid in the form of
remunertion converted into shares or a preferentially
priced share award, with the proviso that no physical

po3paxyHKy BuHaropoguM 3a  pesynbTatammu
iSANbHOCTI — BMXOOAYM 3 CepeaHbonoboBUX LiH
3BMYanHKUX akuin, sunyweHmx OTP Bank Plc., ski
KOTupyoTbCcs Ha byaanewTcbkin doHOoBIN Bipxi
NPOTArOM TPbOX TOProBMX [HIB, WO MepeaylTb
OHIO NPUIAHATTS TaKoro pilleHHs.

(57) Mpewmis y akuigx 3a NpuUBINENOBaHOK LiHO
MOXe BKIMoYaTh MaKCUMarbHY 3HWKKY B PO3Mipi
6000 yropcbkux hOPUHTIB Ha akuilo, CTaHOM Ha
MOMEHT MPUMAHATTA pilleHHs, 3a3HayeHoro B
nyHkTi (56)0, a goxia, AkMn Moxe 6yTn oTpruMaHun
Ha aKLito CTaHOM Ha MOMEHT 3asABMNEHHS BUMOTU Ha
npemito y akuisax, moxe 6yTn cymor, BUSHAYEHO
Harnagosoto pagoto OTP Bank Plc., ska
cTaHoBUTb Makcumym 12 000 yropcbknx pOpUHTIB.
KO Ha MOMEHT 3asiBNIEHHS BUMOIU Ha MpPeEMIto y
akLisx woaeHHa cepenHs wiHa akuii OTI baHky,
WO KOTUpYTbCA Ha bypanewTcbkin ¢oOHAOBIN
OipXi, NnepeBuLLYE BU3HAYEHY 3HIDKEHY LiHY GinbLu
H>X Ha cymMy goxody, BuM3HayeHoro Harnsgosoto
pagoto, TO Taka 3HWXKeHa LiHa 36inblyeTbcsa Ha
CyMYy TaKol pi3HWLI, LLIO NepeBMLLYE PO3MIp 4OXO0AY,
BM3HaYeHW Harnagosow pagoto.

(58) Harnspoea paga OTP Bank Plc. mae npaBo
BM3HAuyaTW nepiog, NpOTArOM SKOr0 Moxe OyTu
3asBrneHa BMMOra Ha npemii y akuigx 3a
NPUBINENOBAHOIO LLiHO, LLIO CTAHOBUTb MAaKCUMYM
2 poKM; 3asHayeHuh nepiog Moxe 6yTu
NPOOOBXEHUA OAWMH pas, 3a YMOBW, LIO 3aranbHa
TpuBanicTb nepiody 3asBIEHHS BUMOTM HE MOXe
nepesuLLlyBaTK 2 POKIB.

(59) Wono poky, AKMIA OUIHIOETLCS, (hakTUYHMI
cknag npemii y akuisix 3a npuBinenoBaHoo LiHOO
— 3a Becb nepiog BuNMatM BMHAropoau 3a
pesynbtataMn  JiANbHOCTI —  NPUAMAaETbCA
Harnagosoto pagoto OTP Bank Plc. ogHo4yacHo 3
NPUAHATTAM pilLleHHS, 3a3HadeHoro B NyHkTi (56),
3 ypaxyBaHHSIM NPUHLMNIB, 3aKNageHnx y nyHKTax
(57)-(58).

(60) 3 ornsagy Ha Te, wWo y Bunaaky MNignpuemcts
BaHKiBCbKOI rpynu, WO MpaulloTb 3a Mexamu
TepuTopii €Bponericbkoro Cotay, iCHyTb NpaBoBi
nepewkoan Ons NPUCYOKEHHA 3BMYaNHUX aKUin
OTI1 baHky, To nepcoHany, igeHTudikoBaHomy Ha
KOHCOMigOBaHOMY PiBHI, AKUA NpaueBnaLlToBaHNi
B LMX KpaiHax, HAa4aeTbCs YacTka Ha OCHOBI aKLin
BMHaropoau 3a pesynbTatamMu [LinbHOCTI Y
Burnsadi npemii 'y BipTyanbHUX (CUHTETUYHUX)
akuisx. Y pasi npucygkeHHs npemii y BipTyanbHUX
akKuisix, YacTka Ha OCHOBI akKuin BMHaropoau 3a
pesynbTatamMu JiSnbHOCTI — B 3anexHocTi Big
pilUEHHS YMOBHOBaXXEHOI 0OCOOW BIAMOBIAHO [0
nyHkTy (146)0 — po3paxoByeTbCH BiAMOBIQHO OO0
npaeBum Mpo BWHAropogy, ska BUMMAYYETbCA Y




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)
Organisation, are entitled to participate in the OTP
Bank ESOP Organisation, 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 Organisation. 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 (e) of
paragraph 0 of Chapter O.

(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 0 or an
ESOP membership shareholding according to
paragraph 0, the shares necessary for the settlement
of performance-based remuneration shall be
provided directly by OTP Bank PlIc to the employee,
including staff members identified at consolidated
level who are employed by the Banking Group
Enterprises.

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

(63) For staff of Hungarian Banking Group
Enterprises indentified 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 0 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

BUMNA4I BMHAropoaun, KOHBEPTOBaAHOI B akuii abo
npemii y akuisx 3a npuBINENOBaHO LiHOW, 3a
YMOBMW, L0 i3NYHOIo PyXy akLiin He BioOyBaeTbCH,
i YacTKa Ha OCHOBI akuiin BunnadvyetTbcs y hopmi
rPOLWOBMX BUMMaT, 3a TIE X BapTICTIO, WO i
NpUCyoKeHi Ta 3asBrieHi isndHi akuii, 3a TUM xe
rpacpikom, i 3a TUX e yMOB.

(61) CniBpOOGITHMKM  YTOpPCbKUX  MNiAMNPUEMCTB
BaHkiBCbKOI rpynn, siKi BignoBigHO OO MNOSITUKK
BuHaropogn  OpraHiszadii  nnaHy  BOJOAIHHSA
akuismum komnaHii gna npadisHukis (ESOP) OTI
BaHky maloTb npaBo 6paTtu yyactb B OpraHisauii
ESOP OTIN BaHky, MOXYyTb MPUAHATA PilLEHHS,
CKNMaBLUM 3asBY Ha yyacTb, Wo6 BuHaropoga 3a
pesynbTataMn LisiNbHOCTI B pamkax 3aranbHoro
npemianbHOro OHAY, 3a3HAa4YeHOro B LbOMY
pernamenTi, HagaBanacs iM 4epe3 OpraHisauito
ESOP OTIN baHky. Akwo igeHTudikoBaHumn
npauiBHKK, SKMIA Mae npaBo Ha y4vacTb B ESOP,
cknagae 3asBy Ha ydactb B ESOP 3a gaHun
hiHaHCOBUW piK, Y TakoMmy BuMagky npaBuna
BiJCTPOYKM Ta OMMaTy Ha OCHOBI aKLi HE MOXYTb
OyTn npoirHopoBaHi 3 Ornagy Ha MpOoMnopLiiHY
3asBKy BigMOBIAHO A0 MiANyHKTY (A4) nyHkTy (31)0
posainy 111.2.1

(62) Axwo BuHaropoga y opmi BuHaropoaum,
KOHBepTOBaHOi B akuii abo npemii y akuisx 3a
npuBinenosaHow  UiHOWO AN npauiBHUKA,
iAEHTNIKOBAHOIO Ha KOHCOMILOBaHOMY pPiBHi, He
po3paxoBaHa y hopMi BUHaAropoau y BipTyarnbHUX
akuigx 3rigHo 3 nyHkTom (60) abo 4neHcbkoro
nakeTy akuin ESOP 3rigHo 3 nyHkTOM (61), TO aKuiT,

HeoOXigHI Ona  po3paxyHKy BMHaropogu 3a
pesynbTaramu AisinbHOCTI, HagalTbCA
BesnocepegHbo OTP Bank Plc. npauiBHuky,

BKIOYaOUM CniBpobiTHWKIB, iAeHTUdiIkoBaHNX Ha
KOHCONIAOBaHOMY piBHi, MpaueBralToBaHNX Ha
MignpuemctBax baHkiBCbKOT rpynu.

I11.4.2.2 Yactka Ha OCHOBI akUill  3MiHHOI
BMHaropoau Ans nepcoHany, igeHTudgikoBaHoro
Ha cyb-KoHCcoMigoBaHOMY Ta MiCLLEBOMY PiBHSIX

(63) Ons cniBpobiTHMKIB YTrOpCbKMX MiANPUEMCTB
BaHkiBCcbKOI rpynu, igeHTudikoBaHNMX Ha cyb-
KOHconigoBaHOMY Ta MicLueBomy piBHSAX,
pO3paxyHOK YacTKW Ha OCHOBI aKLii BUHaropoau 3a
pesynbTatamMmuM OiSnbHOCTI  BigOyBaeTbcs  3a
npasunaMmy BMHAropoaun, KOHBEPTOBAHOI B aKuii
(nyHkT(54), NnignyHKT a/).

(64) Ana cniBpobiTHWKIB |HO3EMHMX MiANPUEMCTB
BaHkiBCbKOI  rpynu, igeHTUdikoBaHUX Ha cy6-
KOHCONioBaHOMY Ta MicueBomy piBHSAX,
pO3paxyHOK YacTKM Ha OCHOBI aKLjin BUHAropoam 3a
pesynbTaTtamMu AisnbHOCTI BigOyBaeTbCsl y PopMi




application of the rules of remuneration converted
into shares (paragraph 0 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) If in the case of the identified staff members of
an institution operating in the territory of the
European Union and the identified staff of Banking
Group Enterprises prudentially consolidated jointly
with the institution, the benefits provided according
to (64) do not meet the requirements of
performance-based remuneration given in the form
of instruments under CRD IV according to the
Foreign Supervisory Authority’s expectations, the
institution may use other instruments that meet the
requirements of Commission Delegated Regulation
(EV) 527/2014 in the case of staff identified at sub-
consolidated and local level, provided that the rules
of using such instruments have been defined in the
local remuneration policy of the institution and the
use of the instrument has been approved in advance
by the Supervisory Board of OTP Bank Plc.
Supervisory Board of OTP Bank Plc.

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,
organisational 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
qualification, rank classification, required level of

BMHAropoau y BipTyanbHUX (CUHTETUYHWUX) aKuisx
LWMAAXOM 3aCTOCYBaHHS MpaBWil  BWHAropoAawu,
KOHBEepTOBaHOi B akuii (nyHKT (54), mignyHkT a/).
BianosigHo, KinbKicTb BipTYyanbHmMx akuin
BM3HAYaeTbCsA 3a BeCb  MMNATDKHUA  LMKN
BMHaropogu 3a pesynbTaTamy LisnbHOCTI, ane
i3MYHOro pyxy akLin He BigOyBaeTbCs, i YacTka Ha
OCHOBi aKuin TakoX BuNNavyeTbca y GOpMi
rpoOLLOBUX BUMMAT, 3a TIiEK0 X BapTICTIO i 3@ TUM Xe
rpacpikom, Lo i NpUCYIKEHHS dDi3UYHNX aKLin.

(65) Axkwo y BUNaAKy iAeHTMdiKoBaHMX
CniBpOBITHMKIB yCTAHOBM, LLLO NpaLOE Ha TepuTopil
€sponeincbkoro Coto3y, Ta igeHTUdIKoBaHOro
nepcoHany [lignpuemcts bBaHkKiBCbkOT rpynu,
npyaeHuinHo KOHCOMi0oBaHUX CninbHO 3
YCTaHOBOIO, BMMMATW, AKi HagalTbCs BignoBigHO
0o nyHkTy (64)(64), He BignoBigalTb BUMOram
BMHaropogu 3a pesynbTatamu LOisibHOCTI, Lo
HagaeTbCcsa y BUrNsAgi iHcTpymeHTiB 3a CRD IV
Bi4MNOBIAHO A0 OYiKyBaHb IHO3EMHOro HarnNA4o0BOro
opraHy, TO yCTaHOBa MOXe BUKOPUCTOBYBATM iHLUi
iHCTPYMEHTMH, o BiAnoBigaoTb BMMOram
OenerosaHoro PernameHTy Kowmicii (€C) 527/2014
y BUMNagKky nepcoHany, igeHtudikoBaHoro Ha cyb-
KOHCOnigoBaHOMY Ta MiCLIEBOMY PiBHSIX, 3@ YMOBM,
WO npaBuna BUKOPUCTAHHS TaKWUX IHCTPYMEHTIB
Oynu 3asganerigb BU3HaAYeHi B MicLEBIiA nonituui
BMHAropogu YCTAHOBM i BMKOPUCTaHHSA TaKoro
iHCTpyMeHTYy Oyno 3a3pganerigb  3aTBEpPXEHO
Harnagosoto pagoto OTP Bank Plc .

111.4.3 BusHauyeHHs cniBBigHOLWWEHHS ©6a30BOI
BMHAropoAu Ta BMHAropoAu 3a pesynbTaTaMu
LiAnbHOCTI

(66) Onsa ineHTUdiKoBaHOro nNepcoHany He Moxe
OyTn Bu3Ha4YeHO BMHaAropody 3a pesynbTaTtamu
JisnbHocTi, gka nepesuwye 100% pidHoi 6a3oBoi
BuHaropogu. [na 3abe3neyeHHs OOTPUMaHHSA
LbOro NPUHLUUMY, XO4HA BUNNarta BMHaAropoam 3a
pesynbTatamun AiSnbHOCTI He 3A4INCHI0ETLCA OIS
ifeHTudikoBaHOro nepcoHany, Ha Oyab-akux
nigctaBax, OKpiM 3a3HaYeHUX Y LLbOMY perfameHTi.

(67) Nonitnka BuHaropoan baHkiBCbKOI rpynu
BU3Ha4yae AudpepeHuiioBaHi  piBHI  goxoais,
afjanToBaHi OO0 3HadeHHs nocag, knacudikauii
pu3nKiB, oOpraHisauifHol iepapxii Ta XxapakTepy
BUKOHYBaHWUX 3aau.

(68) PyHKULiOHYBaHHS THYYKOI NONITUKN
BMHaropogu 3abes3nevyeTbcs TUM, WO PO3MIp
0a3oBOi BMHaropoauM Ans  iAeHTMdIKoBaHOro
nepcoHany [OCTaTHLO BUCOKUHA, 1106
KOMMNEeHCcyBaTu BWKOHaHy npodpeciiHy poboTy Ta
BignosigaTn piBHIO KBanidikauii, knacudikauii




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,

¢/ length of the deferral and retention
period,

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

e/ position of the employees in the

organisational 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

paHry, HeobxigHOMY piBHIO OOCBIAY Ta HABUYOK, a
TaKoX BignoBigHOMY Oi3HeC-ceKTopy.

(69) YUnenn Papg gupektopis Ta Harnsgosux pag
Mignpnemcts baHkiBCbKOI rpynv MakTb NpaBo Ha
roHopap 3 (pikcoBaHOI CYMO0 Ha Ui nocagi Ta He
OTPUMYKOTb  BMHAropody 3a  pesynbTaTamu
OiSiNbHOCTI.

(70) Ons ineHTUbikoBaHNX CNiBPOOITHUKIB, SIKi He
KnacudikytoTbcs gk uneHn Pagn gupektopiB abo
HarnagoBoi pagu, Ta Tux, K igeHTUdikoBaHi
He3anexHo Bi4 LbOro 4YneHcTBa, BU3HAYaAETLCHA
yacTka 6a3oBOi BMHaropoau Ta BUHaropoanm 3a
pesynbTataMu isnbHOCTI Ha Pi3HMX Nocajax — 3a
npono3uuieto Komitety 3 BuHaropog OTP Bank
Plc. — Harnsposot pagoto OTP Bank Plc., 3a
YMOBM CMifTbHOMO pPO3rnsay HacTYMHUX KpUTepIiB:

a/ cuctema OLiHKNM pesynbTartis
OiAnbHOCTI Ta MeTody BU3HAYEHHS
PiBHIB pU3KKY,

0/ KoediuieHT BiACTPOYKM BMHAropoam
3a pe3ynbTaTamu 4isnbHOCTI,

B/ TpuBanicTb BiACTPOYKMN Ta TEPMiHY
YTPUMaHHS,

r/  CTpyKTypa opraHizauiinHoro
nigpo3ainy / Nignpunemctaa
BaHkiBCbKOT rpynu, xapakrtep i
CKIagHICTb MOro AifAnbHOCTI,

A/ nocaga cniBpobiTHMKIB B
opraHisauinHin iepapxii,

e/ Tvn 3agaud, WO BUKOHYIOTHCS
npauisHukamu (6isHec, nigTpumka,
KOHTPOIb), @ TaKOX

€/  piBEHb NPUAHATTA
PU3MKIB/MPUAHATTS PilLEHb,
BiABeAEeHUNX Pi3HUM nocagam.

(70/A) Kpim 3aranbHoro npeMianbHOro ¢oHay,
HarnagoBa paga OTP Bank Plc. Takox Moxe
NPUAHATU pilleHHs Mpo BigKpUTTA [oaaTKoBOro
npemianbHoro oHay Ha nigctasi nponosuuil
KomiTteTy 3 BuHaropog. [loaaTtkoBuii npemianbHUi
doHA MoXe OyTW BiAKPUTMIA TiNbKM Ha NigCcTaBi
Haa3BMYaWHUX pes3ynbTaTtiB  AisnbHOCTI OKpemo
ansa koxHoro lNignpuemctBa baHkiBCbKOi rpynu, 3

ypaxyBaHHAM  MpMOYTKOBOCTIi  nmomnepegHboro
hiHaHCOBOTO POKY.

(70/B) Y pasi CTBOPEHHS HopaTkoBoro
npemiansHoro doHay BMHaropoga 3a

pesynbTatamu LOiANbHOCTI, SKa HanexuTb 4o
cnnatn OeHediliapy, HE MOXe, 3a 3aranbHUM
npaswnom, nepesuwyBatn 50% Big BuMHaropogu
3a pesynbTatamMu [LiNbHOCTI, BM3HAYEHOI B
pamkax 3aranbHoro npemianbHoro coHay. Lo




performance-based remuneration available under
the General Bonus Pool to the total remuneration
may not exceed 40%.

(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 0, the Supervisory Board of OTP
Bank PIc 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
organisational level and function, provided that, with
due consideration to incentive and retention criteria,
it does not cause disproportionate prejudice:
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(71/A) When adopting its decision according to
paragraph (70), the Supervisory Board of OTP Bank

CTOCYETbCS LIbOro MpuHUMMAY, i ANA BUKOHAHHSA
BMMOIU NYHKTY (66), cniBBigHOLLIEHHSI BMHAropoam
3a pesynbTaTaMu SisnbHOCTI, AOCTYNHOI B pamMmKax
3aranbHOro npemianbHoro coHay, A0 3aranbHol
BMHaropogu, He Moxe nepeBuwlyBaTt 40%.

(70/B) KoediuieHT BUHaropoau 3a pesynbTatamm
isneHoCTi He Moxe nepesuLlyBaTtn 100 BigcoTKiB
0a30BOi BMHAropoau, HaBiTb SIKLLIO BCTAHOBIIEHO
gk 3aranbHui, Tak [ogaTKoBUM MpeMianbHuUi
doHA. BpaxoBytoum Lie 06MeEXEHHS Ta MOMOXKEHHS
nyHkTy (70), ONA KOXHOI ocobwu BM3HAYaETbCA

MakcuMarnbHUN  KoedilieHT BuHaropogu 3a
pesynbTataMmu AiSMbHOCTI, Aka Moxe 06yTu
JocarHyta Yy pasi  CTBOpeHHs  3aranbHoro

npemianbHOro oHAy Ta ChiflbHOr0 CTBOPEHHS
3aranbHoro i [JogaTkoBOro npemianbHOro oHay.

(70/l) Y pasi BWHATKOBUX iHOMBIOyanbHUX
pes3ynbTaTiB QianbHOCTI 6eHediliap Takox Moxe
oTpMMaTtu BunMIaty B Mexax 3aranbHoro
npemianbHOro ooHAy, Lo nepesuLlye KoedilieHT
BMHaropogu 3a  pesynbTatamu  4isnbHOCTI,
BCT@HOBMEHUA Ansi 3aranbHOro MpemianbHOro
doHay, ane He nepeBuwye KoediuieHT
BMHaropogu 3a  pe3ynbTatamu  gisnbHOCTI,
BM3HAYeHWN ANS BMNAAKy CHiNMbHOr0 CTBOPEHHS
BaranbHoro Ta [ogaTtkoBOro  mpemianbHOro
doHAay, 3a yMOBWY, LLIO Taka BMNiiaTa NoKpMBa€ETbCS
3aranbH1M npemianbHMM OOHAOM L€ yCTaHOBMW.

(71) TMpwn NPUAHATTI CBOMO pIIEHHS 3rigHO 3
nyHktom (70) i (70/r)(70) Harnsposa paga OTP
Bank Plc. BusHa4vae cniBBigHOLWEHHSA BMHaropoau
3a pesynbTatamMu [JianbHOCTI [0  3aranbHol
BMHaropoau y Bunagky 3aranbHoro npemianbHoro
doHOy Ans  ocid, npaueBnawToBaHMX Ha
MNignpnemcrBax BaHkiBcbKOI rpynu, Lo
KBaniikyloTbCs K YCTaHOBU, B MeXaX HaCTYMHUX
rpyn, 3anexHo Bif opraHisauiiHoro piBHA Ta
3aga4, 3a yMOBM, WO 3 ypaxyBaHHSAM KpuTepiiB
330X0YEHHST Ta YTPMMaHHS, L€ He BUKIMKae
HenponopLinHMX 36MTKIB:

PiBHi
PiseHb 1 PiBeHb 2 PiBexb 3 PiBeHb 4
T ] T ] 4 g T g
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2 % % % % 11% 40% 0% %
=
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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
Institutions within the following bands, depending on
organisational level and function, provided that, with
due consideration to incentive and retention criteria,
it does not cause disproportionate prejudice:

Levels
Level 1 Level 2 From level 3
min. max. min. max. min. max.
14% 40% 7% 40% 0% 30%
(72) In adopting the decision mentioned in

paragraph (70), a departure from the bands specified
in paragraph 0 and O 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
moadification 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 0
and 0 is possible even during the periods between
the annual and quarterly review of personal scope,

(71/A) Tpn NpUAHATTI CBOrO pilleHHs 3rigHO 3
nyHktom (70) Harnsgosa paga OTP Bank Plc.
BM3HA4Yae CriBBiOHOWEHHA  BMHaropogu 3a
pesynbTatamu OistNbHOCTI ao 3ararnbHoi
BMHaropoau y Bunagky 3aranbHoro npemianbHOro
doHOy Ans  ocid, npaueBnawToBaHMX Ha
MignpuemctBax bBaHkiBCbKOI  rpynn, WO He
KBaniikyloTbCA SK YCTAaHOBU, B MeXax HacTYNHUX
rpyn, 3anexHo Bif OpraHisauiiHoro piBHA Ta
3afjad, 3a YMOBM, LLO 3 ypaxyBaHHSM KpuTepiiB
330X0YEHHs1 Ta YTPMMaHHS, Ue He BUKIMKae
HenponopLiiHNUX 30UTKIB:

PiBHi
PiBeHb 2 Big piBHa 3
MaKc. MiH. Makc.

PiBeHb 1
MiH. MaKc. MiH.

14% 40% 7% 40% 0% 30%

(72) TMpwn nNpUAHATTI pilleHHs), 3a3Ha4YeHoro B
nyHkTi (70), BigXia Big rpyn, 3a3HadyeHux y MyHKTI
(710, i (71/A)0 moxe OyTM MOXNMBUMM Yy
BVHATKOBMX BWMMNadKaxX, OMUCaAHUX HWXkK4e, 3a
YMOBMW, LLO HaBiTb Y TakMx BMMagKax BUHAropoaa
3a pesynbTaTamum  OiANbHOCTI  HE  MOXe
nepesuwysatn 100% piyHOi 6a30BOi BUHaropoam:

a/ 3 ypaxyBaHHAM ocobnuBux obcTaBuH
BignosigHoro [lignpuemctBa baHKiBCbKOT
rpynu, siKi Bigpi3HAOTbLCA Big, 3BUYANHOIO
xony OiSsNbHOCTI (Hanpwvknag,
HoBonpuaGaHi JouipHi KOMMaHii, OOoYipHi
KOMNaHii, ki ovikytoTb NnpuabaHHa, 3nuTTA
abo npopgaxy, NPOEKTHi KoMNaHii), icHye
3Ha4yHWA OiNoBWUIK iHTepec, 3apagu ycnixy
yrogn abo npoekTy, npu 3acTOCyBaHHi
OOYIpHBOIO  KOMMaHielo BUHAropoan 3a
pesynbTaramu DiAnNbHOCTI, aKa
BiPI3HAETLCS Bif 3a3HA4YEHUX rpym;

6/ yBunagky igeHTndikoBaHMxX cniBpOBITHUKIB,
npauesnawToBaHux Ha [lignpuemcTtsax
BaHkiBCbKOI rpynu, npakTuka puHKY npaui
CEKTOpY, B AKOMY Nnpautoe JOYipHS KOMMaHis
abo nigpo3gin, Bumarae 3acTOCYBaHHi
nponopuit, sKa BiApi3HAETLCSA Big,
3a3HayvyeHux rpyn.

