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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, normative
acts of the National Bank of Ukraine, the Articles
of Association of the Bank, Rules of Procedure of
the Supervisory Board of the Bank and Principles
(Code) of corporate governance of the Bank.

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

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

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

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

I. 3ArAJlbHI NOJTOXXEHHA

1.1. TllonoxeHHs nMpo BMHaAropogy 4neHam
Harnsgosoi pagn AT «OTI BAHK» (Hagani —
«[onoXxeHHa» Ta «BbaHk» Bi4MOBIAHO)
po3pobrieHo BignoBiaHO Jo aito4oro
3aKoHo4aBCcTBa YKpaiHW, HOPMaTUBHO-NPAaBOBUX
akTiB HauioHanbHoro 6aHky YkpaiHu, CraTyTy
baHky, NonoxeHHs npo Harnagosy pagy baHky

Ta [lpyHumniB  (kogekcy) KOprnopaTMBHOMO
ynpaeniHHA baHky.
1.2. T[MonoxeHHs BCTaHOBJIHOE NopsgoK

BUNMATM BUHaAropoaun yneHam Harnsgosoi paan
BaHKy 3a iXHI0 gisnbHICTb Ha Nocagax ronosu Ta
yneHiB HarnsgoBol paan, a TakoXX BCTaHOBIIOE
NopsiAoOK onnaTu NOCAyr Npoi3gy Ta NPOXMBAHHSA
y nepiog BUKOHaHHA HUMK O0OOB’A3KIB Ha nocaai
ronoBu Ta YneHis Harnagosol pagw.

1.3. Tlopsagok Bunnatn BMHAropoan 4reHam
Harnsagosoi pagu baHKy BU3HAYa€ETbCSA YNHHUM
3akoHogaBcTBoM YkpaiHu, Crtatytom bBaHky,
MonoxeHHaM npo Harnsgosy pagy badky, a
TaKoX LUMBINbHO-NPaBOBMM A0roBOPOM
(KOHTpakTOM), WO VYKNAJaeTbCAa 3  KOXHUM
yneHomMm HarnsgoBoi pagu. Y pasi yKnageHHs 3
rorioBo Ta uneHom Harnggosoi pagn baHky
UMBINbHO-NPABOBOro  JOroBopy  (KOHTPaKTy)
Takui gorosip Moxe OyTu onnatHuMm  abo
6esonnaTtHuMm.

1.4. Bwunnata BUHaropoau yrieHam
Harnagosoi pagn baHky 34iNCHIOETLCA 3 OaTu
MOrOPKEHHS X NPU3HAYEHHS HA NOcaan rofoBK
Ta  uneHis Harnagosoi  pagu BaHky
HauioHanbHMM GaHKOM YKkpaiHu Ta Ha NigcTaBi
LMBINbHO-NPaBOBUX AOrOBOPIB (KOHTPAKTIB), L0
yKnagawTbcsa 3 Humu. Takuin gorosip abo
KOHTpaKkT Big iMeHi bBaHky nignucyetbea
"onosoto NMpaBniHHA YM HLWOK YNOBHOBaXXEHO0
3aranbHumn  36opamn  AkuioHepiB  BaHky
ocoboo Ha ymoBax, 3aTBepaXeHux PiweHHsM
AkuioHepa BaHky.

1.5. CTpoK gii uMBINbHO-NPaABOBOro 4OroBOPY
(KOHTpaKTy), WO VYKNagaeTbCa 3 YNEeHOM
Harnsgosoi pagn, mae BignosigaTu CTPOKY, Ha
KN nNpu3dHayaetTbca  (0BupaeTbCs)  uYneH
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appointed (elected), defined in the

Shareholder Resolution.

as

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

1.7. Authorities of a member of the Supervisory

Board (with simultaneous termination of

agreement (contract)) shall cease without the

Shareholder’s Resolution in the following cases:

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

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

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

e in the event of a court decision entering into
force in accordance with the second part of
Article 73 of the Law of Ukraine "On Joint-
Stock Companies" and/or a court decision
according to which a member of the
Supervisory Board was found guilty of
violating Article 89 of the Law of Ukraine "On
Joint-Stock Companies";

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

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

e in the cases stipulated by the third part of
Article 88 of the Law of Ukraine "On Joint-
Stock Companies”;

e in the case of alienation by the Shareholder,
whose representative is a member of the
Supervisory Board, of all Bank shares
belonging to him;

e in case of expiry of term of an
agreement/contract concluded with a
member of the Supervisory Board or on other
reasons stipulated by agreement/contract.

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

HarnsgoBoi paaun, sk ue BU3HA4YeHOo y PilleHHi
AkuioHepa.

