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. GENERAL PROVISIONS

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

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

1.3.
approved
Resolution.

The Regulation and changes to it are
by the Bank's Shareholder's

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

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

I. 3ATANBHI NONOXEHHA

1.1. [onoxeHHA npo BUHAropody 4YneHam
Harnsgoeoi pagun AT «OTIMN BAHK» (Hagani —
«MonoxeHHA»  Ta  «baHk»  BignosigHo)
poapobneHo BignosigHo no Aiyoro
3akoHopaBcTea YkpaiHW, Cratyty baHky,
MonoxeHHs npo Harnagoey pagy badky Ta
NpuHUKnie (koaekcy) KOpNOPaTUBHOIO
ynpaeniHHA BaHky.

1.2. TMonoXeHHA  BCTAHOBMKE  NOPAZOK
BANNAaTK BUHaropoaw YneHam Harnsagosol pagu
BaHKy 3a ixHI0 4iANEBHICTE Ha nocagax ronoeu Ta
uYneHie Harnspoeol pagu, a TakoX BCTAHOBMNHOE
nopagoK  onnatu  nocnyr  npoiagy Ta
NPOXWBAHHA Y Nepiof BWKOHAHHA  HUMW
oboB'A3KiBE HA nocagi ronoBvM Ta YNeHIB
Harnanoeoi pagu.

1.3. [lonoxeHHA Ta 3MIHA 40 HbLOrO
3aTBepaXyoThes PilweHHsm AkuioHepa baHky.

1.4. TlopAaoK BANNaTH BUHAropoawW YneHam
Harnsgoeoi pagu BaHky BU3HAYaETbCA YMHHUM
3akoHogaBcTBOM YKpainu, CrtatyTom bBaHKy,
MonoxeHHAM npo Harnsgoey papy baHky, a
TaKOX LMBINBHO-NPABOBMM YW TPYAOBUM
AOrOBOPOM (KOHTPaKTOM), WO YyKNagaeTbcH 3
KOXHWM 4YneHoMm Harnapoeoi pagan. Y pasi
YKNafeHHs 3 ronoeBol Ta YneHom Harnapoeoi
paau baHky UMBINEHO-NPABOBOro YW TPYAOBOTO
Aoroeopy (KOHTpakKTy) Takui foroeip Mmoxe 6ytn
onnaTtHum abo 6eaonnatHUM.

1.5. Bwnnara BUHaropoam yneHam
Harnsagoeoi pagn baHky 3fificHIOETLECA 3 gaTh ix
obpaHHA (Npu3HayeHHA) Ha nocaaw Tonoeu Ta
yneHie Harnspgoeoi pagu baHKy Ha nigcTasi
UMBINbHO-NPABOBUX YW TPYAOBUX [0OroBopie
(kOHTPaKTIB), WO YKNAQAKTBECA 3 HAMUW. TaKkAA
poropip abo KOHTpakT Big iMeHi baHky
nignucyeTbca [onoeoto lNMpaBniHHA YW iHWOK
YNOBHOBAXEHO 3aransHvmu 3bopamu
AkuioHepie BaHky ocoboww Ha ymoBax,
saTeepakeHux PienHam Akuionepa BaHky.
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Il. THE ORDER OF ESTABLISHMENT AND
PAYMENT OF REMUNERATION TO THE
MEMBERS OF THE SUPERVISORY BOARD
OF THE BANK

21. For the fulfilment of their duties of
chairman and members of the Supervisory
Board, the members of the Supervisory Board of
the Bank receive fixed remuneration in the
amount approved by the Bank's Shareholder's
Resolution, before taxation.

2.2. The fixed remuneration to the members of
the Supervisory Board of the Bank is paid out in
the local currency unless other is approved by the
Bank's Shareholder’s Resolution.

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

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

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

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

2.7. In case of impossibility of the payment by
the Bank of the remuneration to a member of the
Supervisory Board of the Bank in the defined term
due to the absence of required account requisites

Il. TOPAOOK BCTAHOBINEHHA TA
BUNJIATU BUHATOPOAWU YINNEHAM
HArNAQOBOI PAOU BEAHKY

21. UYdnewn Harnaposoi pagu baHky 3a
BWKOHaHHS CBOIX 0BOB'A3KIB ronoBW Ta YNeHie
Harnspoeoi paan oTpuMmyloTb  chikcoBaHy
BMHAropody y poamipi, BCTaHOBNEHOMY
PiweHHAM AKUioHepa BaHky, Ao
0noaaTKyBaHHs.