(73) MMponosuuia npo BM3HA4YeHHS abo 3MiHy
yacTkn 6a3oBOi BMHAropoauM Ta BMHaropoan 3a
pesynbTataMn AinbHOCTI ANS iAeHTUdIKoBaHOro
nepcoHany, 4K 3a3HayeHo B nyHkTi (70),
npunmaeTbea Harnagosoto pagoto OTP Bank Plc.

(74) 3miHa yacTkm 6asoBoi BMHaropogu Ta
BMHaropogu 3a pesynbTaTaMu AiSnbHOCTI Ans
iDeHTUdIKoBaHNX  cMiBpobiTHWMKIB  Ha  cyb-
KOHCONIJOBaHOMY Ta MICLLEBOMY PIiBHSAX Yy Mexax
rpyn, 3asHaveHux y nyHkTi (71)0i (71/A), moxnuea




based on an individual decision of the head of the
HRMD, 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
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 0, in the case of which this
regulation makes it mandatory that they be taken into
account for proportion-calculation purposes. The
fixed ordinary share award according to paragraph 0
must be taken into account for the purposes of
proportion calculation as part of the basic
remuneration. 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/ iliness
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 0 — shall
be permitted only on the basis of the decision of OTP
Bank PIc’s Supervisory Board, of which OTP Bank
Plc’s Board of Directors must be informed.

(78) In the event of significant financial losses
incurred by OTP Bank Plc 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.

l11.4.4. Extraordinary benefits

(79) Extraordinary benefits are the following
components of remuneration, which, considering

HaBiTb Yy  nepioan MidK
LLIOKBApTaNnbHOK MepeBipkoo 0coboBoi cdepu
3aCTOCyBaHHsA, Ha nigcTaBi iHOWBIAyanbHOro
pilueHHs  kepiBHuka OYJIP, 3 noganbwum
nosigoMneHHaM Harnagoeoi pagn B pamMKax
LLIOpPIYHOro neperrnagy.

LOpiYHOIO  Ta

(75) [Ona wuinen po3paxyHKy CniBBiOHOLLIEHHS
BMHaropogu 3a pesynbTatamu AisnbHOCTI  Oo
3aranbHOi BMHaropogu, 6a3oBa BuHaropoga, ska
Moxe OyTu BpaxoBaHa, O3Hayae nuwe 6a3oBun
oknag 3a BUKOHaHy poboTy B poO3paxyHKOBOMY
poui Ta ninbrn, NOB'A3aHi 3 Nocagoto, BiANOBIAHO
00 ymoB nyHkTy (51)0, y pasi Yoro uen pernameHT
pobute 0BOB'A3KOBUM iX BpaxyBaHHS AN uinewn
po3paxyHKy cniBBigHOLWeHb. PikcoBaHa npemis y
3BUYaANHUX aKUisx, 3rigHo 3 NyHKToM (52), noBUHHA
BpaxoByBaTUCHA ans uinen pO3paxyHKy
cniBBigHOWEHb B pamMkax 6a30Boi BMHaropogwu.
Ona  uinem  pospaxyHKy 4acTku, 0GasoBa
BMHAropoga He MNOBMHHA BKMYaTUM Oyab-sKi
BUMMATK Ha iganbHIO Ta BUMNNaTu eMirpaHTam, Lo
HagalTbCsl Ha OCHOBI  €OMHUX  MPUHLMNIB,
[04aTKOBI NiNbr, NOB'A3aHi 3 piBHeM Knacuaikauii
(Hanpuknag, MOBinbHUI TenedoH,
KoprnopaTuBHU aBTomobinb) abo 6yab-aki ninbru,
SKi 3anexarTb Big TpuBarnocTi NpaBoOBiAHOCUH abo
POKIB CNy>x0u, sIKi KnacuikytoTbCs SIK BUHaropoaa
(Hanpuknag, toBinewHa npemis, OOOB'A3KOBI
HagbaBkM [0 3apobiTHOI nnaTtn, Ski OyayTb
HaJaBaTMCst Ha OCHOBI TPMBANOCTi CyX0u), Takox
[0 BMHAropoau He BpaxOBYETbCA MaTepiarnbHa
gonomora, sika Bunnavyetbca OGaHKkoOM Yy pasi
cmepTi/ xBOpobu 6nmsbkmx pogudie abo camoro
cniBpoGiTHMKa.

(76) KoHkpeTHa 4acTka 6a3oBoi BuMHaropogu Ta
BMHAropoaM 3a pesynbTaTaMy [ignbHOCTI Ans
ocib, Ha skMx nowmptoeTbes MoniTuka BUHaropoau
BaHkiBcbkOi rpynu, mictutbca B Cnmcky 3y
Bunagaky NignpmuemcTts baHkiBCbKOI rpynu.

(77) Bigxig Big cniBBigHOWEHb, NependayYeHnx
MONITUKOK BUHAropoan — OKpiM MyHKTY (74)0 —
[O3BONMSAETBCA NMWe Ha NigcTtaBi  pilUEHHs
Harnagosoi pagn OTP Bank Plc., npo Lo noBuHHa
Oyt npoiHdopmoBaHa Papga gupektopis OTP
Bank Plc.

(78) Y pasi 3Ha4yHuX piHaHCOBUX BTPaT, MOHECEHNX
OTP Bank Plc. abo lMignpuemctBom BaHKiBCbKOI
rpynu, Harnsgosa paga OTP Bank Plc. moxe
3MiHIOBaTM 3a3Ha4veHi cno4vaTtky ChiBBigHOLUEHHS
BMHaropoau, 3MEeHLLY4YM YacTKy BMHaropoau 3a
pesynbTataMmu disnbHOCTI.




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;

performance-based

b/ buyout of a previous contract;
¢/ retention bonus;

d/ proportionate consideration for a non-
compete commitment;

e/ mandatory severance pay;

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

(80) Application of extraordinary benefits according
to paragraph 0, points a/-d/ is possible solely in
cases justified for business reasons, based on the
prior consent of the Chariman & CEO of OTP Bank
in respect of the chief executives identifed at
consolidated level, while in case of further staff
identifed at consolidated, sub-consolidated and local
level, the head of HRMD, 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 paragraph Owmn6ka! MCTOYHUK CCbINKK He
HamngeH., 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

111.4.4 JopaTkoBi BUNnaTu

(79) HOopatkoBumu BunNnatamum € Taki CKNagosi
BMHaropoau, ki, BPaxoBYHOUM X BUHATKOBUW
XapakTep, He NoTpebyTb BpaxyBaHHA ANs Uinen
poO3paxyHKy 4acTkM ©0a30BOi BMHaropoan Ta
BMHaropoau 3a pesynbtataMu AianbHOCTI;

a/ rapaHToBaHa BMHaropoga 3a
pesynbTatamu 4isnbHOCTI;

6/ BuUKYNn nonepeaHbLOro JOroBOpY;

B/ 3aoxoyyBarnbHa BuMnaTa y 3B'A3Ky 3
YyTPUMaHHsIM NepcoHany;

r/  NponopuiiHMiA po3rnsig yroguM npo
HEKOHKYPEHLto;

n/ oboB's3koBa BUXigHa gonomora;

e/ BuXigHa [pJornomora BiAMOBIAHO [0
paMKOBOI CUCTEMW, 3a3Ha4eHOl B
noniTuLi BUHAropoau.

(80) 3acTocyBaHHA Oo4aTKOBMX BuMnaT 3rigHO 3
nyHktom (79)0, nianyHktamm a/ 1/ MoxnvBe
BMKIIIOYHO Yy BMNagkax, obrpyHToBaHMX 3 OinoBux
NpWYKH, Ha NigcTasi nonepeaHboi 3rogun fonosu Ta
leHepanbHoro pgupektopa OTI baHky woao
BMKOHaBYMX AMPEKTOpIiB, iOEeHTMdIKOBaAHMX Ha
KOHCONIOBAHOMY PiBHi, B TOW Yac fIK y BUNaaky
iHWoro  nepcoHany, iAeHTudiKoBaHoro  Ha
KOHconigoBaHoMy,  cyb-koHcomigoBaHoMy  Ta
MiCLEeBOMY pPiBHSIX - Ha nigcTasi 3roau rornoswu

OYINP, 4qkun Mae npaso pfenerysatn CBOI
NOBHOBaXXEHHA B MMCbMOBI GOpPMi.

(81) MapaHTOBaHa BUHaropopa 3a
pesynbTaTamun RiANbHOCTI MoXxe oytn

BMMNMaveHa nig yac BcTyny abo pasom 3 BUNnaTo
nepwoi 3apobiTHOi nnatu nicna BCTyny, ANA
CniBpOOITHUKIB, AKi HiKomnK He Oynu
npaueBnalwiToBaHi >XOAHOK  KOMMaHIE-4eHOM
Npynn OTI1. [apaHTOBaHa BMHaropoga 3a
pesynbTaTtamMu AiSnbHOCTI (Npemia 3a BXxid) Moxe
Oyt  BunNNayeHa  roTiBkoo  abo  iHWKUMMK
iHCTpYMEHTaMu. MpaBuna BiJCTPOYKM,
KOpUryBaHHSA PMU3UKIB i BUMOIY NOBEPHEHHS KOLUTIB
He 3aCTOCOBYIOTbCS [0 rapaHTOBaHOI NpeMmil.

(82) Bukyn nonepeaHbLOro AoroBopy O3Havae
KOMMEHcaLitlo, sika BUMIAYyeTbCA 3 METOH
KoMneHcalii npauiBHMKy 6yab-skoi BUHaropoam 3a
pesynbTatamu  LianNbHOCTI, BTpadeHoi  abo
3MeHLWeHol B pesynbTaTi MPUNUHEHHS  Oro
poboTu, Wo nepegysana BCTyny. Taki Bunnatu
perynoTbcs  NpaBunamMn nNpo  rapaHToBaHy




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
unrealised 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
and the employee, in which the employee
undertakes a commitment not to take on work at
organisations 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 curcumstances 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

BMHaropogy 3a  pesynbTatamm  JisinbHOCTI,
BUKIaAeHMMuM B NyHKTi (80), 3 pi3HMLELD B TOMY, LLO
AKLWO npaBwufia BiOCTPOYKM Ta BUrOAM Ha OCHOBI
iHCTPYMEHTIB 3aCTOCOBYBanuMcs 4O BUHAropoau 3a

pesynbTtatamn  gisnbHOCTI, BTpayeHol  Ha
nonepegHin poboOTi, TO Ui nNpaBuia MNOBUHHI
3aCTOCOBYBaTUCA TakoX | A0 BunnaT, LWo

rapaHTyrTb BUKYN nonepegHb0oro 4oroBopy.

(83) 3aoxouyBanbHa BunNnara y 3B’A3Ky 3
YyTPUMaHHAM nepcoHany Moxe OyTu BunnadveHa
B HaasBMYyamHMX cuTyauigx (Hanpwvknag, 3miHa
yrnpaeniHHA KOMMaHii, pecTpyKTypu3sadiq,
CKOPOYEHHS), B AIKOMY KOMMNaHid, aka nignagae nig
iHCTUTYLINHY cepy 3aCToCyBaHHS, Mae
ocobnuBMn iHTEpeC [0 YTPUMaHHA NeBHUX
CMiBpOGITHMKIB i MOXEe  HaneXHUM  YMHOM
nigTpyumaTtn NpuyanHKM Anst uboro. [pucymkeHHs
3a0X04yBasnbHOI BUNNATK y 3B’A3KY 3 YTPMMaHHSM
rnepcoHany He 3anexwutb Big pe3ynbTaTiB
OiSiNbHOCTI, ane BOHO He MoXxe BYTU BUKOpUCTaHe
ans  komneHcauii  6yab-skMx  HepeanisoBaHWX
pes3ynbTaTiB AiAnbHOCTI. 3ao0xo4yBanbHa npemis y
3B’A3KYy 3 YTPMMaHHAM nepcoHany Mmoxe 6ytu
BMNMaYyeHa 3rogoM, NiCnsi HacTaHHA nonepeaHbo
BU3Ha4eHoi gatn abo nogii.

(84) MponopuinHuMn po3rnsg  yrogu npo
HEeKOHKYPEeHLUil0 CNNayvyyeTbCs B KOXXHOMY BUMALKY
Ha nigcrasi poroBopy Mk pobotogaBuem i
npauiBHMKOM, B SIKOMYy npauiBHuMK Oepe Ha cebe
3000B'A3aHHA He Opatuca 3a poboTy B
opraHisauisix, Wo 3anmaloTbCs TiEH X cdepoto
JisinbHocTi, wo i pobotogaseub. Posrnsag yroau
NPO HEKOHKYPEHLi0 BBaXXaeTbCA MNPOMOPLinHUM
(cmiBpO3MipHMM),  SKWO KOO0  pO3Mip  He
nepesuLlye cymMy, Ky poboTodaseL BUNnaTme 6u
sk ©6a3oBy BUHaAropoAy 3a 4ac fAii 3060B'A3aHHs
HeKoHKypeHUii. Bbyab-akun posrnag yrogn npo
HEKOHKYPEHLi0, WO TMEepeBULLYE LI  CyMmy,
KnacugikyeTbCs Sk BUHAropoga 3a pesynbratamu
OiAnNbHOCTI, i, TakMM  4YMHOM, CymM, LWO
nepeBuULLYIOTb NPOMNOPLUINHY BUNNaTy, NignarawTb
npasurnaMm onnatm Ha OCHOBi IHCTPYMEHTIB,
BiJICTPOYKM Ta KOPUTYBaHHS PU3UKIB.

(85) OboB'siskoBa BuXiAHa AonoMoOra o3Havae
BMXiOHY OoMoMory, cnnarta sikoi € 060B'A3KOBOI
BianoBiaHO o NonoXeHb TPY4OBOroO
3akoHogaBcTBa abo KONMEeKTUBHOro Aorosopy. Taki

BMNnaTu Takox BKITIOYalOTh Oyab-sike
BiAWKOAYBAHHS, WO CNiavyeTbcs  3rigHo 3
CcyooBuMK piLleHHaMU npoTu KOMnaHii
(Hanpwvknag, HenpaBOMIpHe 3BiNbHEHHS). Y paasi,
AKWO B KpaiHi MicueBi HoOpMW TpydoBOro
3aKOHOAABCTBA He 3asHavyalTb 00OOB'A3KOBY

BVIXiﬂ,Hy gonomory y Bunagky OAHOCTOPOHHbLOro




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 0 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.

11.4.5. Framework system of
termination benefits

employment

(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.

(89) Range of employment termination benefits:

until  termination of
discharge from the

a/ basic salary
employment or
obligation to work,

npunuHeHHsa poboTtoaasLiEeM NpaBoBIAHOCKH, abo
y BUNAAKy, SKWO MicueBi HOpMKU TPYyAOBOro
3aKkoHOdaBCTBa 3a [AdaHux OOCTaBMH  He
nepeabavaloTb  3aKOHHOI  MOXIMBOCTI  Ans
OOHOCTOPOHHBOIO NPUMUHEHHS TPYyOOBMX
BIOHOCWMH, cnpaBegnuBa  KOMMEHcauis, ska
BUNMNayyeTbcsa 3a nepioq 6e3pobitta, Moxe
po3arnsgatmicsa ik 060B'A3KkoBa BuXigHa gonomora.
Taka KOoMMeHcauis po3rnagaeTbcA K
cnpasBegnuea y Bunagky, skwo poboTtoaaselb
BUNNaYye ii 5K yMOBY NPUNUHEHHS NPABOBIAHOCKH
3a B3aEMHOI0 3rofjoto, i BOHa He NepPEeBULLYE CyMmY,
sika 3a3BM4Yall BUKOPWUCTOBYETLCHA Ha MiCLEBOMY
pvHKY npaui gna  Takux Bunagkis, wob
3abe3neunT KOMMEHcaUilo 3a nepiog MoLyKy
poboTn.

(86) BwuxigpHa ponomora BignoBigHO Ao
PaMKOBOiI CUCTeMW, 3a3Ha4yeHoi B MNoniTuui
BUHaAropoAau, ChnayvyeTbCs igeHTUdikoBaHOMY
cniBpobiTHMKY BiANOBIAHO 4O YMOB, BU3HAYEHUX Y
nyHKTi (94)0 LbOro pernamMmeHTy.

(87) byob-gka BuxigHa gonomora, sika nepesuLLlye
06oB'A3kOBY BWXigHY Jornomory, nepenbaveHy
3aKoHOM ab0 KONEKTMBHUM OOrOBOPOM, | Byab-sika
BMXigHa gonomora, Wo He Bignosigae npasunam
BUXiOHOI AonoOMoOrM BIigNOBIOHO OO pPaMKOBOI
CUCTEMMU, 3a3HaYeHoi B NoniTuli BMHaropoam, abo
LLO nepeBuLyeE piBEHb, NepeabdayeHnn TpyaoBUM
goroBopom abo B3aEMHMM OOrOBOPOM  MpO
NPUMNWHEHHS  TPpygoBWMX  BIAHOCWH,  MOBMHHA
BPaxoByBaTUCHA MpW pO3paxyHKy YacTku 6a3oBoi
BMHaropoau Ta BWMHaropogu 3a pesynbTatamu
JiSANbHOCTI, a TakoX MOBWHHI 3acTOCOBYBaTUCA
npasura onnatMu Ha OCHOBi  IHCTPYMEHTIB,
BiJICTPOYKM Ta KOPUTyBaHHA PU3KKIB.

111.4.5 PamkoBa cucrtema
NPUNUHEHHA TPYAOBUX BiAHOCUH

BUNNarT 3a

(88) Byab-aki Bunnatu, NoB's3aHi 3 NPUNUHEHHSIM
TPyQoOBMX  BIAHOCWMH, MOBWHHI  Bigobpaxatu
OOCATHYTI MUHYNI pe3ynbTaTth AiANbHOCTI, | XoaHa
B/UNMata He Moxe Oytm  nos'dsaHa 3
HeJoCArHyTUMKU pesynstatamu. BignosigHo, He
Moxe ByTu nmignMcaHuin JOroBip NPO MPUMNMHEHHS
TPYAOBMX BIAHOCWH, 3rigHO 3 sKMM onnaTta He
3anexuTb Bi pesynbTaTiB AignNbHOCTI NpayiBHWKa
abo pge Taka Bunnata Bunnadyeanacs 0O,
He3BaXaluM Ha 30UTKU, MnoHeceHi BaHkiBcbkin
rpyni OTI B pe3ynbTaTi GiSNbHOCTI NpauiBHMKA
abo HagMIpHOro NPUUHATTS PU3KKy. MonoXeHHs
LbOro perrameHTy MOBMHHI 3acTOCOBYBAaTMCA OO0
BMNNaT WOoA0 MNPUNMHEHHS TPYAOBUX BiGHOCHH.




b/ absence fee for the discharge period,
¢/ 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 O,
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 0, 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-
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,

(89) CnekTp BMnNNaT WOA0 NPUNUHEHHS TPYOOBUX
BiJHOCWH

a/ GasoBa 3apobiTHa nnaTa
MNPUNUHEHHST TPYOOBWMX  BiAHOCWH
3BifTbHEHHS Bif TPYAOBOro 060B'sI3KY,

Jo
abo

©/ Bunnarta NnpoTArom nepioay
3BiNbHEHHS,

B/ BuXigHa gonomora,

r/  po3rnsag yroan Npo HEKOHKYPEHLLito,
3a YMOBM, L0 LWOAO LbOro NUTaHHSA
iCHye forosip, i 6eHediuiap cknagae
3asBy, Ha nigcTasi Akoi yroga npo
HEKOHKYpPEHLil0 Mae 3anviartucs B
cuni Nicns NPUNUHEHHS TPYA0BUX
BiAHOCWH Ha NEeBHWUIN nepioa 4vacy,

n/  ninbru, SKi HagawTLCA 3a EAUHUMU
npasunamMmu BignoBigHO 40 MiCLLEBMX
KOMNEKTMBHMNX JOrOBOPIB Ta
BHYTPILLUHIX NONOXeHb,

e/ ninbru, SKi BUNNa4vyoTbCd 3a
oKkpeMumm yrogamu, nepegbadeHmmm
[0roBOpOM,

e/  po3paxyHOK NponopuifHOI
BMHaropoau 3a pesynstatamu
OiSiNbHOCTI.

(90) BunnaTa ninbr 3a nyHkToMm (89)0, nignyHKTamm
a/ e/, 3pgiicHioeTbCA OO0 patu, nepegbayeHol B
TPYAOBMX HOPMaX YrOpLUHN Yy BUNAAKy YropCbKUX
nignpvemcts bBaHkiBCbKOI rpynu, Ta [0 Jatwy,
nepenbayeHoi MicLeBUMU TPYOOBMMU HOpMamm y
Bunagky IHo3eMHuX nignpuemcTB BaHKiBCbKOT

rpynu.

(91) PospaxyHok Ta BunnaTa BuHaropoau 3a
nyHktom (89)0, nignyHkTOoM €/, BigOyBaeTbCA
BiONOBIOHO 00 3aranbHUX MpaBuil, BUXOOSAYM 3
OUiHKW  pesynbTaTiB  AidnbHOCTI, 3rigHO 3
NoYaTKOBMM rpadikom.

(92) Axwo ocoba, WO 3BINbHAETLCA, OTPUMYE
npaBo Ha Ninbry 3a pesynbTatamu JisnbHOCTI Npu
NPUNUHEHHI NPaBOBIOHOCWH, SAKi  nignsralTb
cnnari 3a paHiwe BCTaHOBIIEHUM
[0roBOPOM/MOSIITUKO, | MPUMHLMNKN Takoi BUNNaTu
cynepeyartb MOSNIOXKEHHAM LIbOrO pernameHTy, TO
00 NPUNUHEHHST TPYAOBUX BiZHOCKH 3 0CO60I0 Mae
OyTu nignucaHui OOroBip, SKMM rapaHTye, LWo
npasuna Tta npuHuunu [loniTukn BMHaropoam
BaHKiBCbKOi rpyny MOBHICTIO BMKOHYIOTHCH LLIOAO
Takux BUNNaT/ninbr.

(93) byab-sikMn JOroBip NPO NiNbrM 3a Mexamu
BUNagkie Ta/abo nimiTiB, nepegbadeHuMx UMM
pernaMeHToM, Moxe OyTu yKnageHuh nue Ha




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,

upon
without

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.

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

ll.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

nigctasi nonepefHboOro cxsaneHHs KowmiteTy 3
BuHaropog OTP Bank Plc.

(94) Cuctema Bunnat 3a NPUNUHEHHSA TPYAOBUX
BiQHOCMH, L0 CNNayvyloTbCs NOHAL BCTAHOBIEHUN
3aKOHOM  piBeHb, nependayeHui  TPyLOBUM
[OroBOpPOM, € HACTYMHOH):

a/ piBeHb Bunnat, ki MOXyTb OyTu
OTPMMaHi Ha €4MHIN OCHOBI, BU3HA4Ya€ETbLCS
B rpynax B 3anexHOCTi Big TpuBanocTi
poboTn, sik po3mip 6Gas3oBOi 3apoObITHOI
nnartu 3a:

aa/ 1 micsiup, y pasi He MeHLUe 3 pokiB;
ab/ 3 micaui, y pasi He MeHLe 5 pokiB;

aB/ 5 wmicsuis, y pasi He meHwe 10
pOKiB;

ar/ 7 micsiyie, y pasi He MeHwe 15
pOKiB;

ag/ 9 micsuie, y pasi He meHwe 20
POKiB;

ae/ 12 micsuie, y pasi He MeHwe 25
pOKiB;

6/ cyma, BM3Ha4yeHa BIiAMOBIAHO A0
nignyHKTy a/, NoBMHHA GyTW 3BaXeHa

B CepedHbOMy 3a MPOLEHTHUMM
NoKa3HMKamMmn OisiNbHOCTI,
JocarHyTuMm  3a 5 pokiB, WO

nepeaylTb MPUMNUHEHHIO TPYOOBUX
BiOHOCVH,

B/ BunnaTtu 3[iNCHIOITbCS nicns
NPUNUHEHHST TPYLOBUX BIAHOCKH, 6e3
BiACTPOYKM,

r/ npaBo Ha BUMMNATU MNPUNUHAETHLCS,
AKLWO npauesnawTyBaHHS
npunuHaeTec  pobotogasueMm  3a
HeramHuMm  3BinNbHeHHAM abo Ha
nigctasi  NpUYMH, noB'dA3aHuMx 3
noBediHKO npauiBHvka woao
TPYOOBOI AiANBHOCTI.

(95) OGOoB'A3KOBOID NEPEAYMOBOI HaJaHHS Mpas
Ha BMNIaTU BiANOBIAHO 40 NyHKTY (94)0 € Te, Wwo
Tpy#oBuin OoroBip npauiBHvKa NOBUHEH
nepegbayatm npaBo Ha BuNAatv, pobnaumn
NMOCUNAaHHSA Ha NOSOXEHHS LIbOrO pernameHTy.