1.6. I3 NpUNUHEHHSM MOBHOBaXeHb 4neHa

HarnsipoBoi pagn ogHoYacHO NPUNUHAETBLCA Ois
A0roBopy (KOHTPakKTy), YKNageHoro 3 HUM.

1.7. bes PiweHHA AkKuUiOHEpPA MNOBHOBAaXXEHHS

uneHa Harnsgosoi pagn (3 ogHOYACHUM
NPUNNHEHHSIM A0roBopy (koHTpaKTy))
NPUNUHAOTLCS:

e 3a noro/ii 6axkaHHAM 32 YMOBU NMUCbMOBOrO
NoBigOMIEHHS Npo ue baHky 3a aBa TUXHI;

e 3a 1oro/ii 6axaHHsM B pasi HEMOXIMBOCTI
BMKOHaHHA 000B'A3kiB 4neHa Harnsposoi
paawu 3a cTaHOM 30pOB's;

e B pasi HabpaHHA 3aKOHHOI CUITM BUPOKY 4m
piLLEHHA cydy, SKUM MOro 3acymkeHo o

nokapaHHsi, WO BUKIOYAE MOXMIUBICTb
BMKOHaHHA o000B'A3KiB 4neHa Harnaposoi
paau;

e y pasi HabpaHHS 3aKOHHOI CUMX PILLEHHSAM
cyny BignoBiAHO [0 YaCTUHWM Apyroi cTatTi 73
3akoHy YkpaiHu «lpo aKLiOHEpHI
TOBapucTBay», Ta/abo piweHHaAM cyany, 3a
AKUM JneHa Harnagosoi pagu  BU3HAHO
BMHHUM y nopyweHHi ctaTtTti 89 3akoHy
YkpaiHn «I1po akuioHepHi ToBapucTBay;

e B pasi cMepTi, BU3HAHHSA Oro HefdieagaTHUM,
obmexeHo giesgatHumMm, 6e3BiCHO BIOCYTHIM,
noMepnnm;

e Yy pasi oTpumaHHA baHkOM mMMCbMOBOro
NoBigOMMNEHHS npo 3aMiHy yneHa
HarnsgoBoi pagu, sikuii € npeacTtaBHUKOM
AKuioHepa;

e Yy BuMagkax, nepegbadeHnx YacTuMHOK
TpeTboto cTaTTi 88 3akoHy YkpaiHm «[po
aKkLioHepHi ToBapucTeay;

oy pasi BiJYy>KEHHSA AkuioHepom,
NPeACTaBHUKOM  SKOrO  (SKUX) €  YreH
HarnsgoBoi pagun, BCIX HamexHUX KNoMy
akuin baHky;

oy pasi 3aKiHYeHHS CTPOKY
AO0roBOPY/KOHTPAKTY, YKNageHoro 3 YreHoMm
Harnsgosoi pagu, abo 3 iHwux nigcras
nepeabayeHnx 4OroBOPOM/KOHTPAKTOM.

1.8. lMNonituka BuHaropoau baHky B Uinomy Ta
CTOCOBHO 4neHiB Harnsgosoi paan € reHaepHo
HeuTpanbHow, baHk OOTpUMYETbCS MpUHUMUNY
PiBHOI onnaTtu npaui npauiBHMKIB YOMOBIYOI Ta
XiHo4ol cTaTi 3a piBHy poboty abo poboty
OJHaKOBOI L|iHHOCTI.
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Il. THE ORDER OF ESTABLISHMENT AND
PAYMENT OF REMUNERATION TO THE
MEMBERS OF THE SUPERVISORY BOARD
OF THE BANK

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

2.2.  The remuneration system of the members
of the Supervisory Board does not provide for a
variable remuneration, hon-monetary incentives,
additional retirement benefits, termination
benefits or other incentive programs etc. In case
of introducing such types of remuneration of
incentives by a separate Shareholder’s
Resolution, this Regulation shall define the
procedure and the criteria of calculation,
evaluation and terms for payment/granting such a
remuneration or incentives.

2.3. The General Meeting of Shareholders has

the right to decide on:

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

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

e determining the amount of payment due to
dismissal.

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

2.5. The Bank calculates the total amount of
the remuneration to the members of the
Supervisory Board in such a way that, after the
withholding of all taxes in accordance with the
effective legislation of Ukraine, the amount that is

Il. NOPAOOK BCTAHOBJIEHHA TA
BUMNJIATU BUHAITOPOAU YNEHAM
HArMAQoBOI PAOU BAHKY

2.1. Tonoea Ta u4neHn Harnsgosoi pagu
BaHKy 3a BUKOHaHHS CBOiX 0BOB’A3KiB rofoBu Ta
uneHiB Harnggoeoi pagn oTpyMmytoTh GikcoBaHy

BUHaropody Yy  po3Mipi, BCTaHOBIIEHOMY
PiweHHam AKuioHepa BaHky, no
onoaaTKyBaHHS.