2.2. OikcoBaHa BWHaropoga yneHam
Harnagosoi pagw baHky BunnayyeTbcs Y
HauioHankeHi BanioTi YKpaiHW, fKWO iHwe He
BU3Ha4eHo PileHHAM AxdioHepa baHky.

2.3. baHK caMOCTiliHO pPO3paxoBye PoO3MIp
3arancHol ewHaropogu uneHam Harnagoeoi
pagu Takum YMHOM, Wb nicnsa eigpaxyeaHHA
BCIX NogaTkie  BiANOBIAHO AO  YWHHOro
3akoHogaecTBa YKpaiHM cyma, Wo nignarae

BUNNaTi, Bignoeifana posmipy ikcosaHol
CyMH, BCTaHoeneHoi PileHHAM AKUioHepa
BaHky.

24. Cyma (saransHa) BMHaropogM uneHam
Harnsgosol paau BaHky nignsirae
ONOAATKYBAHHIO  BignoeigHo po  gilodoro
noaaTKoBOro 3akoHogaBcTea YkpaiHu. BaHk Ak
areHT BVpPaxOBye, HApaxoBye Ta YTPUMYeE
noaaTkh y BIigNOBIAHOCTI A0  NOpPRAKY,
BCTAHOBNEHOrO Aiounm noaaTKkoBUM
32KOHOAABCTROM YKpaiHu.

2.5. BwuHaropoga sunnadyeteca baHxom Ha
HaHKiBCbKWA paxyHoK YneHa Harnsnoeoi pagu
BaHKy BigNOBIAHO A0 UMBINBHO-NPABOBOrO YU
TPpyaoBOro AoroBopy  (KOHTpakTy) “neHa
Harnapoeoi paaw bBanky, yknageHoro 3
BaHkom. Y Bunaaky 3MiHW PEKBIi3WTIB CBOrO
paxyHky uneH Harnagoeoi pagu NOBUHEH
HeramHo noeigomMuTu npo ue baHk.

2.6. BwHaropofa uneHa Harnsgoeoi pagw
Barky BUNNAYYETLCA LOKBAPTaNbHO,
npotaroM TpboxX pofounx AgHiB  nicnA
nianncaHHa baHkom Ta 4dneHom Harnspoeoi
paau baHky AKTy npuiAmMarHa-nepeaadi nocnyr
3a 3BiTHWIA KBapTan.

2.7. Y pasi HeMoxnmeocTi sunnatn bBaHkom
BUHaropoau YneHy Harnagoeoi pagu banky y
3a3HaYeHnin  TepmiH  vepe3  BIACYTHICTb
HeobxigHuX pekKsi3uTiB paxyHky ans
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to transfer funds or absence of signed by a
member of the Supervisory Board of the Bank Act
of acceptance-transfer of services for a reporting
quarter, the payment of the remuneration can be
made during three business days after the receipt
of required information or of an Act of
acceptance-transfer of services for a reporting
quarter from a member of the Supervisory Board
of the Bank.

2.8. The Shareholder’s Resolution of the Bank
may approve other conditions regarding the
order of the calculation and payment of the
remuneration of the members of the Supervisory
Board of the Bank.

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

2.10. In case of early termination of authorities
{(dismissal}) of a member of the Supervisory
Board of the Bank, the amount of his/her
remuneration if calculated in proportion to the
actual term of authorities for a reporting quarter.