0). 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.

lIl.5 BumiproBaHHA pe3ynbTaTiB AiANbHOCTI Ta
BU3HA4YE€HHA KPUTEPIiB pe3ynbTaTiB AisNbHOCTI

(96) Ha piBHi BaHkiscbkol rpynu OTI1 oCHOBHUM
KpUTepieM OUiHKM pe3ynbTaTiB AisnbHOCTI,
noB'd3aHol 3 BMHaropodol 3a peaynbTaTtamu
pisnbHocTi, e RORAC+ (ROE/COE, po3paxoBaHuii
BignoBigHO A0 nyHkTy 0). Po3paxyHOK ULbOro
nokasHuka 6asyeTbcs Ha undpax Yropcekux ta
IHO3eMHUMX nignpuemcTB BaHKiBCbKOI rpynu, SKi
Hanexanu A0 Korla KOHCOMigOBaHUX [OOuipHiX

KOMNaHin  MpPOTArOM  yCbOro  OUIHIOBAHOrO
(iHaHCOBOrO POKY.
(97) Tlpu  pospaxyHKy UbOr0O  MOKa3HMKa
BPaxOBYETbCH HACTYMHE:!
al Ons BU3HAYEHHS 3HAYeHHs
ckopuroBaHoro npubytky abo 36uTky
nicns BMpaxyBaHHS nogaTky
HeobXigHO 3acTocoByBaTW MOHATTH
KEKOHOMIYHUIA  NpuUBYTOKY»;  IHWKNMHN

cnoBamu, OyxranTepcbkui npubyTok
abo 30MTOK KOPUTYETLCS 3@ OKPEMUMU
CcTaTTaAMMU, HE NOB'A3aHNUMM 3 AiINOBUMU
onepauismMu (Taki sK  3HELUiHEeHHS
ryaBiny B [OYipHIX KOMMaHisX, Ooxig
Bi4  MNpogaxy  KOMMaHiin  rpynw,
cneuianbHUM NOAaToK Ha 6aHKM TOLWO).

6/ Baptictb BnacHoro kanitany (COE)
Mpynn OTI pospaxoByeTbCa  SK
cepefHbo3BaXxeHa BapTiCTb
BnacHoro kanitany (Country COE)
KpaiH, Wwo 6epyTb yyacTb B onepadi,
e BUKOpUCTaHi Barosi koemilieHTn €
BHECKaMM [OYipHIX KOMMaHin [o
cepeaHbO3BaXXeHOT BapTOCTi aKTUBIB
SREP (RWA).

B/ BapricTb BnacHoro kanitany (Country

COE) ans KOXHOI KpaiHu
BM3HAYa€E€TbCA Ha OCHOBI Moaeni
CAPM, ockinbkm cyma Oeta-

KoedilieHTa nepeBuULLyE AOXiOHICTb
6e3 pusuky i npemito 3a PUHKOBMUN
pu3uk, e 6eta € YyTnMBICTIO OO 3MiH
Ha PWHKy. pyu Takomy po3paxyHKy
AoxigHicTe 6e3 pu3nky BapiloeTbCs B
3anexHOCTi Bif, KpaiHu, ToAi sik beTa-
koedpidient (1,3) i npemia 3a
puHkoBUN pusnk (6%) oaHakoBi And
KOXHOT KpaiHu.

(98) Pa3 Ha pik Harnsgoea paga OTP Bank Plc.
OLIiHIOE METOA0SOriI0, sika BUKOPUCTOBYETLCS ANS




(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 emphasising 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 Group Governance Directorate of OTP
Bank Plc. 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 Group Governance
Directorate of OTP Bank Plc. is approved every year
by the Supervisory Board of OTP Bank Plc.

pO3paxyHKy LIbOro nokasHuka, i npuimae pilleHHs
npo noro moaudikauito Tam, ge Le sunpasgaHo.

(99) BM3HayeHHs UinboBOro 3Ha4YeHHs1 NoKa3HWKa
RORAC+ 3a paHun diHaHcoBUi pik Ba3yeTbcs Ha
OCTaHHbLOMY  pi4HOMY  biHAHCOBOMY  MnaHi,
3aTBepaxeHomy Papot gupektopie OTP Bank
Plc.

(100) Harnsposa paga OTP Bank Plc. moxe
3MiHIOBaTU LiNbOBe 3HA4YeHHs OaHKiBCbKOro
nokasHnka RORAC+ rpynoBoro piBHs 3a gaHun
diHaHCOBUI piK y BigNOBiAb Ha Taki 3akoHo4aBui
3MiHM Ta/abo 3miHM, Wo BigOyBalTLCA 3a
PUHKOBMX OOCTaBMH, $SKi CTalTbCA nicns  ix
BM3HAYEHHS, | AKi MaloTb CYTTEBUMA OB'€KTMBHUN
BMMAMB Ha KOHCONigoBaHWA npubyTok BaHKiBCbKOT
roynm OTI abo Ha AOCATHEHHS BCTaHOBMEHWUX
LLiNbOBUX 3HAYEHb.

(101) Harmagosa paga OTP Bank Plc.
LioKBapTanbHO, napanenbHo 3 O6roBOPEHHSAM
3BiTY NPO PO3BUTOK NMpUOYTKY BaHKIBCbKOI rpymnu,
BioCTeXye  po3BMTOK  nokasHnka RORAC+
rpynoBoro piBHA 6aHKy 3a gaHuin iHaHCOBUI pik
BiJHOCHO MOro L|iNIbOBOro 3HAYEHHS.

(102) dyHpameHTanbHUM MPUHLUMIOM CUCTEMM
BMMIPIOBaHHSA Ta OLiHKM pe3ynbTaTiB QisnbHOCTI €
Te, WO PO3Mip BMHAropogu Ha OCHOBI OLiHKM
pes3ynbTaTiB GiANbHOCTI — WO CYNpPOBOAXYETHCS
noAarnbLUo Ta NONepeaHbO0 OLHKOK PU3KKIB —
noB'd3aHnin 3 ABOPIBHEBOK) CUCTEMOKD OLIiHKU
pe3ynbTaTiB AiANbHOCTI

a/ BUKOHaHHs Ha piBHi BaHKIBCbKOT rpynu /
BaHky / OOMipHixX KOoMMnaHin -
iHCTUTYLINHOrO PiBHSA, a TaKoX

06/ iHguBigyanbHUX Uinewn
NOKa3HWKW, iHOUBIOYanbHi
KOMMeTeHL,T).

(umncrosi
uini Ta

(103) Pobnsayn akueHT Ha iHCTUTYUIAHUX Uinsx,
[OBOpiBHEBA cUCTEMA CMPUSE YiTKOMY BU3HAYEHHIO
Ta MOHITOPUHrY MpIiOpPUTETIB, a TaKOoX MOKpaLlye
30aTHiCTb KOHTpOSoBaTH iHOMBIAyanbHi
pesynbTatu AifbHOCTI, TUM CaMUM MigBULLLYHOYN
FHYYKiCTb CUCTEMU OLHKM pesyrnbTaTiB AianNbHOCTI.
PobGoTogaBeub  BM3HA4Yae  iHCTUTYUiAHI  Ta
iHAMBIQYanbHiI UWini, B TOMY YNCHIi LiNbOBI 3HAYEHHS,
Ha piYHOMY piBHi, 3anuwarun 3a cobol npaBo
3MiHIOBaTM IX BCepeaVHi poKy Yy BiAMNOBiAb Ha 3MiHU
PUHKOBMX OOCTaBWH, a TakoX BignoBigHO [0
CynyTHIX  fginoBmx  iHTepeciB  poboTogaBus.
IHCTUTYLIMHI NOKa3HMKU BKMOYalOTb KIHOYOBI Lini
Bucokoro piBHa OTP Bank Plc. Ta BaHkiBcbKoi
rpynu OTI1.




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

(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

(103/A) Owupektopat 3 ynpaBniHHA rpynoto OTP
Bank Plc. cknagae «6ibnioteky KINE», sika MicTUTb
iHOuBIiOyanbHi  HEOOOB'A3KOBI  MOKA3HWKM  3a
YCTaHOBOHO, ix BN3HAYEHHS, OAVHULKO
BMMIpIOBAHHA Ta BriacHMka paHux. bibnioteka
KMNE, cknageHa [dupektopatoM 3 YynpaBfiHHA
rpynoto OTP Bank Plc., 1Lopoky 3aTBepmKyeTbCA
Harnagosoto pagoto OTP Bank Plc.

(103/B) OuiHka pes3ynbTaTiB AiSNbHOCTI  Uinen
IHCTUTYUINHOIrO  piBHA o0 MignpmuemcTs
BaHkiBCcbKOi  rpynn  3abesnedvyeTbcs  LUNSAXOM
BMKOHaHHS Linen cyb-KoHCOonigoBaHOro rpynoBoro
PiBHS, @ 3a BiACYTHOCTI TaKuX - MiCLLEeBUX Liinewn.

(104) Pesynbtatn gianbHOCTI, SKi - cnyXaTtb
OPIEHTMPOM ANA BMHaAropoau 3a pesynbTartamu
LiSANbHOCTI, BM3HAYalOTbCA SK 3BaXXEHe cepepnHe
apudMeTnYHe HCTUTYLIMHUX Ta iHOuBIQyanbHUX
Linewn, Npy LibOMY BaroBui KOeqiLi€HT NOKa3HWKIB
Ha IHCTUTYLIMHOMY PiBHi 3HMXYETbCS OS] KOXXHOIo
KEPIBHUKA B Mipy 3HWXXEHHS piBHA ynpasriHHSA. Y
BUNAOKy KepiBHUKIB, HKi BWKOHYHOTb (OYHKLiIO
BHYTPILUHLOrO KOHTPOSO (BHYTPILUHIN KOHTPOIb,
KOMMNIIA€EHC, yNpaBniHHA pU3nMKamu), Len NpuHLmMn
3aCTOCOBYETHCA 3 TIEK Pi3HULEID, L0 MOKA3HUKM
iHCTUTYLINHOIO PiBHSA BPaxOBYKTbCA 3 MEHLUUM
BaroBUM KOeqiLliEHTOM — Ha OOWH HWKYe 3a JaHUn
opraHisauinHui piBeHb.

(104/A) InamBigyanbHi pesynbTatn AinbHOCTI He
MOXYTb OYyTM «NigTArHYTI» 3a pesynbTatamu
figneHocTi rpynu  (cyb'ekta rocnogaptoBaHHs),
TOGTO SKWO pesynbTatv AiSfAbHOCTI  rpynu
(cyb'ekTta rocnopgaptoBaHHsl) Kpalli 3a pesynbraT
OLiHKM iHOUBIQYanbHUX pe3ynbTaTiB AiaNbHOCTI, TO
nepeBaxHy cuny Mae iHaueigyarnbHa ouiHKa.

(104/b) Harnspoea paga OTP Bank Plc.
BCTAHOBMIOE [Ba Moporn (nopir pesynbTaTiB
JisANbHOCTI, Mopir TonepaHTHOCTI) Ans (iHaHCOBMX
MOKa3HWKIB, LU0 BUKOPUCTOBYHOTbCHA AN OLiHKM
pes3ynbTatiB gianbHOCTI. JocarHeHHa 3agaHol Uini
HWX4e nopory pesynbTartiB gisnbHocTi o3Havyae 0%
BWKOHaHHS, B TaKOMYy BUMNaaKy npauiBHUK HE Mae
npaBa Ha BMHaropogy 3a pesynbTaramu
JisnbHOCTI. PesynbTatn OiSnbHOCTI MK MOPOrom
pesynbTaTtiB AisNbHOCTI Ta noporom
TONMEPaHTHOCTI  03Ha4yae  PaKTU4YHY  OLHKY
MokasHWKa, B TakoMy BWMNaZKy nNpauiBHUK Mae
npaBo Ha BMHaropogy 3a pesynbTatamu
JisANbHOCTI Ha OCHOBi BMMIpIHOBaHUX pes3yrnbTaTiB
JisanbHOCTI. Y pasi pesynbTaTtiB AianbHOCTI BULle

nopory TONEepPaHTHOCTI, [04aTKoBO 0o
BUMIpIOBaAHUX  pes3ynbTaTiB  OiSfbHOCTI,  npwu
BW3HAYEHHI 3HayeHHs pesynbTaTiB  AignNbHOCTI

MoKasHMKa Mix noporom TonepaHTHocTi i 100%
MOXYTb OyTn BpaxoBaHi Cyb'eKTMBHI acnekTtu,




Bank Plc., 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/E) In case of performance above the tolerance
threshold, the employer exercising the employer's
rights/evaluation manager is entitled to decide on the
fulfilment 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
HRMD, 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

BU3HAKOUM aKTMYHI  3ycunns npauiBHMKa B
JOCArHEeHHi gaHoi 4JucenbHoi Uinmi, abo ix
BiACYTHICTb.

(104/B) Kowmiter 3 ynpaeniHHa OTP Bank Plc.
TakoX MOXe BCTaHOBMOBATU OBinbll >KOPCTKi
noporu, HiXk noporu, BCTaHOBNEHI Harnggosoto
pagoto OTP Bank Plc., B TakoMmy BMnagky L 6inbLu
YKOPCTKi MOpOrn MartTb NEPEBaXKHY CUIy.

(104/T) Axwo B KpaiHi He OyayTb BUWKOHaHI
IHCTUTYUIMHI Uini, woao sakux HarmsgoBa paja
OTP Bank Plc. BcTaHOBMa HassBHICTb 06'€KTUBHOI
obCTaBMHM, WO HeratMBHO BMMMBaKOTb Ha
MOKa3HWKW, ane 3Ha4eHHS NoKasHWKa BU1LLE Mopory
TonepaHTHocTi, To Harnsposa paga OTP Bank
Plc. mae npaBO BIiAXWIUTN OLIHKY MNOKa3HWKIB
iHCTUTYLINHOrO PiBHS.

(104/0) Y pasi pesynbratiB AianbHOCTI BULLe
nopory TOfepaHTHOCTI poboTodaBelb, AKUA
34incHIoE npaBa pobotogaBus/ KepiBHWK, LU0
NMPOBOAUTL OL|iHKY, Ma€ NpaBo NMPUMAHATMK PilLEeHHS
MpO 3HAaYEHHS BMKOHAHHS NMOKa3HMKa MK NOPOrom
TonepaHTHocTi Ta 100%.

(104/E) KepiBHuK, LLIO NPpOBOAUTL OLIHKY, MOBMHEH
3aBxau 0brpyHTOBYBaTU 3anpornoHoBaHe
BiAXUNEHHs Mk moporoM TonepaHTHOcTi Ta 100%,
fAKe TakoX Mae OyTu 3arBepmkeHe npaBniHHAM
KOMNaHii y BUNagKy npawiBHuKa,
npaveBraToBaHOro Ha MignpuemcTsi
BaHkiBCbKOi rpynu, nicna Toro, sk [onoBa Ta
eHepanbHun gupektop OTP Bank Plc. npuiiHae
pilleHHs woao Oyab-SKoro  3anponoHOBaHOro
BiOXWMNEHHA y BUNagKy KepiBHUKIB [lignpuemcTs
BaHkiBCbKOI  rpynu,  igeHTMiKoBaHOroO  Ha
KOHCOMIJOBaHOMY PiBHI.

(104/€) Y Bunagky npauiBHUKIB, ioeHTUGiIKOBAHNX

Ha KOHCOMiJOBaHOMY PiBHi, BiAXWNEHi OLiHKM
nogatotecsa  [pe3ngeHty Ta [eHepanbHoMy
oupekTopy kepiBHukoMm OYJIP  Ha nigcTasi

nonepegHbLOI NEpPEBIPKN ageKBaTHOCTI OUHOK. Y
BMNAAKy MpauiBHMKIB, iOEHTU(IKOBAHMX Ha cy6-
KOHCONIJOBaHOMY Ta MICLEBOMY PiBHAX, BOHMU

nepeBipsoTLCA KEPIBHUKOM cnyxom no
yrnpasniHHIO nepcoHanom MNignpuemcTBa
BaHkiBCbKOI rpynu i, SKWO BiH BBaxae ix

HeJouinbHUMKM, TO  iHiLitoe  KOHCynbTauii 3
KEPIBHUKOM, LLO MPOBOAUTL OLIHKY.

(105) OcHOBHe ou4ikyBaHHS LLIOAO Uinen nonsrae B
TOMY, WO BOHU MOBUHHI OYTN KOHKPETHUMMU,
OB'EKTVBHMMY | akTyanbHUMW, @ TaKOX MOBMWHHI
3abe3neunTn JOoCTaTHIN CTUMYN AN BMKOHAHHS
BMCOKOSIKICHOT po60TN. MeTogomnoriYHO-NpakTuyHe
nigrpyHTs 3abesnevyeTbes BMMIpIOBaHHAM




institutions), the key indicators for performance
measurement defined in paragraph 0, 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:

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 Plc,

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.

(108) The body/executive exercising employer’s
rights in respect of the person concerned is
authorised to conclude the individual agreements,
and the HRMD 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 O 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

pes3ynbTaTiB Ha piBHi 6aHKy Ta 6aHKIBCbKOI rpynu;
BM3HAYEHHS LiNbOBUX 3HaYeHb BiabyBaeTbcs nig
Yac LLIOPIYHOro NpoLecy NnaHyBaHHS.

(106) Lo CTOCY€ETbCS iAeHTUdiKkoBaHNX
cniBpobiTHMKIB, SAKi MalTb HaMOINbW 3HAYHUNA
BMAMB Ha Npodinb pM3MKy Ha KOHCOMigoBaHOMY
piBHi  (BUKOHaB4Yi  aumpektopu  [lignpuemcTs
BaHkiBCbKOT rpynu, WO KnacudikyloTbCa  SK
KPeAWUTHi YyCTaHOBW), KITHOYOBI MOKa3HWUKM OLHKM
pesynbTaTiB gisanbHOCTI, BU3Ha4eHi B NyHKTi 0, a
TaKoX OCHOBHi MPUHUMNM OUiHKWU pe3ynbTaTiB
LiSANbHOCTI, WO CTOCYOTbCS OLHIOBAHOrO POKY,
3aTBepaxytoTbca Harnsgosotw pagoto OTP Bank
Plc. He nisHiwe gaTtu 3akpuTtTa 3aranbHux 36opis
nonepeaHbLoro oiHaHCOBOrO POKY.

(107) HactynHi ocobw/opraHy  YNOBHOBaXEHi
BM3Ha4aTu CTPYKTYpY IHCTUTYLINHNX Ta
iHOMBIAyanNbHMX LUiNbOBUX 3aBAaHb, BUKNAAEHNX B
iHOMBigyanbHOMY  OOroBoOpi, 3  ypaxyBaHHSM
6idniotekn KIE:

a/ 3a 3aranbHUM MNpaBWioOM, Yy BUMNAAKy
BMKOHaBYMX OVNPEKTOopIB,
iAEHTNIKOBAHNX Ha KOHCONIAOBaHOMY
pieHi MignpnemctB BaHKiBCbKOT rpynu,
wo nepebyBatoTe nig  NpAMUM
Ma)XOpUTapHMX NpaBOM  BMNACHOCTI
OTP Bank Plc.: Harnsgosa paga OTP
Bank Plc.,

6/ wopo  iHWoOro  igeHTudiKkoBaHOro
nepcoHany: BUKOHaB4a Brnaga/opraH,
o 3JiMcHoe npaeBa poboTogasud,
potpumytodnck [lMpasun ynpasniHHSA
BaHkiscbkoi rpynn OTI1 (Ha MOMEHT
BMAaui LbOro pernamMmeHTy:
MonoxeHHa Ne 35/2017.-JOG-6021),
3a yMOBU, o NOKa3HMUKM
iHCTUTYUINHOrO  GNOKY  NOBMWHHI
3acTocoByBaTuCA piBHOMipHO,
BiQNOBIAHO 40 NOMNOXeHb NiANYHKTY a/
LWOAO  BWKOHaBYOro  AMpEKTopa,
CTOCOBHO BCiX iHLWINX
iAeHTUdiKoBaHUX cniBpobITHUKIB,
npaueBnawToOBaHMX Ha TOMY X
MignpuemcTsi BaHkiBCbKOI rpynu, Lo
i BiANOBIAHMIA BUKOHABYNIA OpraH.

(108) BwukoHaBumi opraH/Brnaga, WO 34IACHIOE
npaea poboOTOAaBUA LWOAO BIAMOBIAHOI ocobw,
YNOBHOBaXeHa yknagaTu iHavBeigyanbHi 4orosopu,
a OYNP Tta HR-meHemkep [ouipHbLOI KOMNaHI,
BignosiganbHoi 3a [lignpnemctBo BaHKiBCbKOT
rpynu, HecyTb BIANOBIQAmNbHICTL 3a NiArOTOBKY
[OroBopiB 40 MignucaHHs.




subsidiaries” (at the time of issuing this regulation:
No. 49/2019.-HGI-2174).

l11.6. 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
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.

(114) With respect to the deferred instalments, the
ex post risk adjustment described in chapter 0 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 clawback rules defined
in paragraphs 0-0 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

(109) [lMpouec ouUiHKM pe3ynbTaTiB  AiANbHOCTI
nepepbaveHnn y po3gini 0 uboro pernamMmeHTy.

(110) binbw peTanbHi nNpaBuna BNPOBAMKEHHSA
npouecy nocTaHoBKM LUinen nepenbayeHi B
onepadinHin npoueaypi nig Hassow «[llpaBuna
CUCTEMWN BUMIPIOBAHHA Ta OLHKM pesynbTaTiB
aisnbHocTi OTP Bank Plc. Ta govipHix KomnaHin-
uneHiBe baHKiBCbKOI rpynu» (Ha MOMEHT Buaadi
uboro pernameHTy: Ne 49/2019.-HGI-2174).

lll. 6 MpaBuna BIACTPOYKU Ta YTPUMaHHS,
noB'sA3aHi 3 BMHAropoaor 3a pesynbTaTaMu
AianbHoOCTI

(1112) BuHaropoaa ineHTudiKoBaHUX
CMiBpOGITHMKIB — SKWO B LIbOMY perfiamMeHTi He
nepegbaveHo iHwWe — Moxe OyTu BunnadeHa
TiNbkv BIANOBIAHO A0 rpadiika, BU3HAYEHOro
npasunamm BiCTPOYKM Ta YTPUMaHHS,
BUKNaAEHMMU B LbOMY pO3aini.

(112) Bunaropoga 3a pesynbTtatamu AisfibHOCTI,
WO BuNnadvyeTbeCs igeHTudikoBaHnM ocobam 3a
BiACTpoYeHMM rpacpikom nnatexis, OiNUTLCHA Ha
KOPOTKOCTPOKOBI (He BiACTPOYEHi) Ta BiACTPOYEHI
BMNNaTu.

(113) 50% uvacTvHM Ha OcHOBI akuin (akuin abo
BipTyanbHMX  akuifn)  KOPOTKOCTPOKOBOI  (He
BiJCTPOYEHOI) BUMNNaTU BUHaropoam 3a
pesynbTataMmu OisnbHOCTI YTPUMYETLCS NPOTArOM
O[HOrO pOKy y BUNaaKy nepcoHany,
ieHTUDIKOBAHOrO Ha KOHCOMiAOBaHOMY pPiBHI.
BignosigHo, Ansa nepcoHany, ineHTugikosaHoro Ha
KOHCONigoBaHOMY PiBHi, NnonoBuHa
KOPOTKOCTPOKOBOT (He BiACTpOYeHol) Bunnatu
BMHaropoau 3a pesynbTatamyn AisnbHOCTI Ha
OCHOBI aKUil € 4YaCTUHOIO, SIKa He YTPUMYETLCH, a
iHLIA MONMOBUHA — YACTUHOID, AKa YTPUMYETHLCS.

(114) Wo crtocyeTbcsa BiOCTPOYEHMX BMNMaT, TO
HeobXxigHo 3acTocoByBaTu noganbLue
KOpUryBaHHSA pusuki, onncaHe B po3agini I11.7.20
uboro pernameHTy. Lo ctocyeTbcs YacTuHm, dka
YTPUMYETbCS, TO NOAanblUe KOPUryBaHHSA PU3NKY
Mag€ 3aCcTOCOBYBaTUCS NuLLE B TUX BUMaAKaX, Konm

npaBuna MOBEPHEHHS  BUMMAYEHUX  KOLUTIB,
BM3HayeHi B nyHktax (132)-(133), Takox
3aCTOCOBYIOTbCSH wono YacTUHM, sika
YTPUMYETLCS.

(115) [Ona nepcoHany, igeHTMdIKOBAHOro Ha
KoHconigoBaHoOMYy piBHi, BigcTpodyetbca 60%
BMHaropogu 3a pesynbTaTtamu LisnbHOCTI, LWO
NPUCYOXKYETLCA Ha IHAMBIQYaNbHOMY PiBHI.




preceding the assessed year exceeded the amount
shown below for their respective country:

Total
remuneration

Total

Count .
i remuneration

Country

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
year, as defined in paragraph 0, must be calculated
on the basis of the rules determined for investigation
of the quantitative criteria determined in RTS article
4,

(119) The part of the performance-based
remuneration deferred in the proportion specified in
paragraphs 0-0 must be paid out to the identified
person over a period of 3 years, as a general rule.
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. 20%, 20%, 20%). 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 O.

(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.