2.2. Cucrema BUHaropoam yrieHis
Harnspoeoi pagn He nepenbadae  3MiHHOI
BUHAropoan, HEerpoLoBoro  CTUMYIOBAHHS,
[00aTKOBOro NMEHCINHOro 3abe3neyvyeHHs,
BUNNAT 3i 3BiflbHEHHS YW iHWWX nporpam
CTUMYIOBAHHS TOLWO. Yy BUNAAKY

BCTAHOBMIEHHS TakKMX BWAIB BWHAropogu 4u
CTUMYIOBAHHA OKpeMuM PieHHaM AkuioHepa
BaHky, ue NonoxeHHs Mae BU3Ha4aTh NOpPsAoK
Ta KpUTEpIi po3paxyHKy, OLiHIOBaAHHS Ta CTPOKIB

BUNNATW/HagaHHA  TakMxX  BMHAropog  4u
CTUMYIIOBaAHHS.
2.3. 3aranbHi 36opu AKLIOHEpPIB MaloTb NpaBo

NPUAHATY PiLLIEHHS LWOAO:

e BUMNATU 3MIHHOI BWMHaropoAu romfoBi Ta
yrieHam Harnagosoi pagu, BunnaT 3MiHHOI
BMHAropogn 4acTKOBO, BIiACTPOYEHHS i
BUMNNaTw, CKOPOYEHHsI/CkacyBaHHSA i
Bunnatn (3 ypaxyBaHHAM pesynbTaTiB
AisANbHOCTI, (biHaHCOBOro ctaHy baHky);

e MOBEPHEHHS BXe  CMMa4vyeHoi  3MiHHOI
BMHaropoau (y pasi ii cnnatm Ha nigcrasi
iHbopmauii, <£ka 3rogom  BusiIBUNacs
HenpaBUNbHOK/HEQOCTOBIPHOLD) Ta
BCTAHOBJIEHHSI CTPOKY TaKOro NOBEPHEHHS;

e BM3HAYEHHSA PO3Mipy BUMMAT 3i 3BifIbHEHHS.

2.4. @ikcoBaHa BUHaropoaa yrieHam
Harnsposol pagn badky Bunnadyetbca y
HauioHanbHin BantTi YKpaiHW, GKWO iHWe He
BM3Ha4eHo PiweHHsamM AkuioHepa baHky.

2.5. BbaHK CaMOCTIlHO pO3paxoBye po3Mip
3aranbHOI BWHaropogu uneHam Harnsgosoi
pagn TakuM YMHOM, WoO6 nicnsa BigpaxyBaHHS
BCiX MogaTkiB  BiAMOBIAHO OO0  YMHHOIO
3akoHogaBcTBa YKpaiHM cyma, Lo nignsrae
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subject to payment, is equal to the fixed amount,
established by the Shareholder's Resolution of
the Bank.

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

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

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

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

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

2.11. In case of making a decision by the
Shareholder of the Bank on the change of the
amount or order of the payment of the
remuneration to the acting members of the
Supervisory Board of the Bank, the Bank shall

BMNNaTi, BignoBigana po3Mmipy dikcoBaHoIl
Cymu, BCTaHoBMeHol PiweHHAM AkuioHepa
baHky.

2.6. Cyma (3aranbHa) BMHaropoau 4srieHam

Harnagosoi pagu BaHky nigndarae
onogaTkyBaHHIO BignNoBigHO OO BMMOr Ail040ro
nogaTKoBOro 3akoHogaBcTBa YkpaiHu. baHk sik
areHT BMpaxoBYE, HapaxoBye Ta yTpumye
nogatkm y  BignoBigHOCTI 40  NOPSAAKY,
BCTaHOBMNEHOro airo4nm noaaTkoBUM
3aKOHOL4aBCTBOM YKpaiHu.

2.7. BwuHaropoga sunnavyetbcs baHkoM Ha
OaHKIBCbKMI paxyHOK uneHa Harnsigosoi pagu
baHKy BIgNOBIOHO [0 LUMBINBbHO-NPABOBOro
A0roBopy (KOHTpakTy) uneHa Harnagosoi pagu
baHky, yknageHoro 3 baHkom. Y Bunagky 3miHu
PekBi3uTIB CBOro paxyHky 4neH Harnagosoi
pagu NOBWHEH HeramHo MOBIAOMUTU MNPO Ue
BaHk.