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

3.1. With the purpose of holding meetings of
the Bank's Supervisory Board on the territory of
Ukraine, the Bank independently makes orders
and payment for travel and accommodation
services for members of the Supervisory Board
of the Bank, namely:
3.1.1, Travel to the place of destination (place of
holding of a Supervisory Board meeting of the
Bank or to a hotel) and back to the place of
permanent employment or residence of a
member of the Supervisory Board of the Bank
(including insurance policy for compulsory
insurance of passengers, payment of services,
taking into account all expenses related to
purchase of travel tickets, according to the route,
etc.):

- by air - according tonb the rates for economy

class;

nepepaxyBaHHA  KOWTIB 44 NIgNACaHOro
uneHom Harnspnosoi pagw bBaHky  Axry
npuAMaHHA-Nepeaadi  nocnyr 3a  3BiTHUA

KBapTan, BWNNata BuHaroropoan mMoxe 6ytu
3fnilicHeHa NpoTAroM Tpeox poboumnx AHiB nicns
OTPUMAHHA HeobXiaHOT iHopMalii 4n AKTY
npyAMaHHa-nepeaadyi nocnyr Big  4neHa
Harnsapoeoi paan banky.

2.8. PiweHHaMm AxuioHepa baHky MOXyTb
BCTaHOBMNIKOBATUCA iHWI YMOBKM LLOAO NOPAAKY
PO3paxyHKy Ta BUMMATU BUMHAropoawn YreHam
Harnagoeoi pagu baHky.

2.9. Y pa3si npuAHATTA AkuioHepom BaHky
PilLLEHHA NPO 3MIHY PO3SMIPY YU NOPSAKY

BAMNATU  BUHaropoagn  AilOYMM  uneHam
Harnspoeoi pagu Barky, baHk Mae yknacTw i3
uneHom Harnsgoeoi  pagn  HOBUWA 4K

[OAATKOBUIA OOrOBIP NPO  3MiHY UWBINBHO-
NnpaBoBOro un TPYAOBOro AOroeopy
(kOHTPAKTY), YyKnageHoro Mk bBaHkom Ta
uneHom Harnsgoeoi pagu baHky.

2.10. Y Bunagky AOCTPOKOBOrC NPUNUHEHHS
NOBHOBaXeHb (3BiNbHEHHA) vneHa Harnsgoeoi
pagn baHky, poamip Rorofii BuHaropoau
pO3paxoBYIOTECA NPONOPUiiHC  dhrakTUYHOMY
TepMiHY NOBHOBAXXEHb 3a 3BITHWIA KBapTan.

. ONNATA NOCAYI NPOI3AY TA
NPOXUBAHHS YUNEHAM HATNAQOBOI
PAAN BAHKY

31. 3 wmeTow npoBedeHHs  3acigaHb
Harnagoseoi pagn BaHky Ha TepuTopii YikpaiHu
BaMK caMOCTIHHO 3AIACHIOE 3aMOBMNEHHA Ta
onnaty nocnyr npoiagy Ta NPOXWBAHHA, ANA
yneHie Harnsgoeoi pagwn baHky, a came:

3.1.1. Mpoisag A0 micus npuaHadeHHa (micua
NpoBeAeHH:A 3aciganHa Harnaaosoi paau baHxky
YK TOTENIO) Ta Ha3aa A0 MicUA NOCTiRHOT poboTn
YW NPOXUBaHHA YneHa Harnsaosoi pagw BaHky
(BKNKOYAKOYM CTpaxoBU Nonic Ha obor'A3KoBE
CTpaxyBaHHA nacaxwpie, onnaty nocnyr 3
ypaxyBaHHAM YyCiX BWTPaT, MOB'A33HUX 3
npuabaHHAM NPOI3HWX KBWTKIB, BigNOBIAHO A0
MapLUpyTy Towo):

- NOBITPAHUM TPAHCNOPTOM —
Tapudamn gns eKOHOM-Knacy,

arigHo i3
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- by rail - electric trains - wagons of 1st/ 2nd
class, wagon compartments;

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

- transfer from the hotel to the venue of the
meeting of the Supervisory Board of the
Bank and back. The Bank may also order
and pay tax service services for the transfer
to members of the Bank's Supervisory
Board (in accordance with the Bank's
procedures).

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

3.2. The department of the corporate
secretariat of the Bank carries out practical work
on the coordination of the conditions of travel and
residence with the members of the Supervisory
Board of the Bank by means of electronic
corporate mail or telephone, booking of tickets
and hotels, arranging a transfer for the members
of the Supervisory Board of the Bank and
providing the Bank's accounting and reporting
department with the necessary documents
(accounts, acts of executed works or invoices,
orders on organization of meetings of the
Supervisory Board of the Bank, etc.) for timely
payment of services and accommodation.

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

4.1. The Bank prepares the Report on the
remuneration of the members of the Supervisory
Board of the Bank in accordance with the
requirements established by the current
legislation of Ukraine, the Articles of Association
of the Bank, the Naticnal Bank of Ukraine and this
Regulation.

- 3anisHU4HUM TPaHCROpTOM -
eneKTponoTArn - BarcHW 1-ro/2-ro wknacy,
BaroHu Kyne;

- arToMOBiNEHUM cnyXOoBUM TpaHCNOPTOM
- TpaHcdep 3 aeponopTy YW X/4 BOK3any B
HaceneHoOMY NyHKTi, B AKOMY NPOBOAUTLCA
sacipaHHa Harnapgoeoi pagn BaHky, 4w
Hanbnuwxyorc A0 TaKoro HaceneHoro
NYHKTY aeponopTy YW X/A BOK3any, Ao
MiCLR npoBefieHHA 3acigaHHA Harnsgoeol
paau uM roTeno Ta Hasap,

- TpaHcthep 3 roTenio A0 MicLA NpoBeAeHHs

sacigaHHs Harnsgosoi paguw baHky Ta
Hasag,.
BaHK TakoX MoOXe 3aMOBUTW Ta ONnaTuTK
nocnyrn cnyxbu Takci WoAO0 HapaHHA
TpaHcdepy dneHam Harnagoeoi pagm
BbaHxy (BignoeiaHo Ao npoueayp BaHky).

3.1.2. MNocnyrn NpoXWBaHHA y roTeni Ha nepioq
nNpoBefeHHs 3acigaHHA Harnagosoi pagu
BaHKy, BknoYaloHun yBech nepiof 3 AHA Npuiagy
Ao aHA Big'isgy yneHa Harnapoeoi pagwn baxky.

3.2. Bigain xopnopaTvBHOrO cekpeTapiaTty
BaHky 3gificHoe npaktudHy poboty wWwopao
Y3ro[XKEHHA YMOB Npoisgy Ta NpoMWBaHHA i3
yneHamu Harnsgoeoi pagw baHky 3aacobamu
€NeKTPOHHOT  KOprnopaTUBHOI  NOWTU 4K
TenecoHHOro 3B'A3Kky, HpOHIOBAHHA KBUTKIB Ta
rotenio, opraHizadii TpaHcgepy AnA uneHie
Harnsposoi pagv bBaHky Ta  HapaHHA
HenaptameHTy 6yxrantepcbkoro obniky Ta
3BiTHOCTI bBaHky HeobxigHUX  AOKYMeEHTIB
(paxyHKiB, aKTiB  BMKOHaHUX pobiT 4K
HaknagHux, Hakasie  Woao  opradisauii
nposegeHHA 3acigaHs Harnaaopoi pagn baHky
TOWO) ANA CBOEYACHOI ONnaTv nocnyr npoisay
Ta NPOXUBAHHA.

IV. 3BIT NPO BUHAIOPOAY HNEHIB
HArNAQOBOI PAON BAHKY

4.1. bBaHk rotye 3BiT NP0 BUHAropoAy 4neHie
Harnspoeoi pagwn BaHky BignosigHoO A0 BUMOT,
AKi BCTAHOBMIOIOTLCA YUMHHWM 3aKOHOAABCTBOM
Ykpainw, Ctatytom baHky, HauioHanbHUM
Gankom YKpaiHu Ta UM TToNoKeHHAM.
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4.2, The Report on the remuneration of the 4.2. 3BiT npo BuHaropogy uneHis Harnsaosoi

members of the Supervisory Board is approved paav 3aTBepKyeTbCA LWOPOKY - PiuHumu
annually by the Annual General Meeting of 3aransHumu abopamu AkUioHepis, NoYnHaOuK 3
Shareholders starting from year 2019. 2019 poky.
Regulation is effective from: lonoxenHs ecmynae 6 il 3:
the date of the state registration of changes to damu depxasHol peecmpauii
the Articles of Association of 3miH do Cmamymy
OTP BANK JSC AT «OT BAHK»
15705, 2018 15, ¢5 2018