(116) Onsa nepcoHany, ineHTudikoBaHoro Ha cyb-
KOHcoMigoBaHOMYy  Ta MmicueBomy piBHSAX,
BiJCTPOYYETLCA 40% BUHaropoam 3a
pesynbTaTtamMu inbHOCTI, WO NPUCYIKYETLCA Ha
iHaMBIQYyaNbHOMY PiBHi.

(117) Onsa nepcoHany, igeHTudikoBaHoOro Ha cy6-
KOHconigoBaHoMy Ta MicueBoMy piBHSX, 60%
BMHaropogn 3a  pesynbTatamyv  LiSNIbHOCTI
BIACTPOYYETLCH, $SKWO 3aranbHa BMHAropoaa,
npucymKkeHa igeHTudikoBaHin ocobi 3a pik, WO
nepeaye OLIHIOBAaHOMY POKY, MepeBulimuna cymy,
nokasaHy HWK4e AN BiANOBIAHOI KpaiHW:

3araibHa
BHHAropoaa
180 000 eBpo
180 000 eBpo
180 000 eBpo
180 000 eBpo
180 000 eBpo

3aranbna
BHHAropoaa
350 000 eBpo
240 000 eBpo
210 000 eBpo
350 000 eBpo
240 000 eBpo
180 000 eBpo 180 000 eBpo
180 000 eBpo 180 000 eBpo

Kpaina Kpaina

CnoBauuuna
Cep0ist
Xopsarist
YopHroropist
CrnoBeHist
MounznoBa
Tami

VYropumaa
Ykpaina
PymyHist
Pocist
Bonrapist
AnGanis
Mabra

(118) BwukoHaHHsi, Ha KOXHy ocoby, 3aranbHol
BMHaropoau 3a pik, WO nepepye OLHIOBaHOMY

pOKy, SiIK Le BW3Ha4yeHo B nNyHKTi (117) mae
po3paxoByBaTuUcs Ha nigcTasi npaswun,
BM3HAYeHUX Ans  OOCHiOKEHHS KinbKiCHUX

KpuTepii, BU3Ha4YeHnx ctaTreto 4 RTS.

(119) YactmHa BuHaropogum 3a pesynbTaTtamu
DiSNbHOCTI, BiACTPOYeHa B Nponopuii, 3a3Ha4veHin
y nyHktax (111)-(118), noBMHHa GyTM BunayeHa
ideHTudikoBaHin ocobi npotarom 3 pokig,
BignoBigHoO o 3aranbHoro npasuna.
MignpnemctBo bBaHKiBCbKOT rpynn Mae npaso
BCT@HOBMOBATM CTPOK BiACTPOYKK, BINbIMI HiX
BiAMOBIAHO OO0 3aranbHOro npasuna.

(120) BigcTpodeHa 4acTMHa BuMHaropoau 3a
pesynbTataMmu  LiANbHOCTI  MOBMHHA  OyTu
BUMMayYeHa PpiBHUMK nnaTtexamyn (Hanpuknag,
20%, 20%, 20%). OgHak nig Yyac NPUAHATTSA LbOro
pernameHTy moxe 3HagobuTtucs, wob BiacTpoyka
BMHaropogu 3a  pesynbTatamm  AiAnbHOCTI
BUMNNadysanacd nuwe B OCTaHHIM pik nepiogy
BiACTPOYKM.

(121) HanpaHiwwe wmoxe 6yTn BunnadeHa
KOPOTKOCTPOKOBa (He BigCTpoveHa) Bunnarta -
NMPOTArOM POKY, HACTYMHOro 3a OLiHIOBaHUM
pOKOM, MepLua BiACTpOYEHa BMNaTa Ta YacTuHa,
fKa YTPUMYETbCA - Ha Jpyrun pik  nicns
OLiHIOBAHOIO POKY, a peLuTa BifCTPOYEeHNX BUNnaT
- WOPIYHO nicnsa uboro, BiQNOBIAHO A0 nNpaBwun
po3paxyHky po3aginy I11.9.

(121/ A) Wo cTocyeTbes TUX akUii, AKi cknagatoTb
YacTMHY Ha OCHOBI akuii BuHaropoau 3a
pesynbTataMmun OiSnbHOCTI Ha OCHOBI akuiu, i ska
BUMMNAYyeTbCA iAEHTUMIKOBAHOMY MpaLuiBHUKY B
noganbliomMy (30Kpema BigCTpOYeHa YacTuHa i




llI.7. Methods for risk adjustment of the

performance-based remuneration

[11.7.1. Determining
remuneration
adjustment

the performance-based
pool, ex ante risk

(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
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 Plc’'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.

YacTuHa, AKa YTPUMYETbCS), MpauiBHUK He Mae
npaeBa po3nopsmkaTuca Hew (Takum YUHOM,
Hanpuknag, Ansa uiei YacTMHM BiH He Mae npaea
yKnagaTtu nonepefHii abo ob6oB'si3KOBMIA AOTOBIP, i
He MO)Xe 3anponoHyBaTM WOro sK 3acTtasy), i
Oinblwe TOro, WOAO0 UMX akuii BiH He Mae npasa
OoTpUMyBaTU AMBIOEHOW OO MOMEHTY HabyTTA
TaKnx aKkuin.

.7 Metoan kopuryBaHHAA PpU3MKY AnA
BUHaropoau 3a pesynbtataMu AiANbHOCTI

1.7.1 Bu3Ha4vyeHHs BUHaropoau 3a
pesynbTaTamu AisnbHoCTI, nonepegHe
KOPUryBaHHSA PU3UKY

(122) Ona BuM3HayeHHs po3Mipy BMHaropogu 3a
pesynbTatamu OinbHOCTI  Wwo[o  3aranbHoro
npemiansHoro dpoHagy OTP Bank Plc. 3actocoBye
ribpygHMn nigxia, 3a ymMOBM, WO BM3HAYEHHS
MakcuMarnbHOi CymMun, AOCTYMHOI Afs BUHAropoam
3a pesynbTaTamu OiSNbHOCTI, 3anNexXuTb Big CTaHy
Kanitany bBaHKiBCbkOI rpynn Ta  OuiKyBaHWUX
(iHaHCOBUX  nokasHukiB. OagHak Ha  piBHi
BaHkiBcbKOi rpynu, 6epyyn go yearu iHamBigyanbHi
pe3ynbTatM gisanbHocTi  uneHiB [pynu  OTI,
MakcuMaribHa cyma, JOCTYrMHa AN BUHaropoau 3a
pesynbTatamu  OIANbHOCTI B gaHuh  pik,
BU3HavaeTbca Harnggosoto pagoto OTP Bank Plc.
CTOCOBHO 3aranbHOro npemianbHOro doHay, a

TaKoX  SKWO Takun  CTBOPEHO, CTOCOBHO
[opnaTkoBoro npemianbHOro oHAy.

(123) MakcumanbHa cyma, [AoCTymHa Ans
BMHaropogM 3a  pesynbTatamuv  [iSfbHOCTI

iAeHTUdIKOBaHOro NepcoHany B JaHU Pik Ha PiBHI
BaHkiBCbKOI  rpymM  CTOCOBHO  3aranbHoro
npemianbHOro ooHAy i noTeHuinHo [ogaTkosoro
npemianbHoro doHay, NoBMHHA OyTW BU3HA4YeHa
npotarom 45 gHiB nicna 3aranbHux 36opis OTP
Bank Plc., wWo 3akpuBaloTb OLiHIOBaAHUN pikK.
Bunnatn 3 [ogaTkoBoro npemianbHOro goHay
MOXYTb 3[iNCHIOBATUCA NULLE — HaBiTb 3@ YMOBW,
wo 6yayTb BMKOHaHIi 0OAATKOBI YMOBM — SKLLO
KoeilieHT 3aranbHOro nnatexy, SKMM MNOBUHEH
OyTu 30iMCHEHNM Ha rPynoBOMY piBHi 3 3aranbHoOro
Ta [logaTtkoBoro npemianeHoro coHay i OTP Bank
Plc's Common Equity Tier 1 capital, He
nepesuLlye 2%.

(124) Axwo dakTuyHe 3Ha4YeHHs MNoKa3HuKa
RORAC+ rpynoBoro piBHS 3a gaHui iHaHCOBUN
pik He BignoBigae UINbOBOMY 3Ha4yeHHK, abo
He3anexHo Bi4 UbOro, SKWO LUe BuUNpaBOaHo
cTaHoM  kanitany BaHkiBcbkoi  rpynu  abo
ouikyBaHUMU diHaHCOBUMM nokKasHuKamm,
Harnagosa paga OTP Bank Plc. mae npaBo




(125) The maximum extent of performance-based
remuneration attainable at individual level — also
taking into consideration the provisions of
paragraphs 0 and (70/A)-0 must be determined
using the following calculation method:

annual basic remuneration

percentage (%) of basic remuneration
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
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.

[11.7.2. The ex post risk adjustment

(128) For identified staff, entittlement 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
gquantitative 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,

NPUAHATH piLleHHs npo 3acTocyBaHHS
NPoMnopLuinHOT  BMHAropoauM 3a pesynbTatamu
DIANbHOCTI, BKMOYaluM BiACTPOYKY, 3@ YMOBU
BMKOHaHHS YMOB BWMMaTU BU3HAYEHOI CymM,
OOCTyMHOI  Ans  onmfaTtu  BuHaropoan  3a
pesynbTatamu LisnbHOCTI.

(125) MakcumanbHU  po3Mip BUHAropoou 3a
pesynbtatamu  giSnbHOCTI,  AOCArHyTOl  Ha
iHOMBIQYaNbHOMY pPiBHI — TaKOX 3 ypaxyBaHHAM
nonoxeHb NyHkTIB (75) Ta (70/a)-(70/r) — noBMHEH
OyTM BM3HAYEHWI 3a [JOMOMOrOK HACTYMHOro
MEeTOAy PO3pPaxyHKY:

piyHa 6a3oBa BMHaropoga
BigcoTok (%) 6a3oBoi BUHaropoam
X BiACOTOK (%) BUHAropoau 3a pesynbTatamu AisnbHOCTI =
= LWOpiYHa AOCsHKHa Cyma BUHAropoam 3a pesynbTaTtaMu AisnbHOCTI

(126) Posmip BuHaropogn 3a pesynbTaTtamu
AiANbHOCTI HA OAHY 0COBY NOBMHEH BU3HaYaTUCAH

LWMSXOM  3BaXKyBaHHS  BiACOTKOBMX  3HaYeHb
iHOMBIQYanNbHOI OLUiHKM pe3ynbTaTiB AiANbHOCTI 3
ypaxyBaHHSIM MaKkcumarbHOro po3mipy,

OOCTYMHOTO ANS BMHaropogu 3a pesynbTatamu
[isnbHOCTI, BU3HaveHoi Harnsgosoto pagoto OTP
Bank Plc., Ta cniBBigHOwWweHb (hikcoBaHOro goxoay
Ha OCHOBI MpuHUMMIB, BU3HadeHux Yy [loniTuui
BMHaropogu baHkiBCcbKoi rpynu.

(127) PiwenHs Harnsgosoi pagn OTP Bank Plc.
Npo BM3HAYEHHA MakcumanbHOI CyMW, OOCTYMHOI
Ana BuHaropoAu 3a pesynbTaTamu AisnbHOCTI,
MOXe MPU3BECTM A0 3MeHLIeHHA abo BiACTPOYKM
BMHaropoau 3a pesynbTataMmyn AisnbHOCTI  Ha
iHOMBIAyanbHIM  OCHOBI, BUXOA4AYW 3 €OUHUX
NPUHLMNIB.

[11.7.2. Mopanblwe KOPUryBaHHA PU3UKY

(128) Ons ineHTudikoBaHOro nepcoHany npaso Ha
OTPUMaHHSA BiOCTPOYEHMX BUNMAT PO3rnsgaeTbCcs
Ha OCHOBI OUIHKM KpuTepiiB, npuaaTtHux Ans
BUMIpIOBaHHA PO3CYANIMBOCTI AiANbLHOCTI, a
TakoX iHAUBiOyanbHUX PU3UKIB, MOB'A3aHUX i3
BiAMNOBIAHOK OiSNbHICTIO.

(129) Y Bunagky ineHTMdiKoBaHNX CniBpOBITHUKIB,
npawesriaiToBaHUX Ha MignpuemcTBax
BaHkiBCbKOI rpynu, NpUCYOKEHHHA BiACTPOYEHOT
YacTMHM BUHAropoau 3a pesynbtaTtamu gisnbHOCTI
BiAObyBaeTbCA i3  3aCTOCYBaHHAM  KPUTEPIiB
KiNbKICHOT ~ OUIHKW,  SKi  HaneXHUM  YMHOM
BijobpaxatloTb CTabinbHy, CTiiKy Ta po3cyanuBy
poboTy. Ha MignpnemcTtBax BaHkiBCbKOI rpynu, Wwo
nignagatrTb Nig KaTeropii, BU3Ha4eHi B PernameHTi
ynpasniHHa BaHkiscbkoto rpynoto OTI1 (Ha MOMEHT




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:

ca/ 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 DPD90+ 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,

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.

BMgadi  pgaHoro  pernameHTy:  [MonoXeHHs
Ne35/2017.-JOG-6021) KpuTEpisiMM OLiHKM €:

a/ Y Bunagky KpeaUTHUX YCTaHOB,
BMKOHaHHSI BUMOTY LLOAO AOCTATHOCTI

perynsTMBHOro Kanitany, 6es
BpaxyBaHHS npuUpoCTy  Kanitany,
3[iNCHIOBAHOroO  Ans NMOMOBHEHHS

Kanitany y poku nicns poky, Wwo crnyrye
ocHoBot ansa nnatexy (T+1, T 2,T+3 i
T.4.), @ TaKOX HaKOMWYeHi BUTpaATU Ha
pU3KK, Yy BiAHOLUEHHI OO0 LinboBOro
MOKa3HWKa, Yy POKM Micns poky, Lo
CNnyrye OCHOBOIO NS nnaTexy

0/ Y Bunagky KOMnaHin 3 ynpaBriHHsA
aKTUBaMMW, YHUKHEHHS 3HAYHOTO
3HWKEHHS aKTMBIB B YrpaBiHHi;

Bl Y BUNagKy c¢piHaHCOBUX
nignpuemcTB, AKi He
KnacudikyroTbCsa K KOMMaHii 3

yNpaBriHHSA aKTUBaMMU:

Ba/ Ha hakTOPMHroBMX KOMMNaHIAX —
MOCTiiHE 3pPOCTaHHS HAKOMWYEHOTO
BigLKo4yBaHHS noptdens
aebiTopcbkoi 3aboprosaHocCTi,
nepeaaHoro hakTOPUHIOBIN KOMMaHii;

B6/ Y BMNagky Ni3aMHroBMX KOMMaHin
— ctaBka DPD90+ pans BcboOro
noptdens;

r/ Y Bunagky KOMMaHIin 3 PO3BUTKY

HepyxomocTi — aHania posmipy
crnnayeHunx wTpadis Ta rapaHTinHUX
BUTpAaT.

(130) TMNpwu ouiHuUi iHAMBIAYaNnbHUX pPU3KKIB
po3rnsgarTbes Taki 06CTaBUHM:

al BUKOHaHHSA 3000B'A3aHb, MOB'A3aHUX 3
TPYLOBVMMW BiHOCUHaMMU,

o/ OOTpUMaHHS 3aKoHO4aBuUX
MOMnoXeHb, BHYTPILIHIX MOMOXeHb Ta
HOPMaTUBHO-MPaBOBUX akTiB YNpaBniHHSA,
noB'sA3aHNX 3 eqeKTUBHICTIO poboTu, a
Takox npodecinHnx BUMOT, Lo
CTOCYHTbCH AaHOi poboTu, Ta

B/ OOTPUMaHHS
poboTtoaaBLs, NnoB'dA3aHnx 3
yrpasBniHCbKO noBeAiHKOI
ineHTndikoBaHOro cniBpobiTHMKA.

OuiKyBaHb

(131) lNpoTgarom ycbOro HernorawleHoro nepioay
BiACTPOYKM, BMNMMB, MOB'A3aHUA 3 AiSANbHICTIO
ocobu, WO Hanexutb OO0 cdepn 3acTOCyBaHHS




(132) The Supervisory Board of OTP Bank Plc is
authorised to decide with regard to the clawback of
performance-based remuneration settled/paid out
to the person concerned in respect of a period
affected by a circumstance giving grounds for
clawback, 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 clawback of performance-based
remuneration, insofar as immediate action is
necessary to ensure the effectiveness of the
clawback, then until the passing of the decision of
the Supervisory Board of OTP Bank Plc in
accordance with paragraph 0, but for a maximum of
one month, the head of HRMD 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.

[11.8. Evaluation of performance

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

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

NoniTUKN BUHAropoau, Skuin BiabyBaeTbCA B TON e
yac, MOBUHEH OyTu OuiHeHWiA, a po3Mip
BMHaAropoau 3a pesynbTtatamu LiGnbHOCTI, skKa
BUMMAYYETLCS Y BiOCTPOYEHUIA CNOCIO, MOBUHEH, Y
pasi HeobxigHoCTi, OyTK BIAMNOBIAHO 3MEHLLEHWIA.

OTP Bank Plc.
BMpilLYBATM  MNWUTaHHSA  WOAO0
NOBEPHEHHA BUMMA4YeHOl BuUHaropoau 3a
pesynbTaTamu [isiNbHOCTI, o
pO3paxoBYETbCA/BUNNAYYETLCS BiAMNOBIAHIA 0COOGI
y 3B'A3Ky 3 nMepiogoMm, Ha SKWA  BRNMBanu
o6cTaBuHK, WO AaloTh NiACTaBU AN1S NOBEPHEHHS
BUMMAYEHNX KOLWITIB, SKWO igeHTUdikoBaHUN
cniBpobiTHMK

(132) Harnsgosa
YNOBHOBaXeHa

paga

a/ 6yB y4yacHukom abo BignoBiganbHUM 3a
NnpakTuKy, sika npu3Bena A0 3HaYHMX
BTpaT, Ta/abo

©/ He BignoBigae o4ikyBaHHAM,
noB'dA3aHNM 3 BigMOBIAHICTIO Ta
KOMMNEeTEeHTHiCcTo, Ta/abo

B/ Oyno BUSIBITIEHO KpUMiHanbHe
npaBonopyLLeHHs abo cepiosHi 3601,
3NOBXMBaHHA abo Heponiku, SKi
3HaYyHO 3aBdanu LIKOAW XOPOLUOMY
cTaHoBuwy Ta/abo npMBYTKOBOCTI
OTP Bank Plc. abo [ignpuemcTy
BaHkiBCbKOI rpynu.

(133) Y pasi obrpyHTOBaHOI nigo3pu, WO Aae
nigcrasu ansg NoBepPHEHHSA BUMNMaveHol
BUHaropogM 3a  pesynbTatamu  AisfIbHOCTI,
OCKinbkn HeobxiaHi HeramHi aii onsa 3abe3neyeHHs
€(EKTMBHOCTI TaKOro MNOBEPHEHHHA, TO A0
NPURHATTA piweHHa Harnagosoi pagn OTP Bank
Plc. signosigHo 0o nyHkTy (132)0, ane makcumym
Ha OoAWH Micaub, KepiBHuk LOYJIP  moxe
NpU3yNnMHUTU  PO3paxyHOK  BMHaropoan  3a
pesynbTaTtamMu LisnbHOCTI, gka Byna 3apobneHa,
ane we He pospaxoBaHa. Ha nigctasi pilleHHs,
OesnocepenHbOro abo 4Yepes 3anyvyeHoro Ansi
uboro 3aBgaHHa HR-menempxkepa  [ouipHboi
KOMnaHii, mae ByTn OpraHi3oBaHO MPU3YNMHEHHS
pO3paxyHKy BWHaropoguM 3a pesynbTaTamu
OiSiNbHOCTI.

1ll.8. OuiHka pe3ynbTaTiB gissnbHOCTI

(134) BwusHayeHHs po3Mipy BMHaropoau 3a
pesynbTataMn AinbHOCTI ANS iAeHTUdIKoBaHOro
nepcoHany BigbyBaeTbCA Ha OCHOBI KOMGIHOBaHOT
OLHKW [HCTUTYLIMHUX Ta iHAuBIQyanbHUX Uinen,
BUKNageHUX B  iHAMBIgyanbHOMY  UifbOBOMY
Jorosopi, Wo signosigae sumoram po3sginy ll1.5.




(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 0 — 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 O of this regulation.

(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

(135) IHauBigyanbHi  pesynbTatn  AiANbHOCTI
iAeHTNdiKoBaHOTO nepcoHany OLiHIOITbLCA
LopivHO, nicnsa 3akputTa 3aranbHux 36opis OTP
Bank Plc. 3a gaHuin oiHaHCOBWUI piK, BigNOBIAHO 40
MONOXEHb LbOro po3ainy.

(136) Wo crtocyeTbcsa 3aranbHoOro npemianbHOro
doHay, TO Onsa ocid, npaueBnawToOBaHUX Ha
MignpnemcTBax BaHkiBcbKoT rpynm Ta
ideHTUIKOBAHI Ha KOHCONIAOBAHOMY piBHi, a
TaKoX AKLLO BMKOHaBYMin gupektop ignpuemctea
BaHkiBCcbKOi rpynm KnacuaikyeTbCs AK
ineHTuikoBaHUN cniBpoBITHMK Ha cy6-
KoHconigoBaHomy abo MicLeBoMy piBHi, NpaBo Ha
BMHaropogy 3a  pesynbratamu  AinbHOCTI
BM3HAYaETbCA OpraHoM, LWO 3AiACHI0E npaBa
BMacHMKa, 3a yMOBU NonepeaHboro 3aTBEPIKEHHS
"onoBoto Ta MeHepanbHuM gupektopom OTP Bank
Plc.

(137) Wo crocyeTbcsa 3aranbHOro npemianbHOro
doHAy Anst nepcoHarny, ineHTngikoBaHoro Ha cyo-
KOHCOMIgOBaHOMY Ta MICLEBOMY PIBHSIX — OKpiM
BMNaAKiB, BM3HA4YeHMX NyHKTOM O — npaBoO Ha
3MiHHY BMHaropogy Ta po3Mip Takol BUMHaropoau
BM3HAYa€ETbCA MPOMOPLIMHO A0 BUKOHAHHS PiYHUX
uinew, 3i 3HaHHAM OYMKM BMKOHABYOI Bnaaw, LUO
34incHi0oE  npaBa poboToaaBusi, BUKOHABYMM
avpektopom  poboTtodaBus  igeHTMAIKOBAHOrO
cniBpoGiTHMKa.

(137/A) Y Bunagky BWKOHaBYMX [OUNPEKTOPIB
Mignpuemcte  BaHkiBCbKOI rpynu, npaBoO Ha
dakTuyHy Bunnaty 3 [logaTtkoBoro rnpemianbHOro
doHay Ta T1i po3mip, ToAi AK Yy BUMNAAKY iHLIUX
npadisHukis  lMignpuemcTB  BaHkiBCbKOT  rpynu,
cyma, sika Moxe OyTu posnogineHa, NPonoHyeTbLCA
Nonosoto Ta NeHepanbHuM gupektopom OTP Bank
Plc. i3 3anyyeHHsaM 3acTynHuKiB [eHepanbHOro
avpekTopa Ta, y pasi HeobxigHocTi, [onosoto
MNpaBniHHA BiQnNoBiagHOro MignpnemcTBa
BaHkiBCcbkOi rpynu. Buxogauu 3 nponosuuii,
drakTUyHe pilleHHa npo sunnaTy 3 [JogaTkoBOro
npemianbHOro oHZy NpUAMAETbCA, Yy BUNAaky
BMKOHaBYMX gupekTopis MignpMemcTB baHKiBCbKOi
rpynu, KepiBHUM OpraHoM akuioHepiB, ToAdi SK Yy
BUMNaKY iHLINX KePiBHUKIB, NpaLeBnallToBaHMX Ha
MignpuemctBax bBaHKIiBCbKOT  rpynu,  CRiNbHO
BUKOHABYMM AMPEKTOPOM [OYipHLOI KOMNaHii Ta
ronoBOK KEePIBHOrO OpraHy akLioHepiB.

(138) Bwunnata BM3HAYeHOI Ta 3aTBEPIKEHO!
BMHaropogu 3a pesynbTatamu AiSnbHOCTI  —
BK/IOYAOYM MpaBO Ha BiACTPOYEHi BuNnatu, a
TaKOX BW3HAYEHHs CyMW/pO3Mipy BiOCTPOYEHOI
BMNIATM Ha OCHOBIi MOAANbLUOrO KOPUryBaHHS




performance measuring and evaluation system of
OTP Bank Plc and the Banking Group subsidiaries”
(at the time of issuance of this regulation: no.
49/2019.-HGI-2174).

1.9. The settlement of
remuneration

performance-based

(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 0, applied in the ratios
determined therein, and in compliance with the
deferral rules set out in section 0.

(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.

[11.9.1. 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 0 and 0, by
20 June of the year following the assessed year, at
the latest.

(145) HRMD notifies the Subsidiary HR Managers
and the staff members identified at consolidated

pu3nKky — BiAGYyBaeTbLCA BiANOBIAHO OO MONOXEHb
po3aginy I11.90 uboro pernameHTy.

(139) BinbL netanbHi npasuna, o
3aCTOCOBYIOTbCA  LOAO  OLUiHKM  pes3ynbTaTiB
fisanbHOCTi — ocobnneo, ane He OBOMexXyH4nChb
UMM, CUCTEMW KPUTEPIIB OUIHKM pe3ynbTaTiB
DiSNbHOCTI B JaHUK iHAHCOBWI piK Ta Barosi
KoeiuieHTn  iHaMBigyanbHUX  KpuTepiiB  —
BUKNageHi B onepauirHin npoueaypi nig Ha3Bow
«[paBuna cuctemMn BUMIPOBAHHS Ta OLIHKK
pesynbTtartiB gisnbHocTi OTP Bank Plc. Ta govipHix
KoMnaHin baHkiBCbKOi rpynu» (Ha MOMEHT Buaaui
uboro pernameHty: Ne 49/2019.-HGI-2174).

111.9 Po3paxyHoK BUHaropoau 3a pesynbTtaTamMmu
BiANbHOCTI

(140) Bunnata BuHaropogn 3a pesynbTaTtamu
OiANbHOCTI  y3rogkyeTbCqd 3 Bi3HeC-LMKNom
BaHkiscbkoi rpynu OTI.

(141) Bwunnata BuHaropogu 3a pesynbTaTtamu
OISANbHOCTI — SKWO B LbOMY pernameHTi He
nepenbayeHo iHwe — Moxe BigbyBaTUCHA TiMbKu
3acobamn, Bu3HadyeHnmmn B po3gini  ll.4,
3aCTOCOBYETbCA Y CMiBBIAHOLUIEHHSIX, BU3HAYEHMX
B HbOMY, i 3 OOTPUMAHHAM MpaBuIl BiACTPOYKM,
BUKNageHux y poagini l11.6.

(142)Akwo y uboMy pernameHTi He nepefdaveHo
iHWe, pPO3paxyHOK  KOPOTKOCTPOKOBOI  (He
BiOCTpPOYEHOI) YyacTUHU BMHaropoam 3a
pesynbTataMmu [JinbHOCTI MOXe BigbyBaTucs
TiNbKW NicnNA nonepeHbLOro KOPUryBaHHSA pU3KKY,
a onnara BigCTPOYEHMX BuNnaT Moxe Bigbytucs
TiNbKW NicNsi NOAANbLIOrO KOPUryBaHHA pU3MKY.

(143) MpauiBHKKMN, iaeHTUiKoBaHi Ha
KOHCONIAOBaHOMY piBHi, MawTb MNpaBo LWe [0
pO3paxyHKy KOPOTKOCTPOKOBOI (HEe BiACTPOYEHOI)
BUMMAATM BU3HAYMTK, BIiANOBIAHO OO MOMOXEHHS
LUbOro posginy, ¢opmy 3MiHHOI BMHaropoan Ha
OCHOBI akKuin LWo[o BCbOro MNNATRKHOIMO LUKNY
OLiHIOBaAHOTO POKY.

111.9.1 NiaroToBKa A0 po3paxyHKy BUHaropoau
3a pesynbTataMmum AiANbHOCTI, 0OOB'A3KM Ta
BignoBiganbHiCTb, NOB'A3aHi 3 pO3paxXyHKOM

(144) Wopo ouiHOBaHOrO poKy, LiHa akuin, wo
3aCTOCOBYETbCS ANSA PO3paxyHKy BWHAropoau y
dopmi BMHaAropoau, KOHBEPTOBAHOI B akLil, y pasi
npemii y akuigx 3a npuBiNnenoBaHow LiHOM,
BapTICTb BMHAropoau y akuisix, a TakoX KOHKPeTHI
napameTpu  Anst  34INCHEHHS  MpaBa  Ha
BMpaxyBaHHS, BU3Ha4atoTbcst Harnsgosoto pago




level, on the working day following the decision
described in section 0 at the latest, of the parameters
determined by the Supervisory Board of OTP Bank
Plc in its decision made in accordance with sections
0 and 0. The HRMD, in a notice, calls on the staff
members identified at consolidated level to make the
decision described in paragraph 0, 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 HRMD 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 0O, 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/organisational
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

OTP Bank Plc. y cBoemy pillieHHi, onucaHoMmy B
posginax (56)0 Ta (59), He nisHiwe 20 YepBHS POKY,
HacCTYMHOTO 3a OLiHIOBAHNUM POKOM.

(145) AYNP nosipomnse HR-meHepxkepis [JoyipHix
KOMMaHin Ta cniBpobiTHWKIB, iAEHTUMIKOBaHMX Ha
KOHCONIAOBaAHOMY PiBHi, HA HACTYNHWA pobouni
OeHb nicns NpUUAHATTS pilleHHs, OonMcaHoro B
po3gini (56)0, npo napameTpu, BU3HAYEHI
Harnsgoeoto pagoto OTP Bank Plc. y cBoemy
pilleHHi, NpuHATOMY BignoBigHo oo posainie (56)

Ta (59). AOYJIP, y nosigoMneHHi, 3aknukae
cniBpo6iTHMKIB, iAeHTUdIKOBaHMX Ha
KOHCONIOOBaAHOMY  PiBHi, NPUAHATU  pilLEeHHS,

onucaHe B NyHKTi (146), Ta iHdopmye iX npo
NpaBoBi HACMIAKN HENPUAHATTS PiLLEHHS.

(146) MpauiBHUKN, ineHTUdikoBaHi Ha
KOHCOSiAOBaHOMY PiBHi, MOXYTb BUPIlUUTU B
nucbMoOBIN 3asaBi, sika Haacunaetbes OYJIP B
3acsigyeHun cnoci6 go 12:00 (nonygHsa) 3-ro
poboyoro AHs MiCcns  MPUAHATTS  PilLEeHHS
Harnsgoeoi pagn OTP Bank Plc., onucaHoro B
nyHkTi (56)0, WoOAO TOro, 4YMm OaxalTb BOHU
OTpMMaTu YacTMHY BUHAropoAmM Ha OCHOBi aKTUBIB
3a OUiHIOBaHMN piK Ik BUHAropoay, KOHBEPTOBaHY
B akuii, abo gk npemilo Yy akuiax 3a
npuvsinenosaHow UiHOW. 3asBa, cknageHa Yy
BCTaHOBMEHU TEPMIH LLIOAO OLiHIOBAHOIO POKY, 5K
AN KOPOTKOCTPOKOBMX (HE BiACTPOYEHMX), Tak i
Ons BigCTpOYEHMX BUNnaT, Moxe OyTu 3pobneHa
3 BUKOPUCTaAHHAM ¢opMM, WO CTaAaHOBUTb
Dopatok 1 po uboro PernameHTty, i €
6e3BigKNUYHON. FKLIO YyNnOBHOBaxeHa ocoba He
cknagae 3asiBy, abo AKWoO 3asiBa HemnoBHa abo
HagicnaHa 3 3ani3HeHHAM, TO LWoAO0 OUiHKBaHOro
POKY 4acTWHa Ha OCHOBi akuin BWHaropoau 3a
pesynbTataMmu AidnbHOCTI Takoi YNOBHOBaXeHO!
ocobm pO3paxoBYeETHCSH SK BMHaropopaa,
KOHBepTOBaHa B  akuii. fAkwo BignosigHa
yrNOBHOBaXeHa ocoba 3almae Kinbka nocag, Lo
nignagatoTb nNig cdepy 3acToCyBaHHA MONITUKM
BUHaAropoau, Ta iaeHTugikoBaHa Ha
KOHCOniZoOBaHOMY piBHi, TO 3asBa MOBUHHA OyTK
CKnageHa LWoao KOXHOI OKpemol nocagu.

(147) nMigrotoBka 3aBAaHb, HeOOXigHWMX AnA
po3paxyHKy BuHaropoguM 3a  pesynbTatamu
LisANbHOCTI, i, Nicns OLUiHKK pe3ynbTaTiB AianbHOCTI
Ta KOpUryBaHHA puU3uKiB, nepefada [OOKYMEHTIB,
HeoOXigHMX Ana  po3paxyHKy, 4o  Bigginy
HapaxyBaHHsi 3apobiTHOI nnatn, € 0OO0B'A3KOM
HacTynHUX  ocib/opranisauiiiix  nigposginie,
3anexHo  Big  piBHA  igeHTMdikauii  ocib,
nepepbaveHunx MNoniTukoto BUHaropoau
BaHkiBCbKOI rpynu, Ta BiAMNOBIAHO BUHaropoau 3a
pesynbTataMmu AignbHOCTI:




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
that is not in the sub-consolidated
group (for the purpose of this
paragraph: competent HR
manager),

ab/ 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 in the European Union,
the HRMD 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;

ac/ with respect to an identified staff
member employed outside the
European Union, the competent
HR manager arranges for the
settlement of the virtual shares,
taking into account the numbers of
virtual shares approved by the
HRMD;

ad/ if the employee has chosen a
preferentially priced share award,
then the Treasury and Securities
Back Office Department of OTP
Bank Plc takes care about the
conclusion of the personalised
contracts necessary for exercising
this right, in the case of an
employee employed in the
European Union;

ae/ in the case of an employee
employed outside the European
Union, the HRMD sends the
personalised contracts necessary

a/ y

BUNagky cniBpobiTHMKIB,

ileHTUiIKOBaHMX Ha KOHCOMiAoOBaHOMY
piBHIi, ki npaulolTb B YCTaHOBI, WO
ouone cyb-koHconigoBaHy rpyny, i Ha
MignpuemcTBi BaHKiBCLKOI rpynu Ti€i X
cy6-KoHCcOnigoBaHoOI rpynu, Wo i BOHa,
a TaKoX TUX, XTO MpauLE B yCTaHOBI,

AKa

He HanexuTb Ao cy6-

KOHCOiA0BaHOI rpynu,

aa/

ab/

aB/

ar/

wono rpowosoi npemii, HR-
MeHepkep [o4ipHbOi KOMNaHii
yCTaHOBM, L0 oO4omne Ccyb-
KOHCONiAoBaHy rpyny  abo
YCTaHOBM, AKa He HanexuTb A0
cyb-koHconigosaHoi rpynu (Ans

uinen LibOro NYHKTY:
KOMNEeTEeHTHUN HR-
MeHeaxep),

SKLLO cniBpobiTHMK ~ 0obpaB
BMHaropogy, KOHBepTOBaHy B
akuii, abo 3a BiACYTHOCTI 3asBM,
wonao HaneXHUm YUMHOM
iAeHTNiIKOBAHOTO
cniBpobiTHMKa,
npaueBnawToOBaHOro B
€sponencbkomy Cotosi, [YJIP
3abesneyvye po3paxyHOK akuiw,
32 YMOBM, WO KOMMETEHTHUM
HR-meHepxep Hapae
nigTPMMKY, AKWO Le HeobxigHo,
ans HagaHHS iHdbopmauit,
HeobxigHoil ans Takoro
PO3paxyHKy;

woao iAeHTNdiKkoBaHOroO
cniBpobiTHMKa,
npaueBnawToBaHOro 3a
Mexamu €BponencbKoro
Coto3y, komneteHTHUNn HR-
MeHeKep opraHi3oBye
po3paxyHoK BipTyanbHUX akuii 3
ypaxyBaHHAM KinbKOCTI
BipTyanbHuX akuin,
3arBepaxeHux AYJP;

AKLLO NpauiBHMK 06paB nNpemito y
aKkuigsx 3a  npuBInNenoBaHo
uiHoto, To [enaptameHT 0ek-
odpicy KaszHayencTBa Ta
yrnpaBeniHHA UiHHUMK nanepamu
OTP Bank Plc. niknyetbcs npo
yKNnageHHs  nepcoHanisaoBaHux
[OroBopiB, HeobXigHUX  angd
30iMCHEeHHs uboro npasa, Yy
BUNagKy npauiBHuKa,




b/

c/

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.

in the case of staff members identified at
consolidated level, employed by a
Banking Group Enterprise not in a sub-
consolidated group  and not
classified as an institution, the tasks
and responsibilities are the same as in
point a/ (also applying as appropriate
the provisions of paragraphs 0-0), 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 HRMD, provided
that this does not impede execution of
the settlement tasks within the deadline

in the 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

an/

6/ vy

npaueBnawToBaHOro y
€Bponencbkomy Cotosi;

y BUNaaKy npauiBHMKa,
npaueBrialiTOBaHOro 3a
MeXxamu €BponencbKoro
Coto3y, aoyne Hagcunae
nepcoHanisoBaHi Jorosopu,
HeobXigHi AN 3OiINCHEHHS Lboro
npaea, KomneTeHTHomy HR-
MeHeKepy, HAKUA  NiKIyeTbCs
npo [oonpautoBaHHA [O0roBopy
Ta nNpo WOro YyKnageHHa 3
npauiBHUKOM.

BUNagKy cniBpobiTHUMKIB,

ineHTudiKoBaHUX Ha

KOHCOﬂiAOBaHOMy

piBHi,

npauesnawToBaHux [lignpnemcTeom
BaHKiBCbKOT rpynu, sike He HaNeXuTb
B[O cy6-KOHCcONiAoOBaHOI rpynu i He

Knacudikyetbca  fK

yCcTaHOBa,

3aBJaHHA Ta 00OB'A3KN Taki X, AK i B
nignyHKTi a/ (TakoX i3 3aCTOCyBaHHAM

BignoBigHMX

NOJNOXXEeHHA FIyHKTiB

(148)-(150)), 3 TOK pi3HMLEID, LWO,
ctocoBHO [lignpuemcts baHkiBCbKOI
rpynu, ki NpaueBnawToByOTb Taknx
CniBpoBITHUKIB, iAeHTUMIKOBAHNX Ha

KOHCONigOBaHOMY
KOMMETEeHTHUN

piBHi,
HR-meHepxep

MOBWMHEH CNpUAMaTUCA Y 3HAYeHHi
opraHy/ocobu, sika 3gicHiOE npaBa
poboTogaBusi MO BiOHOLIEHHIO A0
npauiBHMKa, 4MO BignoBidanbHICTb
rorioBa opraHy/ocobu, dka 34iNcHIe
npasa poboTogasLUs MO BiGHOLUEHHIO
00 npauiBHUKa, MOXe JeneryBatu

MeHeKepy, BignosiganLHoMy 3a
BMKOHaHHSA  OYHKUIT  ynpaBniHHA
NACBKUMA pecypcamu,

nosigomnstun npo ue [OYNP, 3a
YMOBU, LLO Lle He npusBede OO He
BMKOHaHHSI pO3paxyHKOBWX 3aBAaHb Y
BCTQHOBIIEHMI TEPMIH,

B/ Yy

BUNaaKy cniBpoBITHMKIB,

iAeHTUdIKOBaHMX Ha cy6-
KOHCOsniAoOBaHOMY Ta MicLeBOMY

pPiBHSAX,
ycTaHoBi, Lo
KOHCOniaoBaHy

npaueBnawToBaHnx B
o4yonwe cy6-

rpyny, i Ha

MignpuemctBi BaHKiBCbKOI rpynu
TiEl XX cy6-KOHconigoBaHOI rpynu,
Wwo i BOHA, a TakoX TUX, XTO Npauoe
B ycTaHoBax, siki He HanexaTtb A0

cy6-KOHCOniaoBaHoI

rpyn“y




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 0 of
paragraph 0, HRMD and the Legal Directorate
participate in the preparation of the template of the
individual contract to be concluded by the Treasury
and Securities Back Office Department of OTP Bank
Plc. In the event of the exercising of rights on the
basis of the agreements, OTP Bank PIc’s Treasury
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 O of
paragraph 0, with respect to employees employed
outside the European Union, 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 Human Resources Management Directorate.
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 0-0, in the case of staff members
employed in Hungary, who were entitled to
participate in the OTP Bank ESOP Organisation 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
Organisation on the basis of data provided by the
HRMD. 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

po3paxyHokK BMHAaropoam 3a
pesynbTataMmyn OianbHOCTI (rpoLoBol
npemii Ta npemii y BipTyanbHUX akLisx

BiQMoBigHO ao npasun npo
BMHaropogy, ska HagaeTbca 5K
BMHaropoga, KOHBepToBaHa B akLii) 3
OOTPUMaHHAM BUMOT Lboro
pernameHTy € 3aBOaHHAM  Ta
BiANOBIAAnNbHICTIO KOMMETEHTHOro

HR-meHeaxepa, 3a ymoBU TOro, WO
LWoAo0 [OYipHIX KOMMaHin ycTtaHoBw,
wo o4yonwe  cyb-koHconigoBaHy
rpyny, sKa npawueBnawToBye
iAeHTNiKoBaAHOIO cniBpobiTHMKA,
BignoBiganbHiCTb opraHy/ocobu, Lo
3[iicHIOE NpaBa poboToAaBUsA LWOA0
LbOro npauiBHuKa, TaKkoxX
3aCTOCOBYETbCA.

(148) Y Bunagky, Bu3HaA4YeHOMY Y RMigpo3aini
(147)ar nynkty 0, OYNP Ta KOpuanyHe ynpasBniHHSA
GepyTe y4acTb y  migrotoBui  WAabMoHy
iHOuBiQyanbHOro  OOroBOpy, WO YKnagaeTbes
HenaptameHtoM ©Oek-ochicy kasHayenmctsa Ta
ynpasniHHA uwiHHMMK nanepamun OTP Bank Plc. Y
BUMAAKy 34INCHEHHsI NpaB Ha NigcTaBi 4OroBopiB,
Oek-ooic kasHayelncTBa Ta YMNpaBniHHA LiHHUMMK
nanepammn OTP Bank Plc. noBuHHI nepegbauntu
pO3paxyHOK aKLii Ta CTATHEHHS MOKYMHOT LiiHW.

(149) Y Bunapgky, onucaHomy B nigpo3gini (147)ag
NYHKTY 1470, woa0 npavw,iBHUKIB,
npauesnalwToBaHMX 3a Mexamm E€BpPOonencbKoro
Coto3y, po3paxyHoK npeMmil y akuiax 3a
NpuBiNenoBaHol LUIHOW Yy SAKOCTi BipTyanbHUX
akuin 3abesnevyeTbes poboToaasuem
ineHTndikoBaHOro cniBpoBiTHUKA, | TAKUM YMHOM

MiXX MpauiBHMKOM Ta 1noro poboTodasuem
yKnagaeTbcs [orosip. Konito opwuriHany
yKrageHoro  JoroBopy  HeobXigHO  HeramHo
HanpaBuT o  [upekropaTty  ynpasniHHS

noacskumn pecypcamu. HR-meHepxep JovipHbOi
KOMNaHii Ta KepiBHUK/OpraH, WO 34iMCHI0E npasa
poboToAaBLsA LWOAO TakKoro npauiBHMKA, HECYTb
CninbHy BigNOBiAanNbHICTb 3a Te, WO6 po3paxyHoK
npemii y akuisix 3a NpyMBiNenoBaHoO LiHOK Y SKOCTI
BipTyanbHMX akuin BigbyBcs BignoBigHO .o
YKNageHoro 4orosopy.

(150) Ha BigmiHy Big nonoxeHb MyHKTIB (147)-
(148), y BUNagKy cniBpobiTHMKIB,
npauesnawToBaHuX B YropLuHi, aKi Mann npaso
6paTtu yyactb B Opradisaudii ESOP OTIN BaHky vy
3B'A3KY 3 AaHMM OLiHIOBaHWM POKOM, SKi 3pobunu
OiNCHY 3asBy MpO yyacTb, a TakoX He 3pobunwu
3a8By NPO 3HATTA  BiACTPOYEHWX  BUNNAT,
3aBJaHHs, NoB'A3aHi 3 Po3paxyHKOM BUHaropoau




ESOP Organisation 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 0-0.

(151) The HRMD, on the 4th working day following
the decision described in paragraph 0, informs the
competent HR managers defined in paragraph 0 of
the decision made in accordance with paragraph 0
by staff members identified at consolidated level and
employed at the Banking Group Enterprises, and at
the same time, taking into consideration the
responsibilities set out in paragraphs 0-0, 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 0 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 HRMD in the year after the
assessed year

a/ in the case of employees employed
within  the European Union and
identified at consolidated level, within 10
calendar days following the decision
made by the Supervisory Board of OTP
Bank Plc in accordance with paragraph
0,

b/ in the case of employees employed
outside the European Union, within 7
calendar days following the decision
made by the Supervisory Board of OTP
Bank Plc in accordance with paragraph
0.

(153) Within the deadline set out in paragraph 0, the
HRMD 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 0-0 the prepared
drafts of the contracts necessary for exercising the
preferentially priced share award, provided that the
case described in paragraph 0 does not apply.

3a pesynbTaTamu AignNbHOCTI 3a Takuii OLiHIOBaHWIA
pik, BUKOHytoTbcst Opranizauieto ESOP OTI1 baHky
Ha OCHOBi gaHux, HagaHux OYJIP. Akwo, woao
[AHOro OLUiHIOBAHOrO pPOKY, MpauiBHUKY, SKWI
cknaB 3asBy npo ydactb B ESOP, 6yno
NMpUCYy[KEHO BuWHaropody 3a pesynbTaTtamu
OiANbHOCTI, WO nepeBuvlye BuHaropody 3a
pesynbTataMmu OisgnbHOCTi, NOpaxoBaHy Ha OCHOBI
KoedpilieHTa BuHaropogM 3a pesynbTatamu
LiSiNbHOCTI, WO 3acTOCOBYETbCS A0 3ararnbHoro
npemianbHoro ¢oHay, To OpraHizauia ESOP OTTI1
BaHky 3000B'si3aHa po3paxyBaTu BuMHaropogy 3a
pesynbTtatamu LisfibHOCTI 40 TaKkoro po3Mmipy
BMHAropoau 3a pesynbTatamu AisfbHOCTI, SKURA
BM3HA4YaeTbCA 3  ypaxyBaHHSAM  KoediuieHTa
BMHaropogu 3a pesynbTatamu LOisnbHOCTI, WO
CcTOCyeTbCcs 3aranbHOro npemiansHoro doHay, a
BMHaropoga 3a pesynbTatamu AiSnbHOCTI, WO
nepesuwye i, nNoBMHHa O6yTM po3paxoBaHa
BiAnoBigHO Ao nyHkTiB 0(147)-(148).

(151) Ha 4-n pobouun geHb nicns NPUAHATTA
pilweHHsi, onucaHoro B nyHkTi (56), OYIP
iHdbopmye KOMMNETEHTHUX HR-meHepxepiB,
BM3HAYeHWX Yy NyHKTi (147), npo pilleHHs,
npunHAaTe  BignosBigHO 40  nyHkTy  (146)0
cniBpobiTHMKamu, ineHTnikoBaHNMM Ha
KOHCOMigOBaHOMY pPiBHI Ta NpaueBnalITOBaHMX Ha
MignpuemcTBax baHKiBCbKOT rpynu, i B TOM Xe 4ac,
3 ypaxyBaHHAM 00O0B'A3KiB, BUKNAAEHMX Y MYHKTax
(147)-(150), 3aknukKae 1iX BXUTU HeobXiaHUxX
3axofiB, y BCTaHOBMEHWA Yy LIbOMY pernamMeHTi
TEpMiH, B iHTEpecax po3paxyHKy BUHaropoau.

(152) 3anexHo Big piweHb, NPUAHATUX BiANOBIOHO
o NYHKTY (146)0 cniBpobiTHMKamMu,
ieHTUdIKOBaHUMU Ha KOHCOSMiAOBaHOMY piBHi,
KiNbKicTb aKkuin (BipTyanbHux akuin),
[DOCTYNMHUX Ana BuHaropoau Yy copwmi
BUHaropoau, KOHBEPTOBAHOI B akKuii Ta npemii
y aKkuiax 3a npuBiNnenoBaHow UiHOW, 3
PO3OMBKOIO Ha OKpemMux OcCib, BM3HA4Ya€TbCA
AOYIP y poui, HacTynHOMy Micrs oLiHiOBaHOIO POKY

a/ y BUNaaKy npauiBHYKIB,
npauesnawToBaHUX B Mexax
€BpONencLKOro Coto3sy Ta

ieHTUIKOBaHMX Ha KOHCONIAOBaHOMY
piBHi, npotarom 10 kaneHgapHUX OHIB
nicns pilleHHS, NPUNHATOrO
Harnsgosoto papgoto OTP Bank Plc
BignoBigHO o NyHKTy (56)0,

6/ vy BUNaaKy npawiBHUKIB,
npaueBnawToBaHUX 3a  MexaMu
€sponencbkoro Cow3dy, npotarom 7
KaneHgapHux AHiB nicnsa  pilleHHs,
npunHaToro HarnsgoBow  pagoto




Claiming of the entitlement may take place following
conclusion of the agreement, at the earliest.

(154) Employees employed in the European Union
and identified at consolidated level, who, based
on their declaration made in accordance with
paragraph 0 or in the absence thereof, are entitled to
remuneration converted into shares, based on the
approval described in paragraph 0 and within the
deadline determined therein, are notified by the
HRMD in writing of the number of shares to be
settled, and the HRMD also arranges for the
settlement of the shares provided that the case
described in paragraph 0 does not apply.

(155) With respect to employees employed outside
the European Union and identified at
consolidated level, who, based on their declaration
made in accordance with paragraph O or in the
absence thereof, are entitled to remuneration
converted into shares, based on the approval
described in paragraph 0 and within the deadline
determined therein, the HRMD notifies the employee
concerned, and the competent HR manager with
authority over the employee concerned on the basis
of paragraph 0, of the number of virtual shares to be
settled. The HR manager with competence on the
basis of paragraph 0 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 0,
by the HR manager with competence on the basis of
paragraph 0, in the year following the assessed year,
within 10 calendar days following the decision made
by OTP Bank PlIc’s Supervisory Board in accordance
with paragraph 0. 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) HRMD 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

OTP Bank Plc BignoBigHo 00 NYHKTY
(56)0.

(153) Y TepmiH, BU3Ha4eHun y nyHkTi (152)0, OYINP
NnoBiAOMIIAE MNpaLuiBHUKIB, SKi MaloTb MNpaBO Ha
BMHaropoy, npo KinbKiCTb akuin (BipTyanbHUX
akuin), OOCTYMHUX ANA NPUCYOXEHHs npemii y
aKuisix 3a npuBiNeMoBaHoOK LUiHOWO, i B TON Xe
yac Hagcunae ocobam, BU3HAYEHUM Yy MYHKTax
(147)-(149), nigroToBneHi MpPOEeKTM [OO0roBopiB,
HeobXiaHMX ANSA 34INCHEHHS NPUCYMXKEHHS NpeMil
Y aKLisix 3a NPUBINENoBaHoI0 LiHO0, 3a YMOBH, LLO
He 3aCTOCOBYETbCSH BUMNAAOK, OMUCAHWA B MYHKTI
(150). HarpaHiwe 3asBneHHA LbOro npasa MOXe
BiaGyBaTUCA Nicnst yKNageHHs OroBopYy.

(154) MpauiBHMKN, npawueBnawToBaHi B
€Bponencbkomy Corosi Ta igeHTUikoBaHi Ha
KOHCONiAOBaHOMY piBHi, SIKi Ha niactasi CBOEI
3asBK, 3p06neHoi BigNoOBIAHO 40 NyHKTY (146) abo
3a ii BiACYTHOCTI, MalOTb NpaBo Ha BUHaropoay,
KOHBEPTOBaHy B akuii, Ha niacrtasi
3aTBEPAXKEHHS, ONMCaHOro B NyHKTI (152) T1a y
BCT@HOBJIEHMI Y HbOMY TEPMIH, NOBIOMNAIOTLCS
OYNP y nucbMoBin dhopMi Npo KinbKiCTb akLii, Lo
nignaraloTe  po3paxyHky, a Takox [AYIIP
OpraHi3oBye po3paxyHOK Takux akLiv 3a yMOBMU, L0
He 3aCTOCOBYETbCSH BUMNAAOK, OMUCAHWA B MYHKTI
(150).

(155) CtocoBHO NpaLiBHUMKIB, NpaLeBnalITOBaHNX
3a Mexamum €Bponencbkoro Cor3y Ta
ineHTUdikoBaHUX Ha KOHCOSMiAOBaHOMY piBHi,
SIKi Ha MigcTaBi CBOET 3asBU1, CKNageHoi BiANOBIAHO
0o nyHkty (146)0 abo 3a ii BigCyTHOCTi, MalOTb
npaBo Ha BMHAropogy, KOHBEPTOBaHy B akKuii, Ha
nigcTasi 3aTBEPKEHHS, ONMcaHoro B NyHKTi (152)
Ta Yy BCTaHOBMEHWA Yy HbOMY TepmiH, OYIIP
NnoBigOMIISIE BIQNOBIAHOrO MpauiBHUKA, a TaKoX
komneTteHTHoro HR-meHepxepa 3 BignosigHUMK
NMOBHOBAaXXEHHAMM Ha OCHOBI NyHKTY (147)0, npo
KiNbKICTb  BIpTYyanbHUX akuin, 4k nignaratoTb
po3paxyHky. KomneTteHTHUA HR-meHepxep Ha
OocHOBi nyHKTYy (147) opraHisoBye po3paxyHOK
BipTyanbHUX aKkuin.

(156) Y Bunagky npadiBHukis llignpuemcTs
BaHkiBCbKOI rpynu, siki igeHTudikoBaHi Ha cy6-
KOHCOMiAoOBaHOMY Ta MicueBOMY piBHSX,
KiNIbKiCTb akuUil, Aka Mmoxe 6yTn BCTaHOBNEHa y
SIKOCTi npemii y BipTyanbHUX (CUHTETUYHUX)
akuisix WoJo OUiHIOBAHOIO POKY 3 ypaxyBaHHSAM
BMHAropoau Ha OCHOBI akTMBIB 3a pes3ynbTaTamu
[iANbHOCTI, BCTAHOBMNEHOI ANns BignosigHoi ocobu
LLIOAO OLHIOBAHOro poKy, 3aCTOCOBYIOYU MpaBuna,
nponucaHi B nyHkTi (63)0, komneTeHTHUM HR-
MeHeXXepom Ha nigctasi nyHKTy (147), B piK, WO
cnigye 3a ouiHoBaHMM pokoMm, npotarom 10




award) every year to the Banking Group Enterprises
concerned.

111.9.2. 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 0, based on the result of the
performance assessment described in section O.

(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.

(160) The short-term (non-deferred) instalment of
the asset-based part of performance-based
remuneration, observing the rules prescribed in
subsections 0 and 0

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 Plc in accordance with paragraph
0, 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 Plc in accordance
with paragraph 0, 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

KaneHaapHuUX [HIB NicnNsg MNPUUAHATTS  pilLEeHHA
Harnsgosoto pagoto OTP Bank Plc. BignosigHo go
nyHkTy (56)0. KomneTteHTHM HR-meHemxep
NpPoTArom LLbOro TEPMIiHY iHdbopmye
YNOBHOBAXEHUX MpauiBHMKIB MNPO 3aTBEpPAXEHY
KiNbKIiCTb BipTyanbHWUX akUil, a TakoX OpraHisoBye
po3paxyHOK NpeMii y BipTyanbHUX akLUisx NpoTArom
LbOro TEPMIHY.

(157) OYNP wopoky Hagcunae lignpuemcteam
BaHkiBCbKOT rpynu iHcopmauito npo geTtanbHi
npaeuna po3paxyHKy YacTMHU Ha OCHOBI akKLin
BMHaropogun 3a  pesynbTatamm  AianbHOCTI
(BMHaropoan, KOHBEpPTOBaHOI B akuii Ta
BMHaropoau y akuisix 3a npuBinemnoBaHoo LiHOH).

11.9.2 MpaBuna po3paxyHKy KOPOTKOCTPOKOBOI
(He BiACTPOYEHOI) YacTUHMU

(158) PospaxyHOK  KOPOTKOCTPOKOBOI
BiACTPOYEHOI) BUNNaTu
pesynbTataMyn AOiNbHOCTI MoXe BigbyBaTucs
nicna  nonepeaHbOro  KOPWUryBaHHA  PU3KKY,
onucaHoro B nyHkTi 111.7.1, Ha niacTasi pesynbTaTy
OLiHKM pe3ynbTarTiB AisifIbHOCTi, ONMcaHoi B po3aini
1.8.

(He
BMHaropoau 3a

(159) YacTtuHa rpoLloBOi NpeMii KOPpOTKOCTPOKOBOT
(He BiOCTpoO4YeHOi) 4acTMHWM BuHaropoan 3a
pesynbTatamMn  OisinbHOCTI NoBUHHA oytn
po3paxoBaHa o 30 uyepBHS POKy, WO cnigye 3a
OUiHIOBAHUM POKOM. Onnaty 30iNCHI0E
poboToaaseup iaeHTUikoBaHoro cnispobiTHMKa.

(160) KopoTkocTpokoBa (He BigcTpoyeHa) Bunnata
YaCcTMHM Ha OCHOBI aKTUBIB BWHaropoaun 3a
pesynbTatamMu  OiSnbHOCTI, 3  OOTPUMAaHHAM
npaswn, BCTaHoBneHux y nigposginax Ol11.4.2 i
111.9.1

a/ BigOyBaeTbcs, y pasi BMHaropoam,
KOHBepTOBaHOI B akuii, He ni3Hiwe 30
YepBHS POKY, HACTYMHOrO 3a OLiHIBAHUM

pokoMm, ane B Oygob-skoMy BuUNagky
pPO3paxyHOK MOBMHEH OyTM BWKOHAHWIA
npotarom 10 AHIB nicns  pileHHs,

npunHatoro Harnsgosoto pagoto OTP
Bank Plc. BignosigHo o nyHkty (56)0, 3a
ymoBu, wo 50% KOPOTKOCTPOKOBOI (He
BiJCTPOYEHOI)  YaCTUHU  YTPUMYETLCS
NPOTAroM OL4HOrO POKY LLOAO MepcoHany,
iAEHTUMIKOBAHOTO Ha KOHCOoMigoBaHOMY

PiBHi, i, TakMM YMHOM, PO3pPaxyHOK
YacTuHK, sKa YTPUMYETLCS,  LWOAO
nepcoHany, iAeHTndiKoBaHOro Ha

KOHCOniAoBaHOMY piBHi, BiabyBaeTbca Ha




in the year following the year of the
granting, as determined in its decision
made in accordance with paragraph 0,
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
of the individual risks related to the activities
concerned, within the frameworks defined by the
Supervisory Board of OTP Bank Plc, the following
persons/bodies are authorised 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 Pic;

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 Plc 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

apyrun pik, Wo cnigye 3a OuUiHIOBaHUM
POKOM; B TOM Yac K

o/ npewmis y aKuisax 3a
NpuUBiINenoBaHOO LiHOK MoXe OyTn
Ha3Ha4eHa nNpoTArom nepiogy
3asBIIEHHS CBOrO npasa,

BWKNAOEHOro B PilLEHHI, NPUAHATOMY
Harnsgoeoto pagoto OTP Bank Plc.
BignoBigHo go nyHkty (56), nicns
YKIageHHs O0roBsopy, wo
nepepbavae Taky npemito. M'arnecar
BiJCOTKIB  KOPOTKOCTPOKOBOI  (He
BiJCTPOYEHOI) YaCTUHU YTPUMYETHLCH
NPOTAroM OJHOIO POKY, i, Takum
YMHOM, HagaHHs npaea
BigOyBaeTbCs, ane YacTuHa npemii y
aKuisix, gka yTpMMYETbCS, MOXe OyTK

hakTU4HO Ha3Ha4eHa nviwe
MaKkCUMyMm NpoTArom 2-piyHoro
nepiogy, MoO4YMHalHMM 3 POKY,
HaCTyNnHOroO 3a pPOKOM  HafaHHA

npaea, K Lie BM3HAYEHO B pilLEHHI,
NMPUNHATOMY BIAMOBIOHO A0 MYHKTY
(56)0, 3a ymoBu, wo Harnsgosa paga
OTP Bank Plc. wmae npaBo
NPOOOBXWUTM  BM3HAYEHUN  TEPMIH
OOWH pa3 (ane 3aranbHUM nepiog
TAKkoro  BU3HAYEHHS  HE  MOXe
nepeBuLLyBaTK 2 POKIB).

1.9.3 [lMpaBuna po3paxyHKy BiACTPO4YEHOI
YacTUHU

(161) Ha nigctaBi OuUiHKM KpuUTepiiB, NpuaaTHUX
ONa  BUMIpIOBaHHA PO3CYANUBOCTI  AiANbHOCTI,
Harnapgosa paga OTP Bank Plc. npuiimae pilleHHs
npo Te, YM MOXYTb OyTM cnnadveHi BiOCTPOYEHI
BMNNAaTW, 3a YMOBM, LIO Ha nNiAcCTaBi OLiHKK
iHaOMBIgYanbHUX pU3KKiB, MOB'A3aHNX 3
BiOMOBIOAHOK AiSANbHICTIO, B pamMKax, BU3HAYEeHUX
Harnsgosot pagoto OTP Bank Plc., HacTynHum
ocobam/opraHam O03BOMSIETLCA BU3HA4YaTU NpaBo
Ha BIACTPOYEHi BuNNaTM Ha iHAMBIAyansHOMY
PiBHi:

a/ wopo cniBpobiTHUKIB [lianpuemcTs
BaHkiBCbKOi rpynu, igeHTudikoBaHNX Ha
KOHCOMIAOBaHOMY  piBHi: opraHy, Lo
30iACHIOE NpaBa BMacHUKa, 3a YMOBMU
nonepenHbLOro NorogkeHHs [onoBok Ta
leHepanbHuM  gupektopom OTP  Bank
Plc.;

6/ wopo cniBpobGiTHMKIB [lianpuemcTs
BaHkiBCbKOI rpynu, igeHTUdIKOBaHMX
Ha cyb-koHconigoBaHOMy Ta




entittement to the individual instalments and the
extent thereof, based on the decision, by the HRMD
in respect of staff identified at consolidated level, and
by the HR manager with competence in accordance
with paragraph 0 in the case of staff identified at sub-
consolidated and local level.

(164) The HRMD noatifies 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 Plc 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 O — 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 0. The competent HR manager,
concurrently with notification of the persons
concerned, also notifies the HRMD 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

MiCLEBOMY  PIiBHSIX:  OpraHy,
34iINCHIOE NpaBa BNacHMKa.

Lo

(162) lMopanbla ouiHKa puU3MKy MOBUHHA ByTK
npoBeaeHa B pik, B AKOMY Mae BigbyTucs Bunnara,
npotarom 45 AHiB nicns nNpoBefeHHSA NNaHoBUX
3aranbHux 36opie OTP Bank Plc., 3akpuatoumnx
diHaHCOBUIN PpiK, WO nepeaye pPoky, B SKOMY
noeBmHHa BiabyTncsa Bunnata. Buxoasum 3 uporo
pilleHHs, B pik, B IKOMY Mae BigdyTucsa BunnaTa,
poO3Mip BiACTPOYEHOI BMNAaTh, Npo siKy nae MoBa,
MOXe OYyTU 3MEHLUEHWI, BKIOYAUYM MOXIUBICTb
3MEHLUEHHS 0 HYN4.

(163) 3rigHo 3 rpadhikom BiOCTPOYEHMX BMMNMaT,
BiANOBIAHI 0COBM NMCbMOBO NOBIAOMMSATLCA NPO
CBOE MpaBO Ha iHAuBigyanbHi BunNnatM Ta iX
po3Mip, Ha OCHOBI piweHHdA, OYJIP Hanpasnse
woao nepcoHany, iAeHTMIKOBAHOMo Ha
KOHCONigoOBaHOMY PpiBHi, Ta komneteHTHuA HR-
MeHeKep BianoBigHO oo NyHkTy (147) Hanpasnsie
MOBILOMITEHHS y BUNagKy nepcoHany,
ideHTUdiKoBaHOro Ha cyb6-KoHconigoBaHOMY Ta
MiCLIEBOMY pPIBHSIX.

(164) OYJIP nosigomnsie ronoBy oOpraHy, LWo
30iMCHI0E MNpaBa BnacHuka wono llignpuemcts
baHkiBCbKOT  rpynn, SKi  NpaueBnawToBYOTb
nepcoHarn, iAeHTUiIKoBaHUN Ha cyb-
KOHCOnMiAOBaHOMY Ta MICLIEBOMY PIBHAX, MPOTSArom
15 pHiB nicns piweHHa Harnsgosoi pagn OTP
Bank Plc. y 3B'a3ky 3 UMM MUTaHHAM, npo
pes3ynbTaT OOCHiAXKEHHS NPyAeHUIHUX KpuTepiis,
i BOAHOYAc nNpPocuUTb WMOro — i3 3aryyYyeHHAM
BMKOHABYOI Bragu/opraHy, WO 34iACHIOE MpaBa
poboToaaBLs, Ta komneTeHTHoro HR-meHemxepa
BiANOBIOHO [0 nNyHKTY (147)0 — 3a6e3ne4qnTu
OLiHKY iHAMBIOyanbHUX PU3MKIB, LLO CTOCYHTbCS

nepcoHany, iieHTudiKoBaHOro Ha cyb-
KOHCONiOBaHOMY Ta MiCLIEBOMY PiBHSAX.

(165) Ocobu, igeHTMikoBaHi Ha  cyb-
KOHCONigoBaHOMY Ta MicueBomy piBHSAX,

BignoBigHO A0 rpacdiky BiACTPOYEHUX BUNnarT,
NMCbMOBO MOBIAOMINAIOTECSA NPO CBOE MPaBO Ha
iHOuBiQyanbHi BUMNNaTtK, a TakoX Mpo iX po3mip,
komneteHTHMM HR-meHemkepom BignoBigHO [0
nyHkty (147). KomneteHTHun HR-meHepxep,
pa3oMm 3 MOBiAOMITEHHSAM BiAMOBIAHMX OCI6, TakoX
nucemoBo nosigomngae AYJIP OTP Bank Plc. npo
pe3ynbTaT KOpUryBaHHs iHAMBIAYyanbHOro PU3UKY
(po3buTnn 3a ocobamu, B eNEKTPOHHIN dhopMi).

(166) MNpouenypu BRpoOBaKEHHS MNOAANbLIOMO
KOpPUryBaHHS pu3KMKy, LLO BXOOATb B AOCHIIKEHHS
npaBa Ha BIACTPOYEHI BuNMATUM y BUNAOKY
cniBpobIiTHMKIB, iAeHTUdIKoBaHMX Ha
KOHCONIZOBaHOMY piBHi, BUKIaAeHi B onepauiviHin




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
entittement 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
Plc is entitled to extend the specified
period on one occasion, but the total
drawdown period may still not exceed 2
years.

[11.9.4. 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,

d/ resignation with immediate effect by the
employee, with legitimate grounds,

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

g/ in the 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

npouenypi nig Hasgow «[lpaBuna cuctemu
BUMIpIOBAHHSA Ta OLUiIHKW pe3ynbTaTiB AisanbHOCTI
OTP Bank Plc. Ta [poudipHix KOMMNaHin-4neHiB
BaHkiBCbKOi rpynu» (Ha MOMEHT Buaadi LbOro
pernameHTy: Ne 49/2019.-HGI-2174).

(167) PospaxyHOK HanexHux Ao  cnnatm
BiJCTpPOYEHMX BUMNAT BigOyBaETLCA BiAMNOBIAHO A0
HaCTYMHUX NOJOXEHb:

a/ pO3paxyHoK rpoLloBOT npemii
BinbyBaeTbca npotarom 30 gHiB micns
NPUAHATTA pillEHHA NpO HagaHHSA
npaea, ane He nisHiwe 30 4yepsBHs, a
Bunnarta BMHaropoam 3a
pesynbTatamu LisANbHOCTI
30iMCHI0ETLCS poboToaaBLUEM,

6/ po3paxyHOK BUHAropoau, Lo
HadaeTbCH sk BUHaropoaa,
KOHBepTOBaHa B akLii, BiabyBaeTbCA
npotarom 30 AHIB Nicns NPUNHATTA
PilLeHHs1 NPO HagaHHA npas., ane He
nigHiwe 30 YepBHs,

B/ 3asBNEHHA Ha Mpemilo y akuisax 3a
npuvBinenoBaHoo LjiHOO MOXe
BiabyBaTtucs nicns YKNageHHs
[OroBopy, WO Hagae npaBa Ha Hei,
NpoTArom MaKCUMyMm 2-pivyHoro
nepiogy, Bu3HayeHoro Harnsgosoro
pagoto OTP Bank Plc., 3a ymosu, Lo
Harnagosa paga OTP Bank Plc. mae
npaBo  MNPOAOBXWUTM  3a3HaYeHWUin
TepMiH OOWH pas, arne 3aranbHuUn
nepiog Takoro BU3HAYEeHHA He MOoXe
nepesuLLYyBaTN 2 POKIB.

111.9.4 MpaBuna, o CTOCYHOTbCA
NpoONopLiNHOro po3paxyHKy BMHaropoau 3a
pesynbTatamMm AiANbHOCTI Yy pasi 3MiHK

TpyAoBUX BiAHOCUH

(168) [lponopuiHa 4YacTuHa BWHaropoau 3a
pesynbtatamu AiSANbHOCTI MoXe ByTK
po3paxoBaHa 3 YypaxyBaHHAM nepiogy 4acy,
NpoBeAEHOro Ha AaHin poboTi, y pasi HacTynHMX
3MiH y TPyOoOBUX BiJHOCKMHAX:

a/ BCTaHOBMNEHHs pobo4YMX BIQHOCUH B
cepenviHi poky,

6/ 3aKiH4YEeHHs1 CTPOKOBOIO TPyAOBOrO
A0rosopy,

B/ MPUMNWHEHHS TPYAOBMX BIAHOCUH 3a
B3aEMHOLO 3rofi0t0,




has genuinely contributed to fulfilment of
the objectives,

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

i/ 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

[11.10.1. 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.

(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

r/  3BiNbHEHHS NpauiBHMKA 3 HEranHUM
BCTYMOM B fil0 3@ 3aKOHHUMU
nigcraBsamum,

n/  3BiNbHeHHs poboTozaBueM 3
MPWYKH, LLIO BUHUKAKOTb B MeXax
fisnbHocTi poboToaaBLs, Ta

e/ nepeBefeHHSA/MpuU3HaYeHHsA/
BiAPSAXKEHHS, WO nignagatoTb nig
ccbepy 3acTOCyBaHHS NONITUKN
BMHaropoau, Ta

€/ yBunagky BiACYTHOCTI NpaLiBHMKa
BMPOAOBX TpMBarnoro nepiogy
(Hanpuknag, oekpeTHa abo
nikapHsiHa BignycTka) — KU He
BMKOHYE poDOTY BMPOOOBX
LoHanMeHLwe 3 MicsuiB Ha pik —
SIKLLO BiH AINCHO CNpUsiB BUKOHAHHIO
nocTaBneHuX Linen,

X/ NPUNUHEHHSI TPYOOBMX BiGHOCUH Y
3B'A3Ky 3 BUXOAOM MpauiBHMKa Ha
MEHCIo, a TaKoX

3/ cMmepTb NpauiBHUKa.

(169) Axkwo poboTa npauiBHMKa B OQHOrO i TOro X
poboToaaBLs 3MIHETLCA TakUM YMHOM, WO i
cTtapa, i HoBa poboTa nignagawTb Nig cdepy
3aCTOCyBaHHSA MOMITUKM BUHAropoau, TO LWOAO
[aHOro poky po3mip BUHaropoam 3a pesyrnbratamu

LisANbHOCTI MOBUHEH oyTn BU3HAYEHUN
nponopuiHo, 3  ypaxyBaHHsaM  cpikcoBaHOl
BMHaropogu i BuWHaropoauM 3a pesynbTartamu
AiSNbHOCTI, WO 3aCTOCOBYETLCS A0 AaHoi poboTw,
3a yMOBM, WO MeTod pPO3paxyHKy i po3Mmip
BMHaropoau 3a  pesynbTatamu  OisnNbHOCTI,

3apobneHoi B nonepeaHi poku, Bunnara sikoi oyna
BiACTpOYeHa, He 3MIHIOETbLCS.

(170) Axkwo no3uuis npubupaeTbcs 3 0coboBOI
cepu 3acTOCyBaHHA MOMITUKM BUHAropoau, TO
npasuna npo BiACTPOYKY Ta BUNNATy Ha OCHOBI
aKTMBiB He [MOBUHHI 3acTocoByBaTUCA LOO0
BMHaropogu 3a  pesynbTatamm  OiSNbHOCTI,
NpUCYMKEHOT nicna 4acy, Konu nosuuisa 6yna
npnbpaHa 3 0coboBOi chepn 3acCTOCYBaHHS, ane
BiJCTpOYEHa BuMIaTa, HanexHa [0 cnnatm
BigNoBigHIN o0cobi Bce 0AHO noOBMHHA OyTn
BMKOHaHa Ha nifgcTasi  paHiwe  yknageHux
iHOMBIOAyanbHWX [OroBOpiB, 3 JOTPUMAHHAM
MiCLEBMX 3aKOHOABYMX MONOXEHb.




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 PIc 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,

d/ cooperates with the employers
performing controlling tasks in the
course of controlling the development
and operation of the remuneration

policy,

1110 NpaBuna po6oTu cuctemmn BUHaropoam

111.10.1 OcHOBHi 000B'I3KM Ta NOBHOBaXXEeHHSA

(171) HarnsapoBa paga OTP Bank Plc. npuiimae
pilleHHs npo npurHATTA [loniTnkn BuHaropoam
BaHKiBCbKOI rpynu, 3aTBepa)KEHHS 3MiH OO0 Hel, a
TaKoX 30iMCHIOE HarNaa 3a ii BUKOHaHHAM.

(172) Papa pupektopis OTP Bank Plc. Hece
BiAMOBiAanbHICTb 3a LWOAEHHE BMNPOBaAKEHHS
MoniTukn BuHaropoau BaHKIBCbKOT rpynu, a Takox
3a il nepernag He MeHLe OAHOro pasy Ha pik
(BKNrOYatoun KOHTPOIb KOMMMAEHC-PU3UKIB,
nos'a3aHux 3 lNonituko BUHaropoau baHkiBCbKOI
rpynum). [MonoxeHHs  [lloniTukn  BMHaropoam
BaHKiBCbKOT rpynu, a TakoX HOpMaTMBHO-NPaBOBI
aKTW, noB'a3aHi 3 ii BUKOHaAHHAM, Ta AOTPUMAHHS
HWX, NepernagarTbCcs He MEHLIEe OAHOro pasy Ha
pik, He nisHiwe 31 ©GepesHs, nigpo3ainom
BHYTpiWHbOro ayauty [lignpuemcts BbaHKIiBCbKOT
rpynu, WO KBaniikyloTbCA $K YCTaHOBW, LWO
cknagae 3BiT npo ue KomiteTy 3 BuHaropog,
Harnsgosin pagi Ta Pagi anpektopie OTP Bank
Plc. 4yepes nigposgin BHyTpiwHbOro ayanty OTP
Bank Plc. Takun nepernsg noBUHEH NPOBOANTMCA
BiONOBIOHO [0 KepiBHMX NPUHUMNIB, BUOAHUX
Papoto anpektopie OTP Bank Plc., Takox 3
OOTPUMAaHHAM KpUTEpIiB, BUKMAAEHUX Y LbOMY
pernameHTi.

(173) Komiter 3 BuHaropog OTP Bank Plc.
30iMCHI0OE Harngg 3a BUHAropogol KepiBHUKIB,
BignoBiganbHMX 3a ynpaBniHHA pU3nKaMu, a Takox
NpauiBHUKIB, SKi BAKOHYIOTb 3aBOaHHA 3 KOHTPOMO
Ta YynpaeniHHA pusMkamu — Yy TOMY 4ucni
npauiBHuKIB, BignNOBiJaNbHUX 3a  BHYTPILWHIN
KOHTPOIb — Ta FrOTYE PilLIEHHS LWOo40 BMHAropoau 3
ypaxyBaHHAM 0OBroCTPOKOBUX iHTepecis
aKuioHepiB, iHBECTOPIB Ta iHWWX 3auikaBreHux
CTOPIH KPeaUTHOI YCTaHOBW.

(174) KowmiteT 3 BuHaropog OTP Bank Plc. Hagae
nigTpMmMKy Ta KoHcynbTauii Harnggosin pagi OTP
Bank Plc. won0 po3pobku KOMMMAEKCHOT NOMITUKK
BuHaropoau baHKiBCbKOI rpynu, a TakoX LwWoao
MOHITOPUHTY MPOEKTYBaHHA Ta (PYHKLiIOHYBaHHA
CMCTEMM BMHAropoau.

(175) KomiteT 3 BuHaropog OTP Bank Plc.

al 3[iACHI0E Harnsg 3a BMHAropogor

KepiBHUKa, BigNoBig4anbLHOro 3a
yrnpasniHHA pu3nkamm Ta
OOTPUMaHHAM 3aKOHOAaBYMX

MonoXeHb, y TOMY YUCHi NpaLiBHUKIB,




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 PIc’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/B) The Risk Assumption and Risk
Management Committee of OTP Bank Plc, in
accordance with subsection 0, paragraph 0, 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

BiANoBiAanbHUX 3a
KOHTPOIb,

BHYTPILLHI

6/ roTye pilleHHs, Lo CTOCYThCS
BMHaropoau, Ta 3aTBepaxye
[0roBopwu, NoB'a3aHi 3
KOMMNeHcauieto, sika BUXOauTb 3a
pamku BMnagkie Ta/abo nimitis,
BUKMaAEeHMX y NOMiTULi BUHAropoau,

B/ nepernsigae BUOIp 30BHILLHiX
pagHuKiB, HeOOXiOHUX Y 3B'A3KY 3
po3pobkoto Ta pyHKLIOHYBaHHAM
NoniTMKN BUHAropoawu,

r/  cniBnpautoe 3 poboToaaBLsMU, SKi
BUKOHYIOTb 3aBAaHHS 3 KOHTPOJO B
X0[j KOHTPOJO 32 po3pobKoto Ta
G YHKLIOHYBAHHAM MONITUKN
BMHaropoau,

n/ nepesipsie, WO nonituka
BMHaropoam AincHo Bignosigana
pu3nkamM ycTaHOBM, Y3romxyBanacsi
3i cTaHOM KaniTany Ta nikBigHOCTI, a
TaKoX JOBrOCTPOKOBOI CTpaTErieto
KOpnopaTUBHOIO ynpaBniHHS.

(176) Komiter 3 BuHaropog OTP Bank Plc.
MOBUHEH OTpMMaTW AOCTYyN AO:

a/ pgaHMX Ta iHdopmauii, Wo cknagawTb
OCHOBY piweHb Harnagosoi pagn OTP
Bank Plc., ski ctocyloTbcs po3pobku Ta
dYHKLOHYBaHHS CUCTEMW BUHAropoau,

6/ iHdopmalLii, ska cTocyeTbCsa ynpaBniHHA
pu3nkamMu Ta npauiBHUKIB, SIKi BUKOHYIOTb

KOHTPOMbHi  OYHKLii, i fKa MOBWHHA
BpaxoByBaTUCH y 3B'A3KY 3
BMHaropoaoto.

(176/B) KomiteT 3 nuTaHb NPUUHATTA Ta
ynpaeniHHa pusumkamum OTP Bank Plc,,
BignosigHo go nigpo3ainy OI11.2.2.3 nyHkTy (36), Ak
nepegymoBa  3BYXEHHS  ocobuctoi  cdepwu
3acTocyBaHHS 06QyMye Ta BM3HA4ae BiOCYTHICTb
CYTTEBOrO BNIMBY Ha Npodinb PU3UKy Y BUNagky
okpemmx nocad. [o 1oro O0OOB'A3KIB TaKoX
BXOOUTb aHania MoniTUKM BUHAropoam 3 TOUKM
30pY, KONy 3a0x04yBarbHi eNleMeHTU po3pobreHoi
CUCTEMWU BUMHAropon BPaxoBYHOTb PU3MKKU, CTaH
Kanitany Ta nikBigHOCTi KpeguTHOI yCTaHoBM, a
TakoX WMOBIPHICTb | MNOCRIQOBHICTL A0XOAIB.
KomiTeT 3 nuTaHb MPUAHATTA Ta YynpasBniHHA
pusnkamu TakoxX Oepe yyacTb Yy npouenypi
ineHTUdiKauii, HeobOXigHIn AOnNa  BM3HAYEHHS
0cobUCTOI cdhepn 3aCTOCYBaHHS.




b/

c/

compliance with the remuneration policy
requirements (CRD v, CRR)
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.

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
established on the basis of the CRD IV
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

(177) Harnapoea paga OTP Bank Plc., 3a
BMHATKOM MWTaHb, WO Hamnexatb A0 BUKITHOYHOI
Bnagu 3aranbHux 360piB BiANOBIAHO OO0 po3giny
8.33 Craryty OTP Bank Plc., mae npaBo BHOCUTU
3MiHun go MNoniTuku BMHaropoan baHkiBCbKOI rpynu,
3a ymosH, wo HR-meHepxkepn [oOYipHiIX KOMNaHin
NOBMWHHI 6YTK NOBIAOMNEHI HEramHo, a akuioHepn —
Ha HacTynHux 3aranbHux 36opax.

(178) Oo noniTvkun BMHAropogu MOBWHHI ByTK
BHECEHi MoMpaBKku, SKWO Taki nonpasBku €
000B'A3KOBMMU BiANOBIOHO OO0 3aKOHY.

(179) ®yHKUiOHYBaHHS CUCTEMW BMHAropoau Ha
piBHi BaHKiBCbKOI rpynun

a/ 3 ornagy Ha Te, wo B OTP Bank Plc.
npautoe KomiteT 3 BuHaropog, sikum 3
TOYKM 30pYy KMOro AisnbHocTi Ta obcsary
NOBHOBAaXXEHb — 3 TOYKM 30pY AOTPUMAHHS
BMMOr nonitukn BuHaropogum (CRD 1V,
CRR), BM3Ha4yeHMX  3aKOHOOABCTBOM
€BpONeNCcbKoro Cotoay, wo
3aCTOCOBYETLCS ycTaHoBaMu Ha
KOHCONiAOBaHOMY piBHi — MOLUMPHETLCH
Ha Bcto baHkiBcbky rpyny OTI, dkwo
LUbOro He BMMAaraetbCsd BiAMNOBIAHO [0
YNMHHUX MicLieBMX 3aKoHOAaBuMX
nonoxeHb, BignosigHe [lianpnemcTBo
BaHKiBCbKOT rpynn He CTBOPKE | He
NnpUBOAUTL B Ail0 aBTOHOMHUIN KOMITET 3
BMHaropod. 3aBOoaHHA  KOMIiTeTy 3
BMHaropoau, BU3HAYEHI MicLeBMMHn
3aKOHOAABYMMM MONOXKEHHSIMU, BUKOHYE
KomiteT 3 BuHaropog OTP Bank Plc., sakui
Mae NOBHOBAXXEHHSA woao BCi€l
BaHkiBCcbKOi rpynu. Akwo, A0 HabpaHHA
YMHHOCTI uieto [loniTnkow BMHaropoau
BaHkiBcbkoi  rpynn, Ha [lignpuemcTsi
BaHkiBCbKOI rpynu disnu micuesi kKoMiTeTn
3 BMHAropog 3a BiACYTHOCTi 0O0B'A3KOBOI
3aKoHogaB4ol BMMOTN, TO ue
MignpnemcTBo BaHkiBcbkoT rpynm
3000B'A3aHe OpraHisyBaTn MPUNUHEHHS
po6oT BNACHOro KOMITETY 3 BUHAropof
abo TpaHcdopmauilo Ooro npaBOBOroO
cTaTycy Ta 3aBAaHb.

6/ LUWo CTOCYETbCS Mignpnemcts
BaHkiBCbKOI rpynu, siki MpauoTb B
pamkax baHkiBcbkoi rpynu OTIT i
KnacuikyloTbCa K KOMMaHii 3
ynpasniHHA coHaamu, To Harnsgosa
paga Takoro MignpnemcTea
BaHkiBcbKOi rpynu Hece
BiANOBiAanNbHICTb 3a AOTPUMAaHHS
BUMOT NONITUKN BUHaAropoau,
BukrnageHmx y [HOupektusi AIFM, 3




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 Plc’s
Supervisory Board, the permission (and
if this is prohibited by the local law, the
opinion) of OTP Bank PIc’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 Plc’s Supervisory Board. The
remuneration committees operating at
the subsidiaries concerned are obliged
to cooperate with the Remuneration
Committee of OTP Bank Plc.

d/  An exception to the obligation set out in
point 0 are the investment fund manager
Banking Group Enterprises falling under
the AIFM Directive or the UCITS
Directive, in respect of which - if these
subsidiaries have an independent
remuneration committee due to the
requirement of local legislation — the
commenting on the procedural rules of
these committees by the Remuneration
Committee of OTP Bank Plc. or the
supervision of the remuneration
committees set up at the fund manager
companies by the Remuneration
Committee of OTP Bank Plc. is not
obligatory.

[11.10.2. 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, in writing, on

B/

r/

ornagy Ha Te, wo Oupektusa AIFM He
BUMarae 3aCTOCYBaHHS BUMOT
rPynoBOro piBHA  LWOAO  MOMITUKK
BMHAropoau, BUKIageHnx y Hin.

Axwo Ha [Mignpmuemctsi BaHkiBCbKOT
rpynu npawue aBTOHOMHUA KOMITET 3
BUHaAropon Yy 3B'A3Ky 3 MicueBuMM
3aKoOHO4aB4YMMM BYMOramm
(BKkMOYaUM KOMITETM 3 BMHAropog,
iHaKLUi HiXX Ti, LLLO CTBOPEHI Ha niacTasi
Bumor CRD V), TO0 BignosigHa
OouipHS KoMMaHis 3060B'a3aHa
oopMUTU MpoLlecyanbHi  npasuna
Takux KOMITETIB i HanpaBuTu iX OO0
KomiteTy 3 BuHaropog OTP Bank Plc.
ONs OTPMMaHHA 3ayBaXeHb. Y pasi
BHECEHHS1 MofanbLUnX MOMNpaBoK [0

npouecyarnbH1X npaswn,
MignpnemctBo  BaHKiBCbKOT  rpynu
Haacunae ans OTPUMaHHS

3ayBaXeHb nuLle Taki nonpaBKy, SKi
CyTTEBO BMAMBAKTb Ha ChiBNpaLto
Mk Komitetom 3 BuHaropog OTP
Bank Plc. i KomiteTom 3 BuHaropog
MignpuemctBa bBaHkiBCbKOT  rpynu.
[NpouecyanbHi NpaBuna KomiTeTiB 3
BMHaAropon, LWO AiloTb B AOMipHiX
KOMMaHisiXx, NOBWHHI BMUMaraTu, LIOO
00 NpuAHATTS  Oydb-sikoro 3 iX
pilleHb, SiKi BiApi3HAIOTLCA Big pilleHb
HarnsgoBoi pagu OTP Bank Plc., 6yB
3anpolieHun Jo3ein (a sKwo ue
3ab0pOHEHO MicueBuM
3aKkoHOOaBCTBOM, TO Agymka) Komitety
3 BuHaropog OTP Bank Plc. KomiteT
3 BMHAropod, WO npaule Ha
MignpuemcTtBi BaHkiBCLKOT rpynu, Mae
noganblue 30060B'A3aHHS  3BiTyBaTK
no Komitety 3 BuHaropog OTP Bank
Plc., wono piweHb, NPUAHATUX
BiOMOBIAHO 00 LbOro pernamMeHTy Ta
BignoBigHO A0 piweHb Harnsgosoil
pagn OTP Bank Plc. Komitetn 3
BMHaropog, WO  MpauwTb Yy
BiOMOBIOHUX  OOYIpHIX  KOMMaHifAX,
3000B'A3aHi cniBnpautoBaTu 3
KomiteTom 3 BuHaropog OTP Bank
Plc.

BuHsTkOM i3 3000B's13aHb,
BMKNaAeHWX y NyHKTi B 0, € MeHemxep
iHBecTuUinHMX donais MNMignpuemctaa
BaHkiBCbKOI rpynu, €Ki nignagatoTb
nig Oupektney AIFM abo dupektuBy
UCITS, WwWoao SkMx — AKLWO Ui AoMipHi
KOMMaHii MaloTb He3aNeXHUN KOMITEeT




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/ by 10 February of every year, on the
operation of the Remuneration Policy in
the previous vyear, to the parent
company exercising control over them,
and to the Remuneration Committee via
the HRMD.

(180/B) The reporting obligation pursuant to point d/
of paragraph 0 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 PlIc 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 HRMD.

3 BUHaropod y 3B’si3Ky 3 BMMOrOH
MiCLIEBOTO 3aKoOHOJaBCTBa -
KOMEHTYBaHHS npoecyanbHNx
npaBum LMX KOMITETIB 3 BUHAropoA

Komitetom OTP Bank Plc. ab6o
Harmag4 3a UMMM KoMiTeTamu 3
BUHaropon, CTBOPEHNMMU npu

KOMMaHisXx 3 KepyBaHHs oHaamMu
Komitetom 3 BuHaropog OTP Bank
Plc. He € 060B's3k0BMM.

1.10.2 3060B'A3aHHA 3i 3BiTHOCTI [oOuipHix
KomnaHin BaHkKiBCcbKOI rpynu

(180) [ouipHi komnaHii BaHkiBCbKOI rpynu, SKi
nignagatoTb nig IHCTUTYLINHY chepy
3aCTOCyBaHHA LbOro pernameHTty, 3060B'si3aHi
3BiTyBaTU PETPOCMNEKTUBHO, Y MUCbMOBIN hopmi
npo

al BU3Ha4eHHs Linen,
6/ ouiHKy pesynbTaTiB AiISNbHOCTI, i

B/ pO3Mip BU3HA4YEHOI BMHAropoau 3a
pesynbTataMmy isnbHOCTi, YaCoBUN
rpaqik ii po3paxyHky, i

r/  po 10 NITOro KOXXHOro PoKy, NPo
dyHKUiOHYBaHHSA MNoniTnkm
BMHaropoau y nonepeaHbomMy poLli,
MaTEepPUHCbKI KOMMaHii, ska
3[iMCHIOE KOHTPOMb HaA HUMU, Ta
KomiTeTy 3 BuHaropog yepes AYJIP.

(180/6) 3060B's13aHHSA 3i 3BiTYBaHHS BignNoBigHO A0
nignyHkTy r/, nyHkTy (180) Npo yHKUiOHYBaHHS
MoniTukn BvHaropoau B nonepeaHLOMy poui He
nowwuptoetbcad  Ha [lignpnemctBo  BaHKiBCbKOT
rpynu, B sikomy >xofHa ocoba, igeHTndikoBaHa nig
ocobucToro cdepoto  3actocyBaHHs  [loniTukm
BMHaropoau baHkiBcbkoi  rpynn, He 6Gyna
npauesnalwToBaHa B nonepeaHbLoOMy
iHaHCOBOMY poLii.

(181) B iHTepecax CTBOpPEHHSI Ta NiATPUMAaHHS
NnocniaoBHOT NpaKTUKU B paMkax baHkiBCbKoiT rpynu
OTIM - y pasi HeobXxigHOCTI y 3B’A3KY 3 TUM, LLO
NPaKTUKN Yy OOYipHIX KOMNaHiaX Bigpi3HATbCA —
KomiteTr 3 BuHaropog OTP Bank Plc. iHiditoe
HeobxigHi 3axoan y Harnsgosin pagi OTP Bank
Plc. HarnspoBa papga 3060B'si3aHa 3BiTyBaTu
nepen Papgoo AuvpekTopiB MpO  BNPOBaXeHi
3axoan.




111.10.4. Provisions on the avoidance of conflicts
of interest

(184) A person falling within the scope of the
Banking Group Remuneration Policy may not
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 Plc 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 send
one signed copy of it to the HRMD. The signature
and the forwarding of the statements to the HRMD is
the liability of the Subsidiary HR Manager.

(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
concluded on another person’s account,
or assign his/her claim in respect
thereof, to the employer.

111.10.3 KpuTepii KOHTponto

(182) L opivHui nepernsig NOBUHEH OLHIOBATH, Y
BCSl CMCTEMa BMHAropoau:

a/ npaure 3a npn3Ha4eHHAM — ocobnuneo

un npaBUNbHUMHA € BMNNaTK
BMHAropoau, i Yu HamnexHuM YUHOM
BigoOpaXeHi npodinb PU3NKyY

yCTaHOBM, AOBrOCTPOKOBI Liifli Ta nnaHu

6/ BignoBigae 3acTOCOBHUM
HauioHaNbHUM Ta MXKHapOaHUM
cTaHgapTaMm, KepiBHUM NpUHUMNaAM
Ta HopMaMm.

(183) Axkwo nepiognyHi nepernagu BUSIBNSAOT,
WO cucTemMa BMHaropogM He mMpaule 3a
npu3HayeHHam abo BigNoBigHO [0 BWMMOr, TO
MignpuemctBo bBaHkiBCbKOI rpynu  3060B'si3aHe
BHECTW MPOMNO3ULilo NPO CKNagaHHS BignoBigHOro
nnaHy Kopexkuii 3a cnpusHHa OYT1P.

111.10.4 MonoxeHHA NPO YHUKHEHHA KOHNIKTY
iHTepeciB

(184) Ocoba, ska nignagae nig cdepy
3actocyBaHH4A [MoniTvkn BuHaropoan baHkiBCbKOI
rpynu, He MOXe 34iMCHIOBATU XXOAHOI onepadii
Xe)KyBaHHs, fKa Yy 3B'A3KYy 3 BU3HAYEHHAM
po3Mipy BMHaropoau 3a pesynbtatamu AianbHOCTI
HiBenoBana 6 HacnigkM NPUAHATTS  PU3KKY
LWASXOM HafaHHA KOMMeHcauil y pasi 3HUKEHHSA
KOpUryBaHHS pU3NKy BMHaropoau 3a
pesynbTatamu giansHocTi. Ocobu, aki nignagaTb
nig cdpepy 3actocyBaHHA [loniTukn BuMHaropoam
BaHkiBCbKOI  rpynu, He MOXYTb yKknagaTu
KOHTpakTn abo gorosopu 3a mexamum OTP Bank
Plc. abo [MignpuemctBa BaHKIBCLKOI rpynu, sKi
NigXoAsTb ANSA 3HWKEHHS PU3KKIB, LLO BUHUKaOTb
y 3B'sI3Ky 3 OisNbHICTIO NpaLiBHMKa, abo nepenadi
iX TPETi CTOPOHI (Hanpuknag, Aorosip 3000B'A3ye
TPEeTIO CTOPOHY 3gilcHoBaTV NpsaMi abo Henpsami
BMMMaTK BiANOBIAHOMY MpauUiBHUKY Yy 3B'A3KY 3 Ta
npornopuivHo A0 CymK, LWO BMPaxOBYETLCA 3
BMHaAropogu 3a pesynbrataMu  OisiNbHOCTI).

HaBepeHi Bulle obOMexeHHS He 3aBaxaloTb
BiANOBIAHUM ocobam abo MignpuemctBy
BaHkiBCbKOi  rpynM  ocopmMuTM  CTpaxyBaHHS

BiANoBiganbHOCTI 3a NOTEHLUiNHI 30UTKW, NOB'A3aHi
3 NPUAHATTAM PU3UKY, | TUM CaMUM MOM'AKLLEHHS
pusnky anga lNignpvemctBa baHkiBCbKOi rpynu B
uinomy. 3 MeTOWw  MiATBEPOXEHHS  LbOro
3000B's13aHHSA CcNiBpPOGITHMKKU, AKi NignagarTb
nia oco6oBy cdpepy 3actocyBaHHA lMoniTukn
BuUHaropoau bBaHkiBCbKOi rpynu, 3060B'A3aHi




In accordance with the requirements of the NBU
Board Resolution #814-pw as of December 03,
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.

[11.11. Provisions relating to disclosure

(186) OTP Bank Plc 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

3pobuTu 3asABy, BUKNageHy B flogatky 2, yepes
3 micaudi nicna BHeceHHA X 4o ocoboBoi chepu
3acTocyBaHHA Ta Hagicnatu ogHy nignucaHy
konito go OYINP. lMianuc Ta HaacunaHHs 3asB 00
OYNP — ue signosiganbHicTe HR-meHemxepa
[o4ipHbOT KOMNaHii.

(185) Akwo BIigNOBIQHMI NpaUiBHUK MOPYyLIYE
3abopoHn, BUKNageHi B NnonepeaHboMy MyHKTi, TO
poboTtoaaBeLb

a/ MOXe BUMaraTu BiawWwKoayBaHHs, abo

0/ 3amicTb BigwKoOyBaHHS, MOXe
BMMaraTu BiJ BignoBigHOro
npauiBHMKa NOCTYNUTUCS NOMY
onepaLdii€to, sika 34iNCHI0ETBCS 3a
Moro BnacHuin paxyHok, abo

B/ Moe BumaraTti, Wwob BiH
BiJMOBMBCS Bif CBOro goxony Big
onepauii, gka 34iNCHIETLCA 3a
paxyHoK iHLWoi ocobu, abo
noctynuTncs poboToaasLIO CBOEID
BMMOTFOIO OO0 HbOTO.

3rigHo BuMor piweHHa HBY Ne814-pw Big
03.12.2018 «[lpo cxBaneHHa MeToanyHMX
pekomMeHZauin Wwoao opraHisauii KopnopaTuBHOIo
ynpaBniHHs B 6aHkax YkpaiHny» B AT «OTI BAHK»
Ykpainm 3 01.07.2020 pie BnacHui Kowmitet
Harnsgosoi Pagu 3 nuTaHb  BMHaropoaw,
DiANbHICTb AKOro 34iMCHIOETLCSA 3riAHO [MoNoXeHHSN
npo komiteTn Harnsgosoi pagn AT OTI1 BaHk (abo
3rigHO MOro YMHHOI pepfakuieto 3i 3MiHaMun Ta
OOMOBHEHHSIMM), 3aTBEPOKEHOIO pilUEHHSM
Harnaposoi Pagn Ne 16-2020 Big 22.04.2020 Ta
noromxeHoro OTP Bank Plc.

BignosiaHo o BkazaHoro NonoxeHHa 4O MOMEHTY
po3rnagy uM NpURHATTA  Byab-AKOro  pilleHHs
KomitTetom  Harnggosoi pagu 3  nuTaHb
BUHaropoau baHky, sike BiOpi3HAETLCS Bif pillieHb
Harnsagosoi pagn BAT OTI1 bank (OTP Bank Plc.,
YropwmHa), HeobxigHO oTpMmMaTy 4O3BIN (KO Le
3ab0OpOHEHO 3aKOHOO4ABCTBOM  YKpaiHM, - TO
npodecinHnin  BUCHOBOK) KomiTeTy 3 nuTaHb
BuHaropoau BAT OTI1 BaHk. KomiteT Harnagosoi
paau 3 nuTaHb BuUHaropoau BaHky 3060B’A3aHMI
WwopiyHo 3BiTyBaTU nepen KomiTeToM 3 nuTaHb
BuHaropoan BAT OTI baHnk (OTP Bank Plc.,,
YroplimHa) woao NpuriHATUX pilleHb BignoBIigHO
00 uboro NonoxeHHs Ta Wwofo piweHbs Harnsgosoi
pagn BAT OTI baHk. KomiteT 3 nuTaHb
BMHaropoau baHky 3060B’si3aHMIA chiiBnpawoBaTty
i3 Komitetom 3 nutaHb BuHaropogu BAT OTI
Bank. BignoBiganbHicTb 3a BWKOHAHHS BUMOT
uboro nyHKTYy [lonoxeHHs nokNagaeTbCca Ha
HenapTtameHT ynpasniHHA nepcoHanomMm baHky.




other information disclosed by OTP Bank Plc and the
Banking Group Enterprise.

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:

Method of
implementation

Companies Exception to

implementation

Hungarian Banking
Group Enterprises
listed in Annex 1

point O Regulation  type
implementation of
the whole of the

present regulation,

paragraph O

paragraph O deviation is only
allowed in
paragraph (64) accordance  with

the provisions of
paragraph (65) the
Implementation

point 0 Guide. The
_ Banking Group
point 0 Enterprise is not
) obliged to
point 0 implement the
provisions listed in
paragraph 0 the present table,
which are
exceptions to

implementation.
Foreign  Banking | paragraph O Regulation  type

Group Enterprises implementation of

located in the | paragraph O the whole of the
territory of the present regulation,
European Union, | paragraph O deviation is only
listed in Annex 1 allowed in
point 0 accordance  with
the provisions of
point O the

Implementation
paragraph O Guide. The
) Banking Group
point 0 Enterprise is not
obliged to
paragraph 0 implement the

provisions listed in
the present table,

which are
exceptions to
implementation.
Foreign  Banking | paragraph O Regulation  type

Group Enterprises
located outside the
territory of the

implementation of
the whole of the
present regulation,

paragraph O

European Union, | paragraph O deviation is only
listed in Annex 1 allowed in
paragraph O accordance  with

the provisions of
paragraph (65) the
Implementation
Guide. The
Banking Group

point 0

1111 MNonoxeHHs NPO PO3KPUTTA iHcopmauil

(186) OTP Bank Plc. 3abesneudye HanexHwi
piBEHb NPO30POCTi AK Woao MNoniTnkn BuHaropoau
BaHkiBCbKOT rpynu, Tak i WOAO MOB'A3aHUX 3 HElo
pu3sukiB. Lle pobutb BumMoru lMonitTuku BuHaropoau
BbaHkiBCbKOT  rpynu  OOCTYMHMMW  ANd  BCiX
akuioHepiB, | BHYTPIWHBO - AAs BigNOBIAHUX
KepiBHMKIB, CRiBPOBITHUKIB, BMACHWKIB, a TaKoX
Onsi rpOManCcbKoCTi.

(187) Harnsgoea paga OTP Bank Plc. nybnikye
okpeMi  nonoxeHHs  [loniTukn  BMHaropogm
BaHkiBcbKoi rpynu Ha odiuinHomy canti OTP Bank
Plc. (www.otpbank.hu). Mig yac ny6nikauii OTP
Bank Plc. poskpuBae 3BegeHy iHdhopmauio npo
Monituky  BuHaropoan  BaHkiBCbkOI  rpynu,
NpaKkTUKy BMHAropoau, a TakoX BuHAropoay
npauiBHUKIB, QiSNbHICTb SSIKUX Ma€E CYTTEBUI BNIIMB
Ha NPUNHATTA PU3KKIB YCTAHOBW.

(188) Poskputa iHdOpMauis WoOo  NOMITUKKM
BMHAropogu MOBUHHA Yy3rofpkyBanacsi 3 iHLIO
iHopmauieto, poskputoro OTP Bank Plc. Ta
MignpnemcTBoM BaHKiBCbKOI rpynu.

IV. KEPIBHULTBO 3 BNMPOBAXKEHHA

(189) MNyHKTW LbOro pernamMeHTy BNPoOBaaXyHTbCA
HacTyMHUM 4YMHOM, 3arnexHo Big TOro, 4m
3HaxoauTbesa lMignpuemcTBo baHkiBCbKOI rpynu Ha
TepuUTOopIi YropLwmHu, Ha TepuTopii €EBponencLKoro
Coto3y abo 3a mexamu TepuTopii EBpONEncLKOro
Coto3sy:

KomnaHii BuHsaTtku wogo | Cnoci6
BMPOBaAXXeHHA | BNpoBagXeHHSA
Yropcebki nignyHkT 0 BnpoBamkeHHs Tuny
nignpvemcTaea pernaMmeHTy  LWoAdo
BaHkiBCbKOT nyHKT O BCbOro naHoro
rpynu, pernamMeHTy,
nepeniyeHi B | MyHKT 0 BiAXWNEHHS
Dopatky 1 [OMyCKaeTbCs TiNbKu
MyHKT (64) BiANOBIAHO [o
NosoXeHb LbOro
NyHKT (65) KepiBHuuTBa 3
] BMPOBaKEHHS.
nignyHkT 0 MianpuemcTeo
. BaHkiBCbkOi  rpynu
nianyHKT 0 He 3060B'si3aHe
. BNpOBagXXyBaTU
nignyHKT O MOSTOXKEHHS,
nepeniyeHi B  Uin
nyHKT 0 Tabnuui, AKi €
BUHATKaAMU ogo
BMpOBaKEeHHS.




point O Enterprise is not
obliged to
paragraph 0 implement the
provisions listed in
point 0 the present table,
which are
paragraph 0 exceptions to
implementation.

(190) Deviations applied from the provisions of the
present regulation in respect of each country, due to
local regulatory specificiies and exceptional
business circumstances:

Country

Permitted deviation

Russia

Due to local labor law regulations, the clawback
rules in paragraphs 0-0 of the Regulation are not
applicable.

Pursuant to Regulation No. 154-I of the Central
Bank of the Russian Federation, JSC OTP Bank
(Russia) operates an independent remuneration
committee.

Pursuant to Regulation No. 154-I of the Central
Bank of the Russian Federation, for the personnel
identified by this regulation in JSC OTP Bank
(Russia) as defined in this regulation (which
partially overlaps with the identified personnel
defined by the Banking Group Remuneration
Policy) the ratio of performance-based
remuneration to total remuneration is at least
40%.

Croatia

For executive directors (members of the
management board) of institutions, the deferral
period is 5 years.

The rules on the maximum ratio of performance-
based remuneration in accordance with
paragraph (65) of the Regulation shall apply to the
entire staff of the institution.

The retention rule under paragraph O of the
Regulation applies not only to the short-term part
of performance-based remuneration but also to
the deferred parts, and to the sub-consolidated
and locally identified personal scope as well (in
the latter cases including both short-term and
deferred parts).

With regard to the local proportionality rules, for
identified persons whose performance-based
remuneration does not exceed HRK 200,000 in a
given assessed year and at the same time does
not exceed 30% of the annual basic
remuneration, the deferral rules under Chapter III.
6 and the asset-based payment rules under
paragraph 0 of the Regulation do not apply to the
performance-based remuneration.

Due to local supervisory requirements, OTP
Banka d.d. operates an independent
Remuneration Committee.

OTP Banka d.d. excludes the possibility of the
application of the preferentially priced share
award under point O of the Regulation.

IHO3eMHiI nyHkT O BnpoBamxeHHs Tuny
nignpvemcTea pernaMeHTy  LWoAo
BaHkiBCbKOI nyHKT 0 BCbOrO [aHoro
rpynu, pernamMeHTy,
po3TalloBaHi nyHKT O BiAXWMNEHHSA
Ha  TepuTopii [OMNyCKaeTbCS TiNbKN
€Bponeiicbkor | NIANYHKT O BianosigHO no
o Cotosy, NonoXeHb LbOro
nepeniveri y | MANYHKT O KepiBHuUTBa 3
Hopatky 1 BMPOBaKEHHS.
nyHKT O Nianpremcteo
. BaHkiBcbkOi  rpynu
nianyHKT O He 3060B's13aHe
BMpoBagXyBaTu
nyHKT 0 NOOXEHHS,
nepeniyeHi B  Uin
Tabnuui, AKi €
BUHATKAMU ogo
BMPOBALKEHHS.
IHO3eMHi NyHKT O BnpoBagkeHHsa Tuny
nignpvemcTea pernaMeHTy  WoAo
BaHkiBcbKoi nNyHKT O BCbOroO faHoro
rpynu, pernameHTy,
pO3TaLLOBaHi NyHKT O BiOXUNEHHSsI
3a Mexamu [OMNYyCKaETbCS TiMNlbKN
Teputopii NyHKT O BignosigHO no
€Bponevicbkor NONoXeHb LibOro
) Cotoay, | NYHKT (65) KepiBHuLTBa 3
nepenivyeHi y ) BMNPOBaIKEHHS.
DNopatky 1 nignyHkT 0 MNignpuemcTBo
. Bankiscbkoi  rpynu
nianyHKT 0 He 3060B's3aHe
BMpoOBagXyBaTu
MyHKT 0 NOSIOXEHHS,
. nepeniyeHi B Uin
nipnyHKT O Tabnuui, AKi €
AyHKT O BUHSITKAMM ogo
BMPOBaKEHHS.

(190) BigxuneHHs, WO 3aCTOCOBYKOTLCS 3rigHO
MonoXeHb LbOIO pernamMeHTy LWoA0  KOXHOI
KpaiHu, OOyMOBNEHi MiCLEBUMU HOPMaTUBHUMMU
0COOMMBOCTAMM  Ta  BUHATKOBUMWU  AiNTOBUMMU
obcTtaBuHamMu:

KpaiHa | [losBoneHe BigXuneHHs

Pocis Y 3B'A3ky 3 MicLueBMMW MpaBuramu Tpy[oBOro
3aKOHOaBCTBA, npasuna NOBEPHEHHS
BUMMAYeHnx  kowTiB  nyHkTiB  0-0  uboro
PernameHTy He 3aCTOCOBYIOTHLCS.

BignosigHo 0o MonoxeHHs Ne154-|
LleHTpanbHoro 6aHky Pociicbkoi depepalii, B
AO «OTI BaHk» (Pocis) aie He3anexHuii KomiTeT
3 BMHaropog.

BignosigHo 0o [MonoxeHHs Ne154-|
LleHTpanbHoro 6aHky Pociicbkoi  ®Pepepadii
woAo mepcoHany,  iAeHTUdIKOBAHOTO LM
pernameHToMm B AO «OTI1 BaHk» (Pocis), sk ue
BM3HAY€HO B LbOMY PErnameHTi (K1 4YacTKOBO
nepeTnHaeTLCA 3 iAeHTNMIKOBaHNM
nepcoHarnom, BU3HA4YeHUM Monitukoto
BUHaropoau bBaHKiBCbKOi rpynu) BigHOLLIEHHS
BMHaropoan 3a pesynbTaTamu LisnbHOCTI [0




Slovakia | The deferred part of the performance-based
remuneration will be paid only in the last year of
the deferral period, contrary to the general
provisions of paragraph 0 of the Regulation.

Romania | The retention rule under paragraph 0 of the
Regulation applies to 100% of the share-based
performance remuneration, as well as to the
deferred parts in addition to the short-term parts
of the performance-based remuneration, and to
the sub-consolidated and locally identified
personal scope as well (in the latter cases
including both short-term and deferred parts).

Due to local supervisory requirements, OTP Bank
Romania S.A. operates an independent
Remuneration Committee.

Moldova | Due to local supervisory requirements,
Mobiasbanca - OTP Group S.A. operates an
independent Remuneration Committee.

Bulgaria | Due to local supervisory requirements, DSK Bank
AD operates an independent Remuneration
Committee.

Slovenia | Due to local supervisory requirements, SKB
Banka d.d. Ljubljana operates an independent
Remuneration Committee.

(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 0 of the present
regulation, which contains country-differentiated
amounts, the Banking Group Enterprise is obliged to
implement only the parts relevant to them.

3aranibHOi BMHAropoan CTaHOBWUTb HEe MeHLle
40%.

Xopsa
Tia

[ns BUKOHABYMX AMPEKTOPIB (Y4NEHIB NpaBniHHS)
yCTaHOB Mepiof BiACTPOYKM CTaHOBUTb 5 POKIB.

MpaBuna npo MakcMmanbHe ChiBBiAHOLIEHHS
BMHaropoauM 3a pesynbTatamMun  AiSnbHOCTI
BiAMOBIAHO A0 MYHKTY (65) uboro PernameHTy
NOLLMPIOIOTLCSA Ha BECb NEPCOHan yCTaHoBW.

MpaBwuno yTpumaHHs nyHkTy O Lboro PernameHTy
3aCTOCOBYETbCS HE TiMbKN A0 KOPOTKOCTPOKOBOI
YacTMHy  BMHAropogu 3a  pesynbTatamu
OisiNbHOCTI, ane i Ha BiACTPOYEHi YacTuHW, a
TakoX [0 0coboBoi cdepn 3acToCyBaHHS,
ineHTUdikoBaHOi Ha cyb6-KkoHcomnigoBaHOMY i
MicLEeBOMY PpiBHi (B OCTaHHIX  BuNagkax
BKMIOYAYM sk KOPOTKOCTPOKOBI,  TaK i
BiJCTPOYEHI YaCTUHM).

Lo CTOCYETbCSH MicueBumx npasun
NPONOpPLiAHOCTI, TO ANS iaeHTUgIKoBaHUX ocib,
4ns BUHaropoaa 3a pesyfbTraTamu GisnbHOCTI He
nepesuwye 200 000 xopBaTCbKMX KYH B OaHWI
OLjiHIOBaHWI pik i Npu uboMy He nepesuye 30%
piYHOi OCHOBHOI BMHaropogu, TO npasuna
BiACTPOYKM BiAMoBiAHO Ao posginy lll. 6 Ta
npaBuna onnaT¥ Ha OCHOBI aKTUBIB BiAMOBIAHO
oo nydkty O uboro PermameHTy  He
3aCTOCOBYHOTbCSA no BMHAropoamu 3a
pesynbTatamu AisnbHOCTI.

Y 3B'A3Ky 3 MiCLLEBUMW HArnsgo0BUMK BUMOramu,
B OTP Banka d.d. gie HesanexHun Komitet 3
BUHaropog.

OTP Banka d.d. BuMKNOYaE MOXMUBICTb
3aCTOCYyBaHHs npemii y akujisax 3a
npuvBinenoBaHow UiHOKW nignyHkTy 0 UbOro
PernameHTy.

Cnoea
Y4ynHa

BiactpoueHa YacTuHa BUHaropoau 3a
pesynbTatamu AiSnbHOCTI BUNMAYyeTbCS NnLe B
OCTaHHIi piKk nepiogy BIACTPOYKM, BCynepey
3aranbHMM  MOMOXeHHAM MyHkTy O uboro
PernameHTy.

PymyHi

MpaBwuno yTpumaHHs nyHkTy O Lboro PernameHTy
3actocoByetbest o 100% BuHaropoam 3a
pesynbTatammn AisiNbHOCTI Ha OCHOBI akuin, a
TaKOX Ha BiACTPOYEHi 4aCTUHW Ha JoAaToK A0
KOPOTKOCTPOKOBUX ~ 4acTUH  BMHaropoau 3a
pesynbTatamu AisnbHOCTI, a TakoX A0 0COBOoBOI
cchepu 3acTocyBaHHs!, ideHTUdikoBaHoi Ha cyb-
KOHCOMiA0BaHOMY i MiCLIEBOMY PiBHi (B OCTaHHiX
BMNafKax BKIOYa4M SK KOPOTKOCTPOKOBI, TaK i
BiJCTPOYEHI YaCTUHM).

Y 3B'A3Ky 3 MiCLEBUMW HArnsgoBUMY BUMOramu,
B OTP Bank Romania S.A. faie HesanexHuin
KomiTeT 3 BUHaropog.

Mongo
Ba

Y 3B'A3Ky 3 MiCLLEBUMW HArnsgoBUMU BUMOramu,
B Mobiasbanca - OTP Group S.A. gie
HesanexHun KomiteT 3 BUHaropoga.

Bonra
pis

Y 3B'A3Ky 3 MiCLEEBUMW HArnsgoBUMY BUMOramu,
B DSK Bank AD pgie HesanexHuii KomiteT 3
BUHaropos.




(193) The Banking Group Enterprise is entitled to
supplement the description in subchapter 0 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 0.

(195) Where local legislation also imposes a local
disclosure obligation on the Banking Group
Enterprise, its rules shall be set out in Subchapter 0.

(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 O.

V. CLOSING PROVISIONS

(197) This regulation enters into force on the day of
its publication, 2020, with the
proviso that — with the exceptions stated therein — its
provisions are applicable from 15t January 2020. 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 fulflment 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) In the year 2020, target agreements shall be
concluded with the identified employees by 30
September 2020.

CnoBe | Y 3B'A3Ky 3 MiCLEBVMMU HarmsgoBUMKU BUMOramu

HisA SKB Banka d.d. pie Hesanexnuii KomiteT 3
BMHaropos.

(191) 3 HdopaTkiB 1 i 2 OO UBOrO pernameHTy

(iHcTuTyuiiHa Ta ocoboBa cdepa 3acToCyBaHHS)
MignpnemcTBo bBaHKiBCbKOI rpynn 3000B’si3aHe
BMPOBAOKYBaTKW TiflbKW Ti YACTWHM, WO MakTb OO
HbOrO BiJHOLLIEHHS. AKwo MignpmnemctBo
BaHkiBCbKOI rpynu kBanigikyeTbCs $IK ycTaHoOBa,
WO o4yomwe Ccyb-kOHCcONigoBaHy rpyny, TO
KOMNaHii, Wo HanexaTb A0 Cyb-KOHCOoniaoBaHol
rpynu, ski odvonoe [lignpuemctBo bBaHkKiBCbKOT
rpynu, Takox noBuHHI B6yTun BkasaHi B Jogatky 1.
Axwo lignpuemctBo bBaHKiBCbKOI rpynu  He
npaueBnawToBye KOLHOro  iAeHTUdIKoBaHOIoO
npauiBHMKA Ha MOMEHT BMPOBAAXEHHSA LbOro
pernamenTy, To uen akT NoBUHEH BYTW BKasaHWi

y Hopatky 2.

(192) 3 Tabnuui nyHkTy (117)0 LUbOro pernameHTy,
sika MICTUTb AndpepeHuiioBaHi 3a KpaiHaMu Cymu,
MiopnpnemctBo bBaHkiBCbkOi rpynu 3060B'si3aHe
BNpoBaKyBaTu TiNbKM BIiANOBIOHI ANA  HbOro
YaCTUHWN.

(193) MignpnemcTtBo baHkiBCLKOT rpynn mae npaBo
ponoBHuTKM onuc nigpo3giny 111.10.1  uyboro
pernamMeHTy, SIKMA MICTUTb OCHOBHI 0BOB'A3kM Ta
NOBHOBaXEHHHA, MicueBumMn 0OOB'A3KaMM  Ta
NMOBHOBa)XEHHSIMW  BIiANOBIAHO OO0  BRacHOI
OpraHi3auinHoi CTPYKTYpW.

(194) Axwo MignpuemcTBo baHkiBCbKOI rpynu mae
He3anexHun KomiteT 3 BMHaropon, TO B po3aini
[11.10.4 noBuHHI OyTM BUKMALEHI BIAMOBIAHI
npasura Npo KOHMIIKT iHTepecis.

(195) Axkwo micueBe 3aKOHOAABCTBO TaKOX
noknagae Ha [lignpnemctBo BaHKIBCbKOI rpynu
MmicueBe 3000B's3aHHSA woao PO3KPUTTSA
iHpopMmauii, TO MOro npaBuna MNOBUHHI ByTK
BUKNageHi B nigpoaaini .11,

(196) 3 MmeTOW OOTPUMAHHSA  FOKarbHOro
3aKkoHO4aBCTBA Ta HarnsgoBux BUMOr, IHO3eMHe
nianpuemMcTeo BaHkiBcbKoT rpynu MOXe
[JOMOBHIOBATM MOMOXEHHS LbOro pernameHTy, B
TakoMy BMNagKy HeobXigHO BkasaTu Taki NpaBoBi
Ta Harnagosi BuMoru B po3gini 11.3.

V. 3AKINKOYHI NONOXEHHSA

(197) Uewn pernameHT Habupae YMHHOCTI 3 OHSA
MOro ONYOIIKYBAHHS, ...eveeveevieeerneeennnn 2020 poky,
3a YMOBW, L0 — 3 BUHATKaMMU, 3asiBNIEHMMMN B HBOMY
— MOro MNOJSIOXKEHHSI 3aCTOCOBYOTLCA 3 17 CiyHSA
2020 poky. lMonoxeHHs NONITUKN, O CTOCYIOTLCA




VI. ANNEXES AND SCHEDULES

al

b/

c/

d/

el

f/

o/

h/

m/

Annex 1: Declaration on the settlement
of share-based variable remuneration

Annex 2: Statement on the prohibition to
apply hedging strategies

Schedule 1: Companies within the
institutional scope of the Banking Group
Remuneration Policy

Schedule 2: Positions within the
personal scope of the Banking Group
Remuneration Policy at Banking Group
Subsidiaries

Schedule 2 worksheet 1.1.: personal
scope at Banking Group Subsidiaries in
2017

Schedule 2 worksheet 1.2.: personal
scope at Banking Group Subsidiaries in
2018

Schedule 2 worksheet 1.3.: personal
scope at Banking Group Subsidiaries in
2019

Schedule 2 worksheet 1.4.: personal
scope at Banking Group Subsidiaries in
2020

Schedule 3: Set-up of KPI target
structure

Schedule 4. English translation of
Annex 1

Schedule 5: English translation of
Annex 2

Schedule 6: English translation of
Schedule 3

Schedule 7: Performance of the
requirements of National Bank of
Ukraine Resolution Ne814 -rsh  dd
03.12.2018

3060B'A3aHb, MOXYTb ByTH 3MiHeHi
poboTogaBLEM-UYNIeHOM ©OaHKiBCbKOi rpynn —
YacTkoBO abo MOBHICTIO, @ TakoX 3 ornagy Ha
CcuTyauito 3 NpauesnalwTyBaHHAM B AaHiN KpaiHi —
NPOTAroM POKy, Ha UKoAY YNOBHOBaXeEHin ocobi,
AKWO Ue HeoOXigHO, OCKIMbKM  BMKOHAHHS
BiANOBIAHOIO 3000B'A3aHHA CTanoO HEMOXITMBUM,
abo ue cnpuunHMno 6 HenponopLinHy WwKoay Ans
JaHoro poboTtopaBuda-uneHa GaHKIBCbKOI rpynu.
Bci BiAMOBIAHI ocobu MOBWUHHI ByTtn
NpoiH(POPMOBaHi MpO Ue B MNOPSAAKY, KWK, $K
npaBuno, 3aCTOCOBYETbCS Ha MICLLEBOMY PiBHi, i,
KpiM TOro, npu HeobXiAHOCTI NOBMHHI BT 3MiHEHI
OKpeMi JoroBopu.

V.1 MNepexiaHi nonoxeHHA

(198) ¥ 2020 poui LinboBI 4OroBOPK YKNadarTbCs
3 igeHTudikoBaHMMn npauiBHmkammn o 30
BepecHs 2020 poky.

V1. AOOATKU TA CINMTUCKA

a/ Jopatok 1. 3asiBa nNpo po3paxyHoOkK
3MiHHOI BMHAropoam Ha OCHOBI aKui

6/ [opatok 2: 3asiBa npo 3abopoHy
3acTocoByBaTHh cTparterii
XeKyBaHHS

B/ Cnucok 1. KomnaHii B pamkax
IHCTUTYLINHOT cdepn 3acToCyBaHHA
Monitnkn BuHaropoan bBaHKIBCbKOI
rpynm

r/  Cnucok 2: Nocaan B paMmkax ocoboBoi
chepn  3actocyBaHHA  [loniTukm
BMHaropoan  baHkiBCbkOi  rpynu
HouipHix komnaHin baHkiBCbKOI rpynu

a/ Cnucok 2 poboua Tabnuua 1.1.:
ocoboBa cdepa  3acToCyBaHHS
HouvipHix komnaHi BaHkiBCbKOI rpynu
y 2017 poui

e/ Cnncok 2 poboya Tabnuus 1.2.:
ocoboBa cdepa  3acTOCyBaHHS
[HouipHix komnaHii BaHkiBCbKOI rpynu
y 2018 poui

e/ Cnncok 2 poboya Tabnumus 1.3.:
ocoboBa cdepa  3acToCyBaHHS
[HouipHix komnaHii BaHkiBCbKOI rpynu
y 2019 poui

%/ Cnmucok 2 pobouya Tabnuua 1.4.
ocoboBa  cdepa  3acTOCyBaHHS




JouipHix koMmnaHin BaHkiBCbKOT rpynu
y 2020 poui

3/ Cnucok 3: HanawTyBaHHS LinbOBOI
cTpykTypu KMNE

uw/  Cnucok 4: [llepeknag aHrnincbKor
moBoto [loaaTtky 1

i/~ Cnucok 5: [llepeknag aHrmincbLKow
moBoto [logatky 2

i/ Cnucok 6: [llepeknag aHrnincbLKom
mMoBoto [pacbika 3

k/ Cnucok 7: BukOHaHHA BMMOr pilLeHHS
HauioHanbHoro baHky  YkpaiHu
Ne814-pw Big 03.12.2018