2.8. BwuHaropoga uneHy Harnsgosoi pagu
BaHKky BUNnavyeTbCs WoOKBapTanbHO, NPOTAroM
TPbOX PoBOYUX AHIB nicnsa nignucaHHsa baHkom
Ta 4neHom Harnagosoi pagu baHky AkTy

npurUMaHHsa-nepegadi  nocnyr 3a  3BiTHUNA
KBapTan.
2.9. VY pasi HeMmoxnunBocTi Bunnatn baHkom

BUHaropoaun uneHy Harnsgosoi pagu baHky y
3a3HaYeHUn  TepMiH  4epe3  BIACYTHICTb
HeobXigHnX PEKBI3NTIB paxyHKy ansa
nepepaxyBaHHS KOLUTIB YK MigNUCaHOro YreHom
Harnsposoi pagu baHky AKTY npuiMaHHs-
nepegadi nocnyr 3a 3BiTHUA KBapTarn, BunnaTa
BMHAroropoan Moxe 6yTu 3aincHeHa NpoTarom
TpbOX poboumx AHIB  micna  OTpMMaHHSA
HeobxigHoT iHopmauii (PEKBI3UTIB paxyHKy) 4u
AKTY npunmaHHs-nepegadi nocnyr Big 4dneHa
Harnagosoi pagu baHky.

2.10. PiweHHaAM AkuioHepa bBaHKy MOXyTb
BCTAHOBMNIOBATUCA iHLUI YMOBWU LWOAO MNOPAAKY
po3paxyHKy Ta BuMAatM BUHAropoam 4rieHam
Harnagosoi pagu baHky.

2.11. Y pasi npunHaTtTa AkKuioHepoMm baHky
pillEHHA NPO 3MiHY Ppo3Mipy UM MNOPAAKY

BUNMNaTn BUHAropoan  Lito4mm yneHam
Harnsgosoi pagn baHky, baHk mae yknacTu i3
yneHoMm HarnagoBoi pagn  HOBUM  4M
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conclude a new or additional agreement of the
change of the civii agreement (contract),
concluded between the Bank and a member of
the Supervisory Board of the Bank.

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

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

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

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

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

- by air - according to the rates for economy
class;

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

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

0o4aTKOBUA  OOroBip MNpO  3MiHY  UMBINIBHO-
NpaBoOBOro OroBopy (KOHTPaKTy), yKnageHoro
Mk BaHkom Ta uneHom HarnsagoBoi pagu
baHky.

2.12. Y Bunagky AOCTPOKOBOro MPUMMHEHHS
NMOBHOBaXeEHb (3BifIbHEHHS) YneHa Harnagoeoi
pagn baHky, posmip noro/ii BuHaropoau
pO3paxoBYOTbCA MPOMOPUINHO  PaKTUYHOMY
TepMiHy NOBHOBaXEHb 3a 3BiTHWM KBapTan.

2.13. TlepiognyHa Hes3anexHa  30BHILUHA
OUiHKa BMMnaTM BUMHAropogu CTOCOBHO YMEHIiB
Harnsposoi pagn B baHKy He npoBoguTbCA,
npote 3a popydeHHaM AkuioHepa abo/ta 3a
pilueHHAM HarnsgoBoi paga  Moxe  OyTu
npoBedeHa HesanexHa 30BHIWWHS  OuiHKa
BMNNaTn BuHaropoan B baHky.

lll. ONMATA MOCAYF NPOI3AY TA
NPOXWBAHHS YNEHAM HAMNSAAOBOI
PAOVN BAHKY

3.1. 3 METOK  MpOBEOEHHS  3acigaHb
HarnspoBoi paan baHky Ha TepuTopil YkpaiHu
BaHk camMocCTinHO 34iNCHI0E 3aMOBMEHHSA Ta
onnaTty nocnyr npoi3gy Ta MNPOXWBAHHSA, Ons
uneHiB Harnsgosoi paau baHky, a came:

3.1.1. MMpoisg Ao Mmicua npusHadveHHsa (Micus
npoBefeHHa 3acigaHHa Harnagosoi pagu baHky
YK roTento) Ta Hasag Ao Micud NOCTINHOT poboTH
4YM NpOXMBaHHS YneHa Harnsgosoi pagu baHky
(BKNKOYaUM CTpPaxoBwUi Monic Ha oboB’A3KoBeE
CTpaxyBaHHA nacaxwupis, onnaty nocnyr 3
ypaxyBaHHAM yCix BUTpaT, MoB'A3aHuUX 3
npngbaHHAM MPOI3HUX KBWUTKIB, BiAMOBIgQHO OO
MapLUpyTy TOLLO):

- MOBITPAHWM  TpaHCMOpPTOM —
Tapudamn ons eKoHoM-Knacy,

- 3ani3HMYHUM TPAHCMOPTOM - ENEKTPONOTAIM -
BaroHwn 1-ro/2-ro knacy, BaroHu Kyne;

- aBTOMODGINbHUM CnyX60BUM TpaHCMOPTOM -
TpaHcdep 3 aepornopTy 4u X/O BOK3any B
HaceneHoMy MyHKTi, B sIkOMy MNPOBOOUTbLCS
3acigaHHa Harnagosoi pagu  baHky, uum
HanBNMXK4YoOro A0 TaKOro HACENeHOro MyHKTY
aepornopTy u4M X/ BOK3any, Q4O Micua
npoBedeHHS 3acigaHHs Harnsgosoi pagu un
roTento Ta Hasag;

3rigHo i3
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- transfer from the hotel to the venue of the
meeting of the Supervisory Board of the
Bank and back.

The Bank may also order and pay taxi services in
order to arrange transfer for the members of the
Bank's Supervisory Board (in accordance with
the Bank's procedures).

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

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

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

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

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

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

4.2. The report on the remuneration shall

contain the information on:

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

- TpaHcdep 3 rotento Ao Micuda npoBedeHHs

3acigaHHa Harnagosoi pagu baHky Ta Hasag.
BbaHk TakoX MOXe 3amMOBUTM Ta ONnaTtuUTn
nocnyrm  cnyxbu Takci WoOO0  HagaHHSA
TpaHcepy uneHam Harngposoi pagu baHky
(BignosigHo go npouenyp baHky).

3.1.2. MNocnyru NpoXMBaHHA y roTeni Ha nepiog
npoBedeHHa 3acigaHHsa HarnsgoBoi  pagu
BaHKy, BKMto4aoum yBecb nepioa 3 AHA npuisgy
A0 OHs Big'isgy unena Harnggosoil pagn baHky.

3.2. Bipgin «kopnopaTUBHOro cekpeTapiaty
BaHky 3giicHI0E npakTuyHy poboTy woao
Y3rof)KeHHs YMOB MNpOI3dy Ta MNPOXMBAHHSA i3
uneHamn Harnagoeoi pagn baHky 3acobamu
€NEeKTPOHHOI  KOpnopaTMBHOI  MOWTU 4K
TenedoHHOro 3B’A3Ky, OPOHIOBaAHHS KBUTKIB Ta
roTento, opradizauil TpaHcdepy ONna 4nedis
HarnspoBoi pagn baHky Ta  HagaHHs
HenaptameHTy Oyxrantepcbkoro o6niky Ta

3BiTHOCTI BaHKky HeobxigHWX  OOKYMEHTIB
(paxyHkiB, aKTiB  BMKOHAHUX  pOGIT  um
HaKnagHuX, HakKasiB lWoao  opraisauii

npoBefeHHa 3acigaHb Harnsgosoi pagu baHky
TOLLIO) A48 CBOEYACHOI onnaTu nocnyr npoisay
Ta NPOXMBAHHS.

IV. 3BIT NPO BUHAIOPOAY YINEHIB
HArMAQoBOI PAOU BAHKY

4.1. baHK roTye 3BiT NpPO BUHAropody uYreHis
Harnagosoi pagu baHky BignoBigHo 40 BUMOT, SKi
BCTAHOBIIIOTLCA  YMHHMM  3aKOHOLABCTBOM
YkpaiHu, HOpPMaTUBHO-NPaBOBUMY aKkTamu
HauioHanbHoro 6aHky Ykpainu, Ctatytom bBaHky,

HauioHanbHum  6aHkom  YKkpaiHm Ta UMM
[NMonoxeHHsAM.
4.2. 3BiT npo BuHaropogy Mae MICTUTU

iHdbopmaLuito woao:

1) cym BuHaropoan, ski 6ynu Ta/abo marTb
OyTuK BMNnadyeHi uneHam Harnsgosoi pagum 3a
pesynbTaTaMmu 3BITHOro (QiHAHCOBOrO POKY
(cykynHo 3a BciMa 4neHamu Harnagosoi
pagun) Ta y po3spisi dikcoBaHUX i 3MiHHMX (3a
HasiBHOCTI) CKNagoBMX BUHAropoAau;
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2)

3)

4)

5)

6)

7)

8)

9)

the terms of the actual payment
remuneration, their compliance with this
Remuneration Regulation;

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

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

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

participants of the introduction of the
remuneration system. Such information
includes information on:
 powers and composition of the
Remuneration Committee of the
Supervisory Board; names / surnames,
first names, patronymics (if any) of
external consultants;
+ the role of the Bank's participants in the
process of introducing the remuneration
system related to the SB Members;

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

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

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

3)

4)

5)

6)

7

8)

9)

of 2) cTpokiB dhakTu4HOI BUNNaTKU BMHAropoau, ix

BiANOBIQHOCTI
BMHAropoay;

LUbOMYy IMonoXxeHHto npo

MOBHOrO OMWUCY CTPYKTYpPWU BCIX CKNagoBuMX
BMHaropoan, ski MarTb OyTn BunnadveHi
uneHam Harnsgosoi pagu;

Kputepiis OLiHKM eeKTNBHOCTI (i3
3a3HAYEHHSAM TOro, SIKUM YMHOM BOHU Bynu
AOCArHyTi), 3a pesynbTataMu AOCATHEHHS
AKMX  30INCHEHO  HapaxyBaHHA  3MiHHOI
BMHAropoam (SIKLLO 3MiHHa BuHaropoga 6yna
HapaxoBaHa YneHam Harnsgosoi pagwn);

dakTiB BUKOpUCTaHHSA baHkom npaBa Ha
NMOBEPHEHHSI paHille BUMadYeHol 4YreHam
HarnsgoBoi pagn 3amiHHOI BUHaropoam (SiKLo

3MiHHa BUHaropoaa Gyna
BCTaHOBNEeHa/HapaxoBaHa yneHam
Harnspgosoi pagn);

y4YacHUKiB 3anpoBaKEeHHSs! cucTemm
BUHaropoan. Taka iHdopMmauia BKro4vae

BiJOMOCTI LLOAO:
e TOBHOBaXEHb Ta CKnagy KoMIiTeTy
HarnsgoBoi pagu 3 nMTaHb BUHaAropoau;

HaMeHyBaHHSA/Npi3BuLL, iMEH, no
GaTbkoBi (32 HASABHOCTI)  30BHILLHIX
KOHCYMbTaHTIB;

e poni y4yacHukiB baHKky B MpOLECI

3anpoBaKEHHST CUCTEMM BMHAropoau
CTOCOBHO 4reHiB HarnsagoBsoi pagu;

nporpamu cTuMmyritoBaHHA. Taka iHdopmadia
BKNOYae BiOMOCTi npo nporpamm
NeHcinHoro 3abesneyeHHsa (3a HasiBHOCTI) y
pasi X 3aCTOoCyBaHHSA NPOTArOM 3BiTHOrO POKYy
CTOCOBHO 4neHiB Harnsigosoi pagu;

BiAXMNeHb cyM hakTUYHUX BUNNAaT Big Cym,
WO nigndratoTe BUMNNAaTi 3rigHO i3 UMM
[MONOXeHHAM, a TakKOX MOSCHEHHS MPUYUH
TaKOro BiAXWUNEHHS Ta KOHKPETHUX EfIEMEHTIB
uboro onoxeHHA Npo BWHaropody, LWoAo
AKMX BigOYNocs BiOXWMNEHHS, SKWO Taki
BIOXMIEHHSA B6ynun NpoTArom 3BiTHOrO POKY;

BMUSBNeHnx baHkom nopyleHb yMOB LIbOro
lMonoxeHHA npo BWHaropoay (SKWOo Taki
Oynun) Ta 3aCTOCOBaHMX 3a HacnigKaMm Takmx
nopyLleHb 3axoaiB abo NPUNHATUX PilLEHb;
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10) the actual presence of a member of the
Supervisory Board at the meetings of the
Supervisory Board and its committees, if a
member of the Supervisory Board is a
member of the SB committee, or the reasons
for his / her absence;

11) confirmed facts of unacceptable behavior of

a member of the Supervisory Board

(including those reported in a confidential

manner) and measures taken as a result of

the investigation if such facts / measures

affect the payment of remuneration to a

member of the Supervisory Board;

12) granting by the Bank during the reporting

financial year of loans, credits or guarantees

to the members of the Supervisory Board

(indicating the amounts and interest rates);

13) the presence / absence of reasonable

grounds for payment / deferral / reduction /

refund of variable remuneration of a member
of the Supervisory Board;

14) in case of taking by the Shareholder of the

Bank of a decision on establishing a variable

part of remuneration or incentive programs

(for example, pension provision program),

other rewards or payments, including in a

non-monetary form, the report shall disclose

information in  accordance with the
requirements of the NBU Board Resolution

Ne153 of 30.11.2020 (with changes brought

by the NBU Board Resolution Ne 141 dd

15.12.2021).

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

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

10)  dakTnyHoI NPUCYTHOCTI uneHa
HarnsigoBoi pagu Ha 3acigaHHax Harnsgosol
pagun Ta ii KOMITETIB, OO CKMNagy SKUX Takui
uneH Harnsgosoi pagn BxoguTb, abo
NPUYMHU OrO BiACYTHOCTI;

11) nigTBepaXeHux aKkTiB HENPUNHATHOI
nosediHkn uyneHa Harngposoi pagun baHky
(ykniovatoum nosigoMneHi KOHigeHUinHNM
WNaxoM) i BXWTMX 3a pesynbratamu
po3crfigyBaHHA 3axofiB y pasi HasiBHOCTI
BANMBY Takmx dakTiB/3axofdiB Ha Bunnaty
BUHaropoan YneHy Harnagosoi pagu;

12)  HasBHOCTI/BIOCYTHOCTI  OBrpyHTOBaHUX
nigctas woao Bunnatu/  BiACTPOYEHHs/
3MeHLLEHHS/ NOBEPHEHHS 3MiHHOI

BUHaropoau 4neHa Harnagosoi pagwu;

13) HapaHHA bBaHkoM NpOTAroM 3BITHOMO
diHaHCOBOro poOKy MO3uK, KpeguTiB abo
rapaHTin uneHam Harnggosoi pagu (i3
3a3HayYeHHAM CyM i BiACOTKOBUX CTaBOK);

14)  y Bunagky npunHATTA AkuioHepom BaHky
PiLLEHHA MPO BCTAHOBSIEHHS 3MiHHOI YaCTUHK
BMHAropoam 4u nporpam CTUMYOBaAHHSA
(Hanpuknag, nporpam NeHCInHOoro
3abesneyeHHs), iHWKMX BuHaropog abo
BUNNAT, y TOMY Ynchi, y HErpoLLoBin doopmi, y
3BiTi pO3KpMBaOTLCA BiQOMOCTI BiAMNOBIAHO
no sumor MoctaHosu MpaeniHHA HBY Ne153
Big 30.11.2020 poky (i3 3miHamu, BHECEHUMU
3rigHo 3 MocTtaHoBot HauioHanbHOro 6aHky
Ne 141 Big 15.12.2021).

4.3. 3BiT Npo BMHaropody urneHiB Harnsgosoi
pagu nonepegHbo posrnsgaetbcs  KomiteTom
Harnagosoi pagu BaHky 3 nuTaHb BUHaropoau ta
Harnagosoto pagoto baHky, nicna 4oro 3a
nogaHHaM  Harnagosoi  pagn  BUHOCKTLCS
3aTBEPIKEHHA Ha pidHMX 3aranbHux 36opax
AkuioHepiB.

4.4. 3BiT Npo BuHaropody 4neHiB Harnsgosoi
paou Hapgaetbca AkuioHepy baHky, u4neHam
Harnggosoi pagn, Ha Bumory HauioHanbHOro
OaHKy YKpaiHM Ta iHWWX OepXXaBHUX OPraHiB y
BiANOBIOHOCTI 4O BMMOI YMHHOIO 3aKOHOAAaBCTBA
YKkpaiHu Ta HOpMaTMBHO-NPaBOBUX aKTIB.
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4.5. The Bank shall indicate the information of
the payments to the members of the Supervisory
Board, made during a reporting financial year, in
its annual report, indicating:

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

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

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

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

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

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

V. CLOSING PROVISIONS

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

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

4.5. baHk 3a3Hauvae iHdopmauilo Npo BunnaTn
BMHaropogn u4neHam Harnagosoi paau, wWo
BigAOynmca npoTsrom 3BiTHOroO dhiHaHCOBOIO POKY,
Yy CBOEMY PIYHOMY 3BiTi, i3 3a3HAYEHHAM:

1) cym BuHaropoau 3a 3BiTHUM (PiHAHCOBUI PIK Y
po3pi3i dikcoBaHOI Ta 3MiHHOI CKNagoBUX i
KiNTbKOCTi ogepXKyBadiB LWOAO0 YneHiB Harnsgosoi
paawm;

2) cyMm HeBuNIayeHol BigknageHoi BMHaropoau
CTOCOBHO 4neHiB Harnsgosoi paau;

3) cym BigKknageHoi BMHaropoau 3a nonepegHi
diHaHCOBI POKK, BUMNMNAYEHUX NPOTArOM 3BiTHOMO
iHaHCOBOro poKy CTOCOBHO YreHiB Harnagosol
pagn. Taka iHgopmaLia Mae BKNYaTK daHi Npo

cymn, 3MEHLLUEHi Ha nigcrasi OL|iHKM
pe3ynbTaTUBHOCTI;
4) BunnaTt nig 4vac NpUAHATTS Ha poboTy,

30iNCHEHNX MPOTAroM (PiHAHCOBOro pPoOKy, Ta
KiNTbKOCTi Ofep)KyBadiB Takux BUMNIaT CTOCOBHO
urneHiB Harnsgosoi paaw;

5) cym BMnnaT nig 4ac 3BiNbHEHHS, 34iINCHEHNX
npoTAroMm @iHAaHCOBOrO POKY, Ta KifNbKOCTI
OAepXKyBadiB Takux BuMMMAaT CTOCOBHO YfEHiB
Harnsgosoi pagw.

4.6 3BiT npo BuHaropoay u4neHiB Harnsgosoi
pagun nybnikyeTbCa Ha OILiHIN CTOPiHUI BaHky
B MepeXi iHTepHeT npoTtaroMm 15 poboumnx gHiB i3
OHSA NOro 3aTBepmoKeHHa 3aranbHumu 36opamu
AkuioHepiB  BbaHky. O6car BigomocTen npo
BMHaropody, WO MOXyTb OyTuM ONpuUMOAHEHI,
BM3Ha4aeTbca 3aranbHummn 36opamu AKLIOHEpIB
BaHky.

V. 3AKJIOYHI NONOXEHHA

5.1. TMigpo3gin KOHTPON 3a OOTPUMAaHHAM
HOpM (komnnaeHc) - Bigain komnnaeHcy Ta
nigpo3ain 3 ynpaBniHHA pU3UKaMW, a TakoxX

HenaptameHT yrnpaBniHHA nepcoHarnom,
HenaptameHT Oyxrantepcbkoro ob6niky Ta
3BIiTHOCTI, JdenaptameHT diHaHciB Ta
KOpuanyHui aenapTameHT nonepeaHb0

po3rnsaalTb Ta Y3romkyloTb Ue [MonoxeHHs
Npo BUHAaropoay.

5.2. 3aranbHi 360pu AkuioHepiB
3aTBepAXytoTb [MonoxeHHA npo BuHaropoay
uneHis HarnsigoBoi pagn 3a nogaHHaM Ta nicng
noro posrmsagy KomiteTom Harnsggosoi pagwu
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Remuneration Committee of the Supervisory
Board of the Bank and the Supervisory Board.

5.3.  The Bank ensures consideration of the
expediency of making amendments to the
Remuneration Regulation of the Members of the
Supervisory Board at each annual General
Meeting of Shareholders. If there are proposals to
amend the Remuneration Regulation of the
Members of the Supervisory Board, the Bank

baHky 3 nuTaHb BWHaropoau Ta Harnagosotro
pagoto.

5.3. baHk 3abesneuye pos3rnsg  NUTaHHA
00 AOLUiNbHOCTI BHECEHHSA 3MiH 40 [ono)keHHs
npo BuWHaropody uneHiB Harnsgosoi pagn Ha
KOXHUX pivHMX 3aranbHux 36opax AKUiOHepiIB.
BbaHKk 3a HasiIBHOCTI NPoONo3uuin WOoAO BHECEHHS
3MiH o [MonoxeHHA NpO BUHAropody YneHis
Harnsposoi pagu 3abesneuye HapaHHA

shall provide the Bank's shareholder with a AkuioHepy BaHky onucy nNpomnoHOBaHMX 3MiH OO

description of the proposed changes to the
remuneration system compared to the previous
year (period).

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

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

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

CUCTEMU BMHAropoau MOpiBHAHO 3 nonepegHim
pokom (nepiogom).

5.4. Bank  posmiwye [MonoxeHHA  npo
BUHaropody 4neHis Harnagosol pagu Ha BnacHin
BebCcTOpiHUI NpoTsirom 15 pobounx OHiB i3 AHA iX
3aTBEPKEHHSA/BHECEHHA OO0 HWUX 3MiH i3
3abe3neyeHHAM MOXITMBOCTI iX nepernsagy.

5.5. OpwuriHan  lMNonoxeHHs  36epiraeTbes
pa3oMm i3 PiweHHaMn AkuioHepa Yy HadvarnbHWKa
Bigoiny kopnopaTUBHOro cekpeTapiaTy y CTPOKM,
BM3Ha4eHi Ansa 36epiraHHa pileHb AkuioHepa.

5.6. Lle MNMonoxeHHsa HabyBae YMHHOCTI 3 gatn
noro 3aTBepaXeHHs 3aranbHumu  306opamu
AkuioHepis BaHky.
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