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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 provisions of the
Banking Group’s Remuneration Policy. The provisions
of this regulation were approved by the body of the
Banking Group Enterprise competent to issue the
regulation through its Resolution No......

Il. General provisions

(2) The Banking Group’s Remuneration Policy is an
integral part of the corporate governance system, and
must be enforced throughout the entire Banking
Group. The purpose of the Banking Group’s
Remuneration Poalicy is, remaining within the Banking
Group’s risk-tolerance capacity, to recognize 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/

b/

c/

d/

I.1.

I.1.1.

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,

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

the requirement to establish a gender-neutral
remuneration  policy, which means the
development of a remuneration policy and

practice based on equal pay for male and female
workers for equal work or work of equal value,

the requirement to integrate sustainability risks.

Scope of the regulation

Institutional scope

(3) Provisions of the present regulation are applicable
to the Banking Group Enterprises listed in Schedule 1
(page 75), regardless of whether they operate out of

I. BcTynHi nonoxeHHsA

(1) MeTtoto uboro lMNonoxeHHs € BCTAHOBMEHHSA MpaBwn
Monitukn BuHaropogn AT «OTIT BAHK» Ta 6aHkiBCbKOi
rpynu OTT1 B YkpaiHi, BignoBigHo go nonoxeHb MoniTuku
BMHaropoam komnaHi baHkiBcbKoi rpynu. Bumorn uporo
MonoxeHHa Bynu 3aTBepaXeHi KOMNETEHTHUM OpraHoMm
komnaHin baHkiBCbKkoi rpynn Ha ocHoBi PiweHHA Ne ..........

Il. 3aranbHi nonoxeHHA

(2) Tonituka BuHaropogn baHkiBCbKOI rpynn €
HEBIO'EMHOIO 4aCTMHOK  CUCTEMM  KOPMOPaTUBHOMO
ynpaeniHHg | Nignsarae BUKOHAHHIO BCielo BaHKiBCbKOKO
rpynoto. Metoto [loniTukn BuHaropogn baHKiBCbKOT
rpynu, 3anuviialymMcb y Mexax [OnyCTUMMX PU3UKIB
BaHKIBCLKOI rpy My, € BU3HAYEHHS pe3ynbTaTiB gisifbHOCTI
kepiBHmkisB OTP BANK Plc. Ta komnaHin BaHkiBCbKOi
rpynu, siki MaloTb CYTTEBUI BNNUB Ha NPOinb puU3nky, y
CNPUSAHHI JOCArHEeHHA pesynbTaTiB y baHky Ta Ha piBHi
rpynu, a Takox 3abesneyntn CTUMyn O5is MNOKpaLLeHHS
pe3ynbTarTiB AiANbHOCTI, TAKUM YMHOM, 0O 3abe3neunTu
BiANOBIOHICTb

a/ edekTMBHOMY Ta  YCRiWHOMY  YynpaBriHHO
pY3MKamu, | He 3a0X04yBaTU NMPUAHATTS PUSKKIB,
LLO MepeBULLYIOTb NIMITU HA NPUAHATTA PU3UKY
OOUipHiX kKoMNaHin baHky Ta BaHKIBCbKOI rpynu,

b/ a Takox 3abe3neynTn BignoBiAHICTb bi3Hec-
cTparerii, 3aBaHHAM, LLiIHHOCTAM Ta
[OBrOCTPOKOBMM iHTEpecamM OOuipHiX KOMMaHin
BaHky Ta BaHKIBCbKOI rpynu, a Tako CNpUSATK iX
OOCArHeHH0,  3abesneuyoum  MNpu LbOMY
BiONOBIAHI  3ax0AW  YHUKHEHHS  MOXIMBUX
KOHCNIKTIB iHTepeciB,

¢/ obOB'A3KOBOKO  YMOBOK €  BCTAHOBIIEHHS
reHgepHo HeuTpanbHOI MOMITUKA BUHAropoaw,
Lo nepenbayvae po3pobky MONITVKM Ta NPaKTUKK
BMHAropogM nMpauiBHUMKIB Ha OCHOBI PiBHOI
onnartu npaui NpawuiBHUKIB YOrOBiYOi Ta XiHOYOI
crtati 3a piBHy poboty abo poboTy piBHOI
LiHHOCTI,

d/ BMMOSIi iHTErpYyBaTN PU3MKKM CTINKOCTI.

I.1 Cchepa 3acTocyBaHHA MonoxeHHsA

II. 1.1. IHcTUTYyuinHa ccepa

(3) lMNonoxeHHs UbLOro AOKYMEHTY 3aCTOCOBYHOTbCH OO0
komnaHi baHkiBCbkoi rpynu, nepeniyeHnx y Cnucky 1
(cTop. 75), HesanexHo Big TOro, Ae po3TalloBaHa

CratyCc AOKYMeHTa

CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

[lata noromkeHHs [OKyMeHTa

19.09.2022
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headquarters located in the territory of a state within
or outside the European Union.

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

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

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

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

(8) If a Banking Group Enterprise is removed from the
OTP Banking Group or excluded from the scope of
prudential consolidation, the provisions of the Banking
Group’s Remuneration Policy shall not be applicable
from the date when the change becomes effective in
accordance with local law.

KOMNaHis - B Mexax abo 3a mexamm EBpOnencbKoro
Cotoay.

(4) KomnaHii baHkiBCbkoi rpynu, nepeniveHi B Cnncky 1,
npurMMaroTb NMOMNOXEHHS MoniTunkn BMHaropogu
BaHkiBCbkOi rpynn sk 0OOB'A3KOBI, a BWU3HAYEHI
npauiBHUKM  OKPEMMX KOMNaHin baHkiBCbkOl  rpynu
pobnATh Le npuiMatoun gaHe [NonoXeHHs.

(5) Bci Komnanii bBbaHkiBCbkOi rpynn — we Ao
3aTBEpKEHHS Lboro [NonoXeHHs 3rigHO 3 MyHKTOM (4) —
MaloTb O00OOB'A30K | BignoBiganbHICTb 3acTOCOBYBATU
MONMOXEHHHA, 3a3HayeHi B LbOMY [OKYMEHTi, 3
ypaxyBaHHSAM MiCLEBMX 3aKOHIB 3a MicLeM iX peecTpalii,
i SKWO 3akoHOM 3a Micuem IX peecTpauii ue
nepeabaveHo, BOHU MOBUHHI onepaTuBHO
O0TPUMYBaTUCH CBOIX 3000B'A3aHb LLIOA0 MNOBIJOMIEHHS,
peecTpauii Ta pPo3KpUTTSA iHGOpPMaLil, LLO CTOCYHTLCA
MoniTvkn BMHaropoam BaHkiBcbKol rpynu, y
BCTaAHOBIIEHMI 3aKOHOM CTPOK 32 MiCLIEM IX MPOXMBAHHS.
(6) Axkwo nonoxeHHA MicLEeBOro 3akoHO4aBCTBa Ta
[HO3EMHOrO Harmsi4oOBOro opraHy 3 KOMMETEHLIE Hag
KoMMaHieto BaHKiBCbKOI rpynu BM3Ha4atoTb BUMMOrK abo
npaBuna, sKi NignsaratoTs 060B’A3KOBOMY 3aCTOCYBaHHIO i
BiAPi3HATBECA Bif Lboro MNonoxeHHs, TO 3acCTOCYBaHHs
MiCLLeBOro 3aKkoHO4aBCTBa Ta BUMOI HarMsi4A0BOro opraHy
MalTb MPIOPUTET Yy KOXKHOMY BUMNagKy, a TOMy
NonoXeHHa Uboro [onoxeHHs, B Takux Bunagkax,
3aCTOCOBYIOTbCS NIULLIE B TOMY pasi, SKLO Le J03BOSIEHO
MICLEBMMN NPaBOBUMM MOMNOXEHHAMW Ta BMMOramm
HarnsgoBOro Opraxy.

(7) Axwo komnania bBaHkiBCbKOI rpynu MNpyaeHUinHO
koHcornigoBaHa B baHkiBcbky rpyny OTI1 nicnst HaGpaHHs
UMHHOCTI Uboro [lonoxeHHss Ha nigcTaBi PilUEHHS
HauioHanbHoro baHky YropwuHu abo IHo3emHoro
HarnsgoBOro  opraHy, WO PyHKUIOHYE Ha Teputopii
€sponencbkoro  Coto3y, TO nonoxeHHa [lonitukn
BUHaropoam BaHkiBCcbKOI rpynu MOBUHHI
3acTocoByBaTUCA OO BiAMNOBIAHOI KOMMNaHii BaHKiBCbKOI
rpynv NnoYuHaym 3 gatu, Konm ogiliiHa NnocTaHoBa npo
npygeHuindy KoHcomigauito cTae ocTtaTodHow. Lle
NMpaBuro He 3acTOCOBYETBLCH, SKWO MpyAeHUinHa
KOHconigauis NpoaoBXKeHa y 3B'A3Ky 3 npuabaHHaMm, Ha
KoMnaHito BaHKiBCbKOI rpynn, fdka KnacudikyeTbcsa sk
yCTaHoBa, sika LLie 40 CBOro npuegHaHHa 0o baHkiBCbKoOT
rpynu OTT1 Bxe mMana noniTuky BMHaropogu BiAnoBigHO
go sumor CRD 1V, i pe metoto npugbanHa Gys posnyck
OOYIpHBOI  KOMMaHii B MNOPSAKY NpaBOHACTYMHULTBA
(npuabaHHs, 3NUTTA) Nicnsa nepiody iHTerpadii 3 Hanepeq,
BM3HAYEHMM Mepiogom Ail.

(8) Axwo komnaHis BaHKIBCbKOI rpynu BuKMouyeHa 3
BaHkiBcbkoi rpynu OTI1 abo BunydeHa 3i cdpepu
NpygeHUinHOi  KoHconigauii, To nonoxeHHsa [loniTukn
BuHaropogM baHKiBCbKOI rpynn He 3acTOCOBYHOTHLCH 3
AaTtun, Kony Taka 3MiHa HabyBae YMHHOCTI BigNoOBiAHO 4O
MiCLLeBOro 3aKOHO4aBCTBa.

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna
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I.L1.2. Personal scope

(9) Al 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 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).

I.1.2 OcoboBa cthepa 3acTocyBaHHA

(9) Bci nonoxeHHs [Monitukn BuHaropogn baHkiBCbkol
rpynyM MNOBWHHI 3acTOCOBYBaTUCA 00 iOeHTUdIKOBaHNX
npauiBHukiB. [deski nonoxeHHs [loniTukM BuHaropogm
BaHKiBCbKOI Irpynu MOBMHHI 3aCTOCOBYBATUCHA 0O BCbOrO
rnepcoHany KomnaHin, sk nignagarTb Nig iHCTUTYLIRHY
cdhepy. [ns uinen Lboro nomnoxeHHst ocoboBa cdpepa
3aCcTOCyBaHHA NOBUHHA po3ymitucs AK
ineHTUd ikoBaHi NpauiBHUKMW.

(10) Ynenn Pagn pupekTopie Ta Harnagosoi pagm
Komnanin bBaHkiBCbkOi rpynu, KnacudgikoBaHuMxX  siK
YyCTaHOBM (YS1IEHN OpraHiB ynpaeniHHS), Ta BMKOHAaBMi
avpektopn  umx yctaHoB (['eHepanbHWin  OupekTop,
3acTynHukm NeHepanbHOro gupekropa) KnacudikyoTbest
K igeHTudoikoBaHi  npauiBHUKW.  YneHn  opraHiB
ynpaBniHHS KomnaHin BaHkiBcbkol rpynu,
KnacungikoBaHNX K yCTaHOBW, Hanexarb A0 0coboBOi
cdhepy 3aCTOCYBaHHSI KOHCONIZOBAHOTO PiBHS.

(11) BwusHaveHHss ocoboBoi cdepn 3acTocyBaHHs
MoniTukn BuHaropoam bBaHkiBCbKOI rpynu nignagae nig
komneTeHuito Harnsgosoi pagn OTP BANK Plc.

(12) BwusHayeHHss o0coboBOi cdepn  3acTOCyBaHHA
6asyeTbcH, Nepl 3a Bce, Ha [leneroBaHomy PernameHTi
Kowmicii (€C) 604/2014 (RTS), [onoBHeHOMYy Ha
KOHCOnigoBaHoMy  (FpymoBOMY)  piBHi  KpuTepiamm
BHYTPILUHbOI OLiHKA pu3uKiB, WO BigHocATbea go OTP
BANK Plc. Y nonoxeHHax [loniTvkn BuHaropogm
BaHKIiBCLKOI rpynn 3acTOCOBYETHCH TaKOX  MPUHLAN
MPOMNOPLIAHOCTI WOoA0 BU3HA4YeHHst ocoboBoi  cdhepu
3aCTOCYBaHHS.

(13) OcoboBa cdepa 3acTocyBaHHs [lomiTukn
BMHaropogn baHKiBCbKOI rpynn BM3HayYeHa Ha TPbOX
PiBHAX:

a/ ocoboBa coepa 3acTocyBaHHA KOHCOJiAOBaHOro
piBHA (rpynoBoro piBHS) BKNO4ae B cebe Tux
(NpauiBHuKiB, iAEHTMdiKOBaHMX Ha
KOHCOMnigoBaHOMy piBHi), npodpecinHa AisnNbHICTb
AKUX Ma€e CyTTEBUI BMMB Ha NPodinb puU3nky BCiel

Mpynu OTTT;

6/ oco6oBa chepa 3acToCyBaHHA cy6-
KOHCONIAOBaHOro piBHA BKo4Yae B cebe Tux
(npauiBHuKiB, iAeHTUIKoBaHNX Ha cy6-

KOHCONiZoBaHOMY piBHi), MpodeciiHa AisnbHICTb
SKMX MaE€ CYTTEBUA BMAMB Ha npochinb pusmky
rpynu, WO CKagaeTbCA 3 YCTAHOBU, SKka HanexuTb
G6e3nocepegHbo  OTP  BANK Plc. (kpegutHa
ycTaHoBa abo iHBecTuuiHa dipma) Ta ii AodipHiM
KOMNaHisam;

B/ ocoboBa cdpepa 3acTocyBaHHA MicLeBOro
(inavBigyanbHoro) piBHs Bko4Mae B cebe Tux
(NpauiBHuKiB, iAEHTMiKOBaHMX Ha cy6-
KOHCOMnigoBaHOMY piBHi), npodpecinHa AisnbHiCTb
AKUX Ma€e CYTTEBWUI BMIMB NULLIE HAa NPOinb pU3nky
KOHKPETHOI yCTaHOBWU (KpeguTHOI ycTaHoBM abo
iHBECTULINHOI hipMu).

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna
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(14) The Supervisory Board of the Bank reviews the
personal scope by the last day of February every year.
If following the annual review, at the latest by 30

September

of that year, a new Banking Group

Enterprise is prudentially consolidated or a significant
organizational change takes place that affects an
institution, the Supervisory Board of the Bank shall
review the personal scope — within the scope affected

by the

change, in justified cases — as part of an

extraordinary review.

(15) Banking Group Enterprises

qualifying as

institutions are required to supply data to the Human
and Organization Development Directorate of the
Group Governance and Operations Division of OTP
BANK Plc. (hereinafter referred to as: HODD) about
any changes affecting their organization, the creation
or termination of new management positions, and
changes to the scope of authority or composition of the
permanent committees, in respect of every calendar

quarter,

by the last day of that calendar quarter, for the

purpose of taking measures necessary for the review
of personal scope.

I.2. Interpretative provisions

a/

b/

c/

Basic remuneration: Basic remuneration
(fixed remuneration) is the fixed part of the
salary that is not related to the fulfilment
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 (50) 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.

(14) HarnspoBa paga baHky wopoky nepernsgae
ocoboBy cdepy 3aCTOCYBaHHS B OCTaHHI OeHb FOTOro.
Akwo nicna wopiyHoro nepernsgy, He nisHiwe 30
BEPECHS TOro X POKY, NPYAEHLiHO KOHCONIAYETLCS HOBA
KomnaHrisa BaHkiBCcbkoi rpynu abo BigbyBaloTbCHA 3HAYHI
opraHisauiviHi 3MiHW, siKi BNAMBaKOTb Ha YCTaHOBY, TO
HarnspoBa paga baHky nepernsigae ocobucty cdpepy
3aCTOCYyBaHHS — B Mexax cdpepn, sKoi TOpKHynacs Taka
3MiHa, B OOrpyHTOBaHUX BWNagkax — B paMKax
Mo3ayeproBoro pos3rnsgy.

(15) KomnaHii BaHkiBCbKOi rpynu, ki kBanidikytoTbCs K
ycTaHoBW, 3000B'A3aHi HagaBaTu AaHi [upektopaTty 3
OpraHi3auiiHoro po3BUTKY Ta ynpaBfiHHA MOACHKAMM
pecypcamu Bigainy ynpaeniHHa Ta gisnbHocTi [pynu
OTP BANK Plc. (gani — AOPYJIP) npo 6yab-ski 3miHW,
WO BNMMBalOTb Ha iX OpraHi3auito, CTBOPeHHs abo
MPUNUHEHHST HOBMX KEPiBHUX MOcad, a TakoX 3MiHW
obcary noBHoBaXkeHb abo ckragy MOCTIMHUX KOMITETIB
LLIOOO KOXHOrO KareHgapHoro keaprany, 0 OCTaHHbOro
OHS1 TAKOrO KaneHgapHoro KeapTtany, 3 METOK BXUTTS
3axodiB, HeobxigHWMX Ansi nepernsgy ocobosoi cdepu
3aCTOCYBaHHS.

[1.2 Tnyma4Hi nonoxeHHs
a/ BbasoBa BuHaropoga: ©6asoBa BuHaropoga
(cbikcoBaHa BuHaropoga) — ue (pikcoBaHa
YacTuHa 3apobiTHOI nNnaTtu, dka He nos's3aHa 3
BMKOHAHHAM Uinen piBHa bBaHky, BaHkiBCbKOI
rpynu abo iHAMBIQYanbHOro PiBHS; OCHOBHUMM i
cknagoBuMKn € GasoBa 3apolbiTHa nnara ocoow,
nepenbaveHi 3akoHOM HagbaBkM OO0 3apobiTHOT
nnartu, NpemMis 3a BU3HaHHSA 3acryr, 3a3Ha4yeHa B
KONEKTMBHOMY [OroBOpi Ta iHWI Bumnatu, a
TakoX OyAb-siKi NinbrM Ha OCHOBI Mocagu, siKi
TakoX BigMoOBi4aOTb KPUTEPISM, BUKNageHUM Y
nyHkti  (50) uboro nonoxeHHs. basoBa
BMHaropoga BMW3HadaeTbCA  3asganerigb i
HanexHnM 4uHOM Bigobpaxae npodecinHMn

aocsig ocobu i piBeHb  BignoBiganbHOCTI,
noe'a3aHoi 3 poboTow, i He Moxe OyTu
BiOKNMMKaHa B  OA4HOCTOPOHHLOMY  MOPSAKY
poboToaaBLEeM.

6/ 3aranbHun npemianbHUA G OHA: BIOHOCHO
OLiHIOBAHOIMO pOKYy MakcumarnbHa Ccyma, ska
Moxe OyTu BuTpadeHa Ha BuHaropogy 3a
pesynbratamm OiSNbHOCTI, 3 ypaxyBaHHAM
pe3ynbTaTiB AisnbHOCTI baHKIBCLKOI rpynu, Lo
npuimae Harnsgosa paga OTP BANK Plc.
npotdrom 45 p[HIB nicnsg  3akpuUTTA  PiYHKX
3aranbHux 300piB OLiHIOBAHOIo POKy.

B/ laeHTUdpiKkOBaHUIM NpauiBHUK: npauiBHUK abo
KEePIBHWK, HaNHATUA Ha poboTy B pamMkax iHLIMX
NpaBOBIgHOCKH, SKi nNepepbavaloTb ocobucTuin
000B'A30K MpautoBaTth, SKMA B CWUMy CBOEN
NpogeCiNHOI OisNbHOCTI Mae CYyTTEBUN BMMMB Ha
npodine  pu3nKy yCTaHoOBKW, no3uudia  nig
rPYnNoBO NOMITUKOK BMHAropoau.
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d/

el

f/

o

h/

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
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 4 years.

Institution: In line with Article 4 of the CRR,
the creditinstitution and the investment firm.
Significant Institution: A large credit
institution as defined in Article 4 (1) (146) of
the CRR or an institution whose average
balance sheet total at the end of the previous
four years, calculated on an individual basis,
does not exceed HUF 1,500 billion.
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 year. The extraordinary
bonus pool may be determined independently
for each company operating in the Banking
Group, provided that the extraordinary
business performance of the company
concerned is proven. Payments from the
Extraordinary Bonus Pool may only be made
- even if the additional conditions are met - if
the quotient of the owverall 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%.

r/

o/

el

e/

3/

w/

KomnaHia bBaHkiBcbkoi rpynu: KomnaHis
baHkiBCbKOI  rpynM  Mi4  KOHCOMiQOBaHWM
Harnsigom (MpyaeHuirHa koHconigauis). Y ubomy
[MonoxeHHi po3pi3HAETLCA Yropcbka KOMMaHisi
BaHkiBCbkOl rpynn Ta |HO3eMHa KOMMaHisi
BaHKiBCbKOI TpynM Ha OCHOBi 3a3HaA4Ye€Horo
BM3HAYEHHS.

MonepeaHe KopuUryBaHHA pPU3UKY: MeTO[,
AKAN 3aCTOCOBYETLCH MPU BU3HAYEHHI PO3MipY
niMiTy BUHaropoau, 4OCTYMNHOro Ans BUHAropogm
3a pesynbTatamu AiSNbHOCTI, WO rapaHTye Te,
LLIO BpaxoBYHOTbCS BCi iCHY0Yi Ta/abo NoTeHUinHi
pu3nKK, MOB'A3aHi 3 AisanbHicTio baHky abo
BaHkiBcbKOI rpynu.

OuiHoBaHUN pik: piHAHCOBUA piK, OO0 SIKOro
3aCTOCOBYETbLCA BUMIpPIOBaAHHA  Ta  OUiHKa
edeKTUBHOCTI poboTK BignoBigHMX Ntogen, i Ha
OCHOBI SIKOrO BM3Ha4YaeTbLCHA PO3MIp BMHAropoam
3a pesyfnbTatamm gianbHOCTI.

Mepioa BiACTPOYKU: O3HAYAE Y BiOHOLLEHH
BUNNaTM  BMHaropoauM  3a  pesynbTartamu
[iFrbHOCTI  TpuBarnicTb BiATEPMiHYBaHHA Ha
KiHELlb OLiHIOBAHOrO POKy, sika He MoXxe OyTu
MeHLLE 4 poKiB.

YcraHoBa: BignosigHo no ctatti 4 CRR,
KpeauTHa ycTaHoBa Ta iHBeCTuUiHa dipmMa.
3HayHa ycTaHOBa: Benvka KpeautHa yCTaHOBa,
SK BM3HadeHo y cTaTtTi 4 (1) (146) CRR abo
yCTaHOBa, CepeaHs cyma banaHcy sikoi Ha KiHeL b
nonepedHix 4OTUPbLOX POKiB, po3paxoBaHa Ha
iHOMBIQyanbHiM nigcTasi, He nepesuwye 1500
MinbAPAIB YropCbKMX POPUHTIB.

3HayHi iHaHCOBI BTpaTU: SKWO Y4acHWK
rpynu noBigAOMMSE MNP0 3HAYHO HWKYMI, HiX
nnaHysarnocsi, abo HeraTuBHWN MPUBYTOK Y
AaHoMmy  piHaHCOBOMY  poui, WO He €
pe3ynbTaTtom OisHec-cTparTerii, sKka
3aCTOCOBYETLCA 40 A4aHOIO YrieHa rpynu.
HDopatkoBun npemianbHun ¢poHA: Harnggosa
paga OTP BANK Plc. Moxe NpUAHATU pilLeHHS
Npo CTBOPEHHA [00AaTKOBOrO npemianbHOro
doHOy B pasi HagsBMYaWHMX pes3ynbTartiB
AisnbHOCTI B nonepeaHLoMy (hiHaHCOBOMY POLL.
HopatkoBuin npemianbHuin POHO MOxe ByTu
BM3HAYEHMNA HEe3anexHo Ans KOXXHOI KOMMaHii,
sKa npaule B pamkax baHkiBCcbKOI rpynu, 3a
YMOBM [OBELEHHS HaA3BMYaWHMX pe3yribTarTiB
OisnbHOCTI BignosigHOI komnadii. Bunnatn 3
[opatkoBoro npemianbHOrO oHAY MOXYTb
34ifcHIOBATUCA  NUWe  GKWo  KoedilieHT
3arafnibHOro MNNaTexy, SKUA MNOBUHEH OyTwn
34iNCHEHW Ha rpynoBoMY piBHi 3 3aranbHoro Ta
HopaTtkoBoro npemianbHoro ¢oHay i 6asoBoro
BnacHoro kanitany PisHa 1 OTP BANK Plc., He
nepesuye 2%, - HaBiTb 3a yMOBW, IO OyayTb
BUKOHaHI [0AAaTKOBI YMOBW.
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.3.

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

m/ Subsidiary’s HR manager: The head of
human resources management at the
institution that heads the sub-consolidated
group or at an institution that does not belong
to the sub-consolidated group, and in the
absence of such, the person appointed by the
chief executive of the institution to perform
such task. In respect of staff members
identified at consolidated level who are
employed by an employer that is not classed
as an institution and does not belong to a sub-
consolidated group either, the performance of
the tasks of the Subsidiary’s HR manager
relating to the settlement of performance-
based remuneration (section 111.9) shall be the
responsibility of the head of HODD.

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

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

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

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

Basic principles

1/

n/

m/

H/

IHO3eMHM HarnagoBUM OpraH: iHO3EeMHWUM
opraH, WO 3A4IMCHIOE Harnsag 3a OianbHICTo
IHO3eMHOI hiHAaHCOBOI YCTaHOBW.

HR-meHemxep [do4vipHLOI KOMMaHii: KepiBHUK
yNpaBniHHS NIOACBKUMM Kagpamm yCTaHOBY, dka
ovonie  cyb-koHconigoBaHy  rpyny, abo
YCTa@HOBM, $Ka He Hanexutb [o cy6-
KOHCONiZOBaHOI rpynu, a 3a BiACYTHOCTI TAKkoro
KepiBHMKa, 0coba, npu3HadeHa BUKOHABYMM
OVPEKTOPOM YCTaHOBM AMs BMKOHAaHHHA Takoro
3aBgaHHs. CtocoBHO npawiBHWKIB,
iAEHTUIKOBAHNX Ha KOHCOSiA0BAHOMY PiBHiI, SKi
npaueBnawiToBaHi poboTtogaBueM, SKUA He
KnacunikyeTbCA SK yCTaHOBA i HE HanNexuTb 0O
cy06-KOHCONIAOBaHOI rpynu, BUKOHAHHS 3aBAaHb

HR-meHemkepa [ouipHbOI  KOMMaHii  Woao
po3paxyHKy BWHaropoau 3a pesynbTaramu
gisnbHocTi  (po3gin  111.9) noBuvHHO  ByTK
BianoBiganbHicTio kepiBHUka JOPYJIP.

RORAC+: ROE/COE PO3pPaxoBy€ETLCA
BiANOBIAHO no NYHKTY (97), TO6TO
CMiBBIAHOLWIEHHA peHTabenbHOCTi  BracHoOro
kanitany ((ROE; ckopuroBaHuin npubyTok
«goHOoBoi  Gipxi» nicns onogaTKyBaHHS,

NOAINEeHWN Ha cepeaHin BRacHWM kanitan) Ta
BapTocTi BnacHoro kanitany (COE) Npynu OTT1.
BuHaropopna 3a pesynbratamu [issNbHOCTI:
BMHaropoga 3a pesynbrtatamu  AisnbHOCTI
(3miHHa BMHaropoga) € 4YacTuHOK 3apobiTHOT
nnartu, sika MOTUBYE MpauUiBHVKIB BUKOHYBaTU
CBOIO pOBOTY TakMM 4YMHOM, LLOG BpaxoByBaTw
uini Ta iHTepecn poboTogaBus, LLO OO3BONSE
npauiBHMKaM po3dinaTn ycnix pobotogaBus B
Oi3Heci. AKWO Le NonoXeHHA He nepenbadvae
iHLWOro, TOo BCi BMNMaTK, He KnacudikoBaHi $K

GasoBa BuHaropoga, knacudikyloTbCa  SK
BMHaropoga 3a pesyrbTatamu AisnbHOCTI.
Mopanblwe KOPUryBaHHA pPU3UKY: METO[

KOPUryBaHHS, SIKUM 3aCTOCOBYETLCA 3 METOH
3abe3neyveHHs  y3roMKeHOCTi MK  piBHEM
BMHaropogM 3a pesynbTatamu AiSnbHOCTI Ta
pusnkamm, B3aTumm Ha cebe OTP BANK Plc. ta
BaHkiBcbkoto rpynoto OTT, Lo Takox BpaxoBye
BMMMB OyAb-SKUX PU3MKIB, HE PO3IMAHYTMX Npu
nonepegHL0My KOpUryBaHHI pU3UKIB.

Mepioa yTpumaHHA: nepiog, NMPOTArOM SIKOro
BMHaropoga 3a pesynbTataMmu  gisinbHOCTI,
3apobneHa Ta HagaHa Yy OopMi iIHCTPYMEHTIB
(Hanpvknag, akuin, OOKYMEHTIB, MOB'A3aHMX 3
aKUisMU TOLLO), BXe MpUCYIpKeHa, ane npasBo
GeHedpiliapa Ha PO3MOPAIKEHHSA OOKYMEHTaMu
obmexeHo. lNepiog yTpyMaHHsA He 3anexuTb Big
nepiogy BiACTPOYKN.

1.3 OCHOBHI NpUHUMNN
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(16) Legal and internal regulatory background of the

regulation applicable
Remuneration Policy:

the Banking Group’s

(16)
MOSIOKEHHS,

MpaBoBa
3aCTOCOBYETbCA OO0

BHYTpIilWHA HopMaTMBHa 6asa

MoniTukn

BUHaropoamn baHkiBcbkoi rpynu:

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

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

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

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

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

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

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

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

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

j/’ Commission Delegated Regulation (EU)
2021/923 of 25 March 2021 supplementing
Directive 2013/36/EU of the European
Parliament and of the Council with regard to
regulatory technical standards setting out the
criteria to define managerial responsibility,
control functions, material business units and
a significant impact on a material business

al

6/

B/

r/

o/

e/

e/

3/

w/

Posginn 117-121, Posginu 6 (1) Ta (110) 3akoHy
CCXXXVII Big 2013 poKy Npo KpeguTHi ycTaHoBM
Ta diHaHCOBi KkoMnaHii (gani: 3akoH npo
KPeaMWTHI yCcTaHoBW),

Po3ain 3(2) 3akony CXXXVIII Big 2007 poky npo
iHBECTUUIMHI (hbipMM Ta TOBapHUX Awunepis, a
TakoX MNpo [MonoXeHHs, WO perynioTb iXHI0
OiSiNbHICTb,

3akoH CXXXIX Big 2013 poky npo HauioHanbHui
BaHk YropLumHu,

3akoH LXVII Big 2019 poky Npo 3a0XO4EHHS
[JOBrOCTPOKOBOrO ~ 3alnyyeHHsi akuioHepiB Ta
BHECEHHs 3MiH [0 noganblnX HOpMaTUBHO-
NpaBoBMWX aKTiB AN Linen rapMoHisauii

CratTi 92-96 [vpekTuBun 2013/36/€C
€sponevcbkoro Mapnamenty Tta Pagm (gani —
CRD V),

Oupextnea (€C) 2019/878 €BponencbKkoro
MapnameHTy Ta Pagw, sika BHOCWUTb 3MiHW OO
Oupektnen 2013/36/€C, cTocoBHO CyG'eEKTIB 3
noaaTkoBUMMK nMiflbramu, piHaHCOBUX XOMAWHI-
KOMNaHin, 3MillaHnx qiHAHCOBUX  XONOWHI-
KOMNaHin, BUHaropoau npaviBHVKamM,
Harns4oBMX 3axodiB Ta MOBHOBaXeHb, Ta
3axopfiB Wono 36epexeHHs kanitany (gaani: CRD

V),

Crarta 450 Pernamenty (€C) Ne 575/2013
€sponeicbkoro MapnameHty Ta Pagu Big 26
yepBHs 2013 p. WOAO NpPYAEHUINHMX BUMOT OO
KpeOUTHUX yCTaHOB Ta iHBECTULIMHMX dhipm, Ta
fAka BHOCUTb 3MiHM [0 PernmameHty (€C) Ne
648/2012 (pani — CRR),

OvpexTnBa 2011/61/€C €BponencouKoro
MapnameHTy Ta Pagu Big 8 yepsHa 2011 poky
NpoO KEepiBHWKIB anbTepHaTUBHUX iHBECTULLIMHNX
doHAOiB Ta BHeceHHA 3MiH g0 [upektvs
2003/41/€C Ta 2009/65/€C Ta PernameHTtis
(€C) Ne 1060/2009 Ta (EC) Ne 1095/2010 TekcT,
wo crtocyetbea €E3 (gani: Aupektmea AIFM),

OuvpekTuBa 2009/65/€C €BpONencbLKoro
Mapnamenty Ta Pagm Big 13 nunHa 2009 poky
Npo  KOOpAWHAUi  3aKOHIB, HOpPMaTWBHO-
NpaBOBMX aKTiB Ta aAMiHICTPaTUBHMX MOJTOXEHb,
WO CTOCYHTbCA  KOMMaHIA  KONMEKTUBHOMO
iHBeCTyBaHHSA B nepesigHi UiHHi nanepu (UCITS)
(aani: Aupektnea UCITS),

Oenerosanui PernameHt Kowmicii (E€C) 2021/923
Big 25 OepesHa 2021 poky, WO [JOMOBHIOE
OuvpekTusy 2013/36/€C €BpONencbLKOro
MapnameHTy Ta Pagwn, CTOCOBHO HOPMaTUBHUX
TEXHIYHMX  CTaHOapTiB, WO BCTaHOBMOKTb
Kputepii AN BM3HAYEHHS  ynpaBniHCLKOI
Bi4NOBIAANBHOCTI, PYHKLIN KOHTPOMO, ICTOTHUX
CTPYKTYPHMX OOUHMLb Ta 3HAYHOrO BMIMBY Ha
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unit's risk profile, and setting out criteria for
identifying staff members or categories of
staff whose professional activities have an
impact on the institution’s risk profile that is
comparably as material as that of staff
members or categories of staff referred to in
Article 92(3) of that Directive (hereinafter:
RTS),

k/' 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,

I/ 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,

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

n/ Recommendation No 8/2021. (VI.23.) of the
National BANK of Hungary on the application
of the remuneration policy (hereinafter: MNB

Recommendation),

o/ Regulation No 14/2021.-BlI-6011 entitled
oTP Banking Group Management
Regulation,

p/ Administrative Directive No 51/2020.-HGI-
2930 entited “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 entitled
ESOP Remuneration Policy for Identified
Executives,

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

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

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

n/

m/

o/

n/

npocdpine  puU3anKy CTPYKTYPHOI OAMHMUI, Ta
BCTAHOBMEHHS  KpUTEpPIiB  ANA  BU3HAYEHHS
npauiBHukiB abo KaTeropin nepcoHany, 4us
npodpeciviHa AisnNbHICTL Mae BNAMB Ha NPoinb
PV3UKy YCTAHOBW, KU € HACTINbKW XX CYyTTEBUM,
SK Yy npauiBHMKIB abo KaTeropin nepcoHany,
3asHayveHux y ctartTi 92(3) uiei OupekTuem (aani
- RTS),

OeneroBannn Pernament  Kowmicii (€EC) No
527/2014 Big 12 6GepesHa 2014 poky, WO
ponosHioe [upektnsy (€C) No 2013/36/€C
€sponeicbkoro [NapnameHty Ta Pagu wopo
HOPMAaTUBHO-TEXHIYHUX CTaHgapTiB i3
3a3HayeHHsa KnaciB iIHCTPYMEHTIB, siki afekBaTHO
BigOOpaxalTb KpeauTHy sKiCTb yCTaHOBM B
SKOCTi (PYHKLiOHYHOYOI rocnofapcbkoi OAnHUL, i
AKi  OOUiNbHO BMKOPUCTOBYBATWM [ANs  LUinen
3MiHHOI BMHaropoau,

KepiBHi NnpuHUunu €Bponencbkoro GaHkiBCbKOro
OpraHy o0 NomiTUKX BUHAropogu 3a ctarTavm
74(3) Ta 75 (2) Oupektmen 2013/36/€C Ta
pO3KpUTTA iHcbopMaLii BignoBigHO Ao cTaTTi 450
PernameHty (€C) Ne 575/2013,
EBA/GL/2021/04 HacTtaHoBM €Bponencbkoro
GaHKiBCbKOro OpraHy LWoAo PO3yMHOI MOMiTUKK

BMHaropog  npaudiBHMkam  BignoBigHO A0
Oupektnen 2013/36/€C,

PekomeHpauis No 8/2021. (VI.23))
HauioHanbHoro  BaHky — YropwimHu  Wwono

3aCTOCYBaHHSA MOMNITMKM onnatu npadi (gani:
Pekomengauis MNB),

PernameHt Ne 14/2021.-BlI-6011 nig Ha3Boto
«[MonoxeHHss npo  ynpaeniHHA BaHkiBCbKOO
rpynoto OTP»,

ApomiHictpatmBHa ampektmBa Ne 51/2020.-HGI-
2930 nig HassBow «[lpaBuna  cuctemu
BUMIptOBaHHA Ta ouiHkm gianbHocTi OTP BANK
Plc. Ta godipHix kOMNaHin-4neHiB baHkiBCbKOI
rpynu Ta [LodipHix KoMnaHin BaHkiBCbKOI rpynny,
Pernament Ne 34/2020.-HGI-6026 nig HasBoto
«[MoniTuka BMHaropoam ESOP ana
iAEHTNIKOBAHNX KEPIBHUKIBY,

AamiHicTpatneHa gupektusa Ne 07/2021.-JOG-
1021 nig HasBow «[llopAgok peryntoBaHHSA
rPYMnoBOro piBHSY.

BignosigHo go n. (196) gooaTKoBi BUMOTM YKPaiHCHLKOrO
3akoHofaBcTBa onucaHi B Crimcky 7

(17)

byab-ske

oboB'aA3koBe

no 3aCTOCYBaHHA

3akoHogascTBo €C, pekomeHgalii opraHiB Bnagu abo

KepiBHi

YUHHOCTI

NPUHLMMMK,
LbOro MOMOXEHHS,

onybnikoBaHi nicnsi  HabpaHHSA
Wo 3a ixHiMm 3MmicTOM

cTtocytoTbes MoniTukn BuHaropoan bBaHkiBCbKOI rpynu,

MOBWHHI

3acTOCOBYBaTUCSl B Mipy HeoOXigHOCTi i

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

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

Ill. Detailed provisions

lIl.1. Determining the institutional and personal
scope

l1l.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, significant institutions, institutions heading
a sub-consolidated group, or companies that belong
to a sub-consolidated group.

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

(23) Banking Group Enterprises that are members of
the sub-consolidated group must be regarded as

(18) HarBaxnumBiumm OCHOBHUM MpuHUMNOM [loniTukm
BMHaropoan BbaHkiBCbkOi rpynu € Te, WO BOHA pobUTb
piBEHb BUHaropoau 3a pesynbTatamu AiSnbHOCTI — 3a
YMOBW nonepeaHbol Ta NoAanbLUOl OLiHKU PU3MKIB LLOA0
iAEeHTUIKOBAHOTO MNepcoHany — 3anexHVM Big Toro,
HacKinbKn [ocsaraeTbes piBeHb BaHkiBCcbKOI
rpynw/baHky/[lo4ipHbOi KOMNaHii Ta oKkpemux LUinen, 3a
YMOBM, LWO YacTKa BWHAropoaM 3a pesyfbTatamu
DiSnbHOCTI He noBMHHaA nepesuwwyBatn 100 BigcoTkB
Ga3oBoi  BuMHaropogM y  Bunagky  Gyab-sikoro
iAEHTMdiKOBAHOrO npadiBHMKa. Mpasuna woao
3HWKEHHSI BMHAropogu 3a pesynbTatamu GisnbHOCTI 4O
100 BigcoTkiB i WoQo Ti BiAKNUKAHHS 3aCTOCOBYHOTHCS
BiQNOBIAHO [0 MOMNOXEHb, BWUKMAOEHMX Yy LIbOMY
OOKYMEHTI.

(19) BwukoHaHHs  3000B'A3aHHA  WOO4O0  BUMAMAATK
BMHAropoau 3a pesynbTatamu LiSnbHOCTI — BiANOBIAHO
00 nonoxeHb NignyHkTy l11.4.4 — no3BONAETLCSA NULLIE HA
BVMHATKOBIV OCHOBI, Npy nNpunoMmi Ha poboTy HOBOro
npauiBHMKa, HA OOWVH PiK, 3 NOAAanbLIMM MOBIAOMITEHHSM
Harnagosoi pagn OTP BANK Plc.

lll. deTanbHi NONOXeHHA
[I.L1 BuaHayeHHA iHCTUTYLIiMHOI Ta ocoboBoi cchepu

3acToCyBaHHA
.1.1 BusHayeHHsA iHCTUTYUiNHOT cchepu
3acToCcyBaHHs

(20) IncTuTyuiiHa cdepa 3acTocyBaHHs  [loniTuku

BvHaropogu baHkiBcbkol rpynu Bknioyae Bci Komnaii
BaHkiBCbKOI rpynu, Lo npautotoTb B mexxax pynu OTT,
AKi nepebyBatoThb Nig KOHCONIAOBAHMM HArns40M CriflbHO
3 OTP BANK Plc. Ta B okpeMux BunagKkax 3 KOMNaHieto
BaHkiBCbKOI  rpynn, WO Npauloe Ha  Teputopii
€sponericbkoro Coto3y i knacudikyeTbcsl SIK yCTaHOBa.
Un HanexuTb cyb'ekt rocnogaptoBaHHs ao
KOHCONiZOBaHOrO Harnsgay (NpyAeHuinHa koHconigauis),
BCTAHOBMNIOETLCA MOCTaHOBOW HauioHansHoro bBaHky
YropwmHn abo |HO3eMHOro HarfmsigoBOro oOpraHy 3
lopucaukuieto Ha Teputopii €sponericbkoro Cotosy.

(21) Cnucok 1 A0 UBLOro MOJIOXKEHHA MiICTUTb
KOMnNaHii, AKi nignagaroTb nig iHCTUTYLiNHY cdepy
3aCTOCyBaHHA, i3  3a3HaJYeHHs M, sKi  KOMMaHii
KnacugikyloTbCa  §K  YCTaHOBW, CYTTEBI YCTaHOBMW,
yCTaHOBM, L0 OYONIOKTbL Cy6-KoHCOMigoBaHy rpyny, abo
KOMMaHii, siki HanexaTtb 40 Cy6-KOHCONiAOBaHOI rpynu.
(22) OTP BANK Plc. nosigomnsie komnaHito baHkiBCbkol
rpyny, SKWo BignoBigHa KomnaHis BaHkiBCbKOI rpynu
BUKIIOYEHA 3 IHCTUTYLINHOI cdepu  3acTOCyBaHHs
MoniTvkm BuHaropogn bBaHkiBCbKOI rpynu. Y Takomy
BUNAOKy  MNOSMOXEHHS uboro  [lonoxeHHs He
3aCTOCOBYKOTbCA 3 [HA BUKIKOYEHHS 3 IHCTUTYLIiNHOI
chepn 3acToCyBaHHs 3a YMOBM, LLO MOMOXEHHS LIbOro
MMonoxeHHA  MPOO4OBXYKTb  3acTocoByBaTtUCA A0
BMHaropoAmu 3a pesynbTatamu QisinbHOCTI, NPUCYIKEHOI
MpoTArom nepiogy, KOnuM YycTaHoBa nignagjana nig
IHCTUTYLIHY cdepy 3aCTOCYBaHHS.

(23) KomnaHii BaHkiBCbKOI rpynu, siki € yneHamu cyo6-
KOHCOMIZAOBAHOI rpynu, MOBWUHHI po3rnafatuca sK Taki,
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faling under the scope of the Banking Group’s
Remuneration Policy even if the National BANK of
Hungary has not extended consolidated supervision to
them but the Foreign Supervisory Authority
functioning in a Member State of the European Union
has included the Banking Group Enterprise concerned
under prudential consolidation jointly with the
institution that operates in that Member State. The
head of the legal department at the institution heading
the sub-consolidated group (and in the absence of
such, the manager appointed by the chief executive of
the institution) is obliged to inform the HODD, within
30 days from acquiring knowledge of such, if the
Foreign Supervisory Authority has adopted a final
decision on including, or excluding from, prudential
consolidation a Banking Group Enterprise that
belongs to the sub-consolidated group.

I1.1.2. Determining the personal scope

(24) Positions covered by the personal scope of the
Banking Group’s Remuneration Policy — not including
members of the management body who fall under the
personal scope based on paragraph (10), who must
be regarded as falling under the personal scope even
in the absence of a separate decision — shall be
determined by OTP BANK PIc’s Supervisory Board,
based on a proposal of the Remuneration Committee.
The list of positions that fall under the personal
scope are contained in Schedule 2 of this
regulation in respect of the Banking Group
Enterprises, with an indication of the level of impact
on the risk profile (consolidated, sub-consolidated,
local), the deferral schedule, and the approved
proportion of basic remuneration and performance-
based remuneration.

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

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

(26) A person who occupies an identified position for
a total period of shorter than three months does not
need to be regarded as falling under the personal
scope of the Banking Group’s Remuneration Policy. If
employment in an identified position is temporary, but
for an unforeseen duration (e.g. a mandate that runs
parallel to the previously occupied non-identified

Wwo nignagatoTb nig cdpepy 3actocyBaHHs [MoniTuku
BvHaropogn  bBaHkiBCbkOI  rpynu,  HaBiTb  SKWO
HauioHanbHuii BaHK YroplwuHM He MOLWWMPUMB Ha HUX
KOHcoOnigoBaHun Harngag, ane |Ho3eMHUI HarnsgoBun
opraH, Lo (PyHKUIOHYE B AepKaBi-usieHi €BponencbKoro
Coto3y, BKITHOYMB BiAMNOBIAHY KOMMNaHito BaHkiBCbKOI rpynm
00 NpYAEHLINHOI KoHconigauii CninbHO 3 YCTaHOBOLO, Sika
npawue B Ui OepxaBi-dneHi. KepiBHUK OpuaANYHOIO
BiJ4iNy B yCTaHOBI, O 040moe cy6-KoHcomnigoBaHy rpyny
(a 3a BiOCYTHOCTI Takoi, KEpiBHWK, MpU3HaYeHNN
BMKOHAaBYMM  OUPEKTOPOM  yCTaHOBW) 3000B'sI3aHUN
nosigomutn OOPYJIP, npotdrom 30 AHIB 3 MOMEHTY
HabyTTs 3HaHb Mpo ue, SKWO |HO3eMHMIA HarnsgoBUN
opraH MPUAHAB OCTaTOYHE PILLEHHA NPO BKMIHOYEHHS
0o/abo  BUKIKOYEHHA 3 NpyAeHUinHOi  koHconigauii
KkoMnaHito baHkiBCbkOI rpynu, WO Hanexutb OO0 cyo-
KOHCONiZoBaHOI rpynu.

[11.1.2 Bu3Ha4yeHHAA 0co60BOi chepu 3acToCcyBaHHSA

(24) Tocagn, Ha Ski nowMpETbCA ocoboBa cdepa
3acTtocyBaHHs MoniTukv BuHaropoam baHkiBCbKOI rpynun —
He BKMOYal4YM YNeHiB opraHy ynpaeniHHA, SKi
nignagaoTb nig ocoboBy cdhepy 3acTocyBaHHs Ha
nigctasi nyHkTy (10), SIKi NOBUHHI PO3rNA4aTUCA SK Taki,
Lo nignagaroTb Nig ocoboBy cahepy 3acTOCyBaHHS HABITb
3a BIOCYTHOCTI OKpPeMoro pilleHHs — BU3HAYaloTbCs
Harnsgosoto pagoto OTP BANK Plc. Ha nigcTasi
npono3uuii KomiteTy 3 BuHaropog. lNepenik nocag B
pamMkax ocoboBoi cchepu 3acTocyBaHHA, MiCTUTbLCS B
Cnucky 2 go uboro nonoxeHHs wopo KomnaHin
BaHkKiBCbKOI rpynu, i3 3a3HayeHHsM piBHA BNAvBY Ha
npocpinb pusnky (KOHCOMNi4OBaHMN, Cy6-KOHCONiAOBaHWN,
MicueBui), rpadpiky BiACTPOYKM Ta 3aTBEPAXKEHOI YaCTKK
6a3oBOi BMHAropoau i BMHAropogu 3a pesynbTatamu
DiSiNbHOCTI.

(25) Harnagosa paga OTP BANK Plc. ynosHoBaxeHa
3MiHIOBaTW B MEXax BNaCHUX NOBHOBAaXXEHb — Ha NigCTaBi
npono3udii KomiteTy 3 BmHaropog — ocoboBy cdhepy
3actocyBaHHs MoniTukn BuHaropoan bBaHkiBCbKOI rpynu,
HaBiTb He3anexHo Big LWOpiYHOro abo no3avyeproBoro

po3rnsgy.
3miHM B 0coboBy cdhepy 3aCcTOCYBaHHS HaOCUMaKThLCA
npo AT «OTl1  BAHK» 3acobamn  nowToBoro/

€ITEeKTPOHHOro MOLITOBOrO 3B‘A3KYy i He noTpebyloTb
BHECEHHS 3MiH 0O [aHOro roSoXeHHA (HOBUA Myrn
3aTBepaXyeTbCa HakasoMm [onosu [MpaBniHHS), ogHaK
nicns HacTYMHOrO OHOBMIEHHA 3MiHW MawTb 6yTu
BKINtOYeHi B [onoXeHHs.

(26) Ocoby, ska 3anmae igeHTudikoBaHy nocagy
3aranbHOK TPUBAMICTIO MeHLWe TpbOX MicsAuiB, He
NOTPIOHO pPO3LiHIOBATM K Taky, Lo nignagae nig ocoboBy
cdpepy 3acTocyBaHH4 MoniTukm BMHaropoan bBaHkiBCbKOT
rpynu. AKWo 3anHATICTb Ha ideHTUdiKoBaHin nocagi €
TMM4YacoBOK, ane Ha HenepegdadvyBaHWN TEPMiH
(Hanpvknag, MaHgaT, SKUA  MPOXOAWTb  NaparneribHO
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position, until selection of the successor of the
employee in the identified position), the employee
must be regarded as falling within the personal scope
of the Banking Group’s Remuneration Policy, unless
the mandate is terminated during a period of less than
three months, in which case the deferral and asset-
based payment rules do not need to be applied to the
payment of performance-based remuneration for that
period.

(26/A) The head of the HODD - even in the absence
of a decision of the Supervisory Board of the Bank - 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
concluded with such employee, as with the identified
employees belonging under the personal scope of the
present regulation.
(27) It shall not — provided that the job position does
not change — affect whether someone belongs under
the scope of the Banking Group’s Remuneration
Policy if
a/ the ful-time employment relationship of the
person belonging to this scope changes into a
part-time employment relationship,
b/ his or her indefinite-term legal relationship
changes into a definite-term legal relationship,

and
¢/ the person performs his or her tasks based on
some other work-related legal relationship

instead of an employment relationship.

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

(28/A) If the identification of an identified person is
canceled during the year (either with forward or
retroactive effect) and thus the person falls outside the
personal scope of the Banking Group’s Remuneration
Policy, deferral and share-based payment rules shall
not be applied to the performance-based
remuneration of that person from the date of removal
and the provisions of the target agreement laying

paHille 3anmaHin  HeigeHTudiKoBaHiM  nocagi, [no
obpaHHA HacTynHUKa MpauiBHVMKa Ha igeHTudiKoBaHiIn
nocagi), NpauiBHMK NOBMHEH PO3rNa4aTUCa siK Takvn, Lo
nignagae nig ocoboBy cdepy 3actocyBaHHSA [MoniTuku
BMHaropogn BaHKiBCbKOI rpynu, 3a BUKIKOYEHHSIM KOSK
TakMin MaHgaT NMPUNUHSIE CBOIO Ait0 MPOTAroM MEHLU HixX
TPbOX MiCSILIB, B TAKOMY BUNaaKy npasuna BigCTPOYKM Ta
BUMMaTH Ha OCHOBI aKTUBIB HE NMOBUHHI 3aCTOCOBYBATUCA
00 BUNNaTu BMHaropoau 3a pesyribTaTtamu 4isfibHOCTI 3a
Len nepiogd.

(26/ A) KepieHuk OOPYJIP - HaBiTb 3a BiACYTHOCTI
pileHHa Harnagosoi pagu baHky - mae npaBo npuimaTu
PiLLEHHS] B MEXaX BIiaCHMX MOBHOBaXEHb LLOAO nocap,
LLIO BUHMKaIOTb B pe3ynbTaTi OpraHi3auifiHixX 3MmiH, woao
po3rnsgy nocagum (nocag), SIKMX TOPKAKTLCS 3MiHW,
BiANOBIAHO OO MpaBwn MOMITUKA BMHAropoau, pPiLleHHs
BTpa4yae CBOW CWIly B [€Hb YeproBoro po3rnsgy
ocoboBoi ccepn 3acTocyBaHHSA. PilleHHs, npunHATe
CTOCOBHO NpaLliBHMKa, NpaLeBnalToOBaHOrO Ha nocapi,
WO po3rnggaeTbCd BIiAMOBIAHO [0 nNpaBusi MOMITUKK
BMHAropogm, MiCTUTb OYiKyBaHWI piBEHb igeHTuMdikaLil, i
3 TakMM NpauiBHUKOM Moxe OyTu YKNaaeHo TinbKv Takui
uinboBMM  OoroBip, €K i 3  igeHTudikoBaHNMK
npauiBHMKaMK, WO Hanexatb A0 0coboBoi cdepu
3acTOCyBaHHA 4AHOr0 NONMOXEHHS.

(27) 3a ymoBW, WO nocaga He 3MIHIETbCS — Ue He
BNMBaE Ha Te, UM xTocb nignagae nig gito Monitukn
BuHaropoau baHkiBCbKOI rpynu, SKLLO

a/ noBHa 3alHATICTb 0COOM, WO HanexuTb A0 Li€el
cthepn 3acToCyBaHHSs, 3MIHIOETLCS Ha HEMOBHY
3aNHATICTD,

6/ Ge3CTpOKOBI MpaBOBIgHOCUHM OCOBM NepexoasnTb
y CTPOKOBI NPaBOBIAHOCWHN,

B/ ocoba BUKOHYE CBOI 3aBL4aHHS Ha OCHOBI OEsIKNX
iHLWMX NPaBOBIOHOCWH, MOB’A3aHMX 3 POBOTOLO,
3aMiCTb TPYJOBMUX BiJHOCUH.

(28) Akwo nocapa BUKITIOYEHA 3i cdhepu
ineHTndpikoBaHOro nepcoHany, To nponopuia 6a3oBoi
BMHAropogm Ta BUHaropoau 3a pesynbTartamu AianbHOCTI
B pamMKax 3aranbHOro Ta Hag3BUYanHOrOo OOHYCHOro
nyny, IiHCTPYMEHT BMHAropogM 3a pesyrnbTaramu
OiSNbHOCTI, a Takox cnocid Ta rpadik Bunnarty,
nepernsgaeTbCcs KepiBHUKOM/NPaBMiHHAM, WO 34iACHIOE
npaBa poboToaaBLs, 3@ YMOBW TOro, LLO GOYHKLiOHaMNbHi
npaBuna  ynpaeriHHA,  Bu3HadeHi  PernameHTom
ynpaeniHHs BaHkicbkoto rpynoto OTI ([MonoxeHHss Ne
35/2017.-JOG-6021 cTaHOM Ha pJaTty Bwgadi LUbOro
pernamMeHTy) NoBWHHI By Ty BpaxoBaHi.

(28/A) Axwo ipeHTMdikauia igeHTudikoBaHOi ocobu
CKacoBYETbLCS NPOTSAroM poky (B nopsaky npsimoi abo
3BOPOTHOI fii) i, TakMm 4mHOM, ocoba BMNagae 3a Mexi
ocoboBoi cchepu 3acTtocyBaHHA MoniTukn BMHaropogu
BaHkiBCbKOI rpynu, TO nNpasuna BiACTPOYKM Ta BUMMAATU
Ha OCHOBI aKLi He 3aCTOCOBYIOTbLCA O BMHAropoau 3a
pesynbTaTtamm gisnbHOCTI LieT 0cobu 3 atn BuaaneHHs,
a MNONOXEHHS LiNbOBOro AOroBopy, L0 BCTAHOBMIOE L
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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.

l1.2. Proportionate application of the provisions

(29) The purpose of applying the principle of
proportionality is that the principles of the Banking
Group’s Remuneration Policy be implemented in line
with the individual risk profile of OTP BANK Plc and of
each Banking Group Enterprise, and supporting the
achievement of the business strategy goals in the
most appropriate manner.

I1.2.1. Proportionate application based on the
level of impact on risk profile

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

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

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

b/ in the case of positions identified at
consolidated level, 60% of the performance-
based remuneration shall be paid in a deferred
manner, while for the staff identified at sub-
consolidated and local level, as a general rule,
deferred payment shall be applied in respect of
40% of the performance-based remuneration,
provided that the total remuneration of the
person does not exceed the threshold specified
in section II.6, paragraph (117) of this
regulation;

¢/ forthe 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

MONOXEHHS, aBTOMAaTU4YHO MPUNUHAIOTLCA. FKWO Taka
paHiwe igeHTudikoBaHa ocoba Oyae MNOBTOPHO
iAeHTMdIKOBaHa Mnicnsa NPUNUHEHHA igeHTudikauii, ane
MPOTArOM OL|iHIOBAHOrO POKY, TO NpaBuma BiACTPOYK/ Ta
onnatM Ha OCHOBI aKkTMBiB HabyBalTb YMHHOCTI Ta
3aCTOCOBYIOTbHCS 3HOBY 3 ATV MOBTOPHOI iAeHTudikaLil.

[1I.2 NMponopuiHe 3acTOCyBaHHA MOJIOXEHb

(29) MeTol0 3acTOCYBaHHS NPUHLMMY NPOMOPLINHOCTI €
Te, Wob6 npuHUMnu MoniTukn BuHaropoau baHkiBCbKOT
rpynu peanisosysanucs BignoBigHO 4O iHAMBIAYanNbHOrO
npodinto pusmky OTP BANK Plc. Ta KOXHOiI KOMMaHii
BaHkiBCbKOI rpynu, a TakoX NigTpumyBann OOCATHEHHS
uinen GisHec-cTpaterii y HanbinbL NPUAHATHWM cnocib.

[I.2.1 MponopuiliHe 3acTOCyBaHHA Ha OCHOBi PiBHA
BMJIMBY Ha Npodinb pusuky

(30) [Ona nponopuifHOrO 3acTOCYBaHHS MOMOXEHb
MoniTukn BMHaropoam BaHkiBCbKOI rpynu
3acTOCOBYIOTbCA  MpaBuna, dKi - AudepeHuinoBaHi
BiQMNOBIOHO A0 TpbOX piBHIB (KOHCOMiZOBaHOro, cy6-
KOHCOMigoBaHoro, MicLeBoro) BAAMBY Ha npodinb
pU3NKY, SIK Lie BU3Ha4eHo B po3gini 11.1.2, nyHkTi (13).
(32) B iHTepecax 3acToCyBaHHS npasun
andepeHLinoBaHUM crnocobom:

a/ Ha |Ho3eMHMX kKoMmMaHisx BbaHkiBCbKOI rpynu ans
nepcoHarny, iaeHTngikoBaHOro Ha
KOHconigoBaHoMmy,  Cyb-kOHconigoBaHomy — Ta
MICLLEBOMY PpIiBHSX, 3aCTOCOBYETbCS TaKk 3BaHa
npemis y BipTYyanbHMX aKuisix, sKa
MPUCTOCOBYETLCS 4O PUHKOBOI LiiHM MPOCTUX aKL,in
OTI 3a ymoOBKM, IO MOMOXEHHA MiCLEBOro
3aKOHOAaBCTBA, L0 3aCTOCOBYHOTLCSA A0 AOYipHIX
KOMMaHin, J03BONATb LE;

6/ y Bumagky nocag, igeHTUMIKOBaAHUX  Ha
koHconigoBaHomy piBHi, 60% BuHaropogn 3a
pesynbtatamm OiANbHOCTI  BUNNAYyeTbCA Yy
BiJCTPOYEHOMY NMOPSAKY, TOAI SK ANs nepcoHarny,
iaeHTudikoBaHoro Ha cyb6-koHcomnigoBaHoMy Ta
MiCLUEeBOMY PpiBHi, 3a 3ararnbHUM MpaBUMoOM,
BiCTPOYKa BUMMATK 3acTocoBYyeTbCS Woao 40%
BMHAropogM 3a pesynbTaramum AifnbHOCTI, 3a
YMOBM, LLO 3araflbHa BMHaropoga ocobu He
nepeBuLLlyE Mopir, 3a3HadeHun y po3agini |1.6,
NYHKTi (117) UbOro NomnoXeHHs;

B/ ons nepcoHarny, ineHTndikoBaHoro Ha
koHcornigoBaHoMmy piBHi, 50% KOpPOTKOCTPOKOBOI
(He BIACTPOYEHOI) Y4aCTWMHM Ha OCHOBI akKuin
BMHaropogM 3a  pesynbratamy  OiAnbHOCTI
YTPUMYETLCS NPOTAFOM OAHOIO POKY;

r/ CMiBBIAHOLLIEHHS BUHAropoauM 3a pesyfbTartamu
AistnbHOCTI Jo 3aranbHoi BUHaropoamu
BM3HAYaeTbCA AubepeHLinoBaHo B Mexax rpyn,
BM3HAYEHMX Ha OCHOBI Knacudikauii pusumkis Ta
piBHS OpraHi3auiiHoi iepapxii, a TakoX TUNy 3agau,
LLIO BUKOHYHOTbCS ifeHTUIiKOBaHUM NpaLiBHUKOM,;
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type of the function 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 consolidated, sub-consolidated
or local level identified positions, where the
established performance-based remuneration
on a yearly basis does not exceed HUF
17,500,000, provided that the ratio of
performance-based remuneration to total
remuneration does not exceed 33.33%. When
assessing the fulfilment of the condition in
relation to this amount, any performance-based
remuneration which is establised in a currency
other than EUR, must be converted using the
official middle rate of the Hungarian National
BANK valid on the first business day of the
given business year. If the MNB does not quote
an exchange rate for the currency of the
country concerned, the central EUR exchange
rate of the national BANK of the country
concerned must be taken into account for this
purpose. The mentioned proportionality rule
shall not apply to the following positions
identified at consolidated level:

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

eb/ Level 1 managers of institutions that do
not qualify as material business units
under the RTS in the group,

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

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

Significant Institution.

l1l.2.2. Proportioning conducted in the course of
determining the personal scope
l1.2.2.1. 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
criteriainto 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.

l1.2.2.2. Extending of the personal scope with

consideration to the risk level

of the

Banking Group Enterprise

4/ MOXHa  MpoMyCTUTM  3aCTOCYBaHHA  MpaBun
BIJCTPOYKM Ta BMNMNATU Ha OCHOBI akuin y pasi,
AKWO  Taki nocaam iAEeHTNAIKOBaHI Ha
KOHconigoBaHoMy, cy0-koHconigoBaHomy abo
MiCLLEBOMY pPiBHSX, € BCTaHOBMNEHa LopiYHa
BMHaropoga 3a pesyrnbTatamu AiANbHOCTI He
nepesuye 17,500,000 yropcbkux chOpuUHTIB, 3a
YMOBM, L0 CHiBBIAHOLEHHS BMHaropogn 3a
pesynbtatamm  AiSnNbHOCTI 4o 3ararnbHoi
BvHaropogn He nepeBuwye 33.33%. pn ouiHui
BUKOHaHHSA YMOBM MO BiJHOLIEHHIO OO0 Liel cymn
Oyab-sika  BMHaropoga 3a  pesynbTatamu
DISNbHOCTI, $IKa BCTaHOBMOETBHCA Y  BastoTi,
BiMiHHiIl Big €BPO, NOBWHHA Oy TW KOHBEPTOBaHa 3
BUKOPUCTaHHAM  OQiLliIMHOrO cepegHboro  Kypcy
Yropcbkoro HauioHaneHoro baHky, wo pgie B
nepLummn poboyunn AeHb JaHOro (hiHaHCOBOrO POKY .
Axwo MNB He koTupye Kypc BanoT Angd BanoTu
BiANOBIAHOI KpaiHW, TO ANS Uiei MeTn HeobxiaHO
OpaTn cepeaHin kypc €Bpo HauioHanbHoro BaHky
KpaiHn. 3ragaHe npaBWro NPOMOPLINHOCTI He
3aCTOCOBYETbCS 40 TaKnX MO3ULLiA, BUSHAYEHWX Ha
KOHCONiZOBaHOMY PiBHi:

na/ KepiBHmkn 1 Ta 2 piBHA yCTaHOB, LWO

KBanidpikytoTbCA 51K CYTTEBI Bi3HEC-OAMHMLL

3a RTS, wo gitoTb y rpyni,

KepiBHUkM 1 piBHA YyCTaHOB, 4Ki He

KBanidpikytoTbCA K CyTTEBI Bi3HEC-0AMHML

3a RTS, wo gitoTb y rpyni,

OC/ NpauiBHUKN iIHO3EMHUX YCTAHOB, BU3HAYEHI
Ha KOHconigoBaHOMy  piBHi, [ge ue
BMMAaraeTbCsi MiCLLEBNM 3aKOHOAABCTBOM.

e/ 3acTocyBaHHS NpaBun BIACTPOYKM Ta BUNNATh y
BUIMAAI akuin Mmoxe ByTun ckacoBaHO 41151 KOMMaHii
BaHkiBCbKOI rpynu, sika He kBarnicikyeTbcsa 4K
CYTTEBO BaXnvBa yCTaHoBa.

no6/

[1.2.2 Mponopuii, BCcTaHOBMNEHi nig Yac BU3Ha4YeHHA
0oco60BoiI chepu 3acToCyBaHHA

[11.2.2.1 Po3wmpeHHA ocob60Boi cdepu 3acTOCyBaHHSA
Ha OCHOBI BHYTPILLHLOI MeToAonorii

(32) B iHTepecax nponopuivHOro 3acTOCyBaHHSA BMMOT
Harnspgosa paga OTP BANK Plc. 3acTocoBye oogaTKoBi
KpuTepii nig 4ac BU3HA4YeHHss 0coboBoi  cdepu
3acTocyBaHHs; 6epyyn 0o yBaru Ui KpuTepii Ta BUXogs4m
3 BMACHOrO pilLIEHHs, BOHA MOXE MOLLMPIOBAaTK NpaBuna,
LLIO 3aCTOCOBYIOTLCA A0 iAeHTUIKOBaAHMX MpaLiBHUKIB,
ocib, 0o siknMx ocoboBa cdiepa 3acTOCYyBaHHSA MOMITHKM
BMHAropogm B iHLLOMY BUNaaKy He 3acTocoByBarnacs 6 Ha
OCHOBI nonoxeHo RTS.

[11.2.2.2 Po3wmpeHHA 0cob0BOi chepun 3acTocyBaHHA
3 ypaxyBaHHAM piBHA pu3uKy KomnaHii BaHkiBCbKOI

rpynum
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(833) For the purposes of application of the
Remuneration Policy, OTP BANK Plc classifies
Banking Group Enterprises under consolidated
supervision annually, by 31 January at the latest, into
the categories low, medium and dominant based on
their balance sheet total, net earnings for the year and
on the basis of the relative complexity of their
activities.
(34) The Banking Group Enterprises must be
assigned to one of the three categories based on all
three criteria, and then, through a consideration of
these, the subsidiary’s classification must be
determined as follows:

a/ if it was assigned a dominant category in terms

of any of the three criteria, it is dominant,

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

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

(35) The chief executive of the Banking Group
Enterprise assigned to the dominant category based
on the provisions of paragraph 111.2.2 (34), must be
included in the personal scope of the remuneration
policy at consolidated level, regardless of whether the
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 (117),
the Supervisory Board of OTP BANK Plc shall decide
on the inclusion of the chief executive of that Banking
Group Enterprise in the personal scope. The staff of
Banking Group Enterprises assigned to the low
category, if identification is not justified under the
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.

I1.2.2.3. 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 criteria set out in section 6 of
the RTS or Section 117 (2a) point (c) of the Hpt., the
Banking Group Enterprise shall be entitled, based on
its authority pursuant to the decision of OTP BANK Plc
to this effect and under the applicable legal
regulations, to treat the employee’s professional
activity as an activity that has no material impact on
the institution's risk profile or as having a material
impact on the risk profile on a lower (sub-consolidated

(33) 3 meToro 3acTocyBaHHs uiei MoniTukn BUHaropoam
OTP BANK Plc. knacudikye komnaHii baHkiBCbkoi rpynu
ni KOHCOSMigOBaHUM Harnsi4AoM Ha LLOPIYHIA OCHOBI, He
nisHiwe 31 civyHa, Ha KaTeropii «Mana», «cepegHs» i
«AOMiHyHOY4a» Ha OCHOBI iXHbOrO 3ararbHOro GanaHcy,
4ncTux npubyTKiB 3a pik | Ha nigcTaei BiZHOCHOI
CKMNagHOCTI IXHbOI AisiNbHOCTI.

(34) KomnaHii baHkiBCbKOi rpyny NoBWHHI Oy Ty BigHECEHI
[0 OfHIET 3 TPbOX KaTeropin 3a BCiMa TpboOMa KpUTepisamu,
a noTim, Wnaxom ixX po3rnagy, knacudikadis SovipHbOI
KOMMaHii NoBMHHA OyTu BM3Ha4YeHa HAaCTYMHUM YUHOM:

al aKwo Ti Byno BigHECEHO A0 KaTeropii «AoMiHy4a»
3 TOYKM 30py OyAb-SIKOrO 3 TPbOX KpUTEpIiiB, TO
BOHa € JOMiHYHOYOL0,

6/ AKWO BOHA He € JOMiIHYIOUO 3 TOYKM 30py Oyab-
SKOro 3 KputepiiB i Oyna BigHeceHa Oo kateropil
«cepegHsa» 3a ABomMa abo Tpboma Kputepismn, To
BOHa € CepeaHbOoto,

B/ SKLIO BOHA He € JOMiHYHOYO 3 TOYKM 30py Oyab-
AIKOro 3 KputepiiB i Oyna BigHeceHa [0 kaTeropii
«Mana» 3a gsoma abo TpboMa KpuTepismu, TO
BOHO € Maro.

(35) BukoHaBuuii ampekTop komnaHii BaHkiBCbKoi rpynu,
BiHECEHOI [0 KaTeropii «JOMiHyto4a» Ha nigcTaBi
nonoxeHb NyHKTy 111.2.2 (34), noBuHeH By TV BKIOYEHWUIA
00 0coboBOI crepy 3aCTOCYBaHHS NOMITUKN BUHAropogm
Ha KOHCOMIgOBAHOMY piBHi, He3anexHo Bi4 TOro, u4u
BMKOHYIOTbCS SIKICHI @abo KinbKiCHi KpuTepii, 3a3HayeHi B
RTS. Akwo BUKOHaBYMIN ANPEKTOP KOMMaHii BaHkiBCbKOT
rpynu, BigHECeHOI [0 KaTeropii  «cepegHsa», He
ideHTudpikoBaHMM  3a  SAKiICHUMM  abo  KiNbKiCHUMU
Kputepiamm RTS, amne noro 3aranbHa BuHaropoaa
nepeBuULLye nNopir, 3asHavyeHnn y nyHkTi (117), TO
Harnspgosa paga OTP BANK Plc. npuiiMae pilleHHst npo
BKITHOYEHHS TAKOro BMKOHABYOIo AUPEKTOpa L€l KOMNaHii
BaHkiBCcbkOi rpynn 0o ocoboBoi cdhepn 3acToCyBaHHS.
MpauiBHUKM KOMMaHiN BaHKIBCbKOI rpynu, BigHECEHOI A0
Kateropii «mana», SKWO iAeHTMdiKaUis TakoX He
BUNpaBAaHa 3a SKICHUMM Ta KiNbKICHUMM KpUTepisMu
RTS, He noBuHHI GyTW BKMOYEHi O 0coboBoOi cdepu
3actocyBaHHs [NoniTvkn BuHaropogm baHkiBCbkoi rpynu.

[1.2.2.3 3ByXeHHsA 0cob6oBOi cchepu 3acTocyBaHHA
npu BIiACYTHOCTI CyTTEBOro BMMAUBY Ha npodinb
pU3uKy

(36) Axwo npauiBHWK KBaniikyeTbCA K TaKMI, WO Mae
CYTTEBWUI BNNUB Ha Npodinb pusnKy yCTaHOBU NULLE Ha
OCHOBI OyAb-AKOro 3 KiflbKiCHWMX KpUTEPIiB, BUKIAAEHNX Y
po3gini 6 RTS uun Posgini 117 (2a) nyHkTy (c) Hpt., TO
KoMMNaHis BaHKiBCbKOi rpynu Mae npaBo, BUXOO4AYM 3i
CBOIX NOBHOBaXeHb BignosigHo Ao piweHHa OTP BANK
Plc. wono uboro nutaHHA Ta BiAMNOBIAHO A0 YMHHUX
npaBoOBWX HOPM, po3rnsaatu nNpodecinHy OisnbHICTb
npauiBHMKa SIK TaKy, WO HEe Mae CYTTEBOro BMMMBY Ha
npocpinb pM3uKy ycTaHoBM abo K Taky, LLIO Mae CyTTEBUN
BMIMB Ha npodinb pu3MKy Ha Hwkd4omy (cy6-
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or local) level, provided that the following conditions
are met simultaneously:

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

b/ the employee does not actually have a material
impact on the risk profile of the OTP Group
and/or a sub-consolidated group and/or an
institution, in view of the absolute amount of the
performance-based remuneration that may be
given to himor 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;

c/ 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 of the Bank has
approved the application of the exception;

d/ if the person to be treated as being in the lower
risk category or to be excluded from the
personal scope has been identified based on
the quantitative criteriaunder Article 6 (1) of the
RTS, 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 (36) — provided that the
content of the position does not change — is valid in
that year, when the decision was made, and in the
next business year as well.
l1.2.3. Application of local
provisions
(37) Operation of a flexible remuneration policy that
also takes into account the local particularities is
ensured by the fact that if the Foreign Supervisory
Authority, in the course of the local implementation of
Guidance EBA/GL/2015/22 of the European Banking
Authority, states different (either stricter or more
lenient) requirements than the MNB recommendation
in respect of a Banking Group Enterprise operating in
the territory of the European Union that is classed as
an institution, such institution and the Banking Group
Enterprises functioning in the same country that are
members of the same sub-consolidated group are

proportionality

KOHconigosaHomy abo MicLeBoMy) piBHi, 3a YMOBMU
O HOYACHOro BUKOHAHHA HACTYMHUX YMOB:

a/ BMNMB nMpaudiBHWMKa Ha npodinb pU3nKy He
BBa)a€TbCS CYTTEBMM HaBiTb 3a pesynbTaramu
aHanisy pwu3sukiB, NPOBEAEHOro BiOMNOBIAHO [0
MeToA0NOoriT OUiHKM pu3ukiB cTatTi 3 RTS;

6/ npauiBHUK hakTU4HO HE Mae CYTTEBOrO BMIUBY Ha
npocine puamky Ipynn OTI  Ta/abo cy6-
KOHCOMnigoBaHoi rpynu, Ta/abo ycTaHoBW, 3 ornsgy
Ha abconTHMI  po3Mmip  BMHaropogu  3a
pe3ynbTatamu AignbHOCTI, SKka Moxe OyTu HagaHa
nomy, 0OCAr nOBHOBaXeHb MpauiBHMKa Ta
BiAMIHHOCTi MiXX PiBHSIMWU BUHaropoaw, siki MOXyTb
OyTu NpeacTaBneHi B pisHUX KpaiHax, B Akux baHk
NPOBOAUTL CBOIO AiSINbHICTD;

B/ BiOCYTHICTb CyTTEBOIrO BMAMBY Ha
KOHconigoBaHui, cy6-KoHconigoBaHmN abo
MiCLLEBMI NpoiNb PU3UKY LLOAO Mocaan, sika
Oyna BcTaHoBneHa KomiTeToM 3 nuTaHb
NPUAHATTS Ta yNpaBniHHA pusvkamMu, a noTiMm — Ha
nigctaesi npono3uuii  KomiTeTy 3  nutaHb
BUMHaropogu — Harnggosa paga baHky cxsanvna
3aCTOCYBaHHSA BUHSATKY;

r/ sKkwo ocoba, sika NOBMHHA PO3rNsgaTUCA K Taka,
LLIO 3HaxoOQUTbCSst B HWXKYIM KaTeropii puauky abo
noBmHHa OyTWM BMKMIOYEHa 3 0COBOBOI cchepu
3acToCyBaHHA, Mae OyTu BM3Ha4YeHa Ha OCHOBI
KinbKicHux Kputepiie ctatti 6 (1) RTS, TO Take
BUKINIOYEHHSI Mae OyTun 3aTBepakeHe 3a3aarnerigb
HauioHanbH1uM BaHkoM YropLimHu.

(36/B) PiweHHs Npo BUKITHOYEHHSA NPUAHATE BigMNOBI4HO
00 NonoXxeHb NyHKTY (36) — 3a YMOBM, LLLO 3MIiCT nocagu
He 3MIHIOETbCS — i€ B TOMY poui, konn 6ynio npunHATO
Take pilleHHs, i B HacTynHoMy diHaHCOBOMY pOLii.

l.2.3 3acTrocyBaHHA MOMOXEHb micueBy
NponopLifHiCTb
(37) ®yHKUiIOHYBaHHA THYYKOI NOMITUKX BUHaropogw, sika
TakoXX BpaxoBYye MicLieBi 0cobnmBOCTi, 3abe3nevyeThbes
TUM (PaKTOM, LLO AKLLO [HO3EMHMIA HarNsa40BMA opraH, nig
yac MicL,eBoro BMNPOBaKEHHS KepiBHuuTBa
EBA/GL/2015/22 €Bponencbkoro 6aHKIBCbKOro opraHy,
3a3Havae pisHi (abo cysopili, abo GinbL M'sKi) BUMOrK,
HiXX pekomeHgauis MNB wopo komnaHil baHkiBCbKOT
rpynu, Wo npawoe Ha Teputopii €sponencbkoro Cotoay,
fKa KnacuikyeTbCsa K yCTaHOBa, TO Taka yCTaHoBa Ta
KOMnNaHisi BaHKiBCbKOI rpynu, Wo (OyHKLiIOHYIOTb B OAHIN
KpaiHi, siki € YneHaMu ofHiel cyB-KOHCONiAoBaHOI rpynu,
3000B'A3aHi B Mepwy 4epry BUKOHyBaTW MiCLIEBI

npo

obliged to fulfil primarily the local supervisory | HarnsigoBi BUMOTN.
requirements.
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I1l.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. Itis
not necessary to conclude a target agreement with
that identified employee whose total remuneration
consists solely of basic remuneration when opening
the General Bonus Pool. The target agreements shall
be concluded by the parties by 31 May of each year —
except in the cases of a state of national crisis, a state
of emergency, a state of danger or other cases of
special legal order, or a different decision of the
Supervisory Board of the Bank — 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.

.3 YMoBM npaBa Ha BMHaropogy 3a pe3ynbTatamu
AisanbHOCTI

(38) Ans ineHTudikoBaHux ocid npaBo Ha BUHaropogy 3a
pe3ynbTaTtamu AisnbHOCTi 6a3yeTbCs Ha iHAMBIAYanbHMX
LiNnboBMX goroBopax. YKnageHHsl LinboBMX OOrOBOPIB €
00O0B'A3KOM  KEpPIBHMKA, SKUA Mae NpaBO 34iACHIOBATK
MOBHOBaXeHHs1 poboToadaBus Hag iaeHTUdiIKoBaHUM
npauiBHukoM, abo ronoBu npasniHHA. [lpy  BigKPUTTI
3aranbHoro npemianbHoro coHay He 0BOB'A3KOBO
yKnagatu UinboBMW [OOroBip 3 TUM iOeHTUdIKOBaHUM
npauiBHWKOM, 3aranbHa BMHaropoga SKoro CknagaeTbes
BMKMIOYHO 3 0a3oBoi BuHaropogu. LlinboBi goroeopwm
yKnagarTbcs CTopoHamu 0 31 TpaBHA KOXHOMO POKYy —
3a BUWHSATKOM BWMafdKiB CTaHy HauiOHanbHOI Kpuau,
Hag3BMYaMHOrO CTaHy, CTaHy HeGe3neku abo iHLumX
BMNaaKiB 0cobBNMBOro MpaBoOBOro NopsaKy, abo iHWworo
pilweHHst Harnagosoi pagu baHky — KO TiNbKU XTOCb He
Oyae igeHTudpikoBaHMn Micns WoOpiYHOro nepernsgy, B
TakoMy BuMNagKky ue HeobxigHo 3pobutn npotarom 30
OHIB 3 MOMEHTY OTPMMaHHA NOBIQOMIIEHHA Mpo
iAeHTMdIKaLito.

(39) TMpauiBHMK He Mae npaBa Ha BuHaropody 3a
pesynbTartamu OifrnbHOCTI, AKWO BiH HE BMKOHYE XOOHY
poboTy Ha cBoi poboTi i, 3a BiACYTHOCTI chakTU4HOI
poboTn, He chiBnpautoe AN AOCArHEHHS BCTaHOBIEHMX
uinen. 3a BiacyTHocTi Byab-sikoi hakTM4HOi poboTu
npauiBHMK He Mae npaBa Ha BuHaropody 3a
pesynbTatamn QiafbHOCTI, HABITb AKWO Uini rpynu, Ak

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

set for him as well are met through the additional | 6ynn BcTaHOBNEHi ANA HbLOrO, TaKOX BWKOHAHI

efforts of his colleagues, without his cooperation. O04aTKOBUMM  3ycunnsaMu  1Moro  komer, 6e3  noro
cnisnpadi.

(40) The employee shall not be entitlted to | (40) lMpauiBHMK He Mae npaBa Ha BuHaropody 3a

performance-based remuneration if his employment is | pesynbtatamm [isANbHOCTI, AKLLO noro

terminated during the probation period or through | npauesnawTyBaHHS MPUMNUHAETLCA NMPOTHArom

BMNPOOYBanbHOro TepMiHy abo LIMSXOM 3BiNlbHEHHS
poboTOOaBLEM, SIke HeraWHO BCTynae B cuny, abo
3BifIbHEHHAM 3 TMpPWYUH, TMOB'A3aHUX 3 MOBEIHKO
npawiBHuKa.

(41) MNpaBo Ha BiACTpPOYEHy BWMNMAaTy BMHaropogn 3a
pesynbTatamu QisnNbHOCTI, Ka LWe He nignarae sunnari,
MPUNMHSIETBCS, SKWO TPYAOBUX BIOHOCUMH HA MOMEHT
NPUCYOKEHHS BiACTPOYEHOI BUNNATK He iCHyE. BUHATKM 3
BMLLE3a3Ha4YeHoOro MOXyTb OyTu [Jos3BoneHi nuvwe 3
ypaxyBaHHAM [OBrOCTPOKOBMX pe3ynbTaTiB AOisirbHOCTI
Bi4NOBIAHOO 0CO6O00, ¥ pasi Haa3BUYaNHMX pesyrbTaTiB
OisSiNbHOCTI, 3a piLUEeHHAM

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 a/ 'onoeu Ta leHepanbHoro aupekropa OTP BANK

c/ the head of HODD in

respect of chief executives of the Banking
Group Enterprises identified on consolidated
level,

b/ the head of HODD in respect of the personal

scope identified at the Banking Group
Enterprises on consolidated level not covered
by point a/,

respect of chief
executives of the Banking Group Enterprises
identified at sub-consolidated or local level,

Plc. wopo BuKoHaBuYMx AgupekTopiB KomnaHin
BaHkiBCbKkOI  rpynu,  iAeHTUIKOBaHMX  Ha
KOHCOMiAOBaHOMY PiBHi,

6/ «kepiBHuka JOPYJIP wono nepcoHanbHOro nyny
npauiBHuKiB, igeHTUdikoBaHMX B KomnaHisx
BaHkiBCbKOI rpynu Ha KOHCOMIJOBAHOMY PiBHIi, He
OXOMSEeHOro NyHKTOM a/,

B/  KepiBHUKA OOPYIIP woao BUKOHaBYMNX
avpektopiB  KomnaHin  BaHkiBCbKOi  rpynu,
iaeHTudikoBaHux Ha cyb6-koHconigosaHomy abo
MiCLLEBOMY PiBHSX,

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

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

(41/B) An identified employee becomes entitled to
performance-based remuneration (including the short-
term and deferred parts) in respect of a given calendar
half-year only if the legal relationship entitling them to
performance-based remuneration exists on the last
day of this calendar half-year (i.e. on the day of 30
June or 31 December) and they are not relieved from
work obligation on that date. Derogations from this rule
shall be subject to the provisions of paragraphs (41)
and (41/a) accordingly.

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

(43) If the termination of employment takes place
based on the employer’s interests and at its initiative,
on account of employment to be established with
another member company belonging to the OTP
Banking Group, or the employment relationship is
terminated because the employee qualifies as a
retired person according to the applicable provisions
of local labour law, or if the cause of expiry of the
employment relationship is the employee’s death, the
entittement 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 111.7.2 of this regulation that serve as the
basis for the deferred payments, only the result of
prudential operation of the BANK or Banking Group
Enterprise needs to be taken into account, as well as
the 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 entittement to the deferred instalments of
performance-based remuneration — if the conditions of
this regulation are met and in accordance with the

r/  BWKOHaBYOro AmMpekTopa poboToaaBus, CMiflbHO
3 roNoBOK KEPIBHOrO OpraHy akuioHepiB, SKLLO
TakMn oOpraH icHye, wono ocobosoi cdepu
3acTocyBaHHSl, igeHTudikoBaHoi Ha  cyb-
KOHCONiZOBaHOMY Ta MICLLEBOMY pIiBHSX, He
OXOMreHOi NyHKTOM B/. Y BMNagKy, onMcaHomy B
AaHoMy NignyHKTi 1/, pilleHHs MOBWHHO OyTK
nosigomrneHo kepisHuky JOPYJIP B nucbmosin
dopmi, a kepieHuk [OPYJIP mae npaBo
CKOpUCTaTMUCsl MpPaBOM BETO MPOTM TaKoro
PiLLIEHHSI NPOTAroM 2 pobo4mnX AHIB.

(41/A) Tonoea Ta lNeHepanbHuin gupektop OTP BANK
Plc. mMoxe B Oyab-AkuiA  MOMEHT  34iACHIOBATU
MOBHOBaXXEHHS NMyHKTY (41) nignyHkTiB 6/ i r/ woao dyab-
akol KomnaHii baHkiBCcbKoi rpynu.

(41/B) lgeHTndikoBaHMA MpauiBHMK Mae MnpaBO Ha
BMHaropogy 3a pesynbTaTamu LisnbHOCTI (BKIHOYakoun
KOPOTKOCTPOKOBI Ta BigCTPOYEHi YaCTWHN) LWOAO OAHOrO
KaneHgapHoro niBpivys, TiflbKW SKWO MPaBOBIAHOCUHN,
LLIO AalThb MOMY MpaBO Ha BMHAropogy 3a pesyribTatamu
OiANbHOCTI, iCHYIOTb B OCTaHHIM  deHb  LbOro
kanengapHoro niBpivys (Tobto Ha aeHb 30 yepBHS abo
31 rpygHs), i BiH He 3BinbHAETLCA Big poboyoro
30060B'A3aHHA Ha Lo gaTy. Bigctynm Big uboro npaeuna
nignagaloTb nNig nonoxeHHs nyHkTie (41) i (41/a)
BignoBigHo.

(42) PospaxyHOK MNpOMOpLiMHOI  BMHaropoguM  3a
pesynbTataMu OisIbHOCTI — Ha  OCHOBI  OLiHKK
pe3ynbTaTiB OianbHOCTI — BigbyBaeTbCA BiANOBIOHO OO
3aranbHUX npasun.

(43) Axwo NPUMNHEHHSA TpyLooBUX BigHOCWH
BinOyBaeTbLCS BMXoAs4M 3 iHTepeciB poboTogaBusa Ta 3a
MOro iHiLiaTMBOK 3a paxyHOK TPyOOBMX BiOHOCWH, LLUO
BCTAHOB/IOOTLCA 3  (HLIOK KOMMAHIeE-4YreHoM, Lo
Hanexutb 0o baHkiBcbkoi rpynm OTI, abo AKLWO TPyAoBi

BiHOCMUHM NPUMNUHAIOTLCA, OCKifTbKUN npawiBHUK
KBanipikyeTbCA K MNEHCioHep BignosigHO Ao
3aCTOCOBaHUX  MOSIOXKEHb MiCLIEBOTO  TPyaOBOro
3aKkoHoA4aBCcTBa, abo SAKWO MNPUYMHOK  3aKiHYEHHS

TPy4oBUX BiAHOCUH € CMEpTb NpaLiBHMKA, TO NpaBo Ha
BMHaropogy 3a pesyribTaraMun AisiNbHOCTI 3anmLaeTbes
B CWITi — BKMNIOYa4M NpaBo Ha BiACTPOYEHi BUNNaT — i
OUiHKa pes3ynbTaTiB [gignbHOCTI Ta  po3paxyHKu
BiAOyBalOTbCSA 3a 3aranbHYMKU NpaBuiamm, 3a yMOBH, LLO
3 Pi3HUX KpUTEPiiB, 3a3HadveHux y nigpo3aini lll.7.2 yboro
MONOXEHHHA, SIKi CnyXaTb OCHOBOKW ANS BiACTPOYEHUX
BMMNSAT, MOBMHEH BPAXOBYBATUCS TiflbkM pe3ynbTar
npyaeHuinHoi pobotn bBaHky abo komnaHii BaHkiBCbKOi
rpynu, a Takox siKicHa ouiHKa AisnbHOCTI NpauiBHMKa Ha
nocagi, Ha siky BiH abo 1oro cnagkoeMmui MOXYyTb
oTpyMaT! BIACTPOYEHY BuMAAaTy. SAKWO MPUHUHOK
MPUNWMHEHHST TPYOOBMX BiAHOCWMH € CMEpPTb MpauiBHYMKA,
abo sKWO NpauiBHUK, SKUIA MILLOB 3@ paxyHOK BUXOAYy Ha
MeHcito, NoMMpae, TO NPaBO Ha BIACTPOYEHY BuNNarty
BMHaropogm 3a pesynbTartamu isinbHOCTI — SKLWO YMOBM
LbOro MOMOXeHHs1 BMKOHaHI i BiANOBIAHI npouegypaMm —
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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 of the Bank. The
condition for exercising the entitlement is that the heir
must prove his status as heir in a credible manner to
the employer.

(44) Deleted

(44/A) In the event that a Banking Group Enterprise
falls within the institutional scope of the present
regulation during the year in such a way that it is no
longer possible to set institutional targets for the
relevant Banking Group Enterprise for the year in
guestion, 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 inan
identified position after the 30th of September of that
year and the rule in paragraph (26) shall not apply.

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

(45) Al 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.

l1.4.1. Criteria and instruments of basic

remuneration

(48) The basic remuneration of identified staff
members adequately reflects the employee’s
gualification, 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

Moxe OyTu 34iCHEHO CchagKoeEMUSAMM  MOMEPIoro
npauiBHMKa, a TakoX, 3a YMOBW, LLIO PilleHHs Mpo

KOHKPETHi  YMOBWM  pO3paxyHKy  BMHaropogu  3a
pesynbTtatamm OiSNbHOCTI 3HaXoOUTbCA B MeXax
NnoBHOBaXeHb Harmsgosoi pagum  bBanky.  YMmoBoto

30iCHEHHA Takoro npaBa € Te, WO CchagkoeMeLlpb
MOBWHEH [OCTOBIPHO AoBeCTM poboToaaBLO CBill CTaTyC
crnagkoeMus.

(44) BupaneHo

(44/a) Y pasi, akwo komnaHia baHkiBCbkoi rpynu
MpOTAroM PpoOKy nignagae nig iHCTUTYUinHy cdepy
3aCTOCYBaHHSA LbOro MOMOXEHHS TaKMM YMHOM, LLUO
Ginblle HEMOXIMBO BCTaHOBWUTW IHCTUTYLINHI uini ans
BignNoBiAHOI KOoMNaHii BaHkiBCbKOI rpynu, nNpo sky nae
MOBa, TO Y BMMafKy Takmx KomnaHii BaHkiBCbkol rpynu
OuiHKa iHOMBIgyanbHUX pe3ynbTaTiB  AiNbHOCTI Ta
BM3HAYEHHS BMHAropogu 3a pesynbTaTtamMu LisnbHOCTI
ans  igeHtudpikoBaHoi  rpynu  ocib  3aincHIOETECA
BUKIMIOYHO Ha OCHOBI iHOMBIQyanbHWX KOMMETEHUIn Ta
AKicHOI ouiHkM. Lle npaBuno Takox Moxe OyTu
3acTOCOBaHO, SIKWO € ocoboBa 3MiHa igeHTUdIKoBaHOI
nocaau nicnsa 30 BepecHs TOro X poKy, i NpaBuno NyHKTy
(26) He 3acToCOBYETbLCA.

.4 Karteropii BuHaropogu, CTpyKkTypa BUHaropogu
Ta NpuKnagHi iHCTPyMEeHTU BUHaropogm

(45) Bcs BMHaropoga, Lo NPUCY XY ETHCA
ideHTudikoBaHMM  ocobam, BBaXaeTbCs  6Gas3oBOH
BMHaropogol abo BuHAropodow 3a pesynbTaramu
OisiNbHOCTI.

(46) Axkwo BMHaropoga He Moxe ByTu KnacudikoBaHa 3a

Kputepiamm  6asoBOi  BMHAropogu, BOHa MOBWHHA
po3rnsgatnca  dK - BMHaropoga 3a pesynbTatamu
OisiNbHOCTI.

(47) bBasoBa BuHaropoga Ta BuMHaropoga  3a

pesynbTatamm OiSnbHOCTI pasom (popMytoTb 3ararnbHy
BMHaropogy npauiBHuKa.

li.4.1 KpuTepii Ta iHCTpyMeHTU 6a30Boi BUHaropogm

(48) basoBa BvHaropoga igeHTUdIKOBaHMX MpaLiBHUKIB
afekeaTHO Bigobpakae kBanidikauito npawiBHUKa, POKK
Ccny>k6u, piBEHb 3HaHb | HABUYOK, a TaKOX A0CBI4 poboTy,
3 ypaxyBaHHsIM piBHA 3apoObiTHOI nNnaTu, Wo nepeBaxae
Ha pWHKY npaui y pAgaHomy 6isHec-cekTopi. bBasoBa
BMHaropoga MNOBWMHHA OyTW [OCTaTHbO BMCOKOH, LWOO
[O3BOMMUTU 3MEHLUEHHsT abo HaBiTb MOBHE 3HATTS
BMHAropogm 3a pesyrnbTataMmu GisnbHOCTI.

(49) HapbaBku, WO HagawTbCA iAeHTUIKOBAHUM
npauiBHMkaMm, MOXyTb po3rnsgatucsa sk - 6asoBa
BMHaropoza, SKWo OfHoYacHO OyayTb BUKOHAHI HACTY MHi
YMOBMU:
a/ BOHM apgekBaTHO BigOOpaalTb PiBEHb
BiANOBiAaNbHOCTI, NOB'A3aHMIA 3 NOCaA0l Ta
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and the professional experience required
for the job;

b/ they are permanent (payable periodically
and regularly);

¢/ their payment does not depend on
performance;

d/ they do not provide incentives for risk
assumption;

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

f/ the remuneration cannot be reduced or
revoked unilaterally by the employer; this
is possible only consensually as a 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 criteriain paragraph (49).

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

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

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

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

(52) Deleted

l.4.2. Instruments of
remuneration

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

performance-based

l1.4.2.1. Share-based portion of performance-
based remuneration for staff identified at
consolidated level

(54) The share-based portion of variable remuneration
for staff identified at consolidated level shall be settled,
as a general rule, depending on the decision of the
authorized person mentioned in paragraph (146),

npodecinHuM  O0oCBiAOM, HeobXigHMM  Ans
poboTu;

6/ BOHM € NOCTIMHUMU
nepioguyHo i perynsipHo);

B/ iX BMNNata He 3anexwTb Bif pesynbTaTiB
OisiNbHOCTI;

r/ BOHM He CTBOPHOKTb CTUMYNIB
NPUAHATTS PUSNIKIB;

A/ ix cyma BU3Ha4aeTbCA 3a3ganerigb i Bigoma
npaviBHUKY;

e/ BuHaropoga He Moxe OyTu 3MeHweHa abo
ckacoBaHa poboToaaBuem B
O[HOCTOPOHHLOMY TMOPSAKY; Lie MOXITMBO
nvwe KOHCEHCYCHO B pesynbTari
iHOMBIOYanbHMX abo KOJTEKTUBHUX
neperoBopiB Npo 3apobiTHy nnaTy.

(50) ba3oBO BUHArOpoAoOK BBaXaeTbCs: 0Oa3oBa
3apobiTHa nnara, IKCOBaHMM TOHOpap  YrleHiB
NpaeriHHSA, BU3HAY€HWUIA FONOBHMM OPraHOM MPUAHATTS
pilleHb, gonnatu [o 3apobiTHOI nnartv, npemis 3a
BM3HAHHSA 3acnyr, WO ChavyyeTbecs, Buxogdun 3
TPMBanocCTi TPYAOBUX BiAHOCUH, @ TAKoX HaabaBku, L0
BUNAYyOTLCA BCIM NMpaLiBHMKaM Ha TUX CaMUX YMOBaX i
AKi BigNoBigalTb KpUTEpPiM NyHKTY (49).

(51) Takox 6a30BOK BMHArOpodOK BBAXATLCA TaK
3BaHi HagbaBKkW, MNOB'A3aHi 3 MOCagol, SKWO BOHU
Bi4NOBI4aOTb YMOBaM MyHKTY (49), a TakoX HaCTyMHUM
Kputepism:

a/ T po3noain BUKIageHo B MNOMOXEHHI, SIKUIA € BiNbHO
OOCTYMHUM 151 KOXXHOMO MpauiBHMKA,

6/ npaBo Ha HagbaBKM TakoX 3a3HA4YaETbCs B
TPy40BOMY JOrOBOpi,

B/ KOXEH npauiBHWUK Ha OOHOMYy OpraHizauiiHomy
piBHi 3 ogHakoBuMK 3agadamu (BisHec, nigTpumka
abo KoHTponb) (BKMOYaruM HeigeHTUdiKoBaHNX
MpauiBHWKIB) Mae NpaBo Ha Minbru 3a igeHTUYHUMA
06'eKTVBHMMI NpaBuiamMmu.

(BMNNavyoThCA

ans

(52) BupaneHo

l.4.2 IHCcTpymMeHTM BUHaropoau 3a pesynbTaTamu
DisANbHOCTI

(53) Mopgsam, aki HanexaTb A0 cdepn 3acToCyBaHHs
MoniTnkn BuHaropoam baHkiBCbKOI rpynu, BUHaropoga 3a
pesynbTatamu disiNibHOCTI HA OCHOBI OLLIHKK pe3yrbTaTiB
[iANbHOCTI HAOAETLCA PIBHOMIPHO Y BUMMSAI rPOLLOBOro
OoHycy Ta npemin y akuisx, y piHux (50/50) nponopuisix.
dopma npemin y akuiax BiApI3HAETbLCSA cepeq
iAeHTudikoBaHNX MpauiBHMKIB Ha KOHcOrigoBaHOMy abo
cyb-koHCconigoBaHOMy Ta MICLLEBOMY PiBHSIX.

ll.4.2.1 YacTtka Ha OCHOBiI akuUin BuHaropogu 3a
pesynbTatamyu  AiANbHOCTI AnA  nepcoHany,
ineHTUikoBaHOro Ha KOHconiaoBaHOMY piBHi

(54) YacTka Ha OCHOBI akui 3MiHHOI BMHaropoau Ans
nepcoHany, igeHTndiKoBaHOro Ha KOHCOMiZOBaHOMY
PiBHi, PO3paxoBYETbCS, 3a 3aralibHUM nNpaBwWiioM, B
3anexHOoCTi Bif, piLleHHS yNOBHOBaXXeHOI 0cobu, 3ragaHoi
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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 (56). The number of units of
remuneration converted into shares, per
individual, is determined by the ratio of the
amount of performance-based remuneration
given in shares and the price of the share.

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

(55) If the number of shares calculated according to
paragraph (54), points a/ and b/ is not a whole number,
it must be rounded up to the nearest whole number.
(56) The share price to be taken into account when
determining the number of shares (in the case of
remuneration provided as remuneration converted
into shares) and the value of the share award (in the
case of a preferentially priced share award) is
determined by the Supervisory Board of OTP BANK
Plc through a decision made within 10 days before
settlement of the performance-based remuneration —
based on the average of the daily prices of the
ordinary shares issued by OTP BANK Plc quoted at
the Budapest Stock Exchange on the three trading
days preceding the day of the decision.

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

(58) The Supervisory Board of OTP BANK Plc shall be
entited to determine the period within which
preferentially priced share awards may be claimed, as
a maximum of 2 years; the specified period may be

B NyHKTi (146), y BUrnagi BuHaropoau, KOHBEPTOBAHOI B
akuii, abo Ak Npemis B akuisix 3a NPUBINENOBAHOI LiiHOHD:
a/ BuHaropoga, KOHBepTOBaHa B akuii, 03Ha4ae
KOHBEpPTAL,it0 YaCTKM Ha OCHOBI akLin BUHaropoam
3a pesynbTartamn 4iAnbHOCTI B 3BM4anHi akuii OTT1
BAHKY 3a uiHoto akuin, Bu3Ha4veHo Harnsgosoto
pagoto OTP BANK Plc. BignoBigHoO 40 nonoxeHb
nyHkTy (56). KinbkicTb oguvHWub BMHaropoawm,
KOHBEPTOBAHUX B akuii, Ha ogHy uidan4Hy ocoby,
BU3Ha4YaETbLCA CniBBigHOLIEHHAM po3mipy
BMHaropoguM 3a pesynbTatamu  OidnbHOCTI,
HaJaHoi B aKLisiX, i LiHO aKuii.

6/ MMpemis y akuifsix 3a NpMBiINenoOBaHOK LiHOKW —
ue npaBo npuabaHHa 3BuYanHux akuin OTI1
BAHKY 3a 3HWKeHOH UiHOW 3a napameTpamu,
Bu3HadeHumn Harnsgosoto pagoto OTP BANK
Plc. Y pasi npucymgkeHHs npemii y akuisx 3a
MPUBINENOBAHOK LIIHOK KIMNbKICTb akui Ha OgHYy
isnyHy ocoby BU3HA4YaeTbCHA CMiBBIAHOLUEHHAM
pO3Mipy 3MiHHOI BMHAropogM Ha OCHOBi aKuin Ta
BapTOCTi NpeMii y akLiax.

(55) AkWo KiNbKICTb akuin, po3paxoBaHUX BiAMOBIgHO OO
nyHkTy (54), nignyHkTy a/ i 6/ He € uinum Yncnom, To i
CIig OKPYINUTW A0 HAaNONMWKYOro Linoro yncna.

(56) Uina akuin, wWo BpaxoBYETbCHA MNpPU BUHAYEHHI
KinbKoCTi akuin (y pasi BuHaropoau, HagaHoi $K
BMHaropoga, KOHBepTOBaHa B akLii) Ta BapTOCTi npemii y
akuisx (y pasi npemii y akuisix 3a npuBinenoBaHo0 LiHO)
BM3Ha4yaeTbcss Harnsgosoto pagoio OTP BANK Plc.
yepes pilweHHs, npunHaTe npotarom 10 gHiB - Oo
po3paxyHKy BMHAropoau 3a pesyfnbTatamy SiSnbHOCTI —
BMXOOSYM 3 cepeaHbodobOoBUX LiH 3BUYAMHMX aKLUil,
sunyweHnx OTP BANK Plc., ski koTupytoTbcs Ha
ByganewTcbkin  oHOOBIM  Oipxi  MPOTArOM  TPbOX
TOProBUX [HIB, O NEPEedyTb OHIO MPUUHATTSA Takoro
piLLEHHS.

(57) Mpemis y akuisx 3a NpYBINEoBaHOK LIHOID MOXe
BKNIOYATU MakCcMMarnbHy 3HWKKY B po3mipi 6000
YropCbKMX (POPUHTIB Ha akuito, CTaHOM Ha MOMEHT
MPUAHATTS PiLLeHHSs, 3a3Ha4yeHoro B nNyHkKTi (56), a goxia,
AKUN MOXEe By TW OTPMMaHMI Ha aKL,ito CTaHOM Ha MOMEHT
3asBMIEHHS BMMOIMM Ha MPEMil0 Y aKuisx, Moxe OyTu
cymoio, BusHadeHot Harnsgosowo pagoo OTP BANK
Plc., ska craHoBuTb Makcumym 12 000 yropcbkux
POPUHTIB. AKWO Ha MOMEHT 3asiBIIEHHA BMMOMM Ha
npemito y akuisix wodeHHa cepefdHst uiHa akuin OTI
BAHKY, wo kotupytoTbcs Ha byaanewTcbkin oHAOBIN
Gipxi, NnepeBuLLy € BU3HAYEHy 3HWXKEHY LiHy BinbLu HiX Ha
CyMmy Joxogy, BU3Ha4eHoro Harnsgosoro pagoto, To Taka
3HWKeHa UiHa 36iNbly€eTbCS HA CYyMy TaKoi pi3HWLI, WO
nepesuLLlye po3mip goxody, Bu3HayeHuin Harnsgosoto
pagoto.

(58) Harnspgosa pagpa OTP BANK Plc. mae npaBo
BM3HA4aTV Nepioq, NPOTAroM sikoro Moxe OyTu 3asBrneHa
BMMOra Ha npemii y akuisix 3a npuBinenoBaHoo LiiHO, Lo
CTaHOBWTb MaKCMMyM 2 POKW; 3a3HadeHu nepiog Moxe
OyTV NPOLOBXEHUA OAMH pas, 3a YMOBM, LLO 3arasnbHa
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extended once, with the proviso that the total length of
the claiming period may not exceed 2 years.

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

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

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

(62) If the remuneration in the form of remuneration
converted into shares or the preferentially priced share
award for the employee identified at consolidated level
is not settled in the form of a virtual share award
according to paragraph (60) or an ESOP membership
shareholding according to paragraph (61), the shares
necessary for the settlement of performance-based
remuneration shall be provided directly by OTP BANK
Plc to the employee, including staff members identified
at consolidated level who are employed by the
Hungarian Banking Group Enterprises.

TpUBaniCTb nepiogy 3asBMEHHS BUMMOIM HE MOXe
nepesuLLLyBaTKn 2 POKIB.

(59) Wopo poky, sikuiA OUHIOETLCSA, hakTUYHWUI cKnaa
npemii y akuisix 3a npuBIfenoBaHO LiiHOK — 3a BECb
nepiogq BuMIaTM  BUHAropoaM 3a  pesynbTatamu
fisnbHOCTi — npunMaeTbca Harnsgoeowo pagoto OTP
BANK Plc. ogHo4acHO 3 MpPURHATTAM  pilleHHs,
3a3Ha4yeHoro B NyHkTi (56), 3 ypaxyBaHHAM MPUHLMNIB,
3aknageHux y nyHkrax (57)-(58).

(60) Y Bunagky IHO3eMHMX komnaHii BaHkiBCbkOi rpynu
(sk Ha TepuTopii €C, Tak i 3a mexamun Teputopii €C)
NpUCYMKEeHHA npemii  y Burnagi npoctux akuin OTI
BAHKY ans nepcoHarny, BU3Ha4YeHOMY Ha
KOHCONiZOBaHOMY PiBHi, BigbyBaeTbCA TakuM YMHOM, LLO
M HafaeTbCs YacTka Ha OCHOBI akuin BUHaropoau 3a
pesynbtatamm OiANbHOCTI Yy  BUrNagi  npemii  y
BipTyanbHWX (CUHTETUYHKX) aKuiax. Y pasi NpucymKeHHs
npemii y BipTyarnbHUX akLifx, YacTka Ha OCHOBI aKLii
BMHAropogm 3a pesyribTaraMu QisifibHOCTi — B 3aNeXXHOCTi
BiJ pilLEeHHS yNOBHOBaXEHOI 0COOM BiAMOBIAHO A0 MYHKTY
(146) — pospaxoByeTbCSA BIiANOBIAHO OO MpaBwWn MNpPo
BMHaropogy, sika BUNNavyeTbCs Yy BUMNA4i BUHaropoaw,
KOHBEPTOBaHOI B akuii abo npemii y akuigx 3a
NpvBINENoBaHOI LiHOW, 32 YMOBU, WO Ri3UYHOro pyxy
aKuin He BiOOyBaeTbCH, i YacTka HAa OCHOBI akKuin
BUNNAYyeTbCH Y POPMi TPOLLIOBUX BUNMAT, 3a TiE X
BapTICTIO, O i MPUCYAXKeEHI Ta 3asaBrieHi di3nyHi akuii, 3a
TUM Xe rpadpikoM, i 3a TUX Xe YMOB.

(61) MpauiBHMKN YropCbKUX KOMMNaHin baHkiBCbKOI rpynu,
SKi BigMOBIAHO OO noniTnuki BuHaropoan OpraHiszauil
nnaHy BOMOAIHHA aKUissMM KOMMaHii Ans npawiBHUKIB
(ESOP) OTIl BAHKY wmatoTb npaBo 6Gpatu yvacTb B
Opranizauii ESOP OTI BAHKY, MoXyTb NpUAHATK
PiLLIEHHS], CKITABLUW 3asBY Ha y4acTb, W06 BuHaropoga 3a
pesynbTatamuM AOiGnbHOCTI B pamkax 3aranbHOro
npemianbHOro ooHay, 3a3Ha4YeHoro B LbOMY MONOXEHHI,
HagaBanacs im Yepes3 Opranisauito ESOP OTI1 BAHKY.
Ao iaeHTMdikoBaHMI NpauiBHYK, SIKMA Mae npaBo Ha
yyacTb B ESOP, cknapae 3asBy Ha y4actb B ESOP 3a
daHui  piHaHCOBMIA piK, Yy TakoMy BunNagky npasuna
BiCTPOYKM Ta ONMNatu Ha OCHOBI aKUii HE MOXYTb ByTK
MpoOIrHOPOBaHi 3 ornggy Ha MponopuinHy — 3asBKy
BignosigHo Ao nignyHkty (31)a/ (31)e/ nyHkty (31)

po3giny I11.2.1

(62) SAxwo BuHaropoga y  GOPMI  BUHaropoaw,
KOHBEpPTOBaHOI B akuii abo npemii y akuigx 3a
npvBINenoBaHo LliHOMO ans npauiBHuKa,

iAEHTUMIKOBAHOrO Ha KOHCOMIJOBaHOMY  piBHi, He
po3paxoBaHa y opMi BUHAropoamn y BipTyanbHUX akLisix
3rigHO 3 nyHKTom (60) abo 4NEeHCLKOro MakeTy akuin
ESOP 3rigHo 3 nyHkToMm (61), TO akuii, HeoOXigHi Ans
po3paxyHKy BWHaropoau 3a pesynbTaTtamu AisiNbHOCTI,
HagatoTbesa 6eanocepeaHbo OTP BANK Plc. npauiBHuKy,
BKItoYaoum npauiBHUKIB, iaeHTndiKoBaHNX Ha
KOHCOMIIOBAaHOMY  piBHi,  MpaueBnaliToBaHMX  Ha
Yropcbkux KomnaHisx baHkiBCcbkoi rpynu.
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l1.4.2.2. Share-based portion of variable
remuneration for staff identified at sub-
consolidated and local level

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

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

(65) Deleted

the ratio of basic
performance-based

I1.4.3. Determination of
remuneration and
remuneration

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

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

(68) Operation of a flexible remuneration policy is
ensured by the fact that the amount of basic
remuneration for the identified staff is sufficiently high
to compensate for the professional work performed
and to be in line with the level of qualification, rank
classification, required level of experience and skills,
and the relevant business sector.

(69) The members of the Banking Group Enterprises’
Boards of Directors and Supervisory Board of the
Bank 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

lll.4.2.2 YacTka Ha OCHOBI akKLin 3MiHHOI BMHaropoau
OnA nepcoHany, igaeHTudikoBaHoro Ha cy6-
KOHCOMiAoBaHOMY Ta MiCLIeBOMY PiBHAX

(63) Ona npauiBHWKIB YTOpCbKUX KOMMaHin BaHkiBCbKoOT
rpynu, igeHTugikoBaHux Ha cy6-koHconigoBaHoMmy Ta
MiCLLEBOMY PIBHSIX, PO3pPaxyHOK YacTKM Ha OCHOBI aKLuin
BMHaropoam 3a pesynbTaramu AignbHOCTI BigbyBaeTbCA
3anpaBuramy BUHaropoam, KOHBEPTOBAHOI B akUii (MyHKT
(54), nignyHkT a/).

(64) Onsa npauiBHUKIB |HO3EMHNX KOMNaHin BaHKIBCLKOI
rpynu, igeHTugikoBaHux Ha cy6-KoHconigoBaHoMy Ta
MiCLLEBOMY PiBHSIX, PO3PaxyHOK YacTKW Ha OCHOBI aKuin
BMHaropogm 3a pesynbTaTamu LisnbHOCTI BigOyBaeThCA
y dopMi BuHaropoaM Yy BipTyanbHUX (CUHTETUYHUX)
aKLUifX LWAsAXOM 3acTOCYyBaHHA NpaBuil  BMHAropoau,
KoHBepTOBaHOI B akuii (nyHkt (54), nignyHkT a/).
BignoBigHoO, KiNbKiCTb BipTyanbHMX aKLUin BU3Ha4YaeTbCA
3a BECb NNATKHWN LMK BUHAropoan 3a pesyfibratamu
[isinbHOCTI, ane i3M4HOro pyxy akuin He BiabyBaeTbCs, i
YacTKa Ha OCHOBI aKUi/ TakoX BunnadvyeTbcay chopmi
rpoLLOBUX BWUNNAT, 3a TIEO X BapTICTIO i 3a TUM Xe
rpadpikom, Lo i MPUCYIKEHHSA (PI3UYHUX aKuin.

(65) BuganeHo

n.4.3 Bu3HaveHHs CcniBBiAHOLLEHHSA ©0a3oBoi
BMHaropoaM Ta BUHaropoaM 3a pesynbTaTamu
DifANbHOCTI

(66) Ans igeHTngikoBaHOro nepcoHany He moxe 6yTu
BM3HA4YeHO BMHaropogy 3a pesynbTatamMu LisnbHOCTI,
ska nepesuwwye 100% pidHoi 6a3oBoi BuHaropoan. Ons
3abe3neyeHHs OOTPMMaHHSA LUbOro MNpuHUMMY, »opHa
BMNNata BMHaropogu 3a pesyrnbTatamu AiSnbHOCTI He
30INCHI0ETBCA AN iAeHTUdIKOBAHOro nepcoHany, Ha
OyOob-siKMX MigcTaBax, OKPiM 3a3HAYeHUX Yy LibOMy
MOSOXEHHI.

(67) MoniTvka BMHaropogu BaHKiBCbKOI rpynu BM3Havae
audpepeHuinoBaHi  piBHi  OoxodiB, aganTtoBaHi oo
3Ha4YeHHs nocapg, Krnacudikauii pyM3ukiB, opraHizauiHol
iepapxil Ta xapaKkTepy BMKOHYyBaHMX 3agad.

(68) ®yHKLOHYBaHHA THY4YKOI MOMITUKM  BUHAropoam
3abe3neyyeTbCcs TMM, WO po3mip 6a3oBoi BuHaropoawm
Ons igeHTugikoBaHoOro nepcoHany A0CTaTHbO BUCOKUA,
wob KoMneHcyBaTuM BWUKOHaHy npodpecinHy poboTy Ta
BignosigaTn piBHIO Keaniduikauii, knacudikauii paHry,
HeoOXigHOMY PpiBHIO [OOCBiAy Ta HaBUYOK, a TaKOX
BignosigHoMy Gi3Hec-cekTopy.

(69) YUnenn Papg pgupektopiB Ta HarnsgoBux pag
KomnaHin BaHkiBCbKOI rpynu MatoTb NPaBo Ha roHopap 3
hikcoBaHOK CYMOIO Ha Uil nocagi Ta He OTpUMYHOTb
BMHaropofy 3a pesynbTaTamy gisifibHOCTI.

(70) Ana  igeHTudpikoBaHMX  npauiBHUKIB, SKi  He
knacudikyloTeCa 5K uneHn Pagu auvpekTopiB  abo
HarnsgoBoi pagn baHky, Ta Tux, SKi igeHTUGIKOBaHI
He3aneXxHo Big LbOro YreHCTBa, BU3HAYaeTbCA YacTka
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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 organizational unit / Banking
Group Enterprise, nature and complexity of
its activity,

e/ position of the employees in the
organizational hierarchy,
f/ type of function discharged by the

employees (business, support, control), and
g/ risk assumption/decision-making levels
allocated to the various positions.

(70/A) In addition to the General Bonus Pool, the
Supervisory Board of OTP BANK Plc. may also decide
to open an Extraordinary Bonus Pool on the basis of
the proposal of the Remuneration Committee. The
Extraordinary Bonus Pool may only be opened on the
basis of extraordinary business performance for each
Banking Group Enterprise separately, taking into
account the profitability of the previous business year.

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

(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

6a3oBOI BUHaAropoanM Ta BMHAropoau 3a pesynbTatamu
OISNbHOCTI Ha pi3HMX nocagax — 3a Mpono3uuiero
Komitery 3 nutaHb BuHaropogn OTP BANK Plc. -
Harnsposoto pagoto OTP BANK Plc., 3a ymoBu
CNifTbHOro PO3rnsay HacTYMHUX KPUTEPITB:

a/ cuctema OUiHKM pesynbTaTiB AisnbHOCTI Ta
MeToAY BU3HAYEHHS PiBHIB PU3UKY,

6/ koeduiLieHT  BIACTPOYKM  BUHaAropogm 3a
pesynbTaTtamu gisinbHOCTI,

B/ TpvBanicTb BiACTPOYKM Ta TEPMiIHY YTPUMAaHHS,

r/ CTpyKTypa opraHizauinHoro nigposginy /
KomnaHii BaHKiBCbKOI rpynu, xapaktep i
CKagHiCTb MOro AiAnbHOCTI,

n/ nocaga npauiBHUKIB B OpraHi3auinHin iepapxii,

e/ Tun 3agad, WO BMKOHYHTbLCS MpauiBHMKaMU
(6i3Hec, migTpyMKa, KOHTPOIb), a TaKoX

€/ piBEHb NPUAHATTA PU3NKIB/MPUAHATTS PilLEHb,
BiABEeAEHUX Pi3HMM nocagam.

(70/A) Kpim  3aranbHoro  npemianbHoro  cpoHay,
Harnsgosa paga OTP BANK Plc. Takox Moxe NpuiaHATU
pilleHHss npo BiaKpuTTA [oaaTkoBOro npemMianbHOro
doHay Ha nigctasi nponosuuii KomiTeTy 3 nuTaHb
BMHaropoau. [JoaaTkoBui npemianbHUn oHa Moxe ByTur
BiAKPUTUIA TiNbKW Ha NigCTaBi HAA3BUYaANHKX pe3yNbTaTis
DiSNbHOCTI OKpeMo Ans koxHoi KomnaHii baHkiBCbkoi
rpynu, 3 ypaxyBaHHAM NpubyTKOBOCTI MNoOMepenHboro
hiHaHCOBOro POKY.

(70/B) Y pasi cTBopeHHs [ogaTkoBOro npemianbHOro
doHOy BuHAropoga 3a pesynbTatamu AisNbHOCTI, dka
Hanexutb [O0 cnnatu OeHeduiuiapy, He Moxe, 3a
3aranbHuM  npaBunioMm, nepesuwyBatm  50%  Big
BMHAropogm 3a pesynibTatamu GisfibHOCTi, BU3HAYEHOI B
pamMkax 3aranbHoro npemianbHoro  coHgy. Lo
CTOCYETBLCS LUbOro MpUHUMNY, i ANs BUKOHAHHSA BUMOTU
nyHKTY  (66), cCRhiBBIOHOWEHHSA  BuMHaropogu  3a
pesynbTtatamm LiANbHOCTI, [AOCTYMHOI B  pamMkax
3aranbHoro npemianbHOro ¢oHgy, 4O  3aranbHol
BMHaropogm, He moxe nepesuysat 40%.

(70/B) KoedpinieHT BuHaropogM 3a pesynbTatamu
JisnbHOCTi He wMoxe nepesuvwysatn 100 BigcoTkB
6a30BOi BMHaAropodW, HaBiTb SKWO BCTaAHOBMNEHO $K
3aranbHuii, Tak [dogaTkoBuM npemianbHuA  OoHA.
BpaxoBytoun Lie 0OMEXeHHS Ta NOonoxeHHs NyHKTy (70),
ONs KOXKHOI 0coOM  BM3HAYaeTbCA  MakCUManbHWUIA
koedpiLLiEHT BMHaropoAn 3a pesynbTaramu OisirbHOCTI,
sika Moxe OyTu JocsrHyTay pasi CTBOpeHHs 3aranbHoro
npemMiansHoro  ¢oHay Ta  CniflbHOMO  CTBOPEHHS
3araneHoro i logaTkoBoro npemMianbHOro oHay.

(70/") Y pasi BUHATKOBUX iHAMBIAyanbHUX pe3ynbTaTiB
AisnbHOCTI beHediLiap TakoX MoXe oTpuMaTh BUNnaTy B
MeXax 3aranbHOro npemianbHOro  QoH4y, WO
nepesuLLye KoedilieHT BMHaropogu 3a pesynbTaTamu
DissNbHOCTI, BCTaHOBINEHUN ansa 3aranbHoro
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excess of the performance-based remuneration ratio
determined for the case of the joint establishment of
the General and Extraordinary Bonus Pools, provided
that such payment is covered by the General Bonus
Pool in respect of that institution.

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

exceptional cases described below, with the proviso

that even in such cases, the performance-based

remuneration may not exceed 100% of the annual
basic remuneration:

a/ with consideration to the special circumstances

of the relevant Banking Group Enterprise that

differ from the normal course of business (e.g.

newly acquired subsidiaries, subsidiaries

npemianbHoro ¢oHay, ane He nepeBullye koedilieHT
BMHaAropogmM 3a pesynbTartamu SisiNbHOCTI, BU3HAYEHWN
ONs  BUNAgKy CHINbHOTO CTBOPEHHS 3aranbHoro Ta
[opatkoBoro npemianbHOro doHay, 3a YMOBMU, LLO Taka
BUNNaTta MNOKPUMBAETLCS  3aranbHUM  NpeMianbHUM
¢oHOOM Uiel ycTaHOBM.

(71) Mpwn NPUAHATTI CBOrO piLLIeHHs 3rigHO 3 MyHKTOM (70)
i (70/r) Harnagoea paga OTP BANK Plc. Bu3Hauvae
CNiBBIOHOWEHHA  BuHaropoaM 3a  pesynbTartamu
OiSnNbHOCTI A0 3aranbHOI  BUHaropoan Yy BuUNagky
3aranbHoro npemianbHOro doHay ana  ocib,
npavesnawToBaHux B KomnaHisax baHkiBCbKoI rpynu, Lo
KBanigikytoTbCS K YCTAHOBW, B MEXax HaACTYMHUX rpyn,
3anexHo Bif, opraHisaLinHOro piBHa Ta 3agad, 3a YMOBM,
LLIO 3 ypaxyBaHHSM KPUTEPITB 3a0XO4EHHST Ta YTPMMaHHS,
Lie He BUKINUKAE HeNnponopLiviHNX 3OUTKIB:

PiBHi
PieHb 1 PiBeHb 2 PiseHb 3 PiBeHb 4
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(71/A) Mpy NPUAHATTI CBOrO pPILLIEHHST 3rigHO 3 MYyHKTOM
(70) Harnsgoea paga OTP BANK Plc. BusHauvae
CNiBBIAHOLWIEHHST ~ BMHAropoam 3a  pesynbTaramu
OiSnbHOCTI OO0 3aranbHOl  BUHaropoan Yy BuUNagky
3aranbHoro npemMiansHOro doHgy ana  ocib,
npauesnawToBaHux B KomnaHisax BaHkiBCbKOI rpynu, LWo
He KBaniikyloTbCHa 9K YCTaHOBMW, B MeXax HaCTYMHUX
rpyn, 3anexHo Bif opraHisauinHoro piBHs Ta 3afjad, 3a
YMOBU, WO 3 ypaxyBaHHAM KPUTEPIiB 3a0XOYeHHS Ta
TPUMaHHS, Lie HE BUKNNKAE HENPONOPLINHNX 30MTKIB:

PiBHi

PiseHb 1 PiBeHb 2 Big piBHs 3
MiH. Makc. | MiH. Makc. MiH. Makc.
14% 40% 7% 40% 0% 30%

(72) Mpun NpUAHATTI pileHHs, 3a3HayeHoro B nyHkTi (70),
BiOXia BiA rpyn, 3a3HadveHux y nyHkTi (71), i (71/A) moxe
OyTM MOXNMBMM Y BUWHSTKOBMX BWMNagkax, OMUCaHMX
HWk4Ye, 3a YMOBMW, LWO HaBiITb Y TakMx BuUNagkax
BMHaropoa 3a pesynbTaTamMu LOisiNbHOCTI He MOoXe
nepesuyBatn 100% pivHOi 6a30BOI BUHAropoaw:

al 3 ypaxyeaHHsIM ocobiusux obcmasuH 8i0rnosioOHoI
KomnaHii baHkigcbKol epynu, sKi 8i0pi3HAHMbLCS
8i0 3suyaliHoeo xo0y OisnbHOoCMI (Harnpuknao,
HoeoripudbaHi Ao4ipHI KomraHil, AoYipHi KoMMaHi,
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awaiting acquisition, merger or sale, project
companies), there is a significant business
interest, for the sake of the success of a
transaction or project, in the subsidiary’s
applying a performance-based remuneration
proportion that differs from the specified bands;

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

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

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

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

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

SKi o4ikytomb ripudbarHsi, 3nummsi abo npodaxy,
MPOeKmMHi  KoMmnaHii), icHye 3HayHult Oinosul
iHmepec, 3apadu ycrixy yeodu abo npoekmy, npu
3acmocysaHHi 00YipHLOK KOMIaHie 8UHaz2opoou

3a pesynbmamamu disnbHocmi, Ka
8i0pi3HAEMbCS 8i0 3a3Ha4YeHUX apyr;
6/ y eunadky ideHmuikogaHUX  MpPayieHUKIs,

npayesnawmosaHux 6 KomnaHisix baHKi8CbKOI
epynu, npakmuka puHKy fpaui cekmopy, 8 KoMy
npauroe OOYipHS  KomnaHia abo  nidpo3din,
euMazae  3acmocysaHHsI  Iporopuil, AKa
8i0pi3HAEMbCS 8i0 3a3Ha4YeHUX epyr.

(73) TlMponosuuia Npo Bu3Ha4yeHHss abo 3MiHy 4YacTku
6a3oBOI BUHAropoanM Ta BMHArOpoAau 3a pesynbTatamu
JisnbHOCTI  Ana  igeHTudikoBaHoOro nepcoHany, Sk
3a3HadyeHo B nyHkTi (70), npuimMaeTbcs Harnsgosoto
pagoto OTP BANK Plc.

(74) 3miHa yacTkm 6a3oBOI BMHAropogu Ta BUMHaropodu
3a pesynbTatamu LianbHOCTI  Ans  igeHTudikoBaHMX
npauiBHUKiB Ha cyO6-koHcomnigoBaHOMYy Ta MiCLEBOMY
PIBHAX Y MeXax rpyn, 3a3HauyeHux y nyHkti (71) i (71/A),
MOXNMBA HaBiTb Yy MNepioaM MiX LIOpIYHOO Ta
LLIOKBAPTarbHO nepesipkolo  ocoboBoi  cdhepu
3acTOCyBaHHA, Ha nNiAcTaBi iHAMBIAYanbLHOrO pilleHHs
kepisHuka [OPYJIP, 3 noganbluvMm MOBiAOMIEHHAM
Harnsgosoi pagun BaHky B pamkax LLoOpi4YHOro rnepernsagy.
(75) Ans uinen pospaxyHky CniBBiQHOLWEHHSA BMHAropoau
3a pesynbTatamy AiANbHOCTI 40 3aranbHol BUHaropogu,
Ga3oBa BMHaropoaa, ska Moxe OyTu BpaxoBaHa, O3Havae
nuwe ©Gas3oBUM OKMag 3a BUKOHaHy poboty B
pO3paxyHKOBOMY poLi Ta ninbrk, nos'a3aHi 3 nocagoto,
BignosigHo Ao ymoB nyHkTy (51), y pasi 4yoro ue
MONOXEHHA pobuTb OOOB'A3KOBMM iX BpaxyBaHHA AN
Ljinen pospaxyHky cniBBigHoLeHb. [1n4 Linen po3paxyHky
yacTku, 6azoBa BMHAropo4a He NoOBUHHA BKNOYaTV Oy Ab-
AKi BUNNATWM Ha ganbHIO Ta BUNNATU emMirpaHtam, Lo
HafalTbCA Ha OCHOBI €OWHUX MNPVHUMNIB, O0AATKOBI
ninbry, NoB'a3aHi 3 piBHeM Knacudikauil (Hanpukniag,
MOGiNbHUIA TenedoH, KopnopaTuBHU aBToMobinb) abo
Oyob-siki  ninbru, sKi - 3anexatb Big  TpuBanocTi
NpaBOBIAHOCMH abo poKiB Cry»bu, ki KnacugikyoTbCA
K BuHaropoda (Hanpuknag, loBinelHa npemis,
obos'askoBi Hagbaskm o 3apobiTHOI mnatu, ki ByayTb
HagaBaTMCA Ha OCHOBI TpUBArNoCTi CNyx0u), TakoX A0
BMHAropogM He BPaxOBYETbCS MaTepianbHa AONoMmora,
ska Bunnavyetbca baHkoMm y pasi cmepTi/ xBOpOoGU
Gnm3bknx poamdie abo camoro npawiBHUKa.

(76) KoHkpeTHa 4acTka 6a30BOi BMHaropogu Ta
BMHaropogmn 3a pesynbTartamu LisnbHOCTI Ans ocib, Ha
AKX nowmptoeTbes MNMoniTvka BuHaropoan baHkiBCbKoOl
rpynu, mictuteca B Cnmcky 3 y Bunagky Komnadin
BaHkiBCbKOI rpynu.

(77) Bigxig Big cniBBigHOWEHb, nNepeabaveHnx
MoniTUKOK  BMHAropoguM — OKpiM nyHkTy (74) -—
[03BONAETLCA NULLe Ha niacTasi pilleHHa Harnsgosol
pagn OTP BANK Plc.,, npo wo nosBuHHa 6yTK
npoiHgopmoBaHa Papna avpekropis OTP BANK Plc.

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

[ata norogXeHHs OOKYMEHTa 19.09.2022
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(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.

l1.4.4. Extraordinary benefits

(79) Extraordinary  benefits are the following
components of remuneration, which, considering their
exceptional nature, do not need to be taken into
account for the purposes of calculating the proportion

of basic remuneration and performance-based
remuneration:
a/ guaranteed performance-based
remuneration;

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
framework system specified in
remuneration policy.

(80) Application of extraordinary benefits according to
paragraph (79), points a/-d/ is possible solely in cases
justified for business reasons, based on the prior
consent of the Chairman & CEO of OTP BANK in
respect of the chief executives identified at
consolidated level, while in case of further staff
identified at consolidated, sub-consolidated and local
level, the head of HODD, who is entitled to delegate
his authority in writing.

the
the

(81) Guaranteed performance-based remuneration
may be paid at the time of joining or together with the
payment of the first salary after joining, for employees
who have never been employed by any member
company of OTP Group. The guaranteed
performance-based remuneration (sign-on bonus)
may be paid in cash or in other instruments. Deferral,

risk adjustment and reclaim rules shall not be
applicable to the guaranteed bonus.
(82) Buyout of previous contract means

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

(78) Y pasi 3Ha4HuX dhiHaHcoBMX BTpaT, noHeceHnx OTP
BANK Plc. abo komnaHielo BaHkiBCbKOi rpynu,
Harnsgosa pagpa OTP BANK Plc. mMoxe 3miHoBaTh
3a3HayeHi cnoyaTKy CRiBBIAHOWEHHS  BWHAropoau,
3MEHLUYIOYM 4YacTKy BuHaropogn 3a pesynbraramu
DiANbHOCTI.

ll.4.4 OopaTkoBi BUNnaTu
(79) [HopatkoBMMM Bunnatamm € Taki CKNaJoBi
BMHAropogm, siki, BpaxoBYH4M iX BUHATKOBUIA xapakTep,
He noTpebyloTb BpaxyBaHHSA [ANs UiNen po3paxyHKy
yacTkm 06as30BOi BMHAropogu Ta BuHaropogn 3a
pesynbTaramv QisrbHOCTI:

a/ rapaHTOBaHa BuWHaropoda 3a pesyribTaramu
OistNbHOCTI;
6/ BUWKyn NonepeaHLOro 4OroBopy;

B/ 3aoxodyBanbHa Bumnarta y 3B’A3Ky 3
YTPUMaHHAM nepcoHany;
r/  nponopuiiHWn posrnsg yrogu  npo

HEKOHKY PEHLIitO;

n/ oboB's3koBa BUXigHa OONOMOra;

e/ BuxigHa gornomora BifgMoBiOHO 4O PaMKOBOT
cucTemu, 3a3HayeHol B noniTuui
BMHaropoau.

(80) 3acTocyBaHHsA 40AATKOBUX BUNMAT 3ri4HO 3 MYyHKTOM
(79), nignyHkTamu a/ r/ MOXNUBE BUKITOYHO Y BUNagkKax,
00rpyHTOBaHUX 3 [AINOBUX MpWYMH, Ha  nNigcTasi
nonepeaHboi 3rogm Fonoeu Ta N'eHepanbHOro AMpekTopa
OTr1 BAHKY  woaoo  BUKOHaBYMX — OUPEKTOpIB,
iAEHTUMIKOBaAHMX Ha KOHCOMiZOBaAHOMY piBHi, B TOM Yac
AK y BMNaAKy iHWOro nepcoHany, igeHTudikoBaHoro Ha
KOHCOnigoBaHOMy, CyG-KOHCOMi4OBaHOMY Ta MiCLEeBOMY
piBHSAX - Ha nigctasi 3arogn ronosu JOPYIIP, dkun mae
npaBo JeneryBaTn CBOI MOBHOB&XEHHA B MUCbMOBIN
dopmi.

(81) lapaHTOoBaHa BuHaropoga 3a pe3yrbTaramu
AiAnbHOCTI Moxe OyTu BunnadveHa nig vac BcTyny abo
pa3om 3 BMMMaToOK MNepLioi 3apobiTHOI mnatu nicns
BCTYyNy, AN npauiBHWKIB, ki  Hikonn He Oynu
npaueBnawToBaHi XO4HOK KOMMaHie-4yneHom [pynu
OTl. TapaHTOBaHa BMHaropoda 3a pesynbTaTamu
JisnbHOCTI (Npemis 3a BXig) Moxe OyTu BunnadveHa
rotiBkoro abo iHWuMKM  iHCTpymeHTamu. [lpaBuna
BiCTPOYKWN, KOPUIYBAHHSA PU3UKIB i BUMOMN NMOBEPHEHHS
KOLUTIB HE 3aCTOCOBYIOTLCS O rapaHTOBaHOI Npemil.
(82) BuKyn nonepegHbLOro [AOOroBOpy O3Hayae
KOMMNeHcauito, ska BUMMaYyeTbCs 3 METOK KOMMNeHcau,ii
npauiBHuky Oyab-SIKOi BMHaropogu 3a pesyrbTatamu
AisANbHOCTI, BTpadeHoi abo 3MeHLWeHoi B pesynbTari
MpUNUHEHHsT Moro poboTu, Lo nepedysBana BCTyny. Taki
BUNMATU PErymnoTbCA MpaBuiamMmm MNpoO rapaHTOBaHy
BMHaropogy 3a pesynbTatamu AianbHOCTI, BUKNageHMU
B nyHkTi (80), 3 pi3HULE0 B TOMY, LIO SKWO npaBuna
BiACTPOYKM Ta BUFOANM HA OCHOBI iHCTPYMEHTIB
3acTocoByBanucs OO BuHaropoau 3a pesynbTatamu
OisANbHOCTI, BTPA4eHoi Ha nonepeaHin poboTi, To L
npaBuna NoBUHHI 3aCTOCOBYBAaTUCS TakoX i 4O BMNNAT,
LLIO rapaHTYTb BMKYN NonepegHboro SOroBopy.

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

19.09.2022

[lata noromkeHHs [OKyMeHTa
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(83) A retention 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 wused for compensating any unrealized
performance. The retention bonus may be paid
subsequently, after the occurrence of a predefined
date or event.

(84) Proportionate consideration for a non-
compete commitment shall be payable in each case
based on an agreement between the employer and
the employee, in which the employee undertakes a
commitment not to take on work at organizations
engaged in the same field of activity as the employer.
Consideration for a non-compete commitment shall be
considered proportionate if its amount does not
exceed the amount the employer would have paid as
basic remuneration for the duration of the non-
compete obligation. Any consideration for a non-
compete commitment exceeding this amount shall be
classified as performance-based remuneration, and
thus the amounts exceeding the proportionate

consideration shall be subject to the rules of
instrument-based  payment, deferral and risk
adjustment.

(85) Mandatory severance pay shall mean the

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

(86) Severance pay according to the framework
system specified in the remuneration policy shall
be payable to the identified staff member in

(83) 3aoxouyBanbHa BunMata y 3B’A3KYy 3
YyTPUMaHHAM nepcoHany moxe OyTn BunnadveHa B
Haa3BMYaNHUX CUTYaUisx (Hanpykniag, 3MiHa ynpaeriHHS
KOMMaHii, pPEecTPyKTypu3aLisi, CKOPOYEHHHA), B SIKOMY
KOMNaHid, €Ka nignagae nig iHCTUTYUinHYy cdepy
3aCTOCYBaHHsl, Mae OCODMNMBUMI iHTEPEC [0 YTPUMaHHS
NeBHUX MpauUiBHUKIB | MOXe HaneXHUM  Y/MHOM
nigrpymatn  NpudamHKM gns uboro.  [pucymkeHHs
3a0X04yBarnbHOI BUMNatM y 3B'A3Ky 3 YTPUMAHHSM
nepcoHany He 3anexuTb Big pe3ynbTarTiB AiaNbHOCTI, ane
BOHO He Moxe By Tu BUKopucTaHe Ansi koMmneHcauii 6yab-
AKUX Hepeari3zoBaHux pesynbTartiB  OiSnbHOCTI.
3aoxouyBanbHa npemMmis y 3B'A3Ky 3 YTPUMaHHAM
nepcoHany Moxe OyTu BunnadeHa 3rogom, Micns
HaCTaHHs nonepeaHbO BM3Ha4YeHol gatm abo noaii.

(84) MponopuinHun posrnan yroam npo
HEKOHKYPEeHLUil0 CMradyeTbCs B KOXKHOMY BMNaaKy Ha
nigcTasi 4OroBopy Mk poboTOAaBUEM i NMPaLiBHUKOM, B
AKOMYy npauiBHUK Oepe Ha cebe 3000B'A3aHHA He
OpaTucsa 3a poboTy B OpraHisauisix, Lo 3aiMatoTbCA TiEto
X cdepoto OisnbHOCTI, Wo i poboTogaseub. Posrnsg
yroau npo HEKOHKYPEHLLII0 BBaXaeTbCA MNPONOpLiiHUM
(cniBpo3MipHUM), SKLLO NOro po3Mip He NepeBULLLYE CYMy,
AKy poboTodaBeLb BMMNnaTne Ou sik 6as3oBy BuHaropoay
3a yac [ii 3000B'A3aHHA HEKOHKypeHUii. Byab-akui
po3rnag yroan npo HEKOHKYPEHLLIO, WO NepeBULLYE LItO
CyMy, KnacudikyeTbCsl Ik BUHaropogda 3a pesynbTatamu
OiSNbHOCTI, i, TAKUM YMHOM, CYMW, LLO MNEPEBULLYIOTb
MponopLiHy BUMNaTy, NignaraTb NpaBuinamM onnatm Ha

OCHOBi  IHCTPYMEHTIB, BIACTPOYKM Ta KOPUryBaHHS
PU3KKIB.
(85) OboB'sAI3KOBa BUXigHa AOMNOMOra 03Ha4yae BUXigHY

goromory, cnrnaTta skoi € 060B'sI3KOBOIO BigNOBiAHO A0
MoNoXeHb TPYAOBOrO 3aKOHO4aBCTBa abo KONMEKTUBHOIO
poroBopy. Taki BunNnatyM TakoX BKIOYaOTb Oyab-dke
BiLUKOOQYBaHHS, WO CNnadvyeTbCcs 3rigHO 3 CygoBMMM
PiLLEeHHAMN NPOTU KOMNaHii (Hanpuknag, HenpaBoMipHe
3BiflbHEHHA). Y pasi, S9KWOo B KpaiHi MicueBi HOpMM
TPyOOBOrO 3aKOHOAABCTBA HE 3a3Ha4atoTb 0DOB'I3KOBY
BUXiOHY OOMOMOry Yy BWNagKy OOHOCTOPOHHBOMO
MPUNMHEHHsT poboTodaBLEM MNPaBOBIAHOCKMH, abo vy
BMNaKy, SIKLLO MiCLIEBI HOPMU TPY40BOro 3aKOHO4aBCTBa
3a pgaHnx obctaBuH He nepeabayaloTb  3aKOHHOI
MOXNMBOCTI  Ansl  OQHOCTOPOHHLOrO  MPUMNMHEHHS
TPpydoBUX BIiOHOCWH, CMpaBegnvBa KOMMEHcauis, ska
BUNNa4vyeTbCcsd 3a  nepioq  6e3pobiTTs, MOXe
po3rnsigaTmcs Sk oboB'A3koBa BUXigHA gonomora. Taka
KOMMEHCcaLisl po3rnsagacTbCs SK CNpaBeanveay BUNagkKy,
AKWOo poboTodaseLb BUMMavye il Sk yMOBY MPUMMHEHHS
NMPaBOBIQHOCMH 3a B3aEMHOK 3rogol, i BOHA He
nepeBuLLlYE CyMy, sika 3a3BUYai BUKOPUCTOBYETHLCHA Ha
MiCLLeBOMY pPWHKY npaui Ans Takux Bunagkis, o6
3abe3neunTy KOMMEHcaLilo 3a nepiog NoLyky poboTu.

(86) BuxipHa ponomora BignoBigHO A0 pPaMKOBOI
cucTemMn, 3a3HayeHOi B MOniTUUi BUHaropoawm,
cnnavyeTbcs igeHTudikoBaHOMy MpauiBHMKY BigmnoOBigHO
00 YMOB, BU3Ha4YeHWX Yy NyHKTi (94) Lboro [NonoxeHHs.

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

19.09.2022

[lata noromkeHHs [OKyMeHTa

30 cTop.



©otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHa nonitmkn BuHaropoaun MixHapogHoi BaHkiBcbkoi rpynu OTI, sika nignsirac BnpoBagxeHHo B baHkiBebkin rpyni OTI B YkpaiHi

accordance with the conditions specified in paragraph
(94) of this regulation.

(87) Any severance pay that exceeds the mandatory
severance pay stipulated by the law or the collective
agreement, and any severance pay hot 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.
l1.4.5. Framework system of employment

termination benefits

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

(89) Range of employment termination benefits:

termination  of
the

until
discharge from

a/ basic salary
employment or
obligation to work,

b/ absence fee for the discharge period,

c/ severance pay,

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

e/ Dbenefits provided according to uniform

rules under the local collective
agreements and internal regulations,
f/ benefits payable under individual

agreements stipulated in a contract,
g/ settlement of the pro-rata part of
performance-based remuneration.

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

(87) byob-gka BuxigHa [Jonomora, sika nepeBuLLyE
0boB'A3KOBY BMXigHY Aonomory, nepeabaveHy 3akoHOM
abo KOneKkTMBHMM [0roBOpoM, i Oyab-ska BuxigHa
JornomMora, LWO He BignoBigae npasunam BUXIAHOI
[0MoMOru BigNoBigHO 40 PaMKOBOI CUCTEMM, 3a3Ha4YeHol
B MmoniTuui BuHaropoan, abo WO MNepeBULLYE pPiBEHb,
nepeabavyeHnii TpygoBMM [AOrOBOPOM abo B3aEMHUM
JOrOBOPOM  MpPO  MPUMUHEHHST TPYAOBUX  BiOHOCWH,
MOBMHHA BPax0BYBaTUCS MpW po3paxyHKy YacTku 6a3oBoi
BMHAropogM Ta BUHaAropogu 3a  pesynbTatamu
LisANbHOCTI, @ TakoX MOBMHHI 3aCTOCOBYBaTUCS NpaBunia
onnatM Ha OCHOBI IHCTPYMEHTIB, BIiOCTpOYkM Ta
KOPUryBaHHS pU3KKIB.

.4.5 PamkoBa cuctema Bunnat 3a MPUNUHEHHS
TPyAOBUX BiAHOCUH

(88) bygb-siki BMNNatv, MNOB'A3aHi 3 MNPUNUHEHHAM
TPYAOBMX BiOHOCWH, MOBWHHI BigoOpaxaTn [OCArHyTi
MWHYNI pe3ynbTaTu OiANbHOCTI, i odHa Bunnata He
MoOxe OyTu noe's3aHa 3 HEAOCATHYTUMU pe3yrbTaTamu.
BignoBigHo, He Mmoxe OyTu mignucaHuM [OroBip Npo
MPUNWHEHHST TPYAOBUX BIOQHOCWH, 3rigHO 3 SKMM onnaTa
He 3anexuTb Bif pesynbTaTiB AignbHOCTI NpauiBHMKa abo
Je Taka Bunnarta BunnadvyBanacsd 06, He3Bakar4u Ha
30uTKM, NoHeceHi BawkiBebkin rpyni OTI B pesynbTari
[isiNbHOCTI NpauiBHuka abo HagMIpHOTO MPURHATTSA
pu3uky. [MonoxeHHs uUboro [MONOXEHHA  MOBWHHI
3acTocoByBaTUCA [0 BWMMaT LWOAO  MPUMUHEHHS
TPYyO0BUX BiAHOCWH.

(89) Crnektp BMINaT LWOOO MPUNMHEHHS TPYAOBUX
BiAHOCVH

a/ 6asoBa 3apobiTHa nnata A0 NPUMUHEHHS

TpydoBux BigHOCMH abo  3BiNbHEHHS  BiA

Tpy4oBoro oboB'aA3ky,

6/ BuMNarta NpoTArom nepiofy 3BiNlbHEHHS,

B/ BuxigHa goromora,

r/ po3rnsag yroaM npo HEKOHKYpeHUilo, 3a
YMOBM, WO LWOAO UbOTO MUTaHHS iCHye
porosip, i BeHeduiyiap cknagae 3asBy, Ha
nigcTaBi AKOI yroga Npo HEKOHKYPEHL 0 Mae
3anuwatmucsa B Cumi nicns  NpUNYHEHHS
TPyOOBUX BiAHOCWH Ha NEBHWUIA Nepiog Yacy,

A/ ninbrn, €Ki HagalTbCA 32  €4UHUMMU
npasunamu  BignoBigHO OO  MicueBUX
KONEKTMBHUX [OrOBOPIB  Ta BHYTPILLHIX
NOoXeHb,

e/ ninbry, AKi BMNNAYyrTbCA 3a OKPEMUMM
yrogamu, nepegbadeHnmm 4oroBopom,

€/ po3paxyHOK MNpOMopLifHOi BUHaropodn 3a
pesynbTaTtamMmu isfibHOCTI.

(90) Bunnarta ninbr 3a nyHkrom (89), nignyHkramu a/ e/,
30INCHIOETBCA OO0 [faTtu, nepepbadeHoi B TPyAOBUX
HOpMax YropwuHU Yy BUNadKy YrOpCbKUX KOMMaHiM
BaHkiBCbKOi rpynu, Ta [go pgatu, nepenbadeHol
MicLLeBMMKN TPYAOBMMU HOpMamMu y BUNagky |HO3emMHMX
KOMNaHin BaHKiBCbKoI rpynu.

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

19.09.2022

[lata noromkeHHs [OKyMeHTa

31 cTop.



©otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHa nonitmkn BuHaropoaun MixHapogHoi BaHkiBcbkoi rpynu OTI, sika nignsirac BnpoBagxeHHo B baHkiBebkin rpyni OTI B YkpaiHi

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

(92) If the person affected by the termination of
employment becomes entitled to performance-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
Plc’s Remuneration Committee.

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

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

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

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

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

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

ae/ 9 months, inthe case of atleast 20 years;

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

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

¢/ the benefits shall be paid upon termination of
employment, without deferral,

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

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

l1.5. Measuring performance and determining
the performance criteria

(91) PospaxyHOK Ta BuMNnara BMHAropogu 3a MyHKTOM
(89), nignyuktom €/, BigbyBaeTbCA BIANOBIAHO A0
3arafnlbHUX MpaBui, BUXOASYM 3 OUIHKM pesynbTraTie
OiSNbHOCTI, 3rigHO 3 NoYaTKOBUM rpadiikom.

(92) Axwo ocoba, WO 3BINbHAETLCSA, OTPUMYE NPABO Ha
ninbLryn 3a pesynbtatamy AIANbHOCTI MPU NPUNUHEHHI
npaBoBIiOHOCKMH, €Ki NignaraloTb cnnaTi 3a paHilwe
BCTAHOBNEHUM OroBOPOM/MOMITUKOIO, i MPUHLMMKN TaKol
BMNNAaTU cynepedaTtb NOMNOXKEHHAM LbOro JOKYMEHTY, TO
00 NPUNUHEHHST TPYAOBMX BiAHOCUH 3 0cobo0 Mae ByTu
nignucaHWn JOroBip, SIKMA rapaHTye, WO npasuna Ta
npuHumMnu MoniTukn BuHaropogn baHkiBCbKOT rpynu
MOBHICTIO BUKOHYOTbCS LLOAO TakuX BUNNat/ninbr.

(93) Byab-sKnin OroBip NPO MiNbIM 3a MEXamv BUNaakKiB
Ta/abo nimiTie, nepeabadveHnx uum NonoxeHHsaM, Moxe
OyTW yKknageHun nvwe Ha niacTasi nonepegHboro
cxBaneHHs KomiteTty 3 nutaHb BuHaropogn OTP BANK
Plc.

(94) Cuctema BuNNaT 3a MNPUNWHEHHA TPYOOBUX
BIQHOCWH, WO CMMAadylTbCA MNOHa4 BCTaHOBMEHWUN
3aKOHOM piBEHb, NepeabadveHuii TpyJOBUM AOTOBOPOM, €
HacCTYMHOHO:

a/ piBeHb BuMnaT, ski MOXyTb OyTM OTpuMaHi Ha
€OWHIN OCHOBI, BM3Ha4YaeTbCA B rpynax B
3anexHoCTi Big TpuBanocTi poboTu, SIK po3mip
6a30Boi 3apolbiTHOI NnaTtu 3a:

aal 1 micaub, y pasi He MeHLue 3 pokiB;
ab/ 3 micsaui, y pasi He MeHLle 5 pokiB;
aB/ 5 micsauiB, y pasi He MeHwwe 10 pokiB;
ar/ 7 micsauis, y pasi He meHwwe 15 pokiB;
ag/ 9 micsauis, y pasi He MeHwwe 20 pokiB;
ae/ 12 micsuis, y pasi He MeHLwe 25 pokis;

6/ cyma, BM3HadeHa BIAMOBIAHO OO NigNyHKTY a/,
noBmHHa OyTm 3BaxeHa B CepedHbOMy 3a

NPOLLEHTHUMMN nokasH1Kamun OistnbHOCTI,
JocsarHyTummM 32 5 pokiB, WO nepeayTb
MPUMNWHEHHIO TPYA0BUX BiAHOCWH,

B/ BUNNATW  3OINCHIOIOTLCA  MiCNA  NPUMNMHEHHS
TPyOoBUX BiAHOCWH, 6e3 BiaCTpoYKN,

r/ npaBO Ha BUNNATU MPUNMHAETLCS,  SKWO
npaueBnawTyBaHHs NPUMNUHAETLCS

poboTogaBLUEM 3a HeraHUM 3BiNTlbHEHHAM abo Ha
nigctaBi MNpWYMH, MOB'A3aHMX 3 MNOBEAIHKOH
npaLiBHMKa LLIOAO TPYAOBOI AisiNbHOCTI.

(95) O6oB'A3KOBOK MEPeNyMOBO HadaHHS MnpaB Ha
BMNMATK BiQNOBIAHO OO NYHKTY (94) € Te, Wo TpyaoBui
OOroBip npauiBHUKa MOBWMHEH nepedbayaty MpaBoO Ha
BUMNMAATK, POONSYM MNOCWUMaHHSA Ha MOSIOKEHHS1 LibOro

[LOKYMEHTY .

L5 BwuwmiptoBaHHA pe3ynbTaTiB AiANLHOCTI Ta
BM3HA4Ye€HHA KpUTepiiB pe3ynbTaTtiB AifanbHOCTI

Cratyc AoKyMeHTa CornacoBaHo

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

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

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

(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
guarterly basis, concurrently with the debating of the
report on the development of the Banking Group’s

(96) Ha piBHi bBaHkiBcbkoi rpynun OTI1 OCHOBHUM
KpuTepiem OLLiHKMN pesynbTartis AisnbHocCTI,
MOB'A3aHOI 3 BMHAropogoto 3a pesynbTartamu OisrnbHOCTI,
¢ RORAC+ (ROE/COE, po3spaxoBaHWiA BignoBigHO A0
nyHKTY (97). Po3paxyHoOK LibOro nokasHuka 6asyeTbcs Ha
umdpax Yropcbkux Ta IHO3eMHMX KOMNaHi BaHKiBCbKOT
rpynu, SKi Hanexanu o Kona KOHCOMiAOBaHMX O0uipHiX
KOMMaHin MPOTAroM YCbOro OuiHIOBaHOrO (PiHaHCOBOro
POKY.

(97) Mpn pospaxyHKy LbOro MoOKa3HUKa BPaxOBYETbCHA
HacTynHe:

a/ [Ona BM3HAYEHHS 3HAYEHHS CKOPUroBaHOro
npubytky abo 30WUTKy nicns BupaxyBaHHS
nogaTky HeobxigHO 3acTocoByBaTU MOHATTS
«EKOHOMIYHUIA MPUOYTOKY; [HLIMMW CriOBamu,
OyxranTepcbkun npubytok  abo  36uTOK
KOPUIYETbCA 3@ OKPeMUMU  CTaTTaMK, He
noB'a3aHMMN 3 AiNOBUMM onepauismn (Taki K
3HELiHEHHS IyABiny B JOYipHIX KOMMNaHisX, JoXi4
Bi, npogaxy KOMMaHin rpynu, cneuianbHuA
nogaTtok Ha B6aHku ToLLO).

6/ BaprticTb BnacHoro kanitany (COE) Npynu OTI1
PO3paxoBYETbCA SK cepeHbO3BaXeHa BapTiCTb
BnacHoro kanitany (Country COE) kpaiH, LWo
OGepyTb y4acTb B onepauii, A€ BWKOPUCTaHI
BaroBi koediLliEeHTM € BHeckaMu [OO4ipHiX
KOMNaHin a0 cepegHbO3BaXEHOI  BapTOCTI
aktueiB SREP (RWA).

B/ BaprticTb BnacHoro kanitany (Country COE) ans
KOXXHOI KpaiHM BM3HA4YaeTbCHA HAa OCHOBI MoAeni
CAPM, ockinbkm cyma 6eTa-koeduiuieHTa
nepeBuLLye AOXOHICTb 6e3 pu3unKy i npemito 3a
PVHKOBUIN pu3KK, oe 6eTa € YyTnumBiCTiO 4O 3MiH
Ha puHKy. Mpn TakoMy po3paxyHKy LOXIAHICTb
0e3 py3nKy BapiloETbCS B 3aNEXHOCTI Big KpaiHu,
Tooi Ak Gerta-koedpiuieHT (1,3) i nmpemis 3a
PVHKOBUN pusnK (6%) oaHakoBi AN KOXHOI
KpaiHw.
(98) Pa3 Ha pik Harnsgoesa paga OTP BANK Plc. ouiHtoe
METOLOSOri0, fKka BMKOPUCTOBYETLCA ANSA PO3paxyHKy
LbOro MOKa3HWKa, i nNpuUAMae PpiLLEHHA MpPO  MOro
mMoaudikauito Tam, ae ue BunpaBgaHo.
(99) BusHayeHHs UiNMbOBOTO 3HAYEHHs MOKasHUKa
RORAC+ 3a pgaHun diHaHcoBMi pik GasyeTbcsa Ha
OCTaHHLOMY pivHOMY hiHaHCOBOMY nnai,
3atBepmxeHomy Papgoto anpektopisa OTP BANK Plc.
(100) Harnsgosa paga OTP BANK Plc. moxe 3miHioBaTK
LinboBe 3Ha4YeHHs OaHkiBcbkoro nokasHuka RORAC+
rPyrnoBoro piBHsA 3a aHWN hiHaHCOBWUIA PIK Y BiANOBIAb Ha
Taki 3aKoHoAaBYi 3MiHM Ta/abo 3MiHW, WO BigOyBatoTLCA
3a pPUHKOBMX OOCTaBWMH, $SKi CTalTbCA nicnsa  ix
BM3HAYEHHS, i IKi MalOTb CYTTEBWI O0'EKTUBHUIA BNIVB Ha
koHconigoBaHui npubyTok BbaHkiBcbkoi rpynu OTI1 abo
Ha JOCArHEHHS] BCTAHOBITEHMX LifTbOBUX 3HAYEHb.

(101) Harnsgoea paga OTP BANK Plc. wokBapTansHo,
napanenbHO 3 OBroBOpPEeHHAM 3BiTY NPO PO3BUTOK
npubyTKy BaHKiBCbKOi rpynu, BiOCTEXYE PO3BUTOK
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profit, monitors the development of the BANK group-
level RORAC+ indicator for the given business year
relative to its target value.
(102) A fundamental principle of the performance
measurement and assessment system is that the
extent of remuneration based on the performance
assessment —accompanied by an ex ante and ex post
assessment of the risks — is linked, in a two-tier
performance measurement system

a/ to the level of fulfilment of BANK-group / BANK

/ subsidiary-level institutional, and

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

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

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

(103/B) The  performance evaluation of the
institutional level objectives in relation to the Banking
Group Enterprises is given by the 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

nokasHnka RORAC+ rpynoBoro piBHs BaHky 3a gaHun
hiHaHCOBWIA PiK BiIHOCHO MOro LiNbOBOro 3Ha4YeHHS.

(102)  dyHaameHTanbHMM  MPUHLWMNOM  CUCTEMMU
BMMIiPHOBaHHA Ta OLiHKW pe3ynbTaTiB AiANbHOCTI € Te, WO
poO3Mip BUHaropoAM Ha OCHOBI OUiHKA pesynbTaTis
OiSNbHOCTI — WO CYnpOBOAXYETLCA MNOAanblIow Ta
nonepedHbo0  OLIHKOK  PU3MKIB  — TMOB'A3aHUA 3
OBOPIBHEBOKD  CUCTEMOK  OLIiHKM  pe3ynbTaTiB
QisnbHOCTI
al BMKOHaHHA Ha piBHi BaHkiBCcbKkoi rpynu / BaHky /
OOYipHIX KOMMNaHih - iIHCTUTYLIMHOro piBHs, a
TaKox
6/ iHauBigyanbHUX UiNen (4YUCnOoBi
iHOMBIQYanbHi LWini Ta koMneTeHuii).

NMOKa3HWUKMN,

(103) Pobnsunm akueHT Ha IHCTUTYUINHWMX Linsx,
OBOpIiBHEBA CMCTEMA CMPUSE YiTKOMY BU3HAYEHHKO Ta
MOHITOPWHIY MPIOPUTETIB, @ TaKoX MNOKpaLLye 34aTHICTb
KOHTPONIOBATK iHAMBIAYanbHi pe3ynbTatn LiAnbHOCTI,
TMM CcamMiM NigBULLYIOYN THYYKICTb CUCTEMU OLLiHKM
pesynbTaTtiB  gianeHocTi. PobotogaBeub Bu3Ha4vae
IHCTUTYUiVHI Ta iHOMBIAYarnbHi UWini, B TOMY Y1chi LiNboBi
3HAYEHHS, Ha piYHOMY PiBHI, 3anuiiaoymn 3a coboto NpaBo
3MiHIOBaTW iX BCepeauHi poKy Yy BiAMOBiAb Ha 3MiHU
PVHKOBMX OOCTaBMH, a TaKoX BiAMOBIAHO A0 CYMyTHIX
AinoBux iHTepecie poboTtoaaBus. IHCTUTYLiIVHI NOKA3HUKK
BKIMOMAOTh KNoYoBi Lini Bucokoro pisHa OTP BANK Plc.
Ta baHkiBcbkoi rpynm OTT1.

(103/A) OOPYJIP cknagae «6ibnioteky KIE», gka
MICTUTb iHOMBIQYyanbHi HeOOOB'A3KOBI MOKa3HWKM  3a
YCTaHOBO, TX BU3HAYEHHS!, OAVHULII0 BMMIPIOBaHHA Ta
BnacHuka ganHux. bionioteka KIE, cknageHa OOPYIIP,
LLOPOKYy 3aTBepmXyeTbca Harmsgosowo pagoto OTP
BANK Plc.

(103/b) OuiHka pesynbTaTtiB  AidnbHOCTI  Uinen
iHCTUTYUiHOrO piBHA Woao KomnaHi BaHkiBcbkoi rpynu
3abe3neyvyeTbCa LINAXOM  BUKOHAHHA  Linen cy6-
KOHCONiJOBaHOrO rPynoBoOro piBHA, a 3a BiACYTHOCTI
TaKux - MicLeBUX Liinemn.

(104) PesynbTati QisinbHOCTI, SIKi Cry»XaTb OPiEHTMPOM
ONs BMHaropoauM 3a  pesynbTatamy  OiAnbHOCTI,
BM3HAYalTbCA SK 3BaXeHe cepedHe apudMeTudHe
IHCTUTYLIMHMX Ta iHAMBIyanbHUX UinewW, npv LboMy
BaroBuin KoeilieHT NOKa3HWUKIB Ha iIHCTUTYLIIMHOMY PiBHI
3HWKYETLCA A1 KOKHOTO KepiBHWKA B Mipy 3HMKEHHS
PiBHA yNpaBniHHA. Y BUNaAKy KEPIBHUKIB, AKi BUKOHYIOTb
OYHKLiH0 BHY TPILLHBOrO KOHTPOSHO (BHY TPILLIHIA KOHTPOb,
KOMMNaeHC, YMpaBMiHHSA pu3nkamu), Len NpUHLMM
3aCTOCOBYETbCS 3 Ti€l0 pi3HULEID, WO MOKa3HMKU
IHCTUTYLIHOrO PiBHS BPaxoBYIOTLCHA 3 MEHLUUM BaroBUM
KoediLieHTOM — Ha OOWH HbKYe 3a JaHuiA opraHisauinHumn
piBEHb.

(104/A) InamBiayanbHi pe3ynbTaTtu AisnbHOCTI HE MOXYTb
OyTV «NIATArHYTI» 3a pesynbTatamy LisnbHOCTI rpynu
(cyB'ekta rocnogaptoBaHHsl), TOOGTO SKLWO pe3ynbTatm
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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% fulfilment, in which
case the employee is not entitled to performance-
based remuneration. Performance between the
performance threshold and the tolerance threshold
means the actual evaluation of the indicator, in which
case the employee is entitled to performance-based
remuneration based on the measured performance. In
the case of performance above the tolerance
threshold, in addition to the measured performance,
subjective aspects may be taken into account when
determining the performance value of the indicator
between tolerance  threshold and 100%,
acknowledging the actual effort of the employee to
achieve the given numerical target, or the lack thereof.

(104/C) The Management Committee of OTP BANK
Plc. may also set stricter thresholds than the
thresholds set by the Supervisory Board of OTP BANK
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
HODD, based on a preliminary examination of the
adequacy of the evaluations. In the case of employees
identified at the sub-consolidated and local levels, they
are checked by the head of the HR function of the
Banking Group Enterprise and, if he/she deems them

JisnbHocTi rpynn (cyb'ekTa rocnogaptoBaHHs) Kpalli 3a
pesynbTar  OUiHKA  iHOMBIOAyanbHWX  pesynbTaTiB
OiANbHOCTI, TO MepeBaxHy cuny Mae iHauBigyarnbHa
OLliHKa.

(104/B) Harnapgosa paga OTP BANK Plc. BcTtaHoBmoe
ABa noporn (nopir pes3ynbTaTiB  AiANbHOCTI, MNopir
TONEepaHTHOCTI) Ans  (PiHAHCOBMX MOKA3HWKIB, LLO
BVMKOPUCTOBYIOTLCS OJ15 OLUIHKW pe3ynbTariB OisirbHOCTI.
[locarHeHHs 3apaHoi Uini HWxYe nopory pesynbTaTie
fisnbHocTi 03HadYae 0% BUKOHAHHS, B TakOMy BUMNagKy
npauiBHMK He Mae npaBa Ha BuHaropogy 3a
pesynbTataMu OianbHOCTI. Pe3ynbTaTu AisnbHOCTI MixK
noporom  pesynbTaTtiB  AiANbHOCTI  Ta  NOPOroM
TONEPaHTHOCTI O3Ha4yae PaKTUYHY OLiHKY MOKa3HuKa, B
TakoMy BMNaZKy NpauiBHUK Mae NpaBO Ha BUHaropody 3a
pesynbTatamm AOiANbHOCTI Ha OCHOBIi  BMMIpPHOBaHUX
pesynbTaTiB AiaNbHOCTI. Y pasi pe3ynbTaTiB OisnbHOCTI
BMLLE  MOpory  TOMEpaHTHOCTI, AoAaTkoBo A0
BMMIPIOBaHUX pe3ynbTaTiB AiANbHOCTI, MPY BU3HAYEHHI
3Ha4YeHHA pe3ynbTaTiB  AiAfbHOCTI MNOKa3HWKa  MiX
noporom TonepaHTHocTi i 100% moxyTb ByTn BpaxoBaHi
cyO'eKTMBHI acnekTy, BW3HaO4YM PaKTUYHI  3ycunnd
npauiBHMKa B OOCATHEHHI AaHOI YMcernbHOI Lini, abo ix
BiACYTHICTb.

(104/B) Komitet 3 ynpaeniHHa OTP BANK Plc. Takox
MOXe BCTaHOBMOBATU Oinbll XOPCTKi MOPOrK, Hix
noporn, BcTaHoBneHi Harnagosoto pagoto OTP BANK
Plc., B Takomy Bunaaky Ui GinbLU >XOPCTKi MOpOrM MatoTb
nepeBaxHy cuny.

(104/T') Axwo B kpaiHi He ByAyTb BUKOHAHI IHCTUTYLLiMHI
uini, wopo skMx Harnsgoea paga OTP BANK Plc.
BCTAHOBMMNA HasIBHICTb OO'€KTMBHOI 0OOCTaBWUHW, LLO
HeraTMBHO BMMMBAOTb HAa MOKA3HWKW, ane 3HavyeHHs
noKasHuka BUWLLE MOPOry TONEpaHTHOCTI, To Harnsgosa
paga OTP BANK Plc. mae npaBo BigxvnuTu OLiHKY
MOKa3HWKIB iHCTUTYLIHOIO PiBHSI.

(104/0) Y pasi pesynbTaTiB LisnbHOCTI BULLE Mopory
TonepaHTHOCTI poboTodaBeLb, SKMM 3AINCHIOE npaBa
poboTofaBuUsi/ KEpiBHMK, WO NPOBOAUTL OLIHKY, Mae
npaBo MPUMHATU PilLEHHS MNP0 3HAYEHHS BUKOHAHHSA
nokasHuka Mixk noporom TonepaHTHocTi Ta 100%.
(104/E) KepiBHMK, WO NpoBOAUTbL OLHKY, MOBWHEH
3aBXau OOr'pyHTOBYyBaTW 3arnporioHOBaHe BiAXNEHHS
MixX noporom TonepaHTHocTi Ta 100%, sike TakoK Mae
OyTn 3aTBepaXeHe MpaBfiHHAM KOMNaHii y Bunagky
npauiBHuKa, npaweBnawToOBaHOro B Komnamii
baHkiBCbkOl rpynu, nicna Toro, sk [onoBa Ta
leHepanbHun  pgupektop OTP  BANK Plc. npunHss
piLLEHHsI woao Oyab-sKoro 3anporoHOBaHOro
BiAXWNEHHs1 y BMNaaKy KepiBHMKIB KomnaHin baHkiBCbKOT
rpynu, ineHTndikoBaHoro Ha KOHCOMiJOBaHOMY PiBHI.
(104/€) Y Bunagky npauiBHWKIB, iOeHTUdIKOBaHMX Ha
KOHCONiJAOBaHOMY PiBHi, BiXWNeHi OUuiHKA MNoAarTbCA
Mpe3ngeHTy Ta eHepanbHOMY AMPEKTOPY KEPiBHUKOM
OOPYJIIP Ha nigctaBi nonepegHbOi  NepeBipku
afeKkBaTHOCTi  OUiHOK. Y  BMNagky  npauiBHUKIB,
iAEHTdIKOBAHMX Ha cyb6-KoHconigoBaHoMy Ta
MiCLEBOMY PiBHSX, BOHU MNEPEBIPAITLCA KEPIBHUKOM
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inappropriate, initiates consultations  with  the

evaluation manager.

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

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

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

a/ as ageneral 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.

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

(108) The body/executive exercising employer’s rights
in respect of the person concerned is authorized to

cnyxbu no ynpasniHHO  nepcoHanoM  Komnawii
BaHKiBCbKOI rpynu i, SIKLWLO BiH BBaXae 1X HEAOLiNbHUMMU,
TO iHiLilOE KOHCYNbTaUil 3 KEpiBHWMKOM, LO NPOBOAUTb
OLLiHKY .

(105) OcHoBHE O4iKyBaHHSA LLOAO Linen nonsirae B Tomy,
O BOHW MOBUHHI OYyTU KOHKPETHUMW, OO'EKTUBHUMM i
aKTyanbHUMM, a TaKoX MOBUHHI 3abe3neunTn gocTaTHin
CTUMyNn  Ons  BWKOHAHHA  BMCOKOSIKICHOI  poboTu.
MeToaonoriyHo-nNpakTuiHe niarpyHTs 3abe3nedyeTbest
BMMIpPIOBaHHSAM  pes3yrnbTaTiB Ha piBHi bBaHky Ta
BaHKIBCbKOI rpynu; BM3HAYEHHS UiNbOBMX 3HaYeHb
BiAOyBaETLCA Nif Yac LLOPIYHOIo NPOoLeCcy MniaHyBaHHS.

(106) Wo cTocyeTbes ineHTUdIKoOBaHNX NpauiBHUKIB, K
MaroTb HaWbINbLL 3HA4YHUIA BNNMB Ha NPodiNb pU3nKy Ha
KOHCONiZOBaHOMY PiBHi (BMKOHaBYi aupekTopy KomnaHin
BaHKkiBCLKOT Tpynu, WO KNacuikyloTbCs SK KpeaWTHi
YyCTaHOBW), KIIOYOBI MOKA3HWKA OLiHKM pe3ynbTaTiB
LisAnbHOCTI, BU3Ha4veHi B NyHkTi (102), a TakoXX OCHOBHI
MNPUHUMNX  OUiHKW  pes3ynbTaTiB  AidnbHOCTI, WO
CTOCYIOTbCSl  OLiHIOBAHOrO  POKY,  3aTBepaXyrTbCs
Harnsgosoto pagoto OTP BANK Plc. He nisHiwe gatum
3aKkpuTTA 3aranbHux 360piB nonepeaHLOro hiHaHCOBOro
POKY.

(107) HacTtynHi ocobw/opraHn ynoBHOBaXeHi BU3HaYaTK
CTPYKTYPY IHCTUTYLIMHUX Ta iHOUBIOYyanbHUX LiNbOBUX
3aBaHb, BUKageHWX B iHAMBIAyarbHOMY O0OroBopi, 3
ypaxyBaHHsaM GibniioTekn KIE:

a/ 3a 3aranbHUM nNpaBuoOM, Y BUMNagKy
BMKOHaBYUX ANPEKTOPIB, iAeHTUIKOBaHNX Ha
KOHCOMigoBaHOMY piBHi KomnaHin
BaHkiBcbkOi rpynn, wo nepebyBaioTb nig
NPAMUM  MaXKOpPUTapHMM MNPaBOM BIIACHOCTI
OTP BANK Plc.: Harnsgosa paga OTP BANK
Plc.,

6/ WopJoiHWOro iAeHTUMIKoBaHOrO NepcoHany:
BMKOHaBYa Bnaga/opraH, WO 34iACHI0E
npaBa  poboTogaBsus, OOTPYIMYHOUUCH
MpaBun ynpasniHHA BaHkiBcbkoi rpynu OTI
(Ha MOMEHT BMOadvi UbOro pernameHTy:
MonoxeHHs Ne 35/2017.-JOG-6021), 3a
YMOBM, LLO MNOKA3HMKU IHCTUTYUINHOrO
6noky MOBWHHI 3actocoByBaTuUcA
piBHOMIpHO, BIAMOBIAHO [0 MONOXEHb
NignyHKTY a/ LWoA0 BUKOHABYOrO OMPEKTOpa,
CTOCOBHO BCIiX [HWMX igeHTUdIKoBaHUX
npauiBHMKIB, MpaueBnawTOBaHNX B Til Xe
KomnaHii  BaHkiBCbkOI  rpynu, WO i
BiZANOBIAHMI BUKOHABYMIN OpraH.

(107/A) Y Bunagky kepiBHWKIB OouipHiX BaHkiB, cBigoma
nosefiHKa Ta KoprnopaTueHa coLiarnbHa BignoBiganbHiCTb
(KCB) noBuHHI ByTun BKMOYEHi B AKOCTi iHAMBIQYanbHUX
nokasHukiB edekTBHoCTi. Pasom Ui OBa MOKasHUKU
MOBWHHI cknagatM He wMeHwe 10% edeKTUBHOCTI
BiZINOBIAHOroO KepiBHMKA.

(108) BukoHaBumii opraH/Bnaga, WO 34iACHIOE npasBa
poboTofaBuUs Woho BigNoBigHOI 0CcoOM, YNOBHOBaXXeHa
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conclude the individual agreements, and the HODD
and the HR Manager of the Subsidiary responsible for
the Banking Group Enterprise is responsible for
preparing the agreements for signing.

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

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

l1.6. 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.

Local remuneration policies established under the
present regulation may specify a retention period
which is longer or of higher proportion.

(114) With respect to the deferred instalments, the ex
post risk adjustment described in chapter I11.7.20 of
this regulation must be applied. With respect to the
retained part, an ex post risk adjustment only needs to
be applied insofar as the callback rules defined in
paragraphs (132)-(133) 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.

yknagatu iHgusigyaneHi gorosopu, a AOPYIIP ta HR-
MeHemkep [ouvipHbOI KOMMaHii, BignNoBiganNbHOI 3a
KoMMaHito baHkiBCbKOI rpynu, HECyTb BiAMNOBiAanbHICTb
3a nigroToBKy 4OroBOpiB 40 NiANUCAHHS.

(109) Tpouec  oOuiHkM  pe3ynbTaTiB  OiANbHOCTI
nepenbavennii y po3gini lll.8 uboro NonoxeHHs.

(110) binbw aeTanbHi NpaBMia BNPOBaAXXEHHA npoLecy
MOCTaHOBKM  Uinen nepegbaveHi B onepawuiviHin
npoueaypi nig Hassot «[paBuna cucTemm BUMiptoBaHHS
Ta ouiHkn pesynbTaTie gisnbHocTi OTP BANK Plc. Ta
OOYIpHIX KOMMNaHin-uneHiB baHkiBCbkoi rpynu»  (Ha
MOMEHT BuAadi uboro pernameHTy: Ne 49/2019.-HGI-
2174).

lll. 6 MpaBuna BIACTPOUYKMU Ta YTPUMaHHSA, NOB'A3aHi 3
BMHaropoAoo 3a pesynbTtataMmu BisnbHOCTI

(111) BuHaropoga igeHTudikoBaHnx npawiBHUKIB — AKLLO
B LUboMy [NonoxeHHi He nepenbayeHo iHwe — Moxe ByTu
BUNNayeHa Tinbku BignoBigHO Ao rpadika, BU3HAa4YeHOro
npaBuramMm BiACTPOYKM Ta YTPUMAHHS, BUKNaAEHUMM B
LbOMY po3ini.

(112) BuHaropoga 3a pesynbTaramu AiSnbHOCTI, WO

BUNNAYYETLCSH iAEeHTgIKOBaAHNM ocobam 3a
BiACTpPOYEHUM rpadiikoM nnatexis, AinUTbCa  Ha
KOPOTKOCTPOKOBi  (He BIiOCTPOYEHI) Ta BiACTPOYEH
BMNNaTW.

(113) 50% w4yacTvHM Ha oOcHOBI akuin (akuii abo
BipTyanbHMWX aKLin) KOPOTKOCTPOKOBOI (He BiACTPOYEHOI)
BUNNATW BUHaropoauM 3a pesynbTatamu OiAnbHOCTI
YTPUMYETbLCS MPOTArOM  OOHOrO POKYy Yy  BUMAAKY
nepcoHany, iaeHTUdIKOBAHOrO Ha KOHCOMigOBaHOMY
piBHi. BignosigHo, Ansa nepcoHany, igeHTudikosaHoro Ha
KOHCONiAOBaHOMY PiBHi, NONOBUHA KOPOTKOCTPOKOBOI (He
BiACTPOYEHOI) BUMMATM BUHAropoau 3a pesyribTatamu

OiANbHOCTI HA OCHOBI akKuUih € 4YacTUHOW, fKa He
YTPUMYETLCS, @ iHWa MonoBuHa — YacTUHOW, SkKa
YTPUMYETbCHA. Y MiCLEBUX MONITMKaxX BWHAropoau

NnpauiBHUKIB, CKMadeHUX 3rigHO 3 UMM MONOXEHHSIM,
MOXe BU3HayaTucs Ginblu TpuBanui nepiog yTpUMaHHS
abo GinbLuy YacTUHY yTPUMaHHS

(114) LUWo cToCcyeTbCA BiACTPOYEHMX BWMaT, TO
HeoOXiAHO 3acTOcOBYBaTW MoAdanblle KOpUryBaHHS
pu3ukie, onucaHe B po3aini 111.7.20 yboro NonoxeHHs.
LLlo cTocyeTbCA YacTuHK, sika yTPUMYETLCS, TO Modanslue
KOpUryBaHHSA pU3VKy Mae 3acTOCOBYBATUCH fMLLE B TUX
BMMagKax, KoOnMuM npaBuna MOBEPHEHHS BUMMaYeHnX
KOWTiB, BM3HayeHi B nyHkTax (132)-(133), Takox
3aCTOCOBYIOTbCA LLOAO YaCTUHU, SIKa Yy TPUMYETbCS.

(115) [Ona nepcoHany, igeHTUgikoBaHOro  Ha
KOHCOnNigoBaHOMY piBHi, BiACTPOYYETHLCS 60%
BMHaropogM 3a  pesynbTatamMu  LisnbHOCTI, WO

NPUCYDKYETLCS Ha iHAMBIAYanNbHOMY PiBHI.
(116) [Ona nepcoHany, igeHTugikoBaHOro Ha cy6-
KOHCONiZOBaHOMY Ta MiCLLEBOMY PiBHSIX, BiACTPOYYETLCA
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(117) For staff identified at sub-consolidated and local
level, 60% of the performance-based remuneration is
deferred if the total remuneration awarded to the
identified person in the year preceding the assessed
year exceeded the amount shown below for their
respective country:

Total Total
Country . Country .

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

(118) The fulfilment, per individual, of the total

remuneration for the year preceding the assessed
year, as defined in paragraph (117), must be
calculated on the basis of the rules determined for
investigation of the quantitative criteria determined in
RTS article 6.

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

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

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

(121/A) In respect of those shares which make up the
share-based part of the share-based performance-
based remuneration, and which will be paid to the
identified employee in the future (in particular the
deferred and retained part), the employee does not
have a right of disposal (so as an example for this part
he/she is not entitted 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.

40% BuHaropoaM 3a pesynbTatamu AisNbHOCTI, LWO
NPUCYIKYETLCS Ha iHAMBIAYanNbHOMY PiBHI.
(117) [Ona nepcoHany, igeHTudikoBaHoro Ha cyo6-

KOHconigoBaHoMy Ta  MicueBomy  piBHSIX, 60%
BMHaropoam 3a pesynbTaramm OistnbHOCTI
BiJCTPOYYETHLCH, AKLLIO 3aranbHa BMHaropoaa,

npucymkeHa igeHTndgikoBaHin ocobi 3a pik, Wo nepegye
OULiHIOBAHOMY POKY, MepeBuLLuna cymy, nokasaHy Hukye
Ons1 BignoBigHOI KpaiHu:

. 3aranbHa . 3aransHa
Kpaina Kpaina
BUHaropoga BUHaropoga
YropupHa 350000 eBpo CnoeayynHa 180 000 eBpo
YkpaiHa 240000 espo Cepbis 180 000 eBpo
PymyHisa 210000 eBpo XopgaTis 180 000 eBpo
Pocis 350000 eBpo YopHoropist 180 000 eBpo
Bonrapis 240000 eBpo CnoseHis 180 000 eBpo
AnbaHis 180 000 eBpO Mongosa 180 000 eBpo
ManbTa 180 000 eBpO IHLi 180 000 eBpO
(118) BwkoHaHHHA, Ha KOXHY 0CODy, 3aranbHoi

BMHaropogm 3a pik, Lo nepegye oOuiHIBaHOMY POKY, siK
ue BM3HauyeHo B NyHKTi (117) mae po3paxoByBaTucs Ha
nigctasi npaBwn, BU3HAYeHUX AONs  OOCHIAXKEHHS
KiNbKICHUX KpUTEpIiB, BU3Ha4YeHNX cTaTtTeto 6 RTS.

(119) YacTmHa BUHaropoam 3a pesynbTaTamu 4isirbHOCTI,
BiACTpOYeHa B nponopuii, 3asHadveHin y nyHkrax (111)-
(118), noBmHHa ByTK BUNNaveHa iaeHTMdikoBaHin ocobi
npoTarom 4 pokis, BiAMOBIAHO OO 3aranbHOro npasuna.
[ns yneHiB NpaBniHHA Ta BULLOrO KEPiBHULITBA YCTaHOB,
e Uboro BuMarae MiCLieBUin HarnsgoBuA opraH, TepMiH
BiICTPOYKM CTaHOBUTbL 5 pokiB. KomnaHis BaHKiBCbKOI
rpynM Mae npaBO BCTAHOBMOBATU CTPOK Bi4CTPOYKM,
GinbLUNIA HiX BigNOBIAHO 4O 3aranbHOro npaswmna.

(120) BigctpoyeHa  4yacTuHa  BUHaropogu 3a
pesynbTatamum AianbHOCTI NoBuHHa OyTu BuNNaveHa
piBHUMU NnaTtexamu (Hanpuknag, 15%, 15%, 15%, 15%).
OpgHak nig 4ac npuUAHATTA UbOro [loNOXeHHs MoXe
3Hagobutmncs, wWob BigCcTpodka BMHAropoguM  3a
pesynbTatamm AOiSNbHOCTI BuNnadyyBanacs nvwe B
OCTaHHIN pik nepiody BiACTPOYKN.

(121) HarpaHiwe MOXe OyTK BUNNayvyeHa
KOPOTKOCTPOKOBa (He BiACTpoYeHa) BunnaTa - NpoTsroM
PpOKYy, HacTyMHOro 3a OUiHIOBaHMM POKOM, nepLia
BiACTpOYEHa BMUNMaTa Ta YacTuHa, ska yTPUMYETbCS - Ha
ApyrMiA  pik  nicng  ouiHIOBaAHOrO pPoOKy, a pewTa
BiZICTPOYEHMX BMNNAT - LWOPIYHO Micns Lboro, BignoBigHO
00 npasun pospaxyHky posginy I11.9.

(121/A) UWo cTocyeTbCca TUX akuin, SKi  CknagawTtb
YacTUHY Ha OCHOBI aKLUil BMHaropogu 3a pesyribTatamu
DISANbHOCTI Ha OCHOBI akuii, i £Ika BUNIayYyeTbCs
ideHTndpikoBaHOMy MpauiBHUKY B nogarnbLuoMy (3oKkpema
BiACTpOYEHA YacTWHa i YacTuHa, fKa YTPUMYETbCS),
MpauiBHUK HE Mae MpaBa PO3MOPAILKATUCS HE (Takum
YMHOM, Hanpuknag, Ans uiei YyacTuHU BiH He Mae npaea
yKnagatu nonepegHin abo obOB'A3koBUA OOroBip, i He
MOXXE 3arnpornoHyBaTK MOro sk 3acTtaBy), i OinbLie Toro,
WOAO UMX akuih BiH He Mae npaea OTpUMyBaTU
OVBiOEHOM 0O MOMEHTY HabyTTsa Takux akuin.
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lI.7. Methods for risk adjustment of the
performance-based remuneration
l1.7.1. Determining the  performance-based
remuneration pool, ex ante risk adjustment
(122) For determining the extent of performance-
based remuneration with regard to the General Bonus
Pool, OTP BANK PIc 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 inrelation 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 PIc’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 entitted to make a decision on the application of
proportional performance-based remuneration,
including the deferral, subject to conditions, of
payment of the determined amount available for
performance-based remuneration.

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

annual basic remuneration

percentage (%) of basic remuneration
x 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

li.7 MeToan KopuryBaHHsi pU3uKy Ans BUHaropogm 3a
pe3ynbTataMmu QisasnbHOCTI

lI.L7.1 BusHayeHHA BuHaropoau 3a pe3ynbTaTammu
BiANBbHOCTI, NonepegHE KOPUryBaHHA PU3UKY

(122) [Ona BW3Ha4YeHHA pPO3Mipy BMHAropoguM 3a
pesynbTartamm AisANbHOCTI woao 3arankHoro
npemianbHoro dgongy OTP BANK Plc. 3actocosye
ridpygHuii  nigxig, 3a yMOBM, WO BU3HAYEHHS
MakKCUMarnbHOI CyMW, OOCTYMHOI ANSA BuHaAropoan 3a
pesynbTaTtamu OiSNbHOCTI, 3aneXuTb Big CTaHy Kanitany
BaHkiBCbKOI  rpynu  Ta  OdikyBaHMX  chiHAHCOBUX
nokasHukiB. OgHak Ha piBHI BaHkiBCbKOI rpynn, 6epyym o
yBaru iHouBigyanbHi pe3ynbTatyn OianbHOCTI YNeHiB
Mpymm OTI1, makcumanbHa cyma, J[AOoCTynHa Ans
BMHaropoau 3a pesyrnbTaTaMu AiafbHOCTI B JaHUA pIK,
BM3HadaeTbca Harnsgosoto pagoto OTP BANK Ple.
CTOCOBHO 3aranbHoro npemianbHoro doHay, a Takox
SKWO TakW  CTBOPEHO, CTocoBHO [logaTkoBoro
npemianbHOro doHay.

(123) MakcumansHa cyma, OCTYMnHa A4S BUHaropoam 3a
pesynbTaramn AisnbHOCTI i4eHTNGIKOBAHOro NepcoHany
B [daHWA piKk Ha piBHI BaHKIBCbKOI rpynu CTOCOBHO
3aranbHOro  nmpemianbHOro  ¢poHAQy i MOTEHUinHO
HopaTtkoBoro npemianbHoro ¢oHA4y, MOoBUHHA OyTu
BM3Ha4YeHa npoTtarom 45 gHie nicns 3aranbHux 36opiB
OTP BANK Plc., wo 3akpuBatoTb OLUIHIOBaHUIA piK.
Bunnatn 3 [JogatkoBoro npemianbHOro ¢oHgy MOXyTb
30iNCHIOBATMCS NULLE — HaBiTb 3a yMOBM, WO OyayTb
BMKOHaHi  O04aTKOBI YMOBM — SKWO KoedilieHT
3arasfibHOro Nnarexy, siku NoOBMHEH Oy T 34iINCHEHUM Ha
rpynoBoMmy piBHi 3 3aranbHoro Ta [logaTkoBOro
npemiansHoro gongy i OTP BANK Plc.'s Common Equity
Tier 1 capital, He nepeBuLye 2%.

(124) Axwo daktnyHe 3HayeHHs nokadHuka RORAC+
rpynoBOro piBHA 3a AaHW hiHaHCOBUI piK He BiAgNoOBiaae
LiNnbOBOMY 3Ha4YeHH0, abo He3anexHo Bid LbOro, SIKLLO
Le BunNpaBAaHoO cTaHoM KanitTany baHkiBcbkoi rpynu abo
OMiKyBaHUMK  (PiHAHCOBMMUW MOKa3HWKamK, Harnggosa
paga OTP BANK Plc. mae npaBo NpUAHATK piLLIeHHS Npo
3acToCyBaHHSA nponopuinHoT BUHaropoam 3a
pesynbTatamm OiSnbHOCTI, BKIIOYa4M BigCTPOYKy, 3a
YMOBM BUKOHAHHS YMOB BWMNaTU BU3HAYEHOI CyMw,
OOCTYMHOI ANns onnatv BMHAropogu 3a pesynbrartamu
DiSANbHOCTI.

(125) MakcumanbHWiA  po3Mip  BuHaropoaun  3a
pesynbTaramm AisinbHOCTI, [ocarHyTol Ha
iHOMBiQyanbHOMY PpiBHIi — TakKoX 3 ypaxyBaHHAM

nonoxeHb NyHkTiB (75) Ta (70/a)-(70/r) — noBUHEH ByTu
BU3HAYEeHMN 3a [OMOMOrow HacTynHoro wmetoay
pO3paxyHKy:
piuHa 6a3oBa BUMHaropoaa
BifAcOTOK (%) 6a30B0i BUHaropoau
X BiAcoTok (%) BuHaropoam 3a pesdynbtatamMu QisnbHOCT =
= LopiYHa JOCSHKHA Cyma BUHAropoam 3a pesynbTatamu
nisAnNbHOCTI

(126) Po3mip BuHaropoan 3a pesynbTatamu AisnbHOCTI
Ha opHy O0coOy MNOBWMHEH BW3HAYaTUCH  LUMSAXOM
3Ba)kyBaHHs BiJCOTKOBMX 3HaYeHb iHAMBIQYanbHOI OLliHKA
pe3ynbTaTiB AiANbHOCTI 3 ypaxyBaHHSIM MaKCMMarbHOro
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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 Plc’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.

l1.7.2. The ex post risk adjustment

(128) For identified staff, entittement 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
quantitative 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 criteriaare the following:

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

b/ Inthe case of asset management companies,
awoidance of a major decrease in managed
assets;

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

d/ In the 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:

pO3Mipy, OCTYMHOrO AN15 BUHAropoau 3a pesyfibtatamu
fisnbHOCTI, BU3Ha4eHoi Harnsgoeoto pagoto OTP BANK
Plc., Ta cniBBigHOLWeEHb (hikcOBaHOro oxody Ha OCHOBI
npuHUMNiB, BuM3HadeHux y [loniTudi BuHaropogu
BaHkiBCcbKOI rpynu.

(127) PiwenHa Harnagosoi pagn OTP BANK Plc. npo
BM3HAYEHHA MakCMManbHOI CymW, [OOCTYMnHOI Ansd
BMHaropogM 3a pesynbTatamv  OidrbHOCTI, MOXe
NpU3BECTWN OO0 3MeHLEHHss abo BiACTPOYKM BUHAropoam
3a pe3ynbTartaMmu OianbHOCTI HA iHAMBIAYanbHIN OCHOBI,
BMXOASYN 3 €QMHMX NPUHLUMIB.

[1.7.2. Moaanblue KOPUryBaHHA PUIUKY

(128) Onsa igeHTUdIKOBaHOrO nepcoHany npaBoO Ha
OTPUMaHHSA BiACTPOYEHUX BUMMAaT PO3rNS4aeTbCcs Ha
OCHOBI OLiHKHN KpuTepiiB, npuaaTHUX ans
BAMIpPIOBaHHA PO3CYANMBOCTI AIANbLHOCTI, a TakoxX
iHOMBiOyanbHMX PU3MKIB, MOB'A3aHMX i3 BigMOBIgHOW
OiSANbHICTIO.

(129) Y Bunagky igeHTUGIKOBAHUX  MpaLiBHUKIB,
npaueBnawToBaHnx B KomnaHisix BaHkiBCbKOI rpynu,
NPUCYIKEHHA BiOCTPOYEHOI YacTUHW BUHaropoan 3a
pe3ynbTaramm [iANbHOCTI BigOyBaeTbCA i3
3aCTOCYBaHHAM  KPUTEPITB  KiNbKICHOT  OLiHKKM, K
HanexHMM 4YMHOM BigoOOpaXaloTb CTabinbHy, CTilKy Ta
po3scyanuey poboTy. B KomnaHisix BaHkiBCbKOI rpynu, LWo
nignagaloTb nig Kateropii, BW3Ha4YeHi B PernameHTi
ynpaeniHHs BaHkiBcbkoo rpynoto OTIl (Ha MOMeEHT
Bugadi paHoro pernameHTy: [lonoxeHHs Ne35/2017.-
JOG-6021) kpuTepiamMM OLHKK €:

a/ Y BvNagKy KpPeAUTHUX YCTaHOB, BMKOHaHHS
BMMOIM  LLOAO  [OOCTaTHOCTI  perynsatvBHOIO
Kanitany, 6e3 BpaxyBaHHA NPMPOCTY Kanitany,
30iMNCHIOBAHOrO 41151 NOMNOBHEHHA KaniTany y poku
nicng poky, WO Cryrye OCHOBOK [Afisi NIaTexy
(T+1,T+2,T+3 i 1.4.), @ TaKOX HAKOMUYEHi BUTpPaTH
Ha pW3KK, Y BIOHOWEHHI WOAO0 UifboBOM
noKasHwuka, y POKV MiCrisi POKY, LLO CITyTy€ OCHOBOHO
ANg nnatexy

6/ Y BMNagKy KOMMaHin 3 ynpaBniHHA akTUBamu,
YHUKHEHHS1  3HAYHOrO 3HWKEHHS aKTVBiB B
ynpaeniHHi;

B/ Y Bunagky iHaHCOBMX KOMMAaHiN, sKi He

KnacugikyloTbCA K KOMMaHii 3  ynpasBniHHA
aKTMBaMu:

Ba/ Ha (akTOPMHroBMXx KOMMaHIAX —
NOCTiNHE  3POCTaHHS  HAKOMWUYEHOro
BiLWKoAyBaHHS nopTdens OebiTopcbKoi
3aboproBaHoCTi, nepenaHoro
GhaKTOPUHIOBIN KOMNaHIT;

B6/ Y BunagKy ni3MHroBUX KOMMaHin -—

cTaBka Stage 3 Ans BCbOro noptdens;
r/ Y BUNagKy KOMMaHin 3 pO3BUTKY HEPYXOMOCTi —
aHania  po3Mipy crnadeHux wrtpadiB  Ta
rapaHTiiHUX BUTpaT.

(130) MMpn  ouiHui iHouBigyanbHUX
po3rnsaaTbCs Taki 06CTaBVHNL

pu3uKiB
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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.

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

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

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

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

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

I11.8. 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

al BUKOHaHHSA 3000B'A3aHb, NOB'A3aHMX 3 TPy40BUMMK
BigHOCMHaMW,

6/ poTpumaHHs 3aKoHo4aBYMX NMOMOXEHb,
BHYTPILLHIX MONOXEHb Ta HOPMAaTMBHO-NPaBOBUX
aKTiB ynpaBniHHs, MOB'A3aHMX 3 e(EeKTUBHICTIO

poboTn, a TakoX MpPOMECIHMX BMMOr, LLO
CTOCYOTbCS JaHoi poboTu, Ta

B/ OOTPUMaHHS OMiKyBaHb poboTopasu,

noB'A3aHMX 3  YMNpPaBniHCbKOK  MOBESiIHKO
iAEeHTiKOBaAHOro npauiBHMKa.

(131) TlpoTArom yCbOro HemorawleHoro nepiogy

BiCTPOYKW, BNAMB, MOB'A3aHMN 3 LiANbHICTIO 0cobu, Lo

HanexuTb 0O cdepn  3acToCyBaHHA  MOMITUKK

BMHAropogu, sikui BigbyBaeTbCs B TOM Xe Yac, NOBUHEH
OyTu1 OUiHEHU, a PO3Mip BMHaAropoau 3a pesyrnbTatamu
OisANbHOCTI, sika BMNNaYyeTbCs y BigCTPOYEHUIA cnocib,
MoBWMHEH, Yy pasi HeobxigHocTi, OyTM BigNOBIHO
3MEHLLIEHUI.
(132) Harnsposa paga OTP BANK Plc. ynoBHoBaxeHa
BMPILLYBaTU MUTAHHSA OO0 NMOBEPHEHHs BUNMa4veHoil
BMHaropoauM 3a pesynbTaTaMu AiSNbHOCTI, L0
PO3paxoBYyETLCA/BUMMAYYETBCA  BIgMOBIAHIN  0COGI Y
3B'A3Ky 3 MepioaoM, Ha SIKMA BNnvBanu ob6CTaBMHW, LLIO
OaloTb NigcTaByM ANSA MOBEPHEHHS] BUMNMAYEHUX KOLUTIB,
AKLLO i4eHTUIKoBaHUA NpaLliBHUK
a/ OyB y4dacHukom abo BignosiganbHUM 3a
NPakTUKy, sika Npu3Berna 4O 3Ha4yHUX BTpar,
Talabo
6/ He BigNOBiga€e O4YiKyBaHHSIM, MOB'SI3aHMM 3
BiZINOBIAHICTIO Ta KOMNETEHTHICTIO, Ta/abo
B/ ©yno BUSIBIIEHO KpUMiHanbHe
npaBoropylleHHss abo ceprnosHi  360i,
3MOBXMBaHHA abo Hegoniku, skKi 3Ha4YHO
3aBganM  LWKOOW  XOPOLUIOMY  CTaHOBULLY
Ta/abo npubyTtroBocTi OTP BANK Plc. abo
Komnarii BaHkiBCbKOI rpynu.
(133) Y pasi obrpyHTOBaHOI nigo3pwu, WO Aae nigctasu
ONs1 MNOBEpPHEHHs  BUMMA4YeHoi  BuHaropoan  3a
pe3ynbTaTtamm gisiNbHOCTI, OCKINbK1 HEOOXiaHI HerawmHi A
ans 3abesnevyeHHs e(PEKTUBHOCTI TAKOro NOBEPHEHHS, TO
0o NpunHATTA pilweHHs Harnsgosoil pagyn OTP BANK Plc.
BignosigHO 0O nyHkTy (132), ane Makcumym Ha OfMH
Micaub, kepiBHuk [JOPYJIP  Moxe  npusynuHUTK
pO3paxyHOK BMHAropogu 3a pesynbTatamy LifrbHOCTI,
sika Oyna 3apobreHa, ane we He po3paxoBaHa. Ha
nigctaei piweHHs, ©6e3nocepegHboro abo  4epes
3anyyeHoro Aans  uboro 3aBdaHHa HR-meHepxepa
[odvipHbOi  KOMNaHiT, Mae OyTm  opraHizoBaHO
NPU3YMUHEHHS po3paxyHKy BMHaropogm 3a
pesynbTaTtamu AisnbHOCTI.

li.8. OuiHka pe3ynbTaTiB AQiANbHOCTI

(134) BusHayeHHs po3mipy BUHaropoau 3a
pesynbTatamm  LiSnbHOCTI  And  igeHTudikoBaHoro
nepcoHany BigbyBaeTbCs Ha OCHOBI KOMGIHOBAHOI OLiHKK
IHCTUTYLIHMX Ta iHAMBIAYaNbHUX LiNen, BUKNageHux B
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individual target agreement that accords with the
requirements of section IlI.5.

(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.

(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 ofthe Banking Group Enterprise is classified
as an identified staff member at sub-consolidated or
local level, the entitement to performance-based
remuneration is determined by the body exercising
owner’s rights, subject to preliminary approval by the
Chairman & CEO of OTP BANK Plc.

(137) With regard to the General Bonus Pool, for staff
identified at sub-consolidated and local level — except
in the cases defined in paragraph (137) — the
entittement 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
entitement 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 111.9 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

iHOMBIQyanbHOMY LiNbOBOMY AOroBOpi, O BiAnoBigae
BuMoram posginy Il1.5.

(135) IHOMBIAyansHi pesynbTartu [iSNbHOCTI
iAEHTUIKOBAHOrO MEPCOHANy OLUHIOITBCH  LLOPIYHO,
nicna 3akputTs 3aranbHux 306opie OTP BANK Plc. 3a
OaHni biHaHCOBUIA piK, BIAMOBIAHO 4O NOMOXEHb LIbOro
posainy.

(136) Lo cTtocyeTbea 3aranbHOro npemianbHOro oHay,
TO Ana ocib, npauesnawToBaHux B KomnaHisx
BaHkiBCbKOI rpynm Ta iAEHTMdiKOBaHMX Ha
KOHCOMIZIOBAHOMY piBHi, @ TaKOX $KLWO BUKOHABYUIA
avpekTop KomnaHii BaHkiBCbkol rpynu knacudikyeTbest
AK iAeHTudikoBaHU NpauiBHUK Ha CyB-KoHCOMiZOBaHOMY
abo wMmicueBOoMy piBHi, NpaBO Ha BWHaropogy 3a
pesynbTatamm OiSnbHOCTI BU3HAYaETbLCS OpraHoM, Lo
30iCHI0E MpaBa BMnacHWKa, 3a YMOBW nonepeaHboro
3aTBepakeHHs ['onoBoto Ta ['eHepanbHMM OUMPEKTOPOM
OTP BANK Plc.

(137) Wo cTtocyeTbes 3aranbHoro npemiansHoro doHay
ans nepcoHarny, iAeHTMdiKOBaAHOrO Ha cyb-
KOHCONiAOBaHOMY Ta MICLEBOMY pPIBHAX — OKpPiM
BMMNagKiB, BU3Ha4YeHnx nyHKTom (137) — npaBo Ha 3MiHHY
BMHaropogy Ta po3Mip Takoi BMHAropogu BU3HaYaeTbCA
NPOMNOPUIMHO A0 BMKOHAHHS PiYHMX Uinen, 3i 3HaHHAM
OYMKA  BMKOHABYOI BfagW, WO 34iMCHI0E Mpaea
poboToaaBLUs, BMKOHABYMM AMPEKTOPOM poboTodaBus
iAeHTUIKOBAHOrO NpauiBHUKA.

(137/A) Y Bunagky BUKOHaBYMX AupekTopis Komnadin
BaHkiBCbKOI rpynu, nNpaBo Ha dakTU4Hy BuNNaty 3
HopaTtkoBoro npemiansHoro cgoHay Ta i1 po3mip, Togi sK
y BMNagKy iHWux npadiBHukiB KomnaHin BaHkiBCbKOI
rpynu, cyma, sika moxxe 6yTun posnogineHa, NponoHyeTbCs
"onosoto Ta NeHepanbHuMm gupektopom OTP BANK Plc.
i3 3any4YeHHsIM 3acTynHKKIB ['eHepanbHOro oupekropa Ta,
y pasi HeobxigHocTi, Monosow [MpaBniHHA BigNOBIHOI
KomnaHii BaHkiBCbKOI rpynu. Buxogsum 3 nponosuuii,
dakTnyHe piweHHs npo Bunnaty 3 [dogaTkosoro
npemianbHoro  oHAY NPUUMAaETbCS, Yy BUNagKy
BMKOHaBYMX AupekTopie Komnanii BaHkiBCbKOI rpynu,
KEepiBHMM OpraHoOM akuioHepiB, Todi SIK y BUNaAKy iHLWNX
KEepiBHUKIB, npaLeBnaLwToBaHMX B KomnaHiax
BaHkiBCbKOI rpynu, CMiflbHO BUKOHABYUM LMPEKTOPOM
OOYIpHBOI KOMMaHii Ta ronoBOK KEPiBHOrO OpraHy
akuioHepiB.

(138) Bunnara Bu3Ha4eHoi Ta 3aTBEPAXKEHOI BUHAropoau
3a pesynbTaTamu LisiNbHOCTI — BKIHOYA4M NpaBoO Ha
BiJCTPOYEHI BUNNATK, a TaKoX BU3HAYEHHS CyMU/po3Mipy
BiJCTPOYEHOI BMMIIATM HA  OCHOBI  MOQANbLLOIO
KOpuUryBaHHs pusnky — BigbyBaeTbCcs BignoBigHO OO
nonoxeHb po3ainy I11.9 yboro MNonoxeHHs.

(139) bBinbw peTtanbHi NpaBuna, WO 3aCTOCOBYHTLCA
LLIOZO OLiHKKM pe3ynbTariB AisnbHOCTi —0cobnmBo, ane He
0OMEXyUMCb UMM,  CUCTEMM  KPUTEPIiB  OLiHKM
pesynbTatiB OinbHOCTI B AaHWA (piHAaHCOBMIA piK Ta

weights of the individual criteria — are set out in the | BaroBi  koediLieHTN iHOMBIAyanbHUX KpUTepiiB  —
operating procedure entiled “Rules of the | BuknageHi B onepauiviHin  npouenypi nig  Ha3BOH
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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).

l1.9. The settlement of
remuneration
(140) Payment of the performance-based
remuneration is aligned with the OTP Banking Group’s
business cycle.
(141) Payment of the performance-based
remuneration — unless stipulated otherwise in this
regulation — may only take place by the means
determined in section I1ll.4, applied in the ratios
determined therein, and in compliance with the
deferral rules set out in section 1l1.6.
(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.

performance-based

l1.9.1. Preparation for settlement of the
performance-based remuneration, duties
and responsibilities related to the
settlement
(144) In respect of the assessed year, the share price
applicable for settlement of the remuneration in the
form of remuneration converted into shares, in the
case of a preferentially priced share award the value
of the share award, and the specific parameters for
exercising the drawdown right, are determined by the
Supervisory Board of OTP BANK Plc in its decision
described in sections (56) and (59), by 20 June of the
year following the assessed year, at the latest.
(145) HODD notifies the Subsidiary HR Managers and
the staff members identified at consolidated level, on
the working day following the decision described in
section (56) at the latest, of the parameters
determined by the Supervisory Board of OTP BANK
Plc in its decision made in accordance with sections
(56) and (59). The HODD, in a notice, calls on the staff
members identified at consolidated level to make the
decision described in paragraph (146), and informs
them of the legal consequences of a failure to make
the decision.
(146) Staff members identified at consolidated
level may decide, in a written declaration sent in a
certifiable manner to the HODD by 12:00 (noon) on the
3rd working day following the making of the decision
of the Supervisory Board of OTP BANK Plc described
in paragraph (56), regarding whether they wish to

«[MNpaBuna cuctemmn BUMIPIOBAHHS Ta OUiHKN pe3ynbTaTiB
gisnbHocTi OTP BANK Plc. Ta [poJipHix KomnaHin
BaHkiBCbKOI  rpynu» (HQ MOMEHT Budadi LbOro
pernameHTy: Ne 49/2019.-HGI-2174).

.9 Po3paxyHoKk BuHaropoau 3a pe3ynbTaTamu
BisAnbHOCTI

(140) Bunnata BuHaropoau 3a pesynbtaramu AisnbHOCTI
y3romxyeTtbces 3 6isHec-Lmknom baHkiBcbkoi rpynun OTT.

(141) Bunnata BuHaropoau 3a pesyrnbTaTamu AisnbHOCTI
— SKWO B UboMy [MonoxeHHi He nepenbayeHo iHwe —
Moxe BigOyBaTUCH Tinbkn 3acobamu, BU3HAYEHUMM B
po3gini 1ll.4, 3acTocoByeTbCA Y  CRiBBIOHOLLEHHSIX,
BM3HAYEHMX B HLOMY, i 3 [AOTPUMaHHSAM MpaBun
BiACTPOYKW, BUKNaaeHux y po3aini lll.6.

(142) Axwo y ubomy lNonoxeHHi He nepeabayeHo iHLue,
pO3paxyHOK  KOPOTKOCTPOKOBOI  (HE  BiACTPOYEHOI)
YacTWHW BMHAropoau 3a pesynbTaTaMu OisiibHOCTiI MoXe
BigOyBaTUCA TiNMbKM MicnNsi NonepegHbOro KopuryBaHHS
pY3UKy, a onraTa BiCTPOYEHNX BUNNaT Moxe BigdyTumcs
TiNbKW NiCNA NOAanbLUOro KOPUryBaHHS PUSKKY.

(143) lNpauiBHWKKM, i0eHTUdIKOBaHI Ha KOHCOMIgOBaHOMY
PiBHi, MalOTb NPaBO LLe 00 pPo3paxyHKy KOPOTKOCTPOKOBOI
(He BigcTpoO4YeHoi) BMNNATM BM3HAYWUTK, BiONOBIAHO OO
MONOXEHHS LIbOro po3Ainy, dopmMy 3MiHHOI BUHAropogm
Ha OCHOBI aKuin LWOAO BCbOTO MMAATIXKHOMO LMKy
OLiHIOBaHOIO POKY.

.9.1 MiarotoBka OO0 po3paxyHKy BuHaropoau 3a
pe3ynbTaTamu AisnbHoOCTI, 060B'AA3KMK Ta
BignoBiganbHICTb, NOB'A3aHi 3 po3paxyHKOM

(144) Llogo ouiHOBaAHOTO pOKy, UiHA akuin, LWo
3aCTOCOBYETLCA ANA PO3paxyHKy BuHaropogun y dopmi
BMHaropoau, KOHBEpPTOBaHOI B akuii, y pasi npemii y
aKLisix 3a NpMBINenoBaHolo LiHOW, BapTiCTb BMHaropoau
Y aKUisiX, @ TaKoXX KOHKPETHI NapameTpu Ans 34iNCHEHHS
npaBa Ha BMpaxyBaHHs, BM3Ha4alTbca Harnsgosoio
pagoto OTP BANK Plc. y cBoeMy pilLieHHi, onucaHomy B
posginax (56) Ta (59), He nisHiwe 20 4epBHHA POKY,
HaCTYMHOro 3a OLiHIOBaHNM POKOM.

(145) OOPYJIP nosigomnsae HR-meHemkepiB [ ouvipHix
KOMMaHin  Ta npauiBHUKIB, iOeHTUdIKOBAHUX  Ha
KOHCONiZOBaHOMY PiBHi, HA HacTynHWA poboynin OeHb
nicns NPUAHATTS PiLLIEHHS, onMcaHoro B po3aini (56), npo
napameTpu, BusHaveHi Harnsigosoto pagoto OTP BANK
Plc. y cBoemy pilleHHi, NpuURHATOMY BIANOBIAHO 00
posginis (56) Ta (59). OOPYJIP, y noBsigoMneHHi,
3aKnukae npauiBHUKIB, iAEHTUIKOBaAHMX Ha
KOHCONiZOBaHOMY PiBHi, MPUAHATA PiLLEHHS, OnucaHe B
nyHkTi (146), Ta iHdoOpMye TX MpPO MpaBOBi HacCNigKu
HEMPUAHATTSA PiLLEHHS.

(146) MpauiBHUKY, ineHTUdikoBaHi Ha
KOHCOMiAOBaHOMY pIiBHi, MOXYyTb BWpIiLUTU B
nucbMoBIN 3aaBi, ska Hagcunaetbca LOOPYJIIP B
3acBigyeHuii cnocib o 12:00 (nonygHs) 3-ro pobo4oro
OHA nicna NpUAHATTA pilleHHa Harnsgosoi pagyn OTP
BANK Plc., onncaHoro B nyHkTi (56), Wwogo Toro, 4m
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receive the asset-based part of the remuneration for
the assessed year as remuneration converted into
shares, or as a preferentially priced share award. The
declaration made within the deadline in respect of the
assessed year, for both the short-term (non-deferred)
and the deferred instalments, may be made using
the form constituting Annex 1 to the Regulation,

and is irrevocable.

If the entitled person does not

make a declaration, or if the declaration is incomplete
or late, then in respect of the assessed year the share-
based part of the entitled person’s performance-based

remuneration

will be settled as remuneration

converted into shares. If the entitled person concerned
holds several positions falling within the scope of the

remuneration

policy and identified at consolidated

level, the declaration must be completed in respect of
every single position held.

(147) Preparing the tasks necessary for settlement of
the performance-based remuneration, and, following
the performance assessment and the risk adjustment,
handing over the documents necessary for the

settlement to

the payroll department, is the

responsibility of the following persons/organizational
units, depending on the identification level of the

persons

stipulated in
Remuneration

the
and on

Banking  Group

Policy, the means of

performance-based remuneration:

a/ in the

consolidated
institution

case of staff members identified at
level, employed at an
leading a sub-consolidated

group, and at a Banking Group Enterprise in
the same sub-consolidated group as it, and
those employed at an institution that is not in
the sub-consolidated group,

aa/

with respect to the cash bonus, the
Subsidiary HR Manager of the
institution leading the sub-consolidated
group or the institution that is not in the

GaxxatoTb BOHU OTpUMAaTU YacTUHY BUHAropoam Ha OCHOBI
aKTVBIB 3a OLiHIOBaHWI PiK SIK BUHAropoay, KOHBEPTOBaHY
B akuii, abo SK Mpemito y aKkuigax 3a npvBinenoBaHo
uiHoto. 3asBa, cKrnageHa y BCTaHOBIEHUI TEPMIH LLOAOO
OLHIOBAHOIO pPOKYy, $IK [Ofs KOPOTKOCTPOKOBMX (He
BiCTPOYEHUX), TaK i ANS BiOCTPOYEHUX BUMNNAT, MOXe
Oyt 3pobneHa 3 BMUKOPUCTaAHHAM copMM, LWO
ctaHoBuUTb [Jopatok 1 Ao uboro lonoXxeHHs, i €
Ge3BigKNUYHOK.  AKWO YMNoBHOBaXeHa ocoba He
cknagae 3asBy, abo SKLIO 3asiBa HEMoBHa abo HagicnaHa
3 3ani3HEeHHsM, TO LLOAO OLiHKBAHOMO POKY YacTuHa Ha
OCHOBI aKui BMHaropogu 3a pesynbTtaramu OisirbHOCTI
Takoi YMOBHOBaXKEHOI 0COOM  pPO3paxoBYETbCA  SK
BMHAropoga, KOHBEPTOBaHa B akuii. Akwo BignosigHa
YyNOBHOBaXkeHa ocoba 3almae Kinbka nocag, Lo
nignagawTe nNig  cdepy 3acToOCyBaHHS  MOMITUKK
BMHaropogM, Ta igeHTudiikoBaHa Ha KOHCOMigoOBaHOMY
piBHi, TO 3asiBa NoBMHHA OyTW CKNageHa Lo[0 KOXHOI
OKpeMoi nocagu.

(147) TigroToBka 3aBOaHb, HEOOXIOHMX ANS PO3paxyHKY
BMHAropogm 3a pesynbTatamy 4iSnbHOCTI, i, NiCNS OLiHKN
pesynbTaTtiB  OiANbHOCTI Ta KOPUTYBaHHA  PU3UKIB,
nepegada JOKYMEHTIB, HEOOXIAHUX OMs1 po3paxyHKy, A0
BioOiny HapaxyBaHHsi 3apobiTHOI nnartu, € 0boB'A3KOM
HacTyMHWX ocib/opranisauinHux Nigpo3ainis, 3anexHo Big,
piBHA igeHTudikauii ocib, nepegbayeHnx [loniTukoro
BvHaropogn  baHkiBCbKOI  rpynn, Ta  BignoBigHoO
BMHAropogm 3a pesyrnbTataMu 4isnbHOCTI:

a/ y BMNagKky npauiBHYKIB, iOeHTUdIKOBaHUX Ha
KOHconigoBaHOMYy PpiBHi, £k npaulolTb B
YCTaHOBI, WO O4YONIE Cyb6-KOHCONiQOBaHYy
rpyny, i B KomnaHisix BaHKiBCbKOI rpynm Tiei x
cyb6-KoHconigoBaHoI rpynu, WO i BOHa, a TaKoX
TUX, XTO MpaLlO€E B YCTaHOBI, sIKa He HanNeXxuTb
[0 cyb6-KoHconigoBaHoI rpynu,

aa/ wopno rpowosoi npemii, HR-meHegxep
[ o4ipHLOI KOMNaHii yCTaHOBMU, LLIO O4ONIE
cy6-koHconigoBaHy rpyny abo ycTaHoBW,
sIka He HanexuTb A0 cyb-KoHCcoNigoBaHOI

sub-consolidated group (for the roynm  (Ans  uinem  UbOrO  MYHKTY:
purpose of this paragraph: competent KomneTteHTHU HR-MmeHenxep),
HR manager),

ab/ if the staff member has chosen ab/ skwo npauiBHMK obpaB  BMHaropogy,
remuneration converted into shares, or KOHBEPTOBaHy B akLii, abo 3a BigCyTHOCTI
in the absence of a declaration, with 3a4BW, woao HanNeXHUMm YMHOM
respect to the duly entitled identified ineHTngikoBaHoOro npauiBHMKa,
staff member employed at a npaueBnawiToBaHoro B  YropcbkKin
Hungarian Banking Group komnaHii BaHkiBcbkoi rpynu, JOPYJIP
Enterprise, the HODD provides for the 3abesneuye po3paxyHOK akuin, 3a yMOBM,
settlement of the shares, with the o komneTeHTHU HR-meHeoxep Hapae
proviso that the competent HR NiTPUMKY, SIKWO Ue HeobxigHo, ans
manager provide support, where HagaHHs  iHdopmauii, HeobxigHoi Ans
necessary, for the provision of the TaKoro po3paxyHKy;
information  necessary for the
settlement;

ac/ with respect to an identified staff aB/ woOo igeHTudpikoBaHOro  mpauiBHUKA,
member employed at a Foreign npaueBnawToBaHoro B  |Ho3eMHin
Banking Group Enterprise, the KoMnaHii BaHkiBCbKOI rpynum,
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competent HR manager arranges for
the settlement of the virtual shares,
taking into account the numbers of
virtual shares approved by the HODD;

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

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

b/ 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 (148)-(150)), with the
difference that, in respect of Banking Group
Enterprises employing such staff members
identified at consolidated level, competent HR
manager should be taken to mean the
body/person exercising employer’s rights in
relation to the employee, which responsibility
the chairperson of the body/person exercising
employer’s rights in relation to the employee
may delegate to the manager responsible for
performance of the human resource
management function, notifying the HODD,
provided that this does not impede execution of
the settlement tasks within the deadline

¢/ inthe case of staff members identified at sub-
consolidated and local level, employed at an
institution leading a sub-consolidated
group, and at a Banking Group Enterprise in
the same sub-consolidated group as it, and
those employed at institutions that are not in
the sub-consolidated group, the settlement
of the performance-based remuneration (cash
bonus, and the \virtual share award in
accordance with the rules on remuneration
provided as remuneration converted into
shares) in compliance with the requirements of
this regulation is the task and responsibility of

6/ y BMNagky npauiBHUKIB,

B/

KOMMETEHTHWN
OopraHi3oBye
aKLin 3
BipTyarbHNUX
OOPYIP;

ar/  sKWwo npauiBHUK 0b6paB Npemito y akuisx 3a
npuBINenoBaHolo LiHo, To [lenapTameHT
Bek-odhicy kasHadencTBa Ta ynpaBniHHA
UiHHMMKM  nanepamm  OTP  BANK Plc.
NiKNy€eTbCS npo YKNageHHs
nepcoHani3oBaHmx [OroBopiB,
HeobXiAHMX AN 30iNCHEHHS LIbOro Npaea,
y BUNagKy npauiBHuKa,
npaueBnawToBaHOro B  YropcCbKin
KomnaHii baHkiBCbKOI rpynu;

ag/ vy BMNaaKy npauiBHMKa,
npaueBnawToBaHoro B IHO3eMHin
KomnaHii baHkiBcbkoi rpynu, JOPYJIP
Hagcunae nepcoHani3oBaHi [40roBopw,
HeobXiaHi Onsi 34iMCHEeHHSA LbOro npaea,
KoMneTeHTHoMy HR-meHemxepy, skun
niKNyeTbCS npo JoonpauoBaHHA
JOroBopy Ta Mpo MWOro YKNageHHs 3
npauiBHUKOM.

HR-meHemxep
poO3paxyHOK  BipTyanbHWX
ypaxyBaHHAM KiNbKOCTI

akuin, 3aTBePAKEHNX

iEHTNGIKOBaAHMX Ha
KOHCOMiaoBaHOMY PpiBHi, MpaLleBnalTOBaHNX
KOMMaHieto BaHKiBCbKOI rpynu, gka He HaneXwuTb
[Jo  cyb-koHconigoBaHoOi  rpynu i He
KnacudikyeTbCa SAK ycTaHOBa, 3aBfaHHA Ta
000B'A3KM Taki X, AK i B NignyHkTi a/ (Takox i3
3aCTOCYBaHHAM BigNOBIgHUX MOMOXEHHSA MYHKTIB
(148)-(150)), 3 TOKO pi3HULEID, WO, CTOCOBHO
KOMMaHin BaHkiBCcbkol rpynu, AKi
npaLeBnawToByOTb Takux npauiBHUKIB,
iAEHTUIKOBAHMX Ha KOHCOMI4OBaHOMY  PiBHI,
KOMMNETEHTHUI HR-meHemxep NoOBUHEH
cnpuaMaTucs y 3HaveHHi opraHy/ocobu, ska
3ilCHI0E NpaBa poboToaaBLs Mo BiAHOLEHHO 00
npauiBHWKa, 4uiO  BiAMNOBIdaAnbHICTL  rorosa
opraHy/ocobu, sika 34ilcHI0e NpaBa poboToaaBLs
Mo BigHOLLEHHIO 4O NpaLiBHUKA, MOXe Oenerysatu
MeHeKepy, BiAnMoBiganbHOMY 3@ BMKOHAHHS
GYHKLUIT ynpaBniHHSA JIOACBKUMK  pecypcamu,
nosigomMnstoum npo e JOPYIJIP, 3a ymoBw, WO Lie
He npu3Bede 0O He BMKOHAHHS pPO3paxyHKOBUX
3aBaHb Y BCTAHOBIIEHWUIA TEPMIH,

y BUNagKy npauiBHUKIB, ieHTU(IKOBaHNX Ha cy6-
KOHCOMifgoBaHOMY Ta MicUeBOMY piBHSX,
npaueBnawToBaHMX B YCTaHOBI, WO OYONIOE
cyb6-koHconigoBaHy rpyny, i B Komnanii
BaHkiBCbKOI rpynu Tiei X cy6-KOHconigoBaHoiI
rpynu, WO i BOHA, a TakoX TUX, XTO Mpauloe B
ycTaHoBax, #AKi He Hanexatb pJo cy6-
KOHCOMiA0BaHOI rpynu, po3paxyHOK BUHAropoau
3a pesynbTaramu QisnbHOCTI (rPOLLOBOI Npemii Ta
npemii y BipTyanbHMX akuisx BignoBigHO Ao
npaBuIil Mpo BWHAropody, ska HaOgaeTbCs SK
BMHAropoaa, KOHBEpPTOBaHa B  akudii) 3
OOTPUMaHHSAM  BMMOr  LbOro  [lonoxkeHHs €
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the competent HR manager, with the proviso
that, in respect of the subsidiaries of the
institution leading the sub-consolidated group
that employ an identified staff member, the
responsibility of the body/person exercising
employer’s rights in relation to that employee
also applies.
(148) In the case defined in subsection (147)ad/ of
paragraph (147), HODD and the Legal Directorate
participate in the preparation of the template of the
individual contract to be concluded by the Markets 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 Markets and
Securities Back Office must provide for the settlement
of the shares and collection of the purchase price.

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

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

(151) The HODD, on the 4th working day following the
decision described in paragraph (56), informs the

3aBOaHHAM Ta BignoBiganbHICTIO KOMMNETEHTHOro
HR-meHeoXepa, 3a ymOBM TOro, LWO LWOAO
OOYipHIX KOMMaHin yCTaHOBW, WO O4OMe cyb-
KOHCONigoBaHy rpyny, ska npaueBnalToBye
iAeHTMIKOBAHOrO npauiBHUKA, BiAMOBiAanbHICTb
opraHy/ocobu, Wwo 3AifcHoe NpaBa poboToaaBLs
LLIOAO LbOro MpauiBHMKa, TakoX 3aCTOCOBYETbCA.
(148) Y Bunagky, Bu3HadeHoMy Y nianyHkTi (147)ar
nyHkty (147), OOPYJIIP Ta KOpugnyHuii genaptameHT
BepyTb yyacTb y NigroToBLi WabnoHy iHAMBIQYyanbHOM
OOroBopy, WO ykrnagaeTbca [lenaprameHTom Gek-odpicy
Ka3HayencTBa Ta ynpasniHHA UiHHMMKM nanepamun OTP
BANK Plc. Y Bunagky 34iliCHEHHSA MpaB Ha nigcTasi
goroBopiB, 6ek-oic kasHavyenctBa Ta ynpasBriHHA
uiHHimm  nanepamm  OTP BANK  Plc.  NOBUWHHI
nepeabaymTn po3paxyHoOK akuii Ta CTArHEHHS MOKYMHOI
LiHW.
(149) Y Bunagky, onucaHomMy B NignyHKTi (147)ag nyHKTY
(147), womo nMpaudiBHWKIB, MpauUEeBnawTOBaHMX B
IHO3eMHI kKomnaHii BaHKIBCbKOI rpynun, po3paxyHoK
Mpemii y akuisx 3a MNpUBINIENOBAHOK LIHOK Y SKOCTI
BipTyanbHMX akuin 3abe3nevyeTbca poboTogaBLeM
iAEeHTUMIKOBAHOro npaliBHUKA, | TakUM YMHOM  MiX
npauiBHUKOM Ta Moro poboTodaBLEM YKIaOaeThecs
goroeip. Konito opuriHany yknageHoro 4orosopy
HeoOxigHO HeramHo Hanpasutu po [HOOPYIIP. HR-
MeHemkep [odipHbOI KOMNaHii Ta KepiBHWUK/OpraH, Lo
34iNCHIOE NpaBa poboToaaBLS LWOA0 TAaKoro npauiBHMKa,
HeCyTb ChifNbHY BiAMNOBIAaNbHICTb 3a Te, LWOoO po3paxyHOK
npemii y akuigx 3a npuBifieNoBaHOK LIHOK Yy SKOCTI
BipTyanbHMX akuii BiabyBcs BignoBigHO OO YKageHoro
O0roBopy.
(150) Ha BigmiHy Big nonoxeHb NyHKTIB (147)-(148), y
BMNaAKy MpauiBHWKIB, NpaueBrnawToOBaHMX B YTrOPLLMHI,
siKi Manu npaeo 6patn yyacTb B Opradizauii ESOP OTI
BAHKY vy 3B's3Ky 3 gaHMM OLiIHIOBaHMM POKOM, SKi
3pobunu OincHy 3asBy NPO y4acTb, @ TaKOX He 3pobunu
3a8By MNpO 3HATTA BIACTPOYEHMX BMNNAT, 3aBAaHHS,
NoB'sA3aHi 3 Po3paxyHKOM BUHaropodu 3a pesyribTatamu
OiANbHOCTI 3@ TakMi OUiHIOBaHWI piK, BUKOHYIOTbCSH
Opranizauieto ESOP OTI1 BAHKY Ha ocHOBi [aHux,
HagaHux OOPYJIP. Akuwo, woao AaHoro ouiHBaHOro
POKyY, MpaLiBHUKY, SIKUA CKnae 3asBy Npo y4yacTb B ESOP,
Oyno npuUCy[KeHO BMHaropogy 3a pesynbTaramu
OisiNbHOCTI, o nepesuLLye BMHaropogy 3a
pesynbTaTtaMn [gisinbHOCTI, MnopaxoBaHy Ha OCHOBI
koedpiLieHTa BMHaropogu 3a pesyrnbTaramu OisrnbHOCTI,
O 3aCTOCOBYETHCS LO 3aranbHOro npemiarnbHOro
doHay, To OpraHisauis ESOP OTI BAHKY 3060B'sa3aHa
po3paxyBaTy BuMHaropogy 3a pesyrbTatamu AisnbHOCTI
00 Takoro po3Mmipy BWHaropoau 3a pesynbTtaramu
OIANbHOCTI, SAKUA  BU3HAYaETbLCA 3 ypaxyBaHHAM
koedpiLlieHTa BMHaropogu 3a pesyrnbTaTaMu OisnbHOCTI,
WO cTocyeTbCA 3aranbHOro npemianbHOro doHay, a
BMHaropoga 3a pesynbTatamm  LignbHOCTI, WO
nepesuLLYE i, NOBMHHA Oy Ty po3paxoBaHa BiAnoBiaHO A0
nyHkTiB (147)-(148).
(151) Ha 4-n poboumin geHb nicnsa NPUAHATTS PilLeHHS,
onncaHoro B nyHkTi  (56), [OOPYJIP iHdopmye
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competent HR managers defined in paragraph (147)
of the decision made in accordance with paragraph
(146) 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 (147)-(150), calls
on them to take the necessary steps, within the
deadline stated in this regulation, in the interest of the
remuneration settlement.

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

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

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

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

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

(155) With respect to employees employed at a
Foreign Banking Group Enterprise and identified
at consolidated level, who, based on their
declaration made in accordance with paragraph (146)
or in the absence thereof, are entitled to
remuneration converted into shares, based on the
approval described in paragraph (152) and within the

koMneTeHTHUX HR-meHemkepiB, BM3HAYEHUX Y MYHKTI
(147), npo pilleHHs, NpUAHATE BIAMOBIAHO OO0 MYHKTY
(146) npawiBHUKaMK, iAeHTdiKOBaHNMM Ha
KOHCOMigoBaHOMY piBHI Ta npaueBnallToBaHUX B
KomnaHisax BaHkiBCbKOI rpynu, i B TOW Xe 4ac, 3
ypaxyBaHHsM ODOB'A3KiB, BUKNageHuX y nyHkrax (147)-
(150), 3aknukae ix BXUTM HEOOXigHUX 3axodiB, Yy
BCTaHOBMNEHUN Yy LboMy [onoxeHHi TepMiH, B iHTepecax
po3paxyHKy BMHaropogu.

(152) 3anexHo Big pilleHb, NPUAHATMX BIGMOBIOHO OO
nyHKTy (146) npauiBHMKamW, igeHTUIKoBaHUMM Ha
KOHconiaoBaHOMY PiBHi, KiNnbKicTb aKuin
(BipTyanbHMX akuii), 4OCTYNMHUX ONA BMHaropoau y
¢h opmi BUHaropogm, KOHBEPTOBAHOI B aKLii Ta npemii
y aKujisix 3a NpuBinenoBaHolo LiHO, 3 PO30MBKOIO Ha
oKpeMux oci6, BusHavaetbca [OOPYJIIP vy poui,
HacTynHOMY NiCNs OLiHIOBaHOIO POKY

a/ y eunadKy npauieHuUKig, npauesnawmosaHux 8
Yeopcobkili komnaHii BbaHkiecbkoi epynu ma
i0eHmucpikogaHUX Ha KOHCO/i008aHOMY PiGHI,
rnpomsizcom 10 kaneHOapHUX OHi8 nicrisi PiLUEeHHS,
nputiHamozo Haansadosoro padoro OTP BANK Plc
8i0nosidHo 0o nyHKmy (56),

6/ y eunadky npauieHukie, npauesnawimosaHux 8
IHoseMmHili  komnaHii BaHkiecbkoi  epynu,
rnpomsizcom 7 KareHOapHUX OHig ricris PilueHHS,
nputiHamozo Hazansdoeoro padoro OTP BANK Plc
8i0rnosidHo Ao ryHkmy (56).

(153) Y TepmiH, BusHaveHunn y nyHkTi (152), OOPYJIP
noBiJOMNSIE nMpauiBHUKIB, $Ki  MalTb MpaBO Ha
BMHaropogy, MNpo KifbKiCTb akuiin (BipTyanbHUX akuin),
OOCTYMHUX ONs1 NPUCYKEHHA npemil y akuisx 3a
npuBiNenoBaHOK LiHOK, i B TOM Xe 4ac Haacunae
ocobam, Bu3HaveHum Yy  nyHktax  (147)-(149),
nigroToBneHi NpoeKkTM [OoroBopiB, HeobXigHMX Ans
30INCHEHHA  MNPUCYKEHHA npemMii y  akuigx 3a
npuBinNemoBaHoww  UiHOW, 3a yMOBW, WO He
3aCTOCOBYETbCA BUMadoK, onucaHui B nyHKTi (150).
HanpaHiwe 3asiBneHHst LUbOro npaesa Moxe BigbyBaTucs
nicns yknageHHst 4OroBopy.

(154) TpauiBHWKM, npaueBnawToBaHi B YropcbKin
KoMmnaHii BaHkiBcbKOi rpynu Ta ipeHTudikoBaHi Ha
KOHCOMiAoBaHOMY PpiBHi, siki Ha nigcTaBi CBOE| 3asBu,
3pobneHoi BignoeigHO A0 nyHkTy (146) abo 3a i
BIQCYTHOCTI,  MalTb npaeo Ha BUHaropoay,
KOHBEpPTOBaHy B akuil, Ha MiaAcTaBi 3aTBEPAXEHHS,
onncaHoro B NyHkTi (152) Ta y BCTAHOBMNEHUA Y HbOMY
TepMiH, nosigomnstoTeca JOPYJIP y nuceMoBin chopmi
NPO KifbKiCTb aKLiR, O NianaraTb po3paxyHKy, a Takox
JOOPYJIP opraHi3zoBye po3paxyHOK Takux akLiln 3a yMOBMU,
WO He 3acTOCOBYETbCHA BUMAOOK, OMNUCAHUA B MYHKTI

(150).
(155) CrocoBHO MpauiBHMKIB, MpaUeBnawToBaHUX B
IHozemMHin  komnaHii  BaHkiBCbKOi rpynu Ta

ineHTUpikoBaHMX Ha KOHCOMNiAOBaHOMY PiBHi, K Ha
nigcTaBsi CBOEI 3asBK, CKageHol BiAMOBIAHO OO NYHKTY
(146) abo 3a ii BigCcyTHOCTi, MaloTb NPaBO Ha BUHAropoay,
KOHBEpPTOBaHy B akuii, Ha MigcTaBi 3aTBEpPOKEHHS,
onvcaHoro B NyHkTi (152) Ta y BCTAHOBNEHWUN Y HbOMY
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deadline determined therein, the HODD notifies the
employee concerned, and the competent HR manager
with authority over the employee concerned on the
basis of paragraph (147), of the number of virtual
shares to be settled. The HR manager with
competence on the basis of paragraph (147) arranges
for the settlement of the virtual shares.

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

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

l1.9.2. 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 1l1.7.1, based on the result of the
performance assessment described in section 111.8.
(159) The cash bonus part of the short-term (non-
deferred) part of the performance-based remuneration
must be settled by 30 June of the year following the
assessed year. The payment is performed by the
employer of the identified staff member.
(160) The short-term (non-deferred) instalment of the
asset-based part of performance-based remuneration,
observing the rules prescribed in subsections 111.4.2
and 111.9.1

a/ takes place, in the case of remuneration
converted into shares, by 30 June of the year
following the assessed year at the latest, butin
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 (56), with the
proviso that 50% of the short-term (non-
deferred) part is retained for one year in respect
of staff identified at consolidated level, and thus

TepmiH, JOPYJIP nosigomnsie BignoBigHOro npauiBHMKa,
a Takox komneTeHTHoro HR-meHekepa 3 BiAnoOBiAHMMU
MOBHOBaXXEHHAMM Ha OCHOBI NyHKTY (147), Npo KiNbKiCTb
BipTyanbHWUX akuiin, <ki  nignsaraloTb  po3paxyHKy.
KomneteHTHnin HR-meHegkep Ha OCHOBI MyHKTY (147)
OpraHi3oBye po3paxyHOK BipTyanbHWX akuii.

(156) Y Bunagky npauiBHukiB KomnaHin BaHkiBCbKOI
rpynu, ski ineHTudikoBaHi Ha cy6-KOHconigoBaHOMY Ta
MicLeBOMY piBHSAX, KiNbKiCTb aKUii, sika moxe OyTu
BCTaHOBNEHa Yy #AKOCTi npemii y BipTyanbHUX
(CMHTETMYHMX) aKLisaX LOAO OUiHIOBAHOTO pPOKYy 3
ypaxyBaHHSM BWMHAropoaM Ha OCHOBI aKkTuMBiB 3a
pesynbtartamm OistNbHOCTI, BCTaHOBMNEHOI ans
BiANoOBiAHOI  ocobun WoO0  OUIHIOBAHOTO  POKY,
3acTOCOBYlOUM NpaBwna, nponucaHi B NyHKTI (63),
komneTeHTHUM HR-meHemxepoMm Ha nigcTaBi MyHKTY
(147), B piK, L0 cnigye 3a OUiHIOBaHMM POKOM, NPOTArOM
10 kaneHgapHuMx [OHIB MiCNA MNPUUHATTS  PiLLEHHS
Harnsposoto pagoto OTP BANK Plc. BignosigHo go
nyHkTy (56). KomneteHTHun HR-meHemxkep npoTAroM
LUbOro TEepMiHy iH(OPMY€E YMNOBHOBAXEHUX MpaLiBHUKIB
Npo 3aTBEePPKEHY KiMNbKICTb BipTyanbHUX akuii, a Takox
OpraHi3oBye po3paxyHOK NpeMii y BipTyanbHUX akuisx
MPOTHArOM LibOrO TEPMIiHY.

(157) LOOPYJIP  wopoky Hagcunae KomnaHiam
BaHkiBCcbKOI rpynu iHopMaLito Npo AeTanbHi Npasuna
poO3paxyHKy 4acTMHW Ha OCHOBI akui BuHaropogu 3a
pesynbTatamn LisnbHOCTI (BUHAropoau, KOHBEPTOBAHOI
B akuil Ta BWHaAropoaum Yy akuisx 3a npuBinenoBaHo
LiHO0).

lI.9.2 MNpaBuna po3paxyHKy KOPOTKOCTPOKOBOI (He
BigCTPO4Y€HOI) YacTUHMU

(158) Po3paxyHOk KOPOTKOCTPOKOBOI (He BiOACTPOYEHON)
BMMNMaTN BUHAropoam 3a pesynbTatamu QissnibHOCTi MoXe
BigbyBaTunca nicns nonepegHbLOro KOpUryBaHHS PU3NKY,
onucaHoro B nyHkTi 111.7.1, Ha nigcTasi pe3ynbTaTy OLiHKN
pe3ynbTaTiB AisNbHOCTI, onucaHoi B po3gini ll1.8.

(159) YacTtuHa rpoLwoBoi npemii KOPOTKOCTPOKOBOI (He
BiJCTPOYEHOI) 4YacTMHM BMHAropoau 3a pesyfbTaramu
AisnbHOCTI NoBMHHA OyTu pospaxoBaHa Ao 30 4epBHSA
poOKy, WO cnigye 3a ouiHBaHuM pokoMm. Onnaty
34incHI0e poboTodaseLb ifeHTUIKOBAHOrO NpauiBHMKA.
(160) KopoTkocTpokoBa (He BigCTpodveHa) Bunnata
YaCTWHW Ha OCHOBI aKTUBIB BUHAropoawm 3a pesynbTaramu
DisANbHOCTI, 3 AOTPMMaHHAM MpPaBWrl, BCTAHOBMEHWX Y
nignyHkrax 11.4.2i 111.9.1

a/ BinOyBaeTbCcs, Yy pasi BUHaropoam,
KOHBepTOBaHOI B akUii, He Mi3Hile 30 YyepBHs
POKY, HAcTYyMHOrO 3a OLHIOBaHNM POKOM, arne B
Oyab-siIKOMY BUNaAKy pO3paxyHOK MOBUHEH OyTu
BUKOHaHUM npotsarom 10 gHiB nicns pilleHHs,
npuHaToro Harnsgosoto pagoto OTP BANK Plc.
BigNOBiAHO OO NyHKTY (56), 3a ymosu, wo 50%
KOPOTKOCTPOKOBOI (HE BiOCTPOYEHOI) YaCTWHU
YTPUMYETLCS NPOTATOM OQ4HOMO POKYy  LoAdo
nepcoHany, iaeHTuikoBaHoro Ha

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

[ata norogXeHHs OOKYMEHTa 19.09.2022

48 cTop.



©otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHa nonitmkn BuHaropoaun MixHapogHoi BaHkiBcbkoi rpynu OTI, sika nignsirac BnpoBagxeHHo B baHkiBebkin rpyni OTI B YkpaiHi

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

I11.9.3. 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
authorized to determine entittement to deferred
instalments at individual level:

a/ for employees of Banking Group Enterprises,
identified at consolidated level, the body
exercisingowner’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 exercisingowner’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
entittement to the individual instalments and the extent

KOHCONiZOBaHOMY  PiBHi, i, Takum YMHOM,
pO3paxyHOK YacTWHW, fka YTPUMYETLCS, OO0
nepcoHany, ineHTndikoBaHoOro Ha
KOHCOrnigoBaHoMYy piBHi, BiaOyBaeTbCs Ha Apyrui
PiK, LLLO CNigy€ 3a OLiHIOBAHMM POKOM; B TOM Yac
K

6/ npemis y aKkuisx 3a NpuBiNenoBaHOK LiHOK
Moxe OyTu HasHadyeHa MpoTSAromMm nepiogy
3asiBfIeHHss CBOro npaBa, BWKNAOEHOro B
piLLeHHi, npurHaTomy Harnsgosowo pagoo OTP
BANK Plc. BignosigHo go nyHkty (56), nicns
YKNafdeHHs [OoroBopy, WO nepenbadvae Taky
npemito. MaTaecaT BiACOTKIB KOPOTKOCTPOKOBOI
(He  BIOCTPOYEHOI) YacTVHU  YTPUMYETbLCS
MPOTHArOM OAHOMO POKY, i, TAKUM YNHOM, HafaHHS
npaBa BigbOyBaeTbCH, ane 4vacTuHa npemii y
aKuisix, sika YyTpUMyeTbCsl, MoXXe ByTn ¢hakTuiHO
Ha3Ha4yeHa Nue MakCUMyM NPOTAroM 2-piYHOro
nepiogy, MOYMHAKOYM 3 POKY, HACTYMHOro 3a
POKOM HafaHHs MpaBa, sk LUe BU3HAYEeHO B
PiLLEHHi, NPUNHATOMY Bi4MOBIgHO 40 NYHKTY (56),
3a ymoBwu, Wwo Harnsgoea paga OTP BANK Plc.
Mae npaBO MPOOOBXUTU BU3HAYEHUA TepMiH
OOMH pa3 (ane 3aranbHWW nepiog Takoro
BM3HAYEHHSA HE MOXEe MepeBULLYBaTU 2 POKiB).

11.9.3 MNpaBuna po3paxyHKy BiACTPOYEHOI YaCTUHU

(161) Ha nigcTtaBi ouiHkM KpuTepiiB, npugaTHMX Ans
BMMIPIOBaHHSA  pO3CyAnMBOCTI AdisnbHocTi, Harnsgosa
paga OTP BANK Plc. npuimae piweHHs npo Te, 4n
MOXYyTb OyTM CnfayeHi BiACTPOYEHi BUNAaTK, 3a YMOBW,
WO Ha nigcTaBi OUiIHKM  iHOMBIAYanbHUX PU3KKIB,
NnoB'A3aHMXx 3 BIOMOBIAHOK OiANbHICTIO, B paMKax,
BM3HayeHnx Harnsgosoio pagowo OTP BANK Plc.,
HacTynHMM ocobam/opraHam [AO3BONAETbCA BU3HAYaATU
npaBO Ha BIACTPOYEHi BUMMaTU Ha iHAMBIAYyanbHOMY
PiBHi:

a/ wodo npauisHukie KomnaHiti baHKieCbKOI epyru,
i0eHmMucikogaHUX Ha KOHCO/1i008aHOMY  PiGHI:
opeaaHy, wo 30ilCHIOE rnpasea eniacHuka, 3a ymosu
riornepedHb020 rnozodxeHHss  [onmosoro  ma
lernepansHum dupekmopom OTP BANK Plc.;

6/ wodo npayieHukie KomnaHili baHkiecbKoi epynu,
ideHmucbikosaHux Ha cyb6-KoHconidoeaHOMy ma
micuesomy pigHsix: opeaHy, wo 30ilCHIOE rpasa
e/lacHuKa.

(162) TlMoganblla oOuUiHKA PpU3KMKY MOBMHHA OyTK
npoBegeHa B pik, B sAkOMy Mae Bigdytmucsa sunnara,
npotdrom 45 [OHIB nicnsg  MpoBeAeHHs  NiiaHoBUX
3aranbHux 36opie  OTP BANK Plc., 3akpuBawouimnx
hiHaHCOBWMIA piK, LLO MNepedye poKy, B SKOMY MOBUHHA
BiaOyTUca BMnnata. Buxogaum 3 UbOro pilleHHs, B pik, B
AKOMy Mae BigbyTucs Bunnarta, po3mip BigCTPOYEHOI
BMNNaTH, Npo Ky rhae moBa, Moxe OyTu 3MeHLIeHUH,
BKITHOYAOUYM MOXITMBICTb 3MEHLLEHHS 0 HYNA.

(163) 3rigHo 3 rpadikoM BiACTPOYEHUX BUMNNaT,
BiANOBIAHI 0COOWM NMMCLMOBO MOBIAOMIATLCS NPO CBOE
npaBo Ha iHAMBIAYarnbHi BUNNaTu Ta ix po3mip, Ha OCHOBI
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thereof, based on the decision, by the HODD in
respect of staff identified at consolidated level, and by
the HR manager with competence in accordance with
paragraph (147) in the case of staff identified at sub-
consolidated and local level.

(164) The HODD notifies the chairperson of the body
exercising owner’s rights in respect of the Banking
Group Enterprises employing staff members identified
at sub-consolidated and local level, within 15 days
following the decision of the Supervisory Board of OTP
BANK 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 (147) —to provide for the assessment of the
individual risks relating to staff identified at sub-
consolidated and local level.

(165) Persons identified at sub-consolidated and local

level,

in keeping with the deferral schedule, are

notified in writing of their entittement to the individual

instalments,
manager
paragraph (147). The competent
concurrently  with

and the extent thereof, by the HR
with competence in accordance with
HR manager,

notification of the persons

concerned, also notifies the HODD of OTP BANK Plc
in writing of the result of the individual risk adjustments
(broken down by individual, in spreadsheet form).

(166) The procedures for implementing the ex post
risk adjustment serving the investigation of entitement

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/

b/

c/

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

settlement of remuneration provided as
remuneration converted into shares takes place
within 30 days following the decision on
entittement, 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.

piweHHs, [OOPYJIP Hanpaense wogo nepcoHany,
iAEHTUMIKOBAHOrO Ha  KOHCOMigoBaHOMY  piBHi, Ta
KoMneTeHTHUA HR-meHemkep BIiANOBIAHO A0 MYHKTY
(147) HanpaBnsie NoBigOMMNEHHS Y BUNaaKy nepcoHany,
iAEHTMdIKOBaAHOrO Ha cyb-koHcomnigoBaHoMy — Ta
MicL,eBOMY PiBHSX.

(164) OOPYJIP nosigomnse ronosy opraHy, Lo 34iACHI0E
npaea BracHuka wwopno Komnarin baHkiBCbKOI rpynu, ski
npaLeBnawToByOTb NepcoHarn, igeHTudikoBaHun Ha
cy6-KoHCOnigoBaHOMY Ta MiCLLEBOMY PiBHSIX, MPOTArOM
15 gHiB nicns piweHHs Harnsgosoi pagyn OTP BANK Plc.
y 3B'I3KY 3 LM NUTaHHAM, NPO pe3ynbTaT AOCHIOKEHHS
npygeHUinHnMX KputepiiB, i BoAHOYac NPOCUTb MOro — i3
3anyyvyeHHaM BMKOHaBYOI Bnagw/opraHy, WO 34iNCHIOE
npaBa poboTogasus, Ta koMmneTeHTHoro HR-meHekepa
BignoBigHO A0 nyHkTy (147) — 3abe3neunTn OuiHKy
iHOMBIOYaNbHUX PU3UKIB, LLO CTOCYKOTbCA NepcoHany,
iAEHTMdiKOBaHOrO Ha cyb-koHconigoBaHoMy — Ta
MiCLLEBOMY PiBHSIX.

(165) Ocobw, ineHTudikoBaHi Ha cy6-koHcomnigoBaHOMy
Ta MiCUEeBOMy PpiBHAX, BignoBigHO OO0  rpadiky
BIACTPOYEHUX BMNNAaT, NMCbLMOBO MOBIAOMMSATLCS NPO
CBO€E MpaBO Ha iHAMBIAYyanbHi BUNNaTK, a TakoX Mpo ix
po3mip, koMneTeHTHUM HR-mMeHemkepom BiANOBIAHO A0
nyHkTy (147). KomneteHTHun HR-meHemxep, pas3om 3
NOBiJOMIEHHAM BiAMNOBIAHMX OCiID, TaKoX MNUCbMOBO
nosigomnse OJOPYJIP OTP BANK Plc. npo pesynbtar
KOpUryBaHHSA iHAMBIQYyanbHOrO pu3nky (po3butuin 3a
ocobamu, B eNeKTPOHHIN chopmi).

(166)  lMpouenypw BMNpOBaKEHHSI noganbsLLoro
KOpUryBaHHS pU3nKy, L0 BXOAATb B AOCIiIKEHHS NpaBa
Ha BIACTPOYEHI BMNNaTM y BUNadKy nNpaLiBHUKIB,
iAeHTUIKOBAHUX Ha KOHCOIigoBaHOMY piBHi, BUKNadeHi
B onepaLinHiv npoueaypi nig Hassot «[lpaBuna cuctemu
BMMIPIOBaHHSA Ta OUiHKM pe3ynbTaTiB gisneHocTti OTP
BANK Plc. Ta pouipHix komnaHin-yneHiB BaHKiBCbKOI
rpynu» (Ha MOMEHT BuMgadi uUboro pernameHTy: Ne
49/2019.-HGI-2174).

(167) Po3spaxyHOK HanexHux Ao cnnartu BigCTPOYEHUX
BMNnaT BiabyBaeTbCca BIiAMOBIAHO [0  HACTYMHMX
MONOXEHb:

a/ po3paxyHOK rpowoBoi npemii BigOyBaeTbCs
npotarom 30 AHIB Micnsa NPUAHATTSA PiLLEHHST NPO
HafjaHHa npaBa, ane He nisHiwe 30 YepBHs, a
BMNNata  BuMHaropoauM  3a  pesynbTaramu
[isnNbHOCTI 34iNCHI0ETLCA poboToaaBLEM,

6/ po3paxyHOK BMHAropogw, LWO HaJaeTbCHA £K
BUHaropopaa, KOHBepTOBaHa B aKLil,
BinOyBaeTbcss npotarom 30 gHiB  nicns
NMPUAHATTS PiLLEHHS NPO HagaHHA npas, ane He
nisHiwe 30 yepBHs,

B/ 3asBMeHHA Ha MpeMilo Yy akuigax 3a
NpUBINENOBaHOK LiHOW MOXe BigbyBaTuca
nicns ykrnageHHs Ooroeopy, Lo HaJae npasa Ha
Hel, MPOTAroM MakCMMyM 2-pidHOro nepiogy,
Bu3HadeHoro Harnsgosoto pagoo OTP BANK
Plc., 3a ymoBw, wo Harnsgoea paga OTP BANK
Plc. mae npaBo NpoAoOBXUTU 3a3HAYEHNIA TEPMIH
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I11.9.4. Rules relating to the pro-ratasettlement 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 inthe given job, in the event of the

following changes to the employment relationship:
establishment of a working relationship
mid-year,

b/ expiry of
contract,

¢/ termination of an employment relationship
by mutual consent,

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

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

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

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

a fixed-term employment

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.

OOVMH pa3, ane 3aranbHUA nepiog Takoro
BM3HAYEHHS HE MOXXE MEepPEBULLYBATK 2 POKIB.

.9.4 MpaBuna, WO CTOCYTbLCA NpPONOpPLIMHOro
po3paxyHKy BMHaropoam 3a pe3ynbTtatamm
AiANbHOCTI y pa3i 3MiHU TPyAOBUX BiAHOCUH

(168)  lMponopuinHa  YacTuMHa  BMHaropoAn  3a
pesynbTataMmn LianbHOCTI MOoxe OyTu po3paxoBaHa 3
ypaxyBaHHAM nepiogy 4acy, MNpoBedeHOoro Ha AaHin
poboTi, y pa3i HaCTYMHUX 3MiH Yy TPYAOBMX BiHOCUHAX:
a/ BCcTaHOBMeHHs poboymx BiAHOCUH B CEpeauHI

POKy,

0/ 3aKiH4eHHsI CTPOKOBOIO TPy4oBOro
[0roBopy,

B/ nNPUNWHEHHA  TPyAOBWX  BiOHOCMH  3a

B3aEMHOI0 3rofoH0,

r/ 3BiIbHEHHS nNpauiBHMKA Ha  3aKOHHUX
nigctaBax (y TOMYy 4uCNi 3BiNIbHEHHSA 3
HeranHum edekTom),

O/ 3BiNbHEHHsi poboToAaBLEM 3 MPUHUH, LLO
BMHUKAKOTb B Mexax nisnbHOCTI
poboTogaBus, Ta

e/  nepeBeneHHSA/MpU3HAYeHHs/ BiopsoKEHHS,
Wwo nignagaoTb Nig cdepy 3acTocyBaHHS
noniTMKN BUHAropoamu, Ta 3MiHW B 4OroBopi,
B pe3ynbTaTi BBEAEHHS TakuxX MO3uLiN

e/ 'y BuNagKky  BiOCYTHOCTi  npauiBHMKa
BMPOAOBX TpMUBAnoro nepiogy (Hanpwvknag,
AekpeTHa abo nikapHaHa BignycTka) — KU
He BWKOHY € poboTty BMNPOLOBX
LoHanMeHLWwe 3 MicauiB Ha piK — SKWO BiH
OINCHO CNpYsSIB BUKOHAHHIO MOCTaBMNEHMNX
uinen,

X/ NPUNWHEHHSA TPYOOBWX BiAHOCWH Y 3B'A3KY 3
BMXOOOM NpaLliBHUKA Ha MNEHCIt0, a TakoX

3/ cMmepTb NpauiBHMKA.

(169) Axkwo poboTta npauiBHMKA B OQHOrMO i TOro X
poboTOAaBLUSA 3MIHIOETLCHA TakMM YMHOM, LIO i cTapa, i
HoBa poboTa nignagaTb nig cdepy 3acTocyBaHHS
NOMiTUKN BUHAropoau, TO LWOAO AAHOro POKY PO3Mip
BMHAropogm 3a pesynbTartamu GisnbHOCTi MOBUHEH ByTH
BM3HAYEHMN MPOMOPLINHO, 3 ypaxyBaHHAM dikCoBaHOI
BMHaAropogm i BUHaropodm 3a pesynbTatamu OisnbHOCTI,
L0 3aCTOCOBYETbCA A0 AaHOi poboTu, 3a ymOBW, LLIO
METOL poO3paxyHKy i  po3mip  BuHaropogu  3a
pesynbTtatamn OisnbHOCTI, 3apobneHoi B nonepegHi
poKK, BMNnaTa sikoi 6yna BigcTpoyeHa, He 3MiHIOETbCH.

(170) Axwo nosuuis npmbupaeTbca 3 0coboBOi cdepu
3aCTOCYyBaHHSA MOMITMKA BMHAropogw, TO MpaBuna npo
BIACTPOYKY Ta BMMNMATy Ha OCHOBI aKTWBIB HE MOBUHHI
3acTOCOBYBaTUCSA LLIOAO BMHAropogu 3a pesynbTaramu
AiSiNbHOCTI, NPUCYAXeHOI nicns yacy, Konu nosuuis dyna
npubpaHa 3 0coboBOI cdepn 3acToCyBaHHs, arne
BiICTpOYEHa BMNNaTa, HanexHa 0 cnraTu BignoBiaHIN
ocobi BCe ogHO MOBMHHA OyTWM BMKOHaHa Ha MigcTasi
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I11.10. Rules on operation of the remuneration
system
I11.10.1. 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
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 controling 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 Plc 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 relatingto 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,

paHile YyKnageHux iHAvBigyanbHMX [OOroBOpiB, 3
OOTPUMAHHSIM MiCLLEBMX 3aKOHOLABUMNX MOSOXKEHD.
.10 MpaBuna po6oTn cucteMmn BMHaAropoau

lI.10.1 OcHOBHi 060B'A3KM Ta MOBHOBaXXEHHSA

(171) HarnspoBa paga OTP BANK Plc. npuimvae
pilleHHss npo  npuaHATTSA  [lomiTukn  BUHaropoau
BaHKiBCbKOI rpynu, 3aTBEPMKEHHS 3MiH A0 Hel, a Takox
3[iMCHIOE Harnag, 3a i1 BUKOHAHHSAM.

(172) Papa pupektopie OTP BANK Plc. Hece
BiANOBIAANbHICTb 3a WoAeHHe BNpoBamKeHHs [MoniTukn
BUHaropoam baHkiBCLKOI rpynu, a Takox 3a ii nepernsag
He MeHLUe OAHOro pa3dy Ha pik (BKMOYaK4YM KOHTPOIb
KOMMJTaEHC-PU3NKIB, noB'sA3aHnx 3 MNoniTukoro
BuMHaropogmn BbaHkiBcbkoi rpynu). MonoxeHHs [loniTuku
BMHaropogn baHkiBCbKOI rpynu, a TakoX HOpMaTUBHO-
npaBoBi aKTW, NOB'A3aHi 3 Ti BUKOHAHHAM, Ta 4OTPUMaHHS
HMX, NepernsgalTbCs HE MEHLLE OOHOrO pasy Ha piK, He
nisHiwe 31 6epesHs, Nigpo3ainomM BHYTPILLHLOrO ayauTty
KomnaHin BaHKiBCbKOI rpynu, WO KBanidikyloTbca SK
yCTaHoBW, Lo cKragae 3BiT nNpo ue KomiTeTy 3 nuTaHb
BuvHaropogm, Harnspgosin pagi baHky Ta Pagi gupekropis
OTP BANK Plc. yepes nigpo3ain BHYTPILLHbOro ayauty
OTP BANK Plc. Takuin nepernsg NoOBMHEH NpoOBOAMTUCS
BiANOBIAHO A0 KepiBHMX MpuHUUNIB, BuaaHux Papoto
avpektopie OTP BANK Plc., Takox 3 OOTPUMaHHSIM
KpUTEPIiB, BUKNageHnX Yy LboMy [onoXKeHHi.

(173) Komitet 3 nutaHb BuHaropoau OTP BANK Pic.
30IACHIOE Harnsg4 3a  BMHAropogol  KepiBHMKIB,
BiANOBIiganNbHMX 3a YNpaBMfiHHSA puU3MKaMK, a Takox
MpauiBHUKIB, SIKi BMKOHYIOTb 3aBAaHHS 3 KOHTPOM Ta
YNpaBniHHA pu3nkamMm — y TOMYy YMCNi NpaLiBHUKIB,
BiANOBIiA4ANbHMX 3a BHYTPILWHIA KOHTPOSNb — Ta roTye
PilLEHHS  WOOO  BMHAropoau 3  ypaxyBaHHAM
OOBrOCTPOKOBMX iHTEPECIB aKLioHepiB, iHBECTOpiB Ta
iHLLIMX 3aLikaBrieHUX CTOPIH KpeaUTHOI YCTaHOBMW.

(174) KomiteT 3 nutaHb BuHaropogn OTP BANK Plc.
Hagae nigTpuMKy Ta koHcynbTauii Harnsgosin pagi OTP
BANK Plc. wono po3pobky KOMMIEKCHOI  MOMiTUKK
BvHaropogn baHkiBCbKOI rpynu, a TakoXk LWono
MOHITOPWHIY MPOEKTYBaHHsI Ta (pyHKLiOHYBaHHSI CUCTEMU
BMHaropogm.

(175) KowmiteT 3 nutaHb BuHaropoan OTP BANK Plc.

a/ 30ilicHioe Haans10 3a 8UHA20POOO0K0 KepPieHUKaA,
8i0noeidanbHO20 3a yrnpaseniHHSA pu3ukamu
ma GompuMaHHsIM 3aKOHO00aB4UX MOTOXKEHb,
Yy momy 4qucrii fpauieHuKis, eidrnosidanbHux
3a 8HYMpILWHIU KOHMPOIb,

6/ eomye  pilieHHs, wo  cmocyromscs
8uHazopodu, ma 3ameepdxye 002080puU,
roes'sizaHi 3 KoMmreHcauicro, ssika euxooumb
3a pamku eunadkie ma/abo nimimis,
8UKadeHux y rnonimuyi eUHa2opodu,

68/ nepearnisibae 8ubIip 308HIWHIX padHUKi8,
HeobxiOHUX y 38'A3Ky 3 pOo3pobkow ma
OYHKUOHY8aHHAM rTOMIMUKU 8UHa20po0u,
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d/ cooperates with the employers performing
controlling tasks in the course of controlling
the development and operation of the
remuneration policy,

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

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

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

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

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

(179) Operation of the
Banking Group level

a/ In view of the fact that a Remuneration

Committee operates at OTP BANK Plc

that, in terms of its activity and scope of

authority — from the perspective of

compliance with the remuneration policy

requirements (CRD V, CRR) determined

by European Union legislation an

applicable by institutions at consolidated

level —extends to the entire OTP Banking

remuneration system at

r/ cnienpauroe 3 pobomodasusmu,  SKi
BUKOHYIOmMb 3aB80aHHs 3 KOHMPOIio 8 X00i
KOHMPOIHo 3a pO3pobKor ma

Oy HKUIOHY8aHHSIM 10/1iMUKU 8UHa2opoou,
0/ nepesipsie, wob rnonimuka euHa2opodu
OilicHo eidroesidana pusukaMm yCmaHo8U,
y3200xKyeanacs 3i cmaHOM Kariimany ma
niiKkgiOHocmi, a makox 00820CMPOKO8OH0
cmpameaieto KopriopamueHO20 Y rpassliHHS.

(176) KomiteT 3 nutaHb BuHaropogn OTP BANK Plc.
MOBMHEH OTpUMaTu 4OCTYyN A0:
a/ daHux ma iHghopmauyii, wo ckrnadarombs OCHO8Y
piweHb Haensdosoi padu OTP BANK Plc., sKi
cmocytombcsi po3pobku  ma  ¢hyHKUIOHy8aHHS

cucmemMu 8uHa2opodu,

6/ iHbopmauii, ska cmocyembCcs  yrnpassliHHs
pusukamu ma rpauieHuUKie, SKi BUKOHYHMb
KOHMPOJIbHI OyHKUT, i SKa nosuHHa

epaxosyeamucsl y 38's3Ky 3 8UHa20pod0\0.

(176/A) KomiteT 3 nuTaHb NPUAHATTA Ta ynpaBniHHA
pnsnkammu OTP BANK Plc., BignosigHo o nignyHkry
[11.2.2.3 nyHkTY (36), 5K NnepenymMoBa 3BY>KEHHS 0COBUCTOI
cchepn 3acTocyBaHHA 064yMy€e Ta BU3HAYa€e BiACYTHICTb
CYTTEBOrO BMMMBY Ha nNpodinb pusvKy Yy BUMNagky
okpemux nocag. o 1oro oBOB'A3KIB TakOX BXOOAWTb
aHania noniTMKM BUHAropoaM 3 TOYKM 30pY, KOMwu
3a0xovyBarnbHi  eneMeHTM  po3pobneHoi  cucTemum
BMHAropog, BpaxoBYHOTb pPuU3WKW, CTaH Kanitany Ta
NiKBIOHOCTI KPEAUTHOI YCTaHOBU, @ TaKoX MMOBIPHICTb i
nocnigoBHICTb goxodiB. KOMITET 3 NuUTaHb NPUUHATTS Ta
yNpaBniHHS pu3ankamn TakoX Oepe yyacTb y npoueaypi
iAeHTudiKauii, HeobXigHIM Ana BU3HAYEHHsT O0COBUCTOI
cdpepu 3aCTOCYBaHHS.

(177) Harnsgosa paga OTP BANK Plc., 3a BUHATKOM
NUTaHb, LLIO HaneXaTb A0 BUKMNKOYHOI Bnaan 3aranbHux
300piB BignoBigHo fo po3ainy 8.33 Craryty OTP BANK
Plc., mae npaBo BHOCUTK 3MiHM A0 MoniTukn BUHaropoam
BaHkiBcbkOi rpynn, 3a ymosBu, wo HR-meHemxepn
[ovipHix KOMNaHi NoBUHHI By TW NOBIAOMINEHI HeravHo, a
aKuioHepy — Ha HacTynHux 3aranbHux 36opax.

(178) o nomiTvkM BuHaropogM MNOBWHHI OyTW BHECEHI

norpaBkK, SKWO Taki nornpaBkM € OOOB'A3KOBUMMU

BiZANOBIAHO JO 3aKOHY.

(179) ®PyHKUIOHYBaHHS CUCTEMU BMHAropogu Ha piBHi

BaHkiBCbKOI rpynu
al/ 3 ornsay Ha Te, wo B OTP BANK Plc. npautoe
KoMiTeT 3 nuTaHb BUHAropoau, iK1 3 TOYKU 30pYy
Moro [isanbHOCTI Ta obcary noBHOBaXeHb — 3
TOYKM 30py [OOTPMMaHHA BMMOr  MOMITUKM
BuHaropogn (CRD V, CRR), BusHa4yeHnx
3akoHogascTBoM EBponencbkoro Coto3dy, LWo
3aCTOCOBYETLCS yCcTaHoBamu Ha
KOHCONiZOBaHOMY PiBHi — MOLUMPIOETLCS Ha BCHO
BaHkiBcbky rpyny OTIl, #aKWoO UbOro He
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b/

c/

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 inthe absence of a compulsory
statutory requirement, the Banking Group
Enterprise is obliged to arrange for the
termination of its own remuneration
committee or for the transformation of its
legal status and tasks.

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

If a stand-alone remuneration committee
operates at a Banking Group Enterprise
due to the local statutory requirements
(including remuneration committees other
than those established on the basis of the
CRD V requirements), the subsidiary
concerned is obliged to draw up the
procedural rules of such committees and
send them to the Remuneration
Committee of OTP BANK Plc for
comments. Inthe event of a subsequent
amendment to the procedural rules, the
Banking Group Enterprise shall only send
such an amendment for comments that

BMMaraeTbCs BiANOBiAHO A0 YMHHUX MiCLIeBUX
3aKOHOJAaBYMX MOMNOXEHb, BiAMOBiAHA KOMMaHINA
BaHKiBCbKOI rpynun He CTBOPIOE i HE MPUBOAUTL B
[it0 aBTOHOMHUIA KOMITET 3 NUTaHb BMHAropoau.
3aBOaHHA KOMITETY 3 MWTaHb BMHAropoaw,

BU3HAYeEHi MicL,eBUMU 3aKoHOaBYUMU
MoONOXeHHAMKM, BUKOHye KomiTeT 3 nuTaHb
BuHaropogn OTP  BANK Plc., akun  mae

NMOBHOBaXEHHs1 LWoAo0 Beiei baHkiBCcbkol rpynu.
Akwo, 0o HabpaHHa 4YMHHOCTI uieto NoniTukoro
BvHaropogn baHkiBcbkoi rpynn, B KomnaHii
BaHkiBCbKOI rpynu Aisnu Micuesi komiTeTn 3
nMTaHb BUHAropoau 3a BiACyTHOCTi 060B'A3KOBOI
3aKkoHogaB4yol BMMOMM, TO LS KOMMaHis
BaHkiBCcbkOi rpynn 30060B'A3aHa opraHizyBaTu
MPUNMHEHHST POBOTM BIIACHOTO KOMITETY 3 NUTaHb
BMHaropogn  abo  TpaHcdopMmauilo  1oro
NpaBoBOro CTaTycCy Ta 3aBAaHb.

6/ Sk npaBuno, KepiBHUK iHBECTULIINHOIO
dongy KomnaHil BaHkiBCbKOI rpynu, LWO
nignagae nig [Oupektuey AIFM  Ta
Oupextuey UCITS, wo gitoTb B BaHkiBCbKiN
rpyni OTT1, He BiAHOCUTBLCA 40 IHCTUTYLLINHOI
cbepy aii notoyHoi lMoniTukn BaHkiBCbKOI
rpynu Wwoao BMHaropoam npawiBHUKIB, SKLLO
HarnspoBa paga OTP BANK Plc He
MOLIMPUTBE Ha HUX IHCTUTYUiNHY cdoepy ail
(BignoBigHo, Hapa3i OTP Alapkezel§ zrt. Ta
OTP Ingatlan Befektetési Alapkezeld Zrt.
BCe We nepebyBaloTb Mg iHCTUTYLINHOWO
cpepoto  gii  lMonitmkn  BUHaropoau
BaHkiBcbkoi  rpynu). LWo  cTocyeTbea
KomnaHin BaHKiBCbKOI rpynun, Sk npauoTb
B pamkax baHkiBcbkoi rpynn  OTIT i
KrnacudikytoTbCA K KOMMNaHii 3 ynpaBniHHA
doHoamu, TO Harnsgoa paga Takol
KomnaHii BaHkiBCbkOi  rpynu Hece
BiANOBIgAANbHICTb 3a AOTPUMaHHA BUMOT
NnonmiTUKN  BUHAropoaW, BUKMAgeHuUX Yy
Oupextusi AIFM, 3 ornggy Ha Te, WO
Oupextvea AIFM He Bumarae 3acTocyBaHHs
BMMOI TPYMOBOr0 PiBHA LIOAO MNOMITHKM
BMHAropoam, BUKNageHUX Y Hil.

B/ Axwo B KomnaHii BaHkiBCbKOI rpynu npautoe
ABTOHOMHUIA KOMITET 3 NMUTaHb BUHAroOpoau
y 3B'A3Ky 3 MiCLEBUMM 3aKOHOLABYMMU
BMMOramMun (BKITHOYaruM KOMITETU 3 MUTaHb
BMHaropoaM, iHakLi HiX Ti, LLIO CTBOPEHi Ha
nigctasi Bumor CRD V), TO BignosigHa
AOuipHA KOMMaHia 3000B'a3aHa odopMUTU
npouecyarnbHi nNpaBuna Takux KOMITETIB i
HanpaButu ix pgo KomiteTy 3 nuTaHb
BuHaropogn OTP  BANK Plc. pgns
OTPUMaHHA 3ayBaXeHb. Y pasi BHECEHHS
noganbLlInX MOMpPaBOK LO NpoLecyarnbHUX
npaBwrn, KomnaHis  baHkiBCbKOi  rpynu
Hafcunae onsi OTPUMaHHS 3ayBaXkeHb nuie
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materially  affects the cooperation
between the Remuneration Committee of
OTP BANK Plc. And the Remuneration

Committee

of the Banking Group

Enterprise. The procedural rules of

remuneration

committees operating at

subsidiaries must require that, prior to any
of its decision that differ from the
decisions of OTP BANK Plc’s Supervisory
Board, the permission (and if this is
prohibited by the local law, the opinion) of

OTP  BANK

Plc’s Remuneration

Committee shall be requested. The
remuneration committee operating at a
Banking Group Enterprise has an ex post
reporting  obligation, towards the
Remuneration Committee of OTP BANK
Plc, with respect to its decisions made in
accordance with this regulation and with
the decisions of OTP BANK Pic’s
Supervisory Board. The remuneration
committees operating at the subsidiaries
concerned are obliged to cooperate with
the Remuneration Committee of OTP

BANK Plc.

d/  An exception to the obligation set out in
point O are the investment fund manager
Banking Group Enterprises falling under
the AIFM Directive or the UCITS
Directive, in respect of which - if these

subsidiaries
remuneration

have an independent
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.

I11.10.2. Reporting obligation of the Banking Group

Subsidiaries

(180) The Banking Group Subsidiaries falling within
the institutional scope of this regulation are obliged to
report retrospectively by February 10 of every year, in

writing, on

a/ designation of the objectives,

r/

Taki nonpasku, siki CYyTTEBO BMMMBaKOTh Ha
cnienpauto Mk KomiTeToM 3 nuTaHb
BuHaropogn OTP BANK Plc. i KomiTeTom 3
nuTaHb BuHaropoan KomnaHii BaHkiBCbKOT
rpynu. NpouecyankeHi NpaBuna KOMITETIB 3
nUTaHb BUHAropoaM, LUO AiloTb B JOMipHiX
KOMNaHisix, MNOBWHHI BuUMmaraTh, wWob a0
NPUAHATTS OyAb-AKOro 3 iX pilleHb, SKi
BiAPI3HAOTHLCSA Bif pilLeHb Harnsigoeoi pagu
OTP BANK Plc., 6yB 3anpoLueHuin Jo3Bin (a
AKLLO ue 3abopoHeHo MicLeBuUM
3aKOHO4aBCTBOM, TO Aymka) Komitety 3
nutaHb BuHaropogn OTP  BANK Plc.
KomiTeT 3 nMTaHb BMHAropoaw, Lo npautoe
B KomnaHii bBaHkiBCbkOl rpynu, Mae
noganblie 3000B'A3aHHS  3BiTyBaTu Ao
KomiTteTy 3 nutaHb BuHaropogn OTP BANK
Plc., woao piweHb, NPUAHATUX BiANOBIAHO
JO LbOro MOfOXeHHs Ta BignoBiAHO A0
piweHb Harnsgosoi pagn OTP BANK Plc.
KomitTeTn 3 nutaHb BuMHaropogu, LUO
npauwTs Y BiAMOBIOHNX  A0YipHIX
KOMMaHisix, 3000B'A3aHi cniBmpauoBaTn 3
KomitTetTom 3 nutaHb  BuHaropogn OTP
BANK Plc.

BuHATkOM i3 3000B'A3aHb, BUKNAOEHUX Y
NYHKTi B/ € MEHeaXXep iHBECTULiNHUX boHAiB
KomnaHii baHkiBCbKOi rpynu, siki nignaganTb
nig Qupektusy AIFM a6o Oupektusy UCITS,
WoO0 AKX — SKWO Ui [OYipHi KoMMaHii
MalTb He3anexHuih KOMITET 3 nuTaHb
BMHAropoam y 3B’A3Ky 3 BUMOTOK MiCLIEBOrO
3aKoHOoOaBCTBa - KOMEHTYBaHHS
npouecyanbHUX npaBuin UMX KOMITETIB 3
nuTaHb BuHaropogu Komitetom OTP BANK
Plc. abo Harnsg 3a uvMmm KomiTeTamn 3
NUTaHb BWMHAropogW, CTBOPEHUMM MpU
KOMMaHiaX 3  KepyBaHHS doHoamm
KomiteTom 3 nwutaHb BuHaropogn OTP
BANK Plc. He € 060B'A3koBUM.

ll.10.2 3060B'sA3aHHA 3i 3BITHOCTI [lOovipHiX KOMNaHin
BaHkiBCbKOI rpynu
(180) [OouvipHi komnaHii baHkiBCbKOT  rpynu,  sKki
nignagaroTb Nig iIHCTUTYLIMHY cdbepy 3aCTOCYBaHHS LibOro
MONOXEHHS, 3000B'A3aHi 3BiTyBaTy PETPOCMNEKTMBHO OO0
10 NOTOro KOXHOrO POKy, Yy MMCbMOBIN popMi Npo

al BU3Ha4eHHs Linen,

b/ the assessment of performance, and 6/ ouiHKy pe3ynbTaTiB gisnbHOCTI, i
c/ the amount of performance-based B/ po3Mip  BM3HA4YeHOI  BMHaropogn  3a
remuneration determined, and the time pesynbTartamu AiAnsHOCTI, YacoBUN rpadik
schedule for its settlement, and i po3paxyHky, i
d/ on the operation of the Remuneration r/  npo dpyHKuioHyBaHHS lMoniTMkn BUHaropogu
Policy in the previous year, to the parent y nonepegHbOMYy  poLi, MaTEepUHCHKIN
company exercising control over them, KOMNaHii, sika 30iNCHI0E KOHTPOMb Hag HAMMK,
and to the Remuneration Committee via Ta KomiTeTy 3 nuTaHb BumHaropoau 4depes
the HODD. OOPYIJIP.
CratyCc AOKYMeHTa CornacoBaHo ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna
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(180/A) The reporting obligation pursuant to point d/ of
paragraph (180) on the operation of the Remuneration
Policy in the previous year does not apply to the
Banking Group Enterprise in which no person
identified under the personal scope of the Banking
Group Remuneration Policy was employed in the
previous business year.

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

I11.10.3. The control criteria

(182) The annual review must assess whether the
entire remuneration system:

a/ works as intended — especially whether the
remuneration payouts are appropriate, and
appropriately the institution’s risk profile,
long-term objectives and plans are
appropriate reflected — and

b/ complies with the applicable national and
international standards, guiding principles
and norms.

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

I11.10.4. 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

(180/A) 3o060B'A3aHHS 3i 3BiTyBaHHs BIiAMNOBIAHO [0
nignyHkry r/, nyHkTy (180) npo dpyHKLioHyBaHHS [MNoniTukn
BMHaropogm B MonepeaHbLoMy PoLi HE MOLUMPKETHCA Ha
KomnaHito BaHKiBCbKOI rpynu, B sKin xogHa o0coba,
ideHTudikoBaHa nig ocobucTor cdeporo 3aCTOCYyBaHHSA
Monitukn BWHaropogu baHkiBCbKOI rpynu, He 6Gyna
npauesnawToBaHa B nornepegHboMy (hiHaHCOBOMY poLli.
(181) B iHTepecax CTBOpeHHA Ta MiATPUMAaHHS
MocnigoBHOI NpakTUkK B pamkax BbaHkiecbkoi rpynu OTI
— Yy pa3i HeobXiAHOCTi Yy 3B’A3KY 3 TUM, LLO MPaKTUKN Y
OOUIpHIX KOMMaHisiX BigpidHATbCSA — KOMITET 3 nuTaHb
BuHaropogn OTP BANK Plc. iHiuitoe HeobxigHi 3axoan y
Harnaposin pagi OTP BANK Plc. Harnagosa paga baHky
3000B'A3aHa 3BiTyBaTu neped Pagoio gvpekTopis npo
BMPOBAPKEHI 3axoan.

ll.10.3 KpuTtepii KoHTponto

(182) LUopivyHnin nepernsig, NOBMHEH OLHIOBATH, YX BCH
cucTema BMHaropogm:

a/ npayroe 3a npusHadyeHHsIM — ocobnueo 4u
npasunbHUMU € 8uriamu 8uHa2opodu, i Yu
HanexHuM YUuHOM 8i0obpaxeHi rpoirb
pU3UKY ycmaHosu, dos2ocmpokosi Uini ma
nnaxu — i

6/ 8i0nosidae 3acmoCO8HUM HauioOHarbHUM

ma MiXXHapoOHUM cmaHOapmam, KepieHUM
npuUHYyUnamMm ma Hopmam.
(183) Axkwo nepioguyHi nNepernagn BUSBNATb, WO
cucTema BUHaropoam He npautoe 3a npusHadeHHs M abo
BiQNOBIAHO OO BMMOr, TO KOMMaHig BaHkiBCbKOI rpynu
3000B'A3aHa BHECTM MpOMO3WLil0 NP0  CKMagaHHs
BiNOBIQHOro NnaHy Kopekuii 3a cnpusaHHa JOPYIIP.

I.10.4 TlonoxeHHA nNPO YHWUKHEHHA KOHdNiKTy
iHTepeciB

(184) Ocoba, sika nignagae nig cdepy 3acToCyBaHHS
MoniTvkm BuHaropogn baHkiBCbKOI rpynu, He Moxe
34iNCHI0BATM XXOAHOI onepauii Xe4)XyBaHHs, sika y 3B'A3Ky
3 BM3HAYEHHSM PO3Mipy BMHAropogu 3a pesyrbTatamu
[isANbHOCTI HiBentoBana 6 HacnigkM NPUAHATTS PU3KKY

LWAXOM HadaHHs  KOMMeHcauii y pasi  3HWKEHHS
KOPUryBaHHA pU3UKy BUHaropoan 3a pesynbTaTtamu
gisnbHocTi. Ocobwu, 4dki  nignagaioTe nig  cdepy

3actocyBaHHs NoniTukM BUHaropoan baHkiBCbKOI rpynu,
He MOXyTb YyKNnagaTu KOHTpakTM abo poroBopu 3a
mexamm OTP BANK Plc. abo KomnaHhin BaHkiBCbKOi
rpynu, sk nigxogate ANS 3HWKEHHS PU3KKIB, LLO
BMHMKaOTb Yy 3B'A3Ky 3 JiANbHICTIO npauiBHMKa, abo
nepegadi iX TpeTin CTOPOHi (Hanpuknagd, [Oorosip
3000B'A3ye TPETH CTOPOHY 3AilcHOBaTU npsmi abo
HenpsiMi BUNNaTu BignoBigHOMY npawiBHUKY Y 3B'A3Ky 3 Ta
MPOMOPLIiMHO 40 CYMM, LLIO BUPAXOBYETLCS 3 BMHAropogm
3a pesynbTatamum AdisnbHocTi). HaeegeHi  Bulle
OOMeXeHHS He 3aBaxalTb BignoBigHUM ocobam abo
KomnaHii BaHkiBCbKOi rpynu ogopMut CTpaxyBaHHS
BiAMNoOBiAanbHOCTI 3a MOTEHUiNHI 30UTKW, noB'A3aHi 3
NPUAHATTSAM PU3KKY, | TUM CaMUM MOM'SKLLEHHST PU3UKY
ana Komnanii BaHkiBCbKOI rpynu B uinomy. 3 MeToO
NigTBEPOKEHHS LbOro 3000B'A3aHHA NpauiBHUKW, AKi
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scope of the Banking Group Remuneration Policy
obliged to make the statement set out in Annex 2,
in 3 months after being included into the personal
scope and in the case of employees identified at
consolidated level send one sighed copy of it to
the HODD. The signature and the forwarding of the
statements to the HODD is the liability of the
Subsidiary HR Manager. In the case of sub-
consolidated or locally identified employees, the
Subsidiary HR Manager is responsible for having the
declarations signed, retaining them locally, and
making the declarations available within 3 working
days upon HODD’s request.

(185) Should the employee concerned breach the
prohibition set out in the previous paragraph, the
employer
a/ may claim indemnification, or
b/ instead of indemnification, may demand that
the employee concerned cede to it the
transaction concluded on his/her own
account, or
¢/ may demand that he/she release his/her
gain originating from the transaction
concluded on another person’s account, or
assign his/her claim in respect thereof, to
the employer.

In accordance with the requirements of the NBU
Board Resolution Ne814-dec. as of December 03,
2018 “On approval of the Methodological
recommendations regarding the organization of
Corporate Governance in BANKs of Ukraine” (with
changes and additions) 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.

nignagatoTb nig ocoboBy ccepy 3acTocyBaHHA
Monitnkun BUHaropoau BaHkiBCbKOI rpynmu,
3060B'A3aHi 3po6uTK 3anBy, BUKNnageHy B [lopatky 2,
yepe3 3 MicAui nicnA BHeceHHs iX A0 0OCOOOBOI
cihepu 3acTtocyBaHHA Ta y BUNagKy npauiBHUKIB
BU3HAYeHUX Ha KOHconigoBaHOMY piBHI HagicnaTtu
oaHy nignucaHy konito go AOPYIP. [ignuc Ta
HagcunaHHsa 3ase go JOPYJIP — ue BignosiganbHiCTb
HR-meHemkepa  [odipHbOi  koMnaHii. Y  Bunagky
npauiBHUKIB, BU3HaYeHMX Ha cy6-koHconigoBaHoMmy abo
micueBomy piBHi, MeHeoxep 3 nepcoHany [odipHboi
KOMMaHii Hece BignoBiganbHICTb 3a NignNUcaHHA 3asB.,
30epexeHHs1 iX Ta HagaHHsA 3aaB 3a 3anutom [OPYJIP
npoTtarom 3 poboumnx OHiB.

(185) Akwo BignoBiAHMIA NpauiBHUK NOPYyLLY€E 3aO0POHM,
BMKINadeHi B NonepeaHboMy MyHKTi, TO poboTofaBeLb

al Moxe BumaraTtu BigLIKogyBaHHs, abo

6/ 3amicTb BigWKOOQYBaHHS, MOXe BMMaraTu
BiJ BiAMOBIQHOrO MpauiBHWKA NOCTYMUTUCS
oMy ornepaui€eto, sika 34iNCHI0ETLCS 3a NOro
BMacHW paxyHok, abo

B/ MOXe BuUmaraTtu, o0 BiH BiaMOBMBCH Bif
CBOro  goxogy BiA  onepaluii, Aka
30INCHIOETBCS 3a paxyHOK iHLOI ocobn, abo
NOCTYNMTUCH POBOTOAABLIIO CBOE BUMOIOHO
OO0 HbOrO.

3rigHo Bumor piweHHss HBY Ne814-pw Big 03.12.2018
«lMpo cxBaneHHs MeToaMdHUX pekoMeHOauin Lwono
OpraHisauii kopnopaTMBHOrO ynpasniHHA B bBaHkax
Ykpainn» (3i aMiHamm Ta gonoBHeHHAMM) B AT «OTT1
BAHK» Ykpaiim 3 01.07.2020 pie BnacHunm Komiter
Harngagosoi Pagn 3 nutaHb BuHaropogu, AisNbHICTb
SKOro 3A4iNCHI0ETLCA 3rigHO [MonoXeHHs MNpo KOMITETU
Harnsposoi pagu AT «OTI BAHK» (abo 3rigHo 1oro
YMHHOI pefdakuielo 3i 3MiHAMWM Ta [JOMOBHEHHSMU),
3aTBEpPOKEHOTO pieHHam Harnsgosoi Pagm Ne 16-2020
Big 22.04.2020 ta norogxxeHoro OTP BANK Plc.

BignoBigHO o0 BkasaHoro [lonOXeHHs OO0 MOMEHTY
po3rnsgy Yv NpuMHATTS Byab-aKoro pileHHa KomiteTom
HarnsgoBoi pagn 3 nutaHb BuHaropogn baHky, ske
Bifpi3HAETbCA Bif pilweHb Harnsigosoi pagu BAT OTI
BAHK (OTP BANK Plc., YropwwuHa), HeobxigHO
oTpyMaTu [0o3Bin (aKwo ue 3ab0poHEHO
3aKOHO4ABCTBOM YKpaiHW, - TO NpocecinHniA BUCHOBOK)
KomiteTy 3 nutaHb BuHaropoan BAT OTI1 BAHK. Komitet
Harnggosoi pagn 3 nutaHb BuHaropoguM bBaHky
3060B’A3aHU LLOPIYHO 3BiTyBaTV nepen KomiteTom 3
nuTaHb BuHaropoan BAT OTIT BAHK (OTP BANK Plc.,
YropuwmHa) wono NpURHATUX  pilleHb BigmnoBigHO A0
uboro lNMonoxeHHs Ta Wo[o piwleHb Harnsgosol pagu
BAT OTIN BAHK. KomiTeT 3 nuTaHb BuHaropoan baHky
3000B’si3aHMI  cniBnpautoBatn i3 KomiteTom 3 nuTaHb
BuHaropogn BAT OTIT BAHK. BignosiganbHicTb 3a
BUKOHaHHSI BUMOI  LbOrO  NyHKTY  [onoxeHHs
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Responsibility for the observance of this point of the
Regulation is put on the HR Directorate of the BANK.

IIl.11. Provisions relating to disclosure

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

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

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:

noknagaeTbcsl Ha [enaptameHT yNpaBniHHS

nepcoHanomM baHky.

.11 NMonoxeHHsA NpPo Po3KpUTTA iHd opmauii

(186) OTP BANK Plc. 3abe3neyye HanexHuni piBeHb
npo3opocTi gk wono lMonitvkn BuHaropogn baHkiBCbKOI
rpynu, Tak i WoAo NoB'A3aHnX 3 Heto pu3unkiB. Lie pobuTb
Bumorn  [onmiTwkn  BuHaropogn baHkiBCbkOi  rpynu
OOCTYMHUMW AN BCiX akuioHepiB, i BHYTPIWHLO - Ans
BiZANOBIAHMX KEPIBHUKIB, NpaLiBHWKIB, BMACHUKIB, a TakoX
05151 F[POMagCbKOCTi.

(187) Harnsiposa paga OTP BANK Plc. ny6nikye okpemi
nornoxeHHs NMoniTukn BuHaropogm BaHkKiBCbKOI rpynun Ha
odpivivHomy canti OTP BANK Plc. (www.otpBANK.hu).
Mig yac ny6nikauii OTP BANK Plc. poskprBae 3BeaeHy
iHdopmauito npo [MoniTuky BuHaropoan bBaHkiBCbKOI
rpynu, nNpakTUKy BMHAropogM, a TakoX BMHAropogy
NpauiBHWKIB, OiAMNbHICTb AKUX Mae CYTTEBMIM BMMMB Ha
MPUAHATTS PU3NKIB YCTAHOBMW.

(188) PoskpuTta iHbopmaLis woao noniTuky BUHaropogm
MOBWHHA Y3rodXkyBanaca 3 IHWOW iHdopmMauieto,
poskputoto OTP BANK Plc. Ta komnaHieto BaHkiBCbKOi

rpynm.

IV. KepiBHULTBO 3 BNpOBagXeHHA

(189) TlyHKTM UBOTO MOMOXEHHA BMNPOBaAXYHTLCA
HacTyNMHUM YMHOM, 3arneXxHo Bif TOro, YN 3HAXOOQUTLCS
KOMMaHisi BaHKiBCbKOT rpynu Ha TepuTopil YropLinHW, Ha
TepuTtopii €Bponencbkoro Coto3dy abo 3a mexamu
TepuTopii €Bponencebkoro Coroasy:

Companies Exception to | Method of KomnaHii BuHatkn wopo | Cnoci6o
implementation | implementation BNpoBafXeHHA | BnpoBamXeHHSA
Hungarian Banking | point (31)a/ Regulation type Yropchbki nignyHkT (31)a BnpoBagxeHHss ny
Group Enterprises | paragraph (37) implementation of KOMNaHii nyHkT (37) pernaMmeHTy LW,040
listed in Annex 1 paragraph (60) the whole of the BaHkiBcbKOI nyHKT (60) BCbOro 4AHOTO
paragraph (64) present regulation, rpynu, nyHKT (64) pernameHTy,
paragraph (65) deviation is only nepeniyeHi B NyHKT (65) BiAXMINEHHS
point (147)ac/ allowed in Hopatky 1 nignyHKT (147) [,0MNYyCKaeTbCA TiNbKK
point (147)ae/ accordance with aB/ BiANoOBiAHO A0
point (152)b/ the provisions of nianyHkT (147) MOSOXeHb Liboro
paragraph (155) the apn/ KepiBHuytBa 3
Implementation nianyHkT (152)6/ | BNpoBapXeHHS.
Guide. The NyHKT (155) KomnaHis
Banking Group BaHkiBCbkoi rpynu
Enterprise is not He 3060B'3aHa
obliged to BNpOBaXyBaTn
implement the MOJIOXKEHHS,
provisions listed in nepenivyeHi B LN
the present table, Tabnuui, aKi e
which are BUHATKAMU LLLOA0
exceptions to BMNPOBaAKEeHHS.
implementation. IHO3EMHI nyHKT (60) BnpoBagxxeHHs vny
Foreign Banking | paragraph (60) Regulation type KOMMaHii nyHKT (61) pernameHTy LWono
Group Enterprises | paragraph (61) implementation of BaHkiBcbkoil nyHKT (63) BCbOro AaHoro
located in the | paragraph (63) the whole of the rpynu, nignyHKT (147) pernameHTy,
territory of the | point (147)ac/ present regulation, po3TaLlOBaHi aB/ BiOXWUNEHHA
European  Union, | point (147)ae/ dewviation is only Ha TepuTopil nianyHkT (147) [0MNyCKaeTbCs TiNbKK
listed in Annex 1 paragraph (150) allowed in €Bponencbkor an/ BignosigHO Ao
point (152)b/ accordance with o Cotosy, nyHKT (150) MNOSIOXKEHb LbOro
paragraph (155) the provisions of nepeniyexi y nianyHkT (152) KepiBHunutea 3
the Dopatky 1 o/ BMPOBaKEHHS.
Implementation nyHKT (155) KomnaHis
Guide. The BaHkiBCbKOI rpynu
CratyCc AOKYMeHTa CornacoBaHo ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna
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Banking Group
Enterprise is not
obliged to
implement the
provisions listed in
the present table,
which are
exceptions to
implementation.

He 3060B's13aHa
BNpoBagXyBamm
MOJIOXKEHHS,
nepenivyeHi B Lin
Tabnuui, sKi e
BMHATKAMM LLLOA0

Foreign

Banking | paragraph (37) Regulation type
Group Enterprises | paragraph (61) implementation of
located outside the | paragraph (62) the whole of the

territory of the | paragraph (63) present regulation,
European  Union, | paragraph (65) deviation is only
listed in Annex 1 point (147)ab/ allowed in
point (147)ad/ accordance with
paragraph (150) the provisions of
point(152)a/ the
paragraph (154) Implementation
Guide. The

Banking Group
Enterprise is not
obliged to
implement the
provisions listed in
the present table,
which are
exceptions to
implementation.

BNPOBaXEHHS.

IHO3eMHi nyHkT (37) BnpoBagxeHHss ny

KOMMaHii nNyHKT (61) pernameHTy LWono

BaHkiBcbKol nyHKT (62) BCbOro 4aHOro

rpynu, nyHKT (63) pernameHTy,

po3TaLlOBaHi NyHKT (65) BiOXWUNEHHSA

3a Mexamu nianyHkT (147) [0MNyCKaeTbCs TiNbKK

TepuTopii ab/ BigNoBigHO A0

€Bponencbkor nignyHkT (147) MOSIoXKeHb LbOro

o Cotoasy, ar KepiBHuutBa 3

nepeniyexi y NyHKT (150) BMpOBafXeHHs.

Dopatky 1 nignyHkT (152) a | KomnaHis

NyHKT (154) BaHkiBcbkoi rpynu

He 3060B'A3aHa
BNpOBafXyBam
NONOXEHHS,

nepenivyeHi B Lin
Tabnuui, fki e
BMHSATKAMM L, 0Z0

BMpoBaaXeHHA.

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

circumstances:

(190) BigxuneHHs, L0 3aCcTOCOBYOTbCA 3Mi4HO NONOXEHb
LUbOrO [OOKYMEHTY LIOAO KOXHOI KpaiHW, 0OyMOBMEHi
MiCLIEBUMM HOpMaTMBHUMM ocobnmBocTaAMM  Ta
BUHATKOBUMIW AiNOBUMN 0OCTaBMHAMU:

Country Permitted deviation Kpaiha | [lossoneHe Biaxunenus
Russia Due to local labor law regulations, the clawback Pocia Zak(::o?qse;(gcmsa MI_:FC)::%ZM nol%a;;”ejﬁgw BJEJ{QS:S;?
rules in para_graphs (132)-(133) of the Regulation KoLLITIB I'IyHK'ﬂ'I; (132)(133) uporo Permamenty He
are not applicable. 38CTOCOBYIOTBCH
Pursuant to Regulatign No. 154_! of the Central BignosigHo p,o.|_|0J'|0)KeHHF| Ne154-1 LleHtpansHoro
SQNE OERH;esia?uszla:rat?;derztrl:)n‘injginc%:; 6aHky Pocincekoi ®epgepauji, B AO «OTIN BAHK»
remuneration commit?ee P (Pocis) pie He3anexHWin KOMITET 3 BMHaropoA.
Pursuant to Regulation 'No 154-1 of the Central Bianosipro Ao Tlonoxerks Netd-l LlerTpanbHoro
. ’ - 6aHky Pociicbkoi  depepauii  wogo  nepcoHany
BANK of the Russian Federation, for the . . ’
. . h - ineHmdikoBaHoro uym pernameHtom B AO «OTI
personnel 'deT‘“ﬁed by th.'s regqlatlon in JSC O.TP SAHK:}’(Pociﬂ) K u,Ué Bmazaquo B LUbOMY perfiameHTi
BANK (RUS.S'a) as defined n this rggula_tl_on (sKkmn qacn(oaé nepemHaeTbCsl 3 iAeHTUdikoBaHUM
(which pamally owrlaps  with the_ identified nepcoHarnoM, Bu3HavyeHuMm [loniTMkol  BMHaropoau
s Bot) e s e Saiscnor ) Siousnn swarcpon 3
olicy perio . pesynbTatamMu AiANbHOCTI A0 3aranbHOi BUHaropoawu
based remuneration to total remuneration is at CTAHOBUTS HE MeHLLe 40%
least 40%. 2
- - - XopBa Ona  BWKOHaBYMX [OUPEKTOpiB  (Y4NEeHIB  NpaBriHHS)
Croatia For executive dlrector_s _(m_embers of the Tis YCTAHOB MEpIOA BIACTPOUKN CTAHOBUTL 5 POKIB.
management board) of institutions, the deferral Mpasura npo MaKCUMATLHE CRiBBIAHOLEHHS
'T'ﬁzo?uI§sso¥1e?r:Z.maximum ratio of performance- BUHATOPOAM 33 pesynbTatami AIAMIbHOCT! BIAMOBIAHO
based remuneration in accordance with §gc:ynHngZoEgSn) yLLbTZLOOBZemameHTy rotivpioloTCA - Ha
paragraph (65) of the Regulation shall apply tothe MpABUND YTPUMAHHS nyﬁKTy (113) uporo PernameHTy
entire staff of the institution. A .
. 3aCTOCOBYETbCS He TiflbkM [0 KOPOTKOCTPOKOBOI
The retention rule under paragraph (113) of the . .
: : YacTHy BMHaropoau 3a pesynbTatamu AisifbHOCTI, ane
Regulation applies not only to the short-term part i ha Bi,u)z:TpOHeHipHQCTVIHVIp ayTaKo»( 10 0?3060501' cdepu
of performance-based remuneration but also to . Lo M
. 3acToCyBaHHs, ineHMdikoBaHOi| Ha cy6-
the deferred parts, and to the sub-consolidated ’ S L .
: h : KOHconijoBaHOMy i MicLeBOM iBHi (B OCTaHHix
and locally identified personal scope as well (in anaukanx BKJ'IIO{iaIO‘-IVI ':K Kogonr:ocmongosi TaK i
the latter cases including both short-term and BIACTPOYEH YacTHM) ’
deferred parts). e - .
With regard to the local proportionality rules, for o CTOCY€TbCA MICLIEBMX TPABUN MPOMOPLIMHOCTI,  TO
identified persons whose performance-based gg?yn;ﬂz:;rﬁKo;z:;:ﬁocﬁc'gé :2;68%:'320[)20&3 038
g?\gﬁnz;as“eosl ecgoflz ar;ogsé“;ii?] eHE;mzeog;‘ggodg]e: XOPBATCbKUX KYH B A@HWA OUIHIOBAHWIA PiK i MpY LUbOMY
not exceed 30% of the annual basic He nepeBuwye 30% PpiYHOI OCHOBHOI BWHAropogu, TO
remuneration, the deferral rules under Chapter IIl. ;E:::EZ E;ﬁﬁ;?;)q'(:a Bfé:%?flirjsmpo;ﬁzzsilgﬁf ;2
6 and the asset-based payment rules under nyHKTy (53) LbOr0 PErTAaMEHTy He 3aCTOCOBYIOTHCH A0
BMHAropoau 3a pesynbTataMmu AisfibHOCT.
CratyCc AOKYMeHTa CornacoBaHo ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna
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paragraph (53) of the Regulation do not apply to Y 3B'A3Ky 3 MicLeBMMU Harnagosumn sumoramun, B OTP
the performance-based remuneration. BANK dd. gie He3zanexHun KomiTteT 3 BUHaropos.
Due to local supenisory requirements, OTP OTP BANK dd. BMKMlo4ae MOXIMBICTb 3aCTOCYBaHHS
BANKa d.d. operates an independent npemii y akuisix 3a NpuBINEenoBaHo LIHOW MNiANYHKTY
Remuneration Committee. (54)6 uporo PernameHTy.
OTP BANKa d.d. excludes the possibility of the Crosa BigctpoyeHa uacmvHa BuHaropogu 3a pesynbTaTamu
application of the preferentially priced share YymHa OisANbHOCT BUNMaYyeTbLCS NWLLEe B OCTaHHIN pik nepiogy
award under point (54)b of the Regulation. BiACTPOYKM, BCynepey 3araribHUM MOSIOKEHHAM MyHKTY
Slovakia The deferred part of the performance-based (120) uboro PernameHry.
remuneration will be paid only in the last year of PymyHi | Mpaeuno ytpumaHHs nyHkTy (113) uboro PernameHTy
the deferral period, contrary to the general A 3aCTOCOBYETLCSA no 100% BMHaropoau 3a
provisions of paragraph (120) of the Regulation. pesynbTataMu AiSnbHOCTI Ha OCHOBI akuii, a TakoX Ha
Romania | The retention rule under paragraph (113) of the BiJCTPOYEHi YacTMHM Ha 4OAATOK [0 KOPOTKOCTPOKOBUX
Regulation applies to 100% of the share-based YaCTMH BMHAropoau 3a pesynbTatamu AisfnbHOCT, a
performance remuneration, as well as to the Takox fo  ocobosoi cchepun 3aCTOCYBaHHA,
deferred parts in addition to the short-term parts ineHMdikoBaHO| Ha Cyb-KOHCOSMiAOBaHOMY | MiCLIEBOMY
of the performance-based remuneration, and to piBHi (B OCTaHHIX  BUNagkax BKMOYaYM  SK
the sub-consolidated and locally identified KOPOTKOCTPOKOBI, TaK i BiACTPOYEHi YaCcTUHM).
personal scope as well (in the latter cases Y 3B'A3Ky 3 MicLUEBMMU HarnsgoBumn Bumoramu, B OTP
including both short-term and deferred parts). BANK Romania S.A. pie HesanexHun KowmiteT 3
Due to local supenisory requirements, OTP BMHaropog.
BANK Romania S.A. operates an independent Mongo | Y 3B'a3ky 3 MiCLUEBUMW HarnsgoBMMM BMMOramu, B
Remuneration Committee. Ba Mobiasbanca - OTP Group S.A. gie HesanexHun
Moldova Due to local supenisory  requirements, KomiTeT 3 BHaropog.
Mobiasbanca - OTP Group S.A. operates an Bornra Y 3B'A3Ky 3 MicLUEBMMU HarnsagoBMmMn Bumoramu, B DSK
independent Remuneration Committee. pist BANK AD gie He3anexHun KomiTteT 3 BUHaropog.
Bulgaria | Due to local supenisory requirements, DSK CrioBe | Y 3B'A3ky 3 MicueBMMM Harnsgosumu sumoramm SKB
BANK  AD  operates  an independent His BANK dd. aie HezanexHuin KomiTeT 3 BUHaropoa.
Remuneration Committee. MpaBuno  yTpumaHHs  3rigHo 3  nyHktom  (113)
Slovenia Due to local supenisory requirements, SKB MonoxeHHs 3actocoByeTbes A0 100% YacTku y BUrnsgi
BANKa d.d. Ljubljana operates an independent aKLj  KOPOTKOCTPOKOBOro  GOHyCy 3a pe3ynbTaTtu
Remuneration Committee. OISNbHOCTI Ha nepiof Yy 2 poKM i 3aCTOCOBYETLCA [0
The retention rule under paragraph (113) of the 100% uvacTkn y BUrMsiAI aKLin nepLuoro BiACTPOYEHOTO
Regulation shall apply to 100% of the share- TpaHwy Ha nepiogq B 1 pik, SKWO BWHaropoga 3a
based part of the short-term performance bonus pesynbTatamy  LiANbHOCTI  BM3HA4YeHOro mnpauiBHUKa
for a period of 2 years and it shall apply to 100% nepesuwye 50 000 eBpo.
of the share-based part of the first deferred

tranche for a period of 1 year, if the performance-
based remuneration of the identified employee
exceeds EUR 50,000.

(191) From Appendices 1 and 2 to the present

regulation

(institutional and personal scope), the

Banking Group Enterprise is obliged to implement only
the parts relevant to them. If the Banking Group

Enterprise

qualifies as an institution leading a sub-

consolidated group, the companies belonging to the
sub-consolidated group lead by the Banking Group

Enterprise

shall also be indicated in Annex 1. If the

Banking Group Enterprise does not employ any
identified employee at the time of the implementation
of the present regulation, this fact must be indicated in

Annex 2.

(192) From the table in paragraph (117) of the present

regulation,

which contains country-differentiated

amounts, the Banking Group Enterprise is obliged to
implement only the parts relevant to them.

(193) The

Banking Group Enterprise is entitled to

supplement the description in subchapter 111.10.1 of
the present regulation, which contains the main
responsibilities and powers, with local responsibilities
and powers according to its own organizational

structure.

(191) 30opatkiB 1i2 00 LbOro NoNoXxeHHs (IHCTUTYLinHa
Ta ocoboBa cdiepa 3acTocyBaHHS) KoMNaHisi baHkiBCbKOT
rpynu 3060B’si3aHa BNPOBaKyBaTU TiNTbKU Ti YACTUHM,
WO MalwTb [0 HbOMO BiAHOLWIEHHSA. HAKWO KOoMnaHia
BaHkiBCbkOI rpynu KkBanidikyeTbCs SK yCTaHOBa, LWO
ovonie cyb-koHconigoBaHy rpyny, TO KOMMaHii, Lo
Hanexatb [0 CyO6-KOHCONiZoBaHOI rpynu, SKi OYOmoe
KomnaHisi BaHkiBCbKOI rpynin, TakoX NOBMHHI By Ty BKa3aHi
B Hogatky 1. Akwo komnaHia BbaHkiBCbKOI rpynu He
npawuesnaLwToBye »KOOQHOro iaeHTgiKoBaHOro
npauiBHMKa Ha  MOMEHT  BMPOBaMXKEHHS  LbOro
MONOXEHHs, TO uen dakT noBuHeH OyTu BkasaHun y

Hopatky 2.

(192) 3 Tabnuui nyHkTy (117) UbOrO MOMOXEHHS, SKa
MICTUTb AMdEPEHLoBaHi 3a KpaiHaMu CymM, KOMMaHis
BaHkiBCbKOi rpynun 3060B'si3aHa BNpOBagaXyBaTh TifllbkA
BiNOBiAHI AN HbOrO YaCTUHW.

(193) KomnaHis baHkiBCbKOT rpynu Mae npaBo AOMOBHUTU
onvc nigpoaainy I11.10.1 uboro pernameHTy, SKUA MiCTUTb
OCHOBHi O0OB'AI3KM Ta MOBHOBAXEHHS, MiCLIEBUMM
oboB'A3kaMM  Ta MNOBHOBAXKEHHAMM  BiAMOBIAHO OO
BMNacHOI opraHi3auinHol CTPYKTYpW.

CratyCc AOKYMeHTa
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(194) If the Banking Group Enterprise has an
independent Remuneration Committee, the relevant
rules on conflicts of interest shall be set out in
Subchapter 111.10.4.

(195) Where local legislation also imposes a local
disclosure obligation on the Banking Group
Enterprise, its rules shall be set out in Subchapter
1.11.

(196) In order to comply with local legal and
supervisory requirements, the Foreign Banking Group
Enterprise may supplement the provisions of the
present regulation, in which case it is necessary to
indicate these legal and supervisory requirements in
chapter 11.3.

V. Closing provisions

(197) This regulation enters into force on the day of its
publication, 2022, with the
proviso that — with the exceptions stated therein — its
provisions are applicable from 15t January 2022. The
provisions of the policy relating to commitments may
be amended by the Banking group-member employer
concerned — in part or in full, and also in view of the
employment situation in the given country — during the
year, to the detriment of the entitled person if needs
be, insofar as fulfilment of the associated obligation
has become impossible, or it would entail
disproportionate damage for the given BANK group-
member employer. All persons concerned must be
informed of this in the manner usually applied locally,
and furthermore, if necessary the individual
agreements must be amended.

V.1. Transitional provisions

(198) The provisions of paragraph (36) of the present
Regulation shall enter into force on 14 June 2021.
Exemptions from the personal scope approved before
that date in accordance with Regulation (EU) No
604/2014 shall be deemed valid for the year 2022.
(199) The content of the statement prohibiting the use
of hedging strategies under paragraph (184) of the
present regulation shall be included in the target
agreements from the 2022 remuneration year.

VI. Annexes and Schedules

a/ Annex 1. Declaration on the settlement of
share-based variable remuneration

b/ Annex 2: Statement on the prohibition to
apply hedging strategies

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

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

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

(194) HAxwo komnaHia  bBaHKiBCbKOI  rpynM  Mae
He3anexHuin KoMiTeT 3 nuTaHb BUHaropoau, To B po3aini
[11.10.4 noBmHHI ByTn BrKNageHi BignoBigHi npasuna npo
KOHCPNIKT iHTepeciB.

(195) Axwo micueBe 3aKOHOAABCTBO TAKOX MOKTagae Ha
komnaHito BaHkiBCbkOi rpynuM MicueBe 30060B'A3aHHSA
OO0 PO3KPUTTS iH(popmMaLii, TO MOro npasuna NOBUHHI
OyTuv BuKnageHi B nignyHkTi l11.11.

(196) 3 MeTol JOTPUMAHHS NTOKaNbHOIO 3aKOHOA4ABCTBA
Ta HarnagoBux BUMOT, |HO3emMHa komnaHist BaHkiBCbKOI
rpynv MoXe 4OMOBHIOBATMU MONOXEHHS LbOro 40Ky MEHTY,
B TakoMy BuUMagKy HeobxigHO BkasaTwu Taki NpaBoBi Ta
Harnsgosi BumMoru B posainill.3.

V. 3aKno4Hi NONoXeHHS

(197) Len OOKyMeHT Habupae YMHHOCTI 3 AOHS 1oro
ONYOMIKYBAHHS, ...cvevvverieeiesiineennnn 2022 poKy, 3a yMOBM,
WO — 3 BMHATKaMW, 3asiBNIEHMMW B HbOMY — WOro
MOMOXEHHA 3acToCOoBYHOTbCA 3 1 ciyHa 2022 poky.
MonoxeHHA MOonNiTMKM, WO CTOCYThCA 3000B'A3aHb,
MOXYTb ay 3MiHEeHi poboToaaBUEM-YITEHOM
BaHkiBCbKOI rpynu — 4acTkoBO abo MOBHICTIO, @ TaKOX 3
ornagy Ha cuTyadilo 3 npauesrnawTyBaHHAM B AaHil
KpaiHi — NPOTSIrOM POKY, Ha LLUKOAY YNOBHOBaXeEHiN 0cobi,
SKLO Lie HeobxiaHO, OCKiNbKM BUKOHAHHA BiAMnoBigHOro
3000B'A3aHHsA CTaro HEMOXNUBMM, abo Le ChpU4MHUNIO
6 HenponopuivHy LwWkody Ans gaHoro poboTogaBusi-
yneHa baHkiBcbkOi rpynu. Bci BignoBigHi 0coby NOBUHHI
OyTW NpoiHGOPMOBaHi MNpPO Ue B MNOPSAKY, AKUA, $SK
npaBuIo, 3aCTOCOBYETLCA HA MICLLEBOMY PiBHi, i, KpiM
TOro, Mpu HeobXiQHOCTi MOBWHHI OyTW 3MiHEHI OKpeMi
A0roBOpw.

V.1 MNepexigHi NonoxeHHs

(198) Bumorn nyHkty (36) uboro NonoxeHHs Habpanu
UYMHHICTb 14 yepBHA 2021 p. BuHaTkM 3 ocobucToi coepu
4il, 3aTBepKeHi Ao uiei gatu BignosigHo 3 MNonoxxeHHAM
(€C) Ne 604/2014, BBaxkaTUMyTbCs YHHUMM Ha 2022 pik.

(199) 3mict 3asBM npo 3abOPOHY BUKOPUCTAHHS
cTpaTerin xemXkyBaHHs 3rigHO 3 nyHkToMm (184) uboro
MONOXEHHS BKMOYAETbCA A0 UiNbOBMX Yrod Bumnatu
BUHaropoam 3 2022 poky.

VI. Doaatku Ta Cnucku

a/ [opatok 1. 3asiBa nNpo poO3paxyHOK 3MiHHOI
BMHAropoam Ha OCHOBI akLin

6/ Oopatok 2: 3asBa npo 3aboOpoHy 3acTOCOBYBatu
cTpaTerii XxeQ)KyBaHHS

B/ Cnucok 1: KomnaHii B pamkax iHCTUTYUiNHOI cdepun
3actocyBaHHsA [loniTvkn BuHaropoau BaHkiBCbKOI
rpynm

r/ Cnucok 2: lNocagn B pamkax o0coboBoOi cdhepu
3actocyBaHHA [loniTvkn BuHaropogu BaHkiBCbKOI
rpynu JodipHix komnaHin BaHkiBCbKOI rpynu
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f/ Schedule 2 worksheet 1.2.: personal scope at
Banking Group Subsidiaries in 2018

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

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

i/ Schedule 2 worksheet 1.5.: personal scope at
Banking Group Subsidiaries in 2021

jl Schedule 3: Set-up of KPI target structure

k/ Schedule 4: English translation of Annex 1

I/ Schedule 5: English translation of Annex 2

m/ Schedule 6: English translation of Schedule 3

n/ Schedule 7: Performance of the requirements
of National BANK of Ukraine Resolution
Ne814-dec. dd 03.12.2018 (with changes
and addtions)

o/ Cnucok 2 poboua Tabnuusa 1.1.: ocobosa cdepa
3actocyBaHHs [lodipHix kKoMNaHi BaHkiBCbKOI rpynu
y 2017 poui

e/ Cnucok 2 poboya Tabnuus 1.2.: ocoboBa cdepa
3acTocyBaHHs [1ovipHix koMnaHin BaHkiBCbKOI rpynn
y 2018 poui

e/ Cnucok 2 poboya Tabnuus 1.3.: ocoboBa cdepa
3acTocyBaHHs [Jo4ipHix komnaHi baHkiBCbKOi rpynu
y 2019 poui

%/ Cnucok 2 pobova Tabnuusa 1.4.: ocoboBa cdepa
3actocyBaHHsA [1oyipHix koMnaHi BaHkiBCbKOI rpynu
y 2020 poui

3/ Cnncok 2 poboya Tabnuus 1.5.: ocoboBa cdhepa
3acTocyBaHHsA [loyipHix koMnaHiv baHkiBCbKOI rpynu
y 2021 poui

n/ Cnwncok 3: HanawtyBaHHs uinboBoi cTpykTypu KINE

i/ Cnncok 4: MNepeknag 3 aHrnincobkoi mosu [ogatky 1

i/ Cnucok 5: lMNMepeknag 3 aHrnincebkoi MoBm Jogatky 2

n/ Cnwncok 6: MNepeknag 3 aHrnincbkoi mosn Crncky 3

K Crucok 7: BuMKOHaHHS  BMMOr  pilLEHHS
HauioHanbHoro bBanky VYkpainm Ne814-pw  Big
03.12.2018 (3i 3MiHamM1 Ta JOMOBHEHHSAMM)

VIl Internal control

Level 2.1 /PiBeHb 2.1

Onuc peneBaHTHOro
pu3uky/ Description of
relevant risk

HasBsa koHTponto/ Name

Ne
of control

IC-1 KoHTponb AOTpUMaHHS
BUMOT MOJiTUKN
BuHaropoau/ Control of
compliance with
requirements of the

remuneration policy

Pu3vk BTpamm 4vacy Ha
BUMPABMNEHHSI NMOMMIOK/

Risk of losing time to
correct mistakes

VIl BHYTpilLHIA KOHTpPONb

Onuc KoHTponto/
Description of control

KoHTposb piBHA AOTPUMaHHS
BCTaHOBMEHVX MapameTpiB
MarepuHcbkum BaHkom aons
no3uuin nig rpynoBoro
NoniTMKO BUHAropoaMu,
KOHTPOIb [OTPUMaHHSI
BCTAHOBIIEHNX NapameTpiB
ans iHwux noauuin/ Control
of the set parameters by the
Parent Bank for the positions
under the group
remuneration policy, control
of the set parameters for the
other positions of payments
entrusted to employee of the
Human Resource
Directorate.

BianoBigansHun

3a KOHTponb/ I'Iocuna_HHa
Responsible of Ha GG
Link to page
control
BignosigansHin CropiHka
ocobi
HenaptameHTty Pages
ynpaeniHHA
nepcoHarnom
HagaHo
MOBHOBaXKEHHS!

BHOCUTUN 3MiHU B
Len OOKYMEHT.
KoHTporb 3a
BMKOHaHHAM
BUMOr LiEi
Monikn
noknagaeTbest
Ha [upekTopa
HenaptameHTty
ynpaBniHHSA
nepcoHanom AT
«OTI BAHK» /
The responsible
person of the
Human
Resource
Directorate is
authorized to
make changes
to this
document. The
Head of the
Human
Resource
Directorate of
OTP BANK JSC
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is responsible
for control of the
implementation
of the
requirements of
this Policy.
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VIII History of the document

VIII lcTopia aoKyMeHTy

Date of version 1.0 approval

[ara saTBepaxeHHs Bepcii 1.0

22.12.2021

22.12.2021

Covering documents

CynpoBOAXYHOYi OKYMEHTU

National Bank of Ukraine Resolution Ne814 —dec. dd
03.12.2018 (with changes and additions)

PiweHHa HauioHanbHoro 6aHky YkpaiHn Ne814-pw Big
03.12.2018 (3i 3MiHaM1 Ta JOMOBHEHHAMM)

Date of cancellation (if document cancelled)

[aTta ckacyBaHHsI (32 YMOBM CKacyBaHHS [OKYMeHTa)

Review date

TepmiH nepernagy

When necessary, but non rarer once in two years

3a HeobXigHOCTI, ane He pigwe 1 pasy Ha 2 poku

Person responsible for maintaining the document in
relevant status (Name, phone number, e-mail)

BignosiganbHa ocoba 3a NigTpUMKy JOKYMEHTY B
akTyanbHomy cTaHi ([.1.5., HoMep KOHTaKTHOro
TenedoHy, eNEKTPOHHA agpeca)

Scherba B.O., int. 577034
Bohdan.SCHERBA@otpbank.com.ua

Lep6a B.0O., int. 577034
Bohdan.SCHERBA@otpbank.com.ua

Person in charge in case of above mentioned
employee’s absence

Ocoba, Lo 3aMiHIOE BULLE 3a3HaYeHOro nNpawyiBHuKa y
pasi noro BigCYTHOCTI

Chemus G.L., int.525-249
Galyna. CHEMUS @otpbank.com.ua

Uemyco IM.J1., BH.525-249
Galyna. CHEMUS @otpbank.com.ua

Date of changes/updates

[laTa BHECEHHS 3MiH/00NOBHEHD

September 2022

BepeceHb 2022

Author of changes/updates

ABTOpP 3MiH/0ONOBHEHb

Chemus G.L.

Yemyco IM.J1.

List of changes/updates

Mepenik 3miH/gONOBHEHb

Schedule 7 (pages 78-104) - Process of identifying
the positions

Cnmcok 7 (cTopiHkm 78-104) — MNpouec igeHTudikauii
nocapg,
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Annex 1: Declaration on the settlement of share-based variable remuneration/
HDopatok 1: 3asiBa Npo po3paxyHOK 3MiHHOI BUHAaropoAn Ha OCHOBI akLUin

Statement on the settlement of the share based
part of performance remuneration

Data of person entitled to share based performance remuneration:

Data of the position occupied in the evaluated year, giving entitlement for performance based

remuneration:
EMPIOYEr COMPANY’S NAIMIE. .. .iiiti ettt ettt e ettt et e ettt e et et e ettt e et e bt e e e et e e e e et e e erannes

organizational UNit/dePartMENT: ...........iiiiiiii e e e e e et e e e e e e et e e e aa s

In respect of the performance based remuneration of year ............ | declare that the settlement of its short

term and deferred part(s) should take place in the form of
[ ] remuneration converted into shares.t

[] preferentially priced share award.?

| acknowledge that my statement has an effect only in case it arrives verifiably to the Human Resources
Management Directorate of OTP Bank Plc. duly filled and signed by 12 o’clock (CET) on the 374 working day
following the decision of OTP Bank Plc’s Supervisory Board on the exchange rate/value to be considered
when specifying the number of shares, which can be used for performance based remuneration.?

| acknowledge that in case my statement arrives late, incomplete or with an ambiguous content, my
performance based remuneration will be settled as remuneration converted into shares.

| acknowledge that my statement cannot be revoked.

signature of beneficiary

1 The chosen way of settlement should be indicated with a ,X” or ,+” sign.

2 The statement shall be considered as delivered in time, if the scanned copy of the statement is sent to the Human
Resources Management Directorate of OTP Bank Plc. in e-mail until 12 o’clock a.m. (CET) on the last day of the
deadline and on the same day at the latest, it is also posted as consignment in a registered mail.
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Schedule 4: English translation of Annex 1/
Cnucok 4: Nepeknap 3 aHrniicbkoi moBu Joaatky 1

3asiBa Npo po3paxyHOK BUHAropoau Ha OCHOBI akLUil 3a
pesynbTtaraMm AiANbHOCTI

[aHi oco6u, ynoBHOBaXkeHOI Ha OTPMMaHHA BUHAaropoau Ha OCHOBI aKLUil 3a pe3yNnbTaTtaMu BiANbHOCTI:

[aHi npo 3anmMaHy nocagy NpoTArom 3BiTHOro nepiogy, sika Aae NpaBo Ha OTPUMaHHSA BMHaropoau 3a
pe3synbTtataMmu QisnbHOCTI:
KOMMAHIA MPALIBHUIKA: ... .eueetitee ettt et ettt ee ettt et et et e e e er e e e e neenes

OpraHizauitHW NiAPO34iN/OeNaPTAMEHT: ... .ttt ittt ee et e e eeeeeaaees
(o To = .1 =

LLlono BuHaropoau 3a pesynbrataMu BiANbHOCTI Y .... poui, A 3aABNsH0, WO PO3PaxyHOK KOPOTKOCTPOKOBOI
Ta BiACTPOUYEHOi YacTuH(K) mae BinbyTuca y dopmi:
D BuHaropoga, KoHBepTOBaHa B akKLii.!

[] MpeMmis y akuisix 3a NnpuBiNenoBaHoK LiHO.!

A noropxyrocs, WO MOS 3asiBa Mako Cuny TiNbKW nicna npoxomkeHHA Bepudikauii [upekTtopaTom
ynpasniHHa noacbkumu pecypcamu OTP Bank Plc, HaneXXHUM 4uMHOM 3anoBHEHOI Ta nignucaHoi Ao
12:00 (CET) 3ro po6ouoro aHa nicna piweHHa Harnsgosoi Pagu OTP Bank Plc npo Bu3Ha4veHHs
Kypcy/o6csary oO6MiHy, 3 3a3Ha4eHHAM KiNbKOCTi akuWii Ans BMNAaTM BUHaropogu 3a pesyrnbTaramu
BiANbLHOCTI.

A norogxykcs, WO Yy BUMNAAKy HaaXoMKeHHA 3asiBM 3 3ani3HeHHSAM, HEMNoOBHICTIO ab0 HEeKOpPeKTHOo
3anoBHEHOI, MOsi BUHaropoda 3a pesynbrataMmu AiAnbHOCTI Oyae po3paxoBaHa y ¢opmi BUHaropoaum,
KOHBEepPTOBaHOI B aKLiji.

A noroaxytocs, Wo MO 3asiBa He Moxe OyTu BigizBaHa.

Oata

Mignuc GeHediviapa

1 O6panuii crioci6 po3paxyHKy Mae OyTH BigMideHHH 3HAKOM «X» ab0 «+».

2 3agBa BBKAETHCS OCTABICHOK BYACHO, SIKIIO BiJCKAHOBAHA KOs 3asSBH HAIICNIAHA EJNEKTPOHHOIO TOIITOI0 JIO
Hupekropary ympapimidds jmoachkumu pecypcamd OTP Bank Plc mo 12 roamsm pasky (CET) B ocTaHHi# 1eHb
BCTAaHOBIICHOTO TIEPIOJ1Y 1 HE Mi3HIIIE TOTO X JIHS, AKIIO BiAMPABISIETHCS PEKOMEHOBAHIM JIUCTOM.
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Annex 2: Statement on the prohibition to apply hedging strategies/
Hoparok 2 3asBa Npo 3a0OpPOHY 3aCTOCOBYBaTW CTpaTerii XeAXXyBaHHSA

DECLARATION

on compliance with the requirement not to use personal hedging strategies or insurance to undermine the
risk alignment effects embedded in the remuneration arrangements

Based on the requirement of the supervisory authority, OTP Bank Plc. and other institutions within the OTP Banking
Group are bound to establish and maintain efficient mechanisms to ensure that the identified staff members are not

using personal hedging strategies or insurance to delegate the negative consequences of the performance-based
remuneration to other parties.

Considering that | fall under the scope of OTP Banking Group’s Remuneration Policy, in order to comply with the
supervisory requirements, | hereby make the following declaration related to my performance-based remuneration to
be paid based on my current and future positions under the scope of OTP Banking Group’s Remuneration Policy:

Name:
Company:

Position:

Fully aware of the entailed criminal liability, I, the undersigned undertake not to use personal hedging strategies or
insurance to delegate the negative consequences of the risk alignment applied in relation to the performance-based
remuneration to other parties.

| acknowledge that the risk of reduction of performance-based remuneration should be considered as hedged in case

| conclude a contract with a company of OTP Banking Group or third party where either of the following conditions is
met:

1. The contract requires the member of the OTP Banking Group or a third party to make direct or
indirect payments to me that are linked to or commensurate with the amounts by which my
variable remuneration has been reduced.

2. | purchase or hold derivatives that are intended to hedge against losses associated with financial
instruments received as part of variable remuneration.

3. | conclude an insurance contract with a stipulation to compensate me in the event of variable
remuneration reduction.

Place, Date: ......covieieiiiieeee

(signature)
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Schedule 5: English translation of Annex 2/

Cnucok 5: MNepeknap 3 aHrniicbkoi MoBu Joaatky 2
3anBa

Mpo goTpuMaHHA BUMOT 3a60OpPOHN BUKOPUCTaHHA OCOOMCTUX cTpaTerin xeayBaHHA abo cTpaxyBaHHs
nepewkoaKarumx e ekTy po3noginy puM3vKiB 3aknageHux y paMmkax cucteMu BUHaropogm

BignosigHo go BuMor HarnsigoBoro opraHy, OTP Bank Plc. Ta iHWwi ycTaHoBu BaHkiBCbKOI rpynu 3060B’A3aHi
CTBOpIOBATU Ta [JOTPUMYBaTUCh €(EKTUBHUX MEXaHi3MiB 3anobiraHHs BWKOPUCTaHHSA  igeHTUIKoBaHUMM
npauiBHMKaMM OCOOUCTMX CTpaTerii Xe4)KyBaHHA abo CTpaxyBaHHS 4SS nepefadi iHWWM CTOPOHaM HeraTMBHUX
HacnigKiB Bif BUHAropoau 3a pesynbTatamu AisinbHOCTI.

BpaxoBytoun MoK HanexHicTb 00 cdepn 3acTocyBaHHSA [loniTuku BuHaropoam baHkiBcbkoi rpynu OTP, 3 MeTOl
OOTPUMMaHHS Harng4oBUX BMMOT, HAaCTYMHUM NOBIAOMASIO, WO MOSI BUHAropoga 3a pesynbTaTtamu AisnbHOCTi Mae

OyTM cnnayeHa Ha OCHOBI MOET MOTOYHOI Ta ManMbyTHLOI nocagu 3i cdepn 3acTtocyBaHHS [MoniTUKKM BUHAropoau
BaHkiBCbKOiI rpynu.

Ib:
Kommnanis:
ITocana:

S, HWKJYETANMCAaHWH, TOBHICTIO YCBIAOMIIIOIO Tiepen0adeHy KpUMiHAIBHYy —BiANOBiJaIbHICTH, 3000B’SI3ylOCSd He
BHUKOPHCTOBYBaTH OCOOUCTI cTparerii xeJKyBaHHs a00 CTpaxyBaHHs JUIsl Iepefadi TpeTiM 0co0aM HETaTHBHUX HACIIJIKIB
PO3MOLTY PU3UKIB CTOCOBHO BUHATOPOJAM 32 PE3yJbTaTaMU AisNIBHOCTI.

51 oroKyIocs, 0 PH3UK 3MEHIICHHS BUHArOPOIH 32 Pe3yIbTaTaMH AisIbHOCTI BBOKAETHCS XEKYBAHHAM, SKIIO S YKIAIA0
JoToBip 3 KoMmaHiero bankiBckkoi rpym OTIT abo TpeTiMu CTOpOHAMH, TIPY SIKOMY BUKOHYETHCS OYy/Ib-51Ka 3 HACTYITHUX YMOB:

1. KoHTpakT nepeadayae oTpHMAHHA NPAMUX 200 HENPSAMUX BUILIAT Bij komnaniii Bankisebkoi I'pynu ado
TpeTix 0ci0, ki MoB’sA3aHi a00 MponopuiiiHi 06 csAry 3MeHIeHHI0 3MiHHOT YaCTHHU MO€I BUHATOPO/IH.

2. 51 xynyo a6o yrpumyIo noxiaHi ¢piHaHCOBI iIHCTPYMeHTH, NpU3HAYeHi 11 3aXUCTy BiJl 30UTKiB, OB’ A3aHUX 3
(inancoBMMH i HCTPYMEeHTaMHU, OTPUMAHMMH SIK YACTHHA 3MiHHOI BUHAr OPO/IH.

3. 4l ykaanaio 10roBip cCTpaxyBaHHs 3 YMOBOK 0TPHM AHHS KOMIEHcAIlil 32 3M eHILIEeHHs 3MiHHOI BUHAT OPO/IM.

Y T (oI ¢: s v A PO T
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Schedule 1: Companies within the institutional scope of the Banking Group Remuneration
Policy/

Cnucok 1: KomnaHii B pamkax iHCTUTYUiNHOI ccepu 3acTocyBaHHsA [MoniTuku BUHaropogu
BaHkiBCbKOI rpynu

Schedule 1 Schedule_1
English.xIsx Ukrainian.xlsx

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

Cnucok 2: Nocagu B pamkax ocob60oBoi cchepu 3actocyBaHHA [Monitukn BuHaropoam
BaHkiBcbKoi rpynu [lovipHix komnaHin BaHkiBCbKOI rpynm

Schedule 2 - Schedule 2 -
English.xIsx Ukrainian.xlsx
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Schedule 3: Set-up of KPI target structure/
Cnucok 3: HanawTyBaHHsA UinboBoi cTpykTypu KINE

BANK SUBSIDIARIES
central executives . Foreign (business and support] Forign sdditional level . ) )
S — o ST | | it et : e it | | e i
ional leader) subsidiary + Merkantil DCEO {business, support**} o y
ndicators Waight Indicators. Weight Indicators Weight Indicators Waight Indicators Weight Indicators Weight Indicaters Waight Indicators weignt
llevel [Total group level [Fotal group level [Fotal eroup level [rotal eroup level [Fotal eroup level [rotal group level [rotal group level [rotal group level
antity) indicators: 100 Fantity) indicators: 0% Yentity) indcators: 100%  Yentity) indicators: 100%  Yentity) indcators: 100%  Vantity) indicators: 100%  Yanrity) indicators: 100%  Yanity) indicators P
indicators Weight Indicators | weight | Indicators [weignt | indicators | weight] ndicators [weignt | indicators | wight indicators Weight indicators waight
eumesical indicators Mumerical indicators ] Mumericalindicators || pumercalindicators | | Numericalindicators | | umerical indicators ol Pumerclingictors || umerical indicators o
\ndivicua) Individual Gargets 1004 [ndividual targets ndividual targets individual targets ndividual targets individual targets ndividual targets ndnidual targets
level rompetence 104  fompetence 20%  fpompstence 104  fompetence @1 fcompetenc 208  comy lcompetencs 20%
frotal indiviciual level [Fotal individual level [Fotal incivicual level [rotal indivicual level [Fotal incivicual level [rotal indidual level frotal incivicuat level [Fotal individual level
indicators: 1004 jneicators: 100 |nicators: 100%  jndicators: 100 |nicators: 1 indicators: 1004  ndicators: L ndicators: 100%
Performance evaluation Performance . " i . : .
roup level targets 508 [Sroup level targets 0% oroup level targets 253 feroup level targets 503 oroup level targets 0% eroup level targets 25%  |eroup level targets 508 faroup level targets 0%
ndividual targets 504 |ndiidual targets o |ncvicual targets 75%  |ndwidual targets so{  |ncivicual targets 0% |neivicual targets 754 |ndwidual targets 50 |ndividual targets 604

* Extept for Risk Division managers, in which case tha waight of group [entity] level targets are 25% and the weight of individual level targsts ara 75%.
** Except for the managers of compliance, Interal Audit and Fisk in which case the weight of group entity) level targets are 20% and the weight of individual level targats are 503

*** In the case of Hungarian managers identified on further levels (including managers identified on sub-consolidated and local level] the weight of group (entity) laval targats are 25% and the weight of individual level targets are 75%.
n case such Hungarian manager has responsibilities within any of the areas of risk management, compliance or internal audit, the weight of group {entity) level targets are 20% and the weight of individual level targets are 80%.

Schedule 6: English translation of Schedule 3/
Cnucok 6: MNepeknap 3 aHrnincbKkoi moBu Cnucky 3

BaHK LLOUIPHI KOMNARIT
Sacrynw Tencpan
_ L{EHTPANLH] KEPIEHHKH _ - LHere 1HO3EMS KEpIEHKIW AONOMEKHOTD . . VrOPChKi S3CTYNHHKH TEHEPANKHOTD
e | TPesmasiTrenepanchi auperrop JacrymimKH TEKepankHOrD s Awiprix - ropcukuit renepansuui Aupeitop oo (bCEo
ce) AnpeiTopa* (DCED) == * i i i . . {CEO) womconigoaanord pissn T "
siaepy) i (Sanec, nigrpuna*+) KeKconiggeaoro piskn
[r— parosui [Leem— sarosit [re— parossii [r— sarosiii [ree— parosii [re— Barosii [r— parosui [re— parosuii
O woeditgenr oedpient p—— - woedugenr woeditgerr p——— woedsuert
B FR—— Eriremp— 3aranom norazukn 3aranom noazamcn 3aranom nokamkm 3aranom nokazancn
100% 100% 1008 1008 100% 1008 100% 100%
rpynn {komnaid): rpyny (komnaid]: rpynu (konns] rpynu [komnsid] rpyn [komna): rpynu (konnsid] oy [Komna): rpymi (konnsie]
[r— [Leem— Saroaui [re— Barosuii [r— [ree— Baroii [re— [r— Barosui [re— Barosuii
e koegiLpeT - p———— pe——
Inausiaya | 4mcrosi norasn S pr— sow| [crosinomasmn so|  [wcrosinorascn aon| |onosinoasmon so| [ ncrosinoxascn sow| | wcnosinoasmmon sow| | crosinomasos —
L [ 100%( [ peiayanc yin ; 5 [
pisess
0 10%| 20%) 0% i 20% 20% 20% 20%
Saranom noxazn Saranow nokazn Saranow nokazson P ErCTAE T - Penpe— Sararom naxazmn Sararow nokazn
4y nmOrD pissn 100%|  [imansiayansiors pisun 100%|  |imansiayanssoro pisunt a00%|  |bansiasnudie sk 2005 |} |avlgloyaneone pisha: 100%|  |iBWsiayansuoro pisun: s00%| | imawsiayansoro pisu: 100%|  [mansiayansuors pisun: 100%
u i u a y Oz y ouyiwa 3 oyiswa a
i pynoscro piau son| [ mynosore pievn ao%|  [uinirpynosoro pisun 255 i pymosor pisk so| [ in rynozcre pieun a0%| [ uini reynosero piswn 25% [—— sot| [ uinirpynosore pieun 0%
[rErm——— son| | mansiayansei yni som| | imansinyans s T [ [ so| [ imansiayanceiuin S0t | mansiayanm s 75| [ mansiayance s sot| | imansinyenm s s0%

“33 BHHRTKOM KepiBHNKiz EEFTRINEHTY YIPa EAIKKR PHSHIaMN (CRO), A1R Aot Barosl KoBGiLfGHT 1a pissi LineH Y (cy

3 rocnoAEpRBRRA] CranoRKTE 25%, 2 B8romw KoeditjeT Ui

iHAMEiAYERbHOTD piBkA CTaR0SKTS 7%,
*4 33 SKATKOM KEiEHHKS [IENBETEMENTIS KOWINZERS, BHYTILIKEOTD KOKTRONK) T2 YTREENIHKR DISHKEMS, AR Rkix B3rOSHi KOSGLjewT wa piski yineit oy (cyE'exTa rocnoAapI0E3HHA| CTaKOENTS 203, 3 308wl KOBEILjENT ineil M AWSIAYENLHOTD DiEkR CTakasHTS 507,
%% (1A YTOpCBHIK KEPIBHINKIS, BUSHaEHION a3 HACTY IHIEK PisHr { KO3 KEPIEHIIIE, BIGHIHERIX Ha CYOKOHCOI0S3HOMY Ta MCEBIK pisHAX) B3r0sHNi KOSJiLEHT 13 pissi Fpy it {CyB'EKTa roCRORapIOBaIA) CraroswTo 25%, 3 Sar0Bki KoSHPEHT Yinel MOME|Y2RDHOTD PishA CTakoENTD T5%.
¥ BHNBKY, AKID 2K YrOPEoK KEFIEHIKH BHKOWYIOTS $YHKT YIDEENHKR DHIAKIIN, KOWTTSEHE T8 BHyTHLUHEOTD KOKTROND, S8T08HH KoediyiekT K2 pisi yined roym oy
¥ EHNE Ky, AKILG TR YEpoKI MEREAKED MEE SANE AT y Gy AE-RKI 1 0D YMPEENHR EHIHKENS, KIS

2 rocnoAsprosEHNR) CTEROSHTS 208, 8 B3r0RMA Koedi

JewT Uine M WS AYSNEHOTD PIEKR CTEHOBHTS BO%.
360 SHYTDILIKBATO 3y ANTY, 37 LASOBHX ROKEZKHKIE KB FiSH TpyYTH [oprakizayd) crakosuTo 20%, 3 s

P -
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Schedule 7

Performance of the requirements of
National Bank of Ukraine
Resolution Ne814-dec. dd
03.12.2018 (with changes and
additions)*
* - the number indicated in (_) according to the
requirement number of the Resolution of NBU Ne814—
dec.dd 03.12.2018 (with changes and additions)

1. (18) The general meeting of the OTP Bank JSC
(hereinafter Bank) in advance receives from the
Supervisory Board/ secretary of the Supervisory Board
of the Bank information about the requirements of the
legislation of Ukraine regarding the remuneration
system (reward) at the bank and the remuneration
policy in the Bank for a thorough analysis of the received
information/ weighted decisions making.

Providing the general meeting of this information is
carried out by providing access for participants to
familiarization with it in the manner prescribed by the
Law of Ukraine “On Joint-Stock Companies” — below
Law on Joint-Stock Companies, which is communicated
to bank members by posting a corresponding message
on the bank’s website. The Shareholder of OTP BANK
JSC can familiarize with documentation and information
in the manner and to the extent established by the
effective legislation of Ukraine.

The Shareholder of OTP BANK JSC can familiarize with
documentation and information at the location of OTP
BANK JSC: 43 Zhylianska Street, the city of Kyiv,
Ukraine, in the office 402, on working days of OTP
BANK JSCfrom9 a.m. to 6 p.m. Kyivtime (UTC+02:00).

The responsible employee of the Human Resources
Department, upon request by general meeting, the
Supervisory Board of the Bank, secretary of the
Supervisory Board of the Bank provides the necessary
information.

The information is updated if necessary in case of
significant changes in the requirements of the legislation
of Ukraine regarding the remuneration system (reward)
at the bank and the remuneration policy in the bank.

2. (29) By submission of Human Resource Directorate
the Supervisory Board of the Bank at least once a year
reviews (till the 30th of September within the
Supervisory Board meeting) and with the order
determined controls the  implementation of
remuneration policy (by making in case of need
recommendations in the minutes of the Supervisory
Board meeting), which includes the procedure of the
defining a list of persons the professional activity of

Cnucok 7

BuKoHaHHS1 BUMOT pilLieHHs1
HauioHanbHOro 6aHky YkpaiHu
Ne814-pw Big 03.12.2018 (3i
3MiHaMun Ta AONOBHEHHAMM)*
* - Homep, BKasaHui y (__) Bignosigae HOMepy BUMOTU
noctaHosu HBY Ne814-pw Big 03.12.2018 (3i 3miHamm
Ta JOMOBHEHHAMM)

1. (18) 3aranbHi 360pu ydacHukis AT «OTIT BAHK»
(Hagani BaHky) 3aB4acHO OTpUMYIOTb Bi CeKpeTaps
Harnagosoi pagn bBaHnky iHdopmauito npo Bumoru
3aKkoHo4aBCcTBa YKpaiHW OO0 CUCTEMWU BUHAropoam
(onnatu npaui) y baHky Ta noniTvkM BuHaropoau B
BaHky Ons 3gincHeHHst BcebivyHOro aHanisy oTpumaHoi
iHdopmauii/ [OOKYMEHTIB Ta MNPUUHATTA BUB&XKEHUX
pilLEHb.
HapaHHs 3aranbHum  360pam  y4yacHukiB  BaHky
3a3HadeHoi  iHdopmauii  3A4INCHIETBCHA  LUIISAXOM
3abe3neyeHHs ydacHukam bBaHky — pgoctyny Ao
O3HaVOMMNEHHA 3 Helo Yy Mopsaky, YCTaHOBrEHOMyY
3akoHom YkpaiHu «[po akuioHepHi ToBapucTBa»
Hagani - 3akoHOM MpPO aKuiOHEepPHi ToBapuCcTBa, Npo Lo
yyacHuKiB BaHKy noBigoMMsioTh LUMSAXOM PO3MiLLleHHS
Bi4MOBIOHOrO MOBIQOMMEHHS Ha CTOpiHUi BaHky B
mepexi IHTepHeT. AkuioHep AT «OTIT BAHK» moxe
O3HaNOMUTUCA 3 [OKYMEeHTamu Ta iHdopmauieo B
nopsgky Ta obcasi, nepenbavyeHoOMy  YMHHUM
3aKoOHOOaBCTBOM YKpaiHu.

OsHaloMrieHHss 3 [JOKyMeHTamMu Ta iHdopmauieto
30iNCHI0ETBCA 3a Micue3HaxomxkeHHam AT «OTTl
BAHK»: Ykpaina, m. KuiB, Byn. XXunsiHceka, 43, odic
402, B poboui aHi AT «OTI1 BAHK» 3 09:00 oo 18:00 3a
KmiBCbkvM Yacom (UTC+02:00).

BignosigansHuin npauiBHuk JenapTameHTy ynpasniHHA
nepcoHarioM 3a 3anuTtoM  3aranbHux  300piB,
Harnaposoi pagu BaHky, cekpetapsa HarnggoBoi paau
BaHky Hapae HeoOXxiaHy iHGopMaLlito.

IHdopMaLlis OHOBMIOETLCS 3a HeobXigHOCTI y pasi
CYTTEBUX 3MiH BUMOr Y 3aKOHOLABCTBI YKpaiHW oo
cuctemMn BuHaropogu (onnatv npadi) y baHky Ta y
noniTuui BuHaropoam B baHky.

2. (29) B3a nopaHHaAM [enapTameHTy YynpaBniHHA
nepcoHanomMm Harnsgoea paga baHky He piglwe ogHoro
pa3y Ha pik nepernsgae (8o 30-ro BepecHsa B pamKax
3acigaHHa Harnagosoi paam baHky) Ta y BusHaueHomy
Hel nopsaky 34IMCHIOE KOHTPOMb 3a peanisauieto
noniTUKN  BUHAropoayM  (WMSXOM  BUHECEHHs  3a
HeobXiQHOCTI pekomMeHaauilh B NPOTOKOMi 3acigaHHs
Harnsgosoi pagu bBaHky), ska Bknovae nopsgok
CKnagaHHs nepeniky ocib, npodecinHa AiANbHICTb SKNX
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whom makes a significant impact on the risk profile of
the Bank (positions under the Group Remuneration
Policy)

list of persons the professional activity of whom makes
a significant impact on the risk profile of the Bank is
approved by «Regulations of the Remuneration Policy
of the International Banking Group OTP to be
implemented at the Banking Group OTP in Ukraine» or
between updating of Bylaws by order of the Chairman
(Order 284 dd 15.09.2022 / its actual version).

3. (38) The Supervisory Board of the Bank provides the
independence of control units and ensure that they have
enough human and financial resources to perform their
duties effectively, as well as:

1) approve the budgets of these subdivisions on the
submission of their heads by separate articles and
supervise their implementation by submition of the
Director of Financial Controlling;

2) determines and ensures compliance of the duties and
powers of the heads of these divisions with the
requirements of the legislation of Ukraine;

3) determines the procedure of effectiveness control of
these divisions according to the remuneration policy.

4, (58) Definition and implementation of the
remuneration policy is carried out taking into account
the size of the bank, complexity, volumes, types, nature
of operations carried out by the bank, organizational
structure and risk profile of the bank, as well as the
specifics of the bank's activies as systemically
important (if such a status exists) and/or the activities of
the banking group comprising the bank, compliance/
implementation of the bank’s strategy, business plan,
budget and risk exposure declaration.

Taking into account the size, characteristics of the
bank’s activities, the nature and extent of banking and
other financial services, the systemic importance of the

bank and the activities of the
banking group comprising the bank

The Banking Group member subsidiaries subject
to consolidated supervision shall be allocated to the low,
medium and dominant categories — for the purpose of
the application of the Remuneration Policy — annually.
More detailed in p. 111.2.2.2

Take into account bank risk profile

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

1) consolidated-level (group-level) personal scope
includes those (staff members identified at consolidated

cnpaBnsie 3Ha4yHWA BNNUB Ha npoduinib pusnky BaHky
(no3uuin nig rpynoBoto MONITUKOK NPEMitOBaHHS)

Mepenik ocib, npodeciiHa AQisNbHICTb SKNX CrpaBrse
3HaYHWIA BNNMB Ha 3aranbHUin Npodinb pu3nky bBaHky,
3aTBepAKYETbCA B «[ToNOXKEHHI MOMITUKA BUHAropoam
MixHapogHoi BankiBcbkoi rpynn OTT1, ska nignsrae
BMPOBaKEHHIO yyYacHUkamn baHkiscbkoi rpynn OTT1 B
YKpaiHi» B nepiog MK OHOBIeHHAMM [lonoxeHb
Haka3om [onoeu MpaeniHHa BaHky (Haka3z Ne 284 Big
15.09.2022/ nOro YMHHOK pefakuieto).

3. (38) Harmaposa papa baHky 3abesnevye, w06
Nigpo34iny KOHTPOM Oynu HesanexHumm Ta Manu
JOCTaTHbO JNIOACBKUX | (piHAHCOBMX pecypciB Ans
€(PeKTUBHOro BUKOHAHHS CBOIX 0OOB’A3KIB, @ TaKoX:

1) saTBepaxye brogxeTn uux Nigpo3ainis 3a NogaHHsaM
IX KEepiBHUKIB 3a OKPEMMMW CTaTTAMM Ta 3MOINCHIOE
KOHTpOIb 3a X BMKOHAHHSM 3a ModaHHAM AMpekTopa
JenaptamMeHTy PiHaHCOBOIO KOHTPOSIHIY;

2) BM3Ha4yae Ta 3abesnevye BiAMNOBIAHICTbL BUMOram
3aKOHOL4aBCTBa YKpaiHM OOOB’SI3KIB i MOBHOBaKEHb
KEpIBHUKIB LMX Niapo3ainis;

3) BM3Ha4Yae MOPSOOK 30OIMCHEHHs KOHTPOM 3a
eheKTUBHICTIO AiANbHOCTI UuX nigposainis BignosigHO
Nno NOMiTUKM BUHAropoau.

4. (58) BwusHaueHHa Ta peanisaudia  nNoOMITUKK
BUHAropoau 30INCHIOETLCA 3 ypaxyBaHHAM po3Mipy
DaHky, cknagHocTi, o0bc4driB, BuaiB, xapakrepy
34icHIOBaHMX ©GaHKOM  onepauin,  opraHisauivHoi
CTPYKTypn Ta npodointo puanky 0OaHky, a Takox
ocobnueocten  AisnbHOCTI  GaHKy SK  CMUCTEMHO
BaXNMBOro (3a HasIBHOCTI Takoro cTaTtycy) Ta/abo
JisinbHOCTI GaHKIBCbKOI rpynu, 40 CKNagy siKoi BXOAUTb
BaHk, [oTpMMaHHs/ BMKOHaHHA cTpaTerii baHky, GisHec-
nnaHy, OloxXeTy i Aeknapauii CXMNbHOCTI 4O PU3UKIB.

YpaxyBaHHS po3Mipy, 0cobnMBocTeN AisfIbHOCTI
BaHKy, xapakrepy 11 00csriB 6aHKiBCbKMX Ta iHLLINX
diHaHCOBMX NOCAYT, CUCTEMHOI BaXXNMBOCTI BaHky Ta
aisanbHOcTi baHkiBCLKOI rpynu, 4o cknagy sikoi BXoauUTb
BaHk

Komnanii Fpynu OTT], wo nepebysBaioTb nig
3aranbHUM KOHTPOSEM, MOBMHHI ByTu posnogineHi Ha
KaTeropii HU3bKWX, CepedHiX | [OMiHyl4YMX Ans
3aCTOCYBaHHSI MOMNITMKN BUHAropoam LLOpPiYHO.
OetanbHiwey n. 111.2.2.2

YpaxyBaHHa npodinto pnsnky banky

Cdbepa aii noniTukm BuHaropogu komnain Mpynu OTI1
BM3HAYaETbCS HA TPbOX PIBHSAX:

1) KoHconigoBaHMi piBeHb (rpynoBun) cdepn Aii
BKINIOYAE BM3HAYEHUM MEpPCOHarn KOHCOIiJ0BaHOro
PiBHS, KU Yepes CBO NPOdECiHY QisANbHICTE Mae
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level) whose professional activity has a material impact
on the risk profile of the entire OTP Group;

2) sub-consolidated-level personal scope includes
those (staff members identified at sub-consolidated
level) whose professional activity has a material impact
on the risk profile of the group consisting of the
institution owned directly by OTP Bank Plc (credit
institution or investment firm) and its subsidiaries;

3) local (individual)-level personal scope includes those
(staff members identified at sub-consolidated level)
whose professional activity has a material impact only
on the risk profile of a specific institution (credit
institution or investment firm).

Take into account risk declaration

1.A person falling within the scope of the Banking
Group Remuneration Policy (Regulations of the
Remuneration Policy of the International Banking Group
OTP to be implemented at the Banking Group OTP in
Ukraine with changes and additions) may not conclude
any hedge operation/ sign risk declaration which, in
connection with determination of the extent of the
performance-based remuneration, would negate the
impacts of the risk assumption by providing
compensation in the event of a downward risk
adjustment of the performance-based remuneration.

Persons falling within the scope of the Banking Group
Remuneration Policy may not conclude contracts or
agreements, outside OTP Bank Plc or the Banking
Group Member Subsidiary, that are suitable for reducing
the risks arising in connection with the employee’s
activity, or transferring them to a third party (e.g. the
contract obliges the third party to make direct or indirect
payments to the employee concerned in connection
with, and proportionately to, the amount deducted from
the performance-based remuneration).

Compliance / implementation of the bank’s strategy,
business plan, budget. Take into account bank risk

profile

Described in chapter 111.5, 111.7

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

1) to the level of fulfilment of bank strategic, and
2) individual objectives.
More detailed described in chapter 1.5

CyTTEBUM BNNMB Ha npodhinb pusuky Bciei OTI1
Mpynu;

2) cybkoHconigoBaHuMn piBeHb cdepu fii Bkovae
BM3HAYEHUI MepcoHan Ha cybkoHconigoBaHOMY
PiBHI, SIKMI Yepe3 CBOKO NPOECiNHY OiNbHICTL Mae
CYTTEBUMA BMIIMB Ha Npodinb pU3NKy KOMNaHin
GesnocepeaHbo nignopsakoBaHnx OTP Bank Plc
(kpeouTHi ycTaHoBy abo iHBECTULINHI KOMMaHii) Ta
TX QOMipHI KOMNaHiIT;

3) micueBun piBeHb (iHOMBIQyanbHUA) - BKIOYaE
BM3HA4YeHW nepcoHan Ha cybkoHconigoBaHOMY
PiBHI, SIKMN Yepe3 CBOKO NPOGECINHY AiANbHICTL Mae
CYTTEBUM BMMMB Ha Npodifib PU3UKY KOHKPETHOI
KOMMaHii (KpeguTHOI ycTaHoBM abo iHBECTUUiHOI

dipmm).

YpaxyBaHHA Aeknapalii CXMnbHOCTiI 0 pU3UKIB

1. Ocoba, wo nignagae nig Aito 6aHKIBCbKOI rpynoBoi
noniTvkn BuHaropoau (nig Aito NonoXeHHa noniTMKM
BuHaropoau MixxHapogHoi Bankiscbkoi rpynu OTT1, ska
nignsarae BNPOBaMXEHHI Yy4yacHukamy BaHKiBCLKOI
rpynu OTT1 B YkpaiHi 3i 3MiHaM1 Ta JOMOBHEHHSMMW) He
MOXe Yykrnagatu Oyab-siKy onepauito  XxedpKyBaHHs/
nignMcyBaTu Aeknapawito CXUNbHOCTI 40 pU3KKIB, ska 'y
3B'A3Ky 3 BW3HAYEHHAM pPO3MIpYy BMHaAropogu, Lo
BasyeTbCH Ha pesynbTaTax AissNbHOCTI, CKACOBYE BB
[OMyCTMMOrO pPU3NKY LUMSAXOM HadaHHs KomreHcauii y
BUNAAKy 3HWKEHHS pPU3NKy Ha OCHOBI pe3ynbTartiB
DisANbHOCTI.

Ocobu, wo nignagatoTb nig 4ito NoniTUKKM BUHAropoam
KOoMMNaHih [pynu, He MOXYTb yKnagaTu goroBopu abo
yrogn, nosa mexamu OTP Bank Plc abo godvipHboi
KOMMaHii-uneHa BaHKIBCbKOI rpynu, sKi 3MeHLLYTb
pU3MKM, WO BWHMKaIOTL Yy 3B'A3KYy 3 LiArNbHICTIO
npadiBHuka, abo nepegadi TpeTiM ocobam (Hanpuknag,
[0roBip 3000B'A3y€ TPETIO CTOPOHY 3A4INCHIOBATY MPSIMI
abo Henpsmi nnatexi 3auikaBrneHOMy npauiBHUKY Y
3B'd3Kky 3/Ta, NPOMNOPLINHO, CyMi, LLIO BUPaxoBYyETLCS 3
BMHaropoAuM Ha OCHOBI pe3ynbTaTiB OisiNbHOCTI).

LHoTpuMaHHa/BUKOHaHHA cTparTerii baHky, GisHec-
nnaxy, 6omkeTy. YpaxyBaHHs npodinto pusunky badky

Onucaro y n. 1.5, 111.7

HopatkoBo OCHOBOMONOXHUM MPVHLUMOM
CUCTEMM BMMIPIOBAHHA Ta OLiHKN €dEKTUBHOCTI € Te,
WO po3Mip BuHaropoaun 6a3yeTbCHA Ha [BOPIBHEBIN
cucTemMi BUMIpOBaHHA edeKTMBHOCTI - pas3oM i3
nonepeaHbold  Ta MOAanbLUOK  OLHKOK  PU3UKIB:

1) BUKOHaHHA cTpaTeridyHux GaHKIBCbKUX Linen, Ta
2) iHamBigyanbHUX Linen.
BinbLw getaneHo onucaHo y n. 1.5
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5. (129) The bank remuneration system provides
effective corporate menegment, risk management,
takes into account the strategic objectives of the bank
and promotes corporate values.

6. (75) The Supervisory Board of the Bank in order to
fulfill the functions assigned to it receives information on
violation of remuneration rules (annual report is
provided to the Supervisory Board of the Bank secretary
by Humam Resourse Directorate until September 30th).

7. (77) The Supervisory Board of the Bank shall approve
the Bylaws on the Remuneration of Executives of OTP
Group in Ukraine and the reports about remuneration for
Board Members of bank, influential persons.
Regulations of the Remuneration Policy of the
International Banking Group OTP to be implemented at
the Banking Group OTP in Ukraine should be in line with
the bank remuneration policy, the recommendations of
which are specified in section XIV of National Bank of
Ukraine Decision Ne814-dec. dd 03.12.2018 (with
changes and additions) and contains requirements the
reports about remuneration for Board Members of bank,
influential persons (p.8 of current Section and Section
18. of Policy on the performance evaluation and the
incentives for OTP BANK JSC employees).

8. (78) The report about remuneration for Board
Members of bank contains information about
effectiveness performance by each Board Member
his/her functions and includes following information:

1) the presence of the management board of the bank
at the meetings of Board and of committees, of which
he/ she included (number of times of presence, number
of meetings held), or reasons for it the absence;

2) a decision that the board member refused to accept
because the conflict of interest did not allow to fuly
perform his/ her duties in the interests of the bank, its
depositors and participants;

3) decisions of transactions with bank related persons,
made with the support of Board Member;

4) delayed or inadequate fulfilment of obligations for
bank by the bank related persons whose decisions on
operations were taken with the support of a member of
the bank's board;

5) reported by a member of the management board of a
bank about his/ her conflict of interest or real conflict of
interest

6) confirmed facts of inappropriate behavior of a
member of the management board of the bank
(including those reported by confidential means) and
measures taken on the basis of investigation results in
case of influence of such facts/measures on payment of
remuneration to the member of the board of the bank;
7) the existence of the justification for payment /
deferment / reduction / return of the variable
remuneration of bank Board Member (payment order

5. (129) 3aBgsiku BCTaHOBIEHIN NOMITUL Ta NPUHLMMAM
BMHaropogu cuctema BuHaropoan banky 3abesneuvye
eekTuBHe KopropaTUBHE YNpaBniHHSA, YnpaBniHHA
pu3MKamn, ypaxoBye cTparteridHi uini baHky Ta cnpuse
OOTPMMaHHIO KOPMopaTUBHUX LiHHOCTEN.

6. (75) HarnsgoBa paga baHky 3 METO BWKOHAHHSA
NnoKNnageHnx Ha Hei PyHKUIN OTpUMY€E 3BITHICTb Npo

MopyLweHHs nomnitTuki  BuHaropoau  (denaptameHT
ynpasrniHHSA nepcoHanomM Hagae cekpeTapto
Harnsgosoi pagn badky wopiyHuid 3BiT go 30-ro
BEpPECHS).

7. (77) Harnsgoea paga baHky 3aTBepayKy€ NonoXeHHs
Npo BWHaropody KepiBHWKIB BULLOI NAHKW KOMMaHin
Mpynu OTT1 B YKpaiHi Ta 3BiTV NPO BMHAropogy YreHis
npaeniHHs baHKy, BNnMBOBKX OCiO.

MonoxeHHa  noniTukn  BuHaropogn  MixxHapogHoi
BankiBcbkoi rpynu OTT], sika nignsrae BNpoBagKEHHIO
yyacHukamu BaHkiBcbkoi rpynu  OTI1 B YKpaiHi
Y3rogaXyeTbCa 3 MOMiTUKOW  BMHaropogn BaHky,
pekomMeHaauii 4o sikoi Bu3HadeHi B po3aini X1V PiweHHs
HBY Ne814 Big 03.12.2018 (3i 3miHamu Ta
JOMOBHEHHAMM), Ta MICTUTb BWUMOrM A0 3BITiB Mpo
BMHaropo4y 4reHiB npaeniHHa BaHky, BNnvMBoBMX OCI0
(n.8 maHHoro posginy Ta posaginy 18. lMonituku npo
OUiHKY AiANbHOCTI Ta MaTtepianbHe CTUMYOBaHHA
npauiBHukie AT «OTTT BAHK»).

8. (78) 3BiT Npo BMHaropoay 4YneHiB npaBniHHA BaHky
MICTUTb iHG)OpMaLito NPO edEeKTUBHICTL BUKOHAHHSA
KOXXHMM 4JIEHOM npaBniHHSA BaHKky CBOIX OyHKUin Ta
BKMovae iHgopmMauito npo:

1) dakTM4HYy MNPUCYTHICTb Ha 3acigaHHAX MNpaBRiHHSA
BaHky Ta Moro KOMITETIB, 4O CKragy SKUX TaKWMI YfieH
BxoaUTb  (KiNMbKICTb pa3iB  MPUCYTHOCTI, KiNbKiCTb
NpoBeAEHNX 3acifgaHb), abo NPUYMHM NOro BiACYTHOCT;
2) piWweHHa, Bi4 MPUAHATTS SKUX YNeH npaBfiHHA
BiZIMOBMBCS, OCKIMNbKWU KOHQOMIKT iHTepeciB He [aBaB
3MOrM MOBHOK MIpPOK0 BUKOHATWM CBOI OOOB’SI3KM B
iHTepecax baHky, Noro BKNagHWKIB i y4aCHUKIB;

3) piweHHs npo onepauii 3 nos’sA3aHnUMM 3 BaHkom
ocobamu, MPUAHATI 3a MNiATPUMKMA 4YneHa npaBiHHA
BaHky;

4) HecBoeyacHe abo  HeHanexHe  BUKOHaHHSA
3000B’s13aHL nepen baHkom noe’sizaHuMM 3 BaHkom
ocobamu, pilleHHsa LWoAo ornepauii 3 akumm Byno
NPUAHATO 3a NIATPUMKM YrieHa npasniHHa baHky;

5) nosigomneHi yneHom npaeniHHA BaHky Bunagku nNpo
pearnbHUin abo NOTEHLINHWIA KOHIIKT iHTEPECIB;

6) nigTBepmXkeHi hakTn HENPUNHATHOI MOBEAHKM YfieHa
npaeniHHga bBaHky (ykniodaruun Ti, WO MnoBigOMIIEHi
KOHIAEHUIMHMM LUNAXOM) Ta BXWTI 3a pesynbTatamm
po3cnigyBaHHs 3axoaM Yy pasi HasiBHOCTI BMAMBY TakuX

dakTiB/3axodiB  Ha BUMMAATy BMHAropogu  ureHy
npaeniHHa BaHky;

7) HasiBHICTb OBrpyHTYyBaHHSA woao
BMNNATU/BiACTPOYEHHS/3MEHLLEHHS/ NOBEPHEHHS

3MiHHOI BMHaropogu yrneHa npaeniHHa baHky (Hakas Ha
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and/or Board and Supervisory Board Resolution, KPI
sheets, remuneration policy etc.).

(78-1) The report about remuneration for influential
persons of bank contains information about
effectiveness performance by each influential person

his/her functions and includes following information:
1) adecision that the influential person refused to
accept because the conflict of interest did not

allow to fully perform his/ her duties in the
interests of the bank, its depositors and
participants;

2) reported by ainfluential person of a bank about
his/ her conflict of interest or potential conflict of
interest;

3) confirmed facts of inappropriate behavior of a
influential person of the bank (including those
reported by confidential means) and measures
taken on the basis of investigation results in
case of influence of such facts/measures on
payment of remuneration to the influential
person of the bank;

4) the existence/ absence of the justification for
payment / deferment / reduction / return of the
variable remuneration of influential person.

9. (129) The Bank's remuneration system provides the
effective corporate management, risk management,
taking into account the strategic objectives of the bank
and contributing of corporate values.

The effective corporate management, taking into
account the strategic objectives of the bank and
contributing of corporate values is carried out due to the
two-level system of evaluation for the bank-wide bonus
system.

For bonuses calculation for the reporting period for
Bank's employees percent of goals performance is
calculated as the arithmetic average of the results of
strategic and individual goals (more detailed in
Schedule 6).

10. (130) The remuneration policy is determined and
approved by the Supervisory Board and must dislose
the criteria for establishing:

1) the fixed part of the remuneration, which reflects the
level of professional experience and organizational
responsibility, taking into account the employee's job
descriptions;

2) a variable remuneration, which reflects a consistent
and weighted due to the risks of fulfiling the obligations,
as well as a result that exceeds the requirements of the
employee's job descriptions.

For all Bank employees
Criteria for establishing the basic (fixed) part of the
remuneration:

BunnaTty Ta/abo piweHHa [MpaBniHHA | Harnsgosoi
paaw, 6naHkn KPI, noniTuka BMHaropogu TOLLO).

(78-1) 3BiT Npo BMHaropogy BMIIMBOBUX OCIG MICTUTb
iHbopmaLito NPo edIeKTUBHICTb BUKOHAHHS  KOXHOMO
BMIMBOBOK 0OCODOK  CBOIX (PYHKLiA i BKNOYae
iHdbopmMaLiito npo:

1) pilleHHs, BiA NPUAHATTA SKUX BMNMBOBa 0coba
BiZIMOBMIacH, OCKiNbKM KOHAMIKT iHTepeciB He OaBaB
3MOrM MOBHOK MIpPOK0 BUKOHATWM CBOi ODOB'A3KM B
iHTepecax baHky, Noro BKNagHWKIB i y4aCHWKIB;

2) noBiAOMIEHi BMMMBOBOK OCODOK BWMMadkM Mpo
peanbHUn abo NOTEHLIMHWIA KOHGMIKT iHTepeciB;

3) nigTBepaXeHi akTU HEMpPUIAHATHOI  MOBELiHKN
BMAMBOBOI 0COOWN (YKoYakoum Ti, WO MOBIAOMITEHI
KOHDIAEHLIHNM LLINSAXOM) | BXUTI 3a pe3ynbTatamm
po3cnigyBaHHS 3axo4uM B pasi HasdABHOCTI BNMBY
Taknx (pakTiB/3axodiB Ha BuNNaty BUHArOpPoOAu
BMNNUBOBI 0cobi;

4) HasBHICTb/BiACYTHICTb OOI'PYHTOBAHMX NiACTaB LWOoA0
BUNnaTn / BiACTPOYEHHS / 3MEHLLUEHHS / MOBEPHEHHS
3MiHHOI BMHaropoamn BnAMBOBIN(0t0) 0cobi(oto).

9. (129) Cuctema BuHaropoan baHky 3abeaneuye
epeKTuBHE KOpropaTUBHE YMpaBIiHHA, YNpaBiHHA
pu3nkamu, ypaxoBye cTparteriyHi uini baHky Ta cnpusie
OOTPYMaHHIO KOPNOPaTUBHMX LiHHOCTEN.

EdektnBHe kopriopaTuBHE ynpasniHHA, OOTPUMaHHS
KOpNopaTUBHMX LiHHOCTEN Ta ypaxyBaHHS
CcTpaTeriyHuX Linen 34iinCHI0ETHCS 3aBAsIKM L BOPIBHEBIN
CUCTEMI OLiHKM 3a 3aranbHODOaHKIBCbKOK CUCTEMOK
npemitoBaHHS.

Mpn pospaxyHKy npemii 3a 3BiTHMA nepiog Ans
npauiBHukiB ~ baHKy  BIiOCOTOK BUKOHaHHA  Uinen
PO3paxoBYETLCS SIK CepeaHe apnuMeTUYHE 3HAYEHHS
BiJCOTKa BMKOHAHHA CTpaTeriyHuX Ta iHauBigYyanbHUX
uinen (aetansHiwey Cnumcky 6).

10. (130) T[lomiTuka BMHaropogu BU3HAYAETbLCH,
3aTBepaxXyeTbca Pagoo GaHky Ta Mae poskpuBatu
KpuTepii Ans BCTAHOBIIEHHS:

1) chikcoBaHOi BuHaropoan, fka Bigobpakae piBeHb
npodpecinHoro aocsigy Ta opraHisauiiHol
Bi4MOBiganNbHOCTI 3 oOrnsgy Ha MOCadoBi iIHCTPYKLUIT
npauiBHUKa;

2) 3MiHHOI BMHaropoau, sika Bigobpaxae nocnifoBHe Ta
BMBa)XEHE 3 ypaxyBaHHAM pU3UKIB  BMKOHAHHS
000B’A3KIB, @ TAKOX pe3yrbTarT, L0 NePEBULLYE BMMOIM
nocagoBux 06oBs’3KiB NpaLiBHUKA.

Ons Bcix npauiBHukiB BaHky
Kputepii ana BcTaHOBMNEeHHA 6a30BOi (OCHOBHOI)
BUHaropogu:
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A base salary and tariff rate are set individually to the
employee depending on the obtained position,
performance appraisal and efficiency of work, but not
less than the minimum wage set in the Law of Ukraine
“On the state budget of Ukraine” (with changes and
additions).

Criteria for establishing the variable remuneration:
Frequency and amounts of the regular and annual
remuneration for the Bank’s employees are determined
according to a business line and position.

For employees which rewarded for the bank-wide
system the assessment periods and the size of bonus
depends on the established of coefficients bonuses
reflecting the value of the variable bonus or reward and
permanent part of remuneration (the sum of the salary)
(Appendix 1. Basic amounts of the systematic (regular)
bonuses and annual remuneration to Policy on the
performance evaluation and the incentives for OTP
BANK JSC employees).

Foe employees not under the Group Remuneration
Policy Individual performance evaluation system means
an employee’s performance evaluation based on the
fulfilment of quantitative goals and keeping the quality
standards. The system can be applied to the area of
banking products’ sales, treasury, bad debts’ repayment
or other area having the impact on the Bank’s financial
results. The amount of the bonus paid is based on the
employee’s individual results in the period under review:
this can be the bonus for the certain percentage of loan
overdue returned, volume of products selled, results of
securities’ trading, etc.

11. (131) The decision about the payment of a variable
remuneration shall be made taking into account the
risks and results of such acceptance by the bank, the
financial performance of the bank, observance of the
requirements to the bank's capital, maintaining the
appropriate level of liquidity, the consistency of the
periods and the probability of receiving revenues
(income of future periods) included in the current result
of activity. The foregoing is ensured by using the
efficiency coefficient KE for calculating the
remuneration based on the results of the year's work
(according to the general banking evaluation system).
Ke (Effectiveness) means the work efficiency indicator
of the Bank (depends on the Bank’s work efficiency and
certain units work efficiency).

MNocapoBuin oknap, abo TapugHa CcTaBKa
BCTaAHOBMNIOETBCA  iHOMBIAyanbHO  Ans KOXKHOro
npauiBHMKa B 3anexHocTi Bif 3arMMaHol nocagw,

eheKTUBHOCTI OiSANbHOCTI, ane Ha piBHi He Hwk4e
po3mipy MiHiManbHoi 3apoObiTHOI NnaTn, BCTAHOBIIEHOMO
3akoHoM YkpaiHn «[Mpo [epxaBHuiA GroaxeT YKpaiHuy
(3i 3MiHaM1 Ta AONOBHEHHSMM).

KpuTtepii Ana BCTaHOBMEHHA 3MiHHOI BUHaropoau:
MepiognyHicTb Ta PO3MIp PErynspHoro Ta pPi4YHOro
mMaTtepianbHOro  CTUMYNIOBAHHA  MpauiBHUKIB  BaHky
BU3HAYalTbCS B 3aMeXHOCTI Bif HANPAMKY AisifIbHOCTI
Ta 3ariMaHoi nocaau.

Onsa npaLiBHUKIB, SKi npemitoTbeA 3a
3aranbHOBaHKIBCbKOID CUCTEMOIO, NMepiogn OuiHKM Ta
po3Mip  npemii  3anexuTb  Bi4  BCTaAHOBIEHUX
Koe(iLiEHTIB  NpemiloBaHHsA, WO  BigobpaxalTb
CniBBiOHOWEHHA 3MiHHOI  4YacTuHM  (Mpemii  abo
BMHAropoAm) i MOCTiNHOI YacTvHW BUHaropogu (Cymu
MICSIMHOrO MOCafoBOro oknagy) (po3mipn koedilieHTIB
Ta 3acpikcoBaHi B [opatky 1. «basosi poamipu
cucTeMaTMiHUX (perynspHyx) npemin Ta BuMHaropoau
3a nigcymkamu pobotu 3a pik» 4o MNoniTrkM Npo OuiHKy

OistnbHOCTI Ta mMaTepianbHe CTUMYITIOBaHHS
npauiBHukis AT «OTI1 BAHK»).
Ons npauiBHMKiB  He nig  rpynoBo  MONITUKOH

BMHAropoAu OuiHka 3a iHAMBIQYyaribHOK CUCTEMOIO
nonsrae B OUIHIOBaHHI OiAnbHOCTI MpauiBHMKA Ha
nigcTaBi AOCArHEHHS HWM KiNbKiCHMX 3agad  Ta
OOTpUMaHHS SIKiCHMX cTaHgapTiB. Cuctema Moxe OyTu
BMPOBa)KeHA Yy HaMNpsAMKy npodaxy OaHKiBCbKuX
NpoayKTiB, Kas3Ha4yencTBa, MOBEPHEHHS nNpPOBNemMHoi
3aboproBaHoCTi abo iHWOMY HanpsMKy, pesynbTatu
poboTK sikoro BNNMBaloTb Ha NpubyTok BaHky. Po3mip
oTpyMaHoi  npemii  GasyeTbCA Ha  pesynbTari
iHOVBIgYanbHOI poboTU NpauiBHUKA y 3BITHOMY NepioAi:
ue moxe OyTu BMHaropoda 3a BiACOTOK yperyribOBaHOI
3aboproBaHoCTi, 3a 00cAr npogaxy MPOAYKTIB,
pesynbTar TopriBni LiHHAMKW Nanepamu Ta iHwe.

11. (131) PiweHHs Wwoao BunnaTu 3MiHHOI BUHAropoam
NPUAMAETbCA 3 YypaxyBaHHAM MNpUAHATUX BaHkom
pU3KKIB | pe3yrnbTaTiB Takoro NPURHATTSH, (PiHAHCOBOrO
pesynbTaty AianeHocTi baHky, 4OTpMMaHHS BMMOr 40
Kanitany baHKky, niATpUMaHHA HanexHoro piBHS
NiKBIOHOCTI, Y3roAXeHOCTi CTPOKIB Ta MMOBIPHOCTI
OTPUMaHHSA HaaxoaXeHb (ooxodiB ManbyTHIX nepioais),
YKMKOYEHNX [0 MOTOMHOrO pe3ynbTaTry AOisiNbHOCTI.
BuwesasHavyeHe  3a6e3neyyeTbCsi  BUKOPUCTAHHAM
koedinieHTa edektmBHOCTi KE npu  pospaxyHKy
BMHaropoguM 3a nigcymkamm pobotm 3a pik (3a
3aranbHODaHKIBCbKOIO CUCTEMOIO OLliHKN). KE
(Effectiveness) — nokasHuK edeKTMBHOCTI poBoTu
BaHky (3anexuTb Big pesynbrartiB pobotn baHky Ta
pe3ynbTatiB poboTU Pi3HMX HANPSAMKIB QiSNbHOCTI).
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12. (132) The remuneration policy encourages
employees of the bank to the activity within the interests
of the bank and not to take excessive risks due to the
two-level evaluation system, and also by applying of
efficiency coefficient (for positions not under
remuneration policy) and by applying ex-post risk
adjustment for identified staff.

13. (133) Remuneration policy establishes cases
(criteria) for Deferment/ Reduction/ Cancellation/ Return
of the variable remuneration.

Conditions for the positions under the banking group

12. (132) MoniTka BMHaropogn CTUMYIIHOE NPaLiBHYIKIB
Banky piatm B iHTepecax baHky Ta He npunmatu
HaOMIpHUX pPU3KKIB 3aBOSIKM OBOPIBHEBIA CUCTEMI
OLiHKM, @ TaKOX 3aBOsIKM BUKOPUCTaHHIO KoedilieHTa
edpdpeKTMBHOCTI (4Ns MpauiBHWKIB He Mig rpynoBoo
NnoniTUKOK BWHArOpoAau) Ta 3aBAskM ex-post risk
KOpUryBaHHIO Ans ifeHTUdikoBaHOro nepcoHarny.

13. (133) lMoniTMka BWHAropoAM BM3HAYaAE BUMAOKW
(kpuTepii) BiACTpOYEeHHs/ 3MEHLUEHHs/
CKacyBaHHs/MOBEPHEHHS 3MIHHOI BMHAropogu, a Takox
BM3Ha4ae popMy BUMMAATK 3MiHHOI BUHAropogu.

Ons npauiBHuKiB nig BaHKiBCbKOK rpynoBO NONITUKOK

remuneration policy:

Deferment (main conditions are in chapter and Return
of the variable remuneration (lll.2and I11.6)
Reduction and cancellation (p. 111.7.2)

For othe positions (not identified staff) the Bank may
suspend bonus payment, decrease it's size or base
amount not only for certain employees but also for unit
according to the decession made by Board Member/
CEO

The payment of the variable remuneration or all
employees is carried out in cash form in the national
currency.

14. (134) The remuneration policy determines the
attitude of the bank to:

1) the practice of paying remuneration for potential
revenues (income), the timing and probability of receipt
of which are uncertain;
All employees (exept positions under the Banking
group Remuneration Policy) can receive bonuses for
completing the tasks of especial importance in the form
of one-time bonus should be calculated to an
employee in case of:

performance of an important task that was
impossible to plan beforehand;

the realization of tasks, projects which are
especially important for the Bank;

performance of any unscheduled complex
economic, engineering or other calculations that
concern the Bank's activiies that bear a potential
positive result from financial and/or organizational
points of view, etc.)

The sum of the remuneration is determined individually
taking into account the financial capacities (in terms of
the labor remuneration budget).

2) the practice of guaranteed remuneration, which does
not depend on the financial result of the bank, the
achievement of goals, the fulfilment of powers
(including such practices regarding new employees);

According to foresaid all employees receive a base
salary or tariff rate not less than the minimum wage set

npemMitoBaHHS Ait0Tb HACTYMHi YMOBMU:

BigcTpoyeHHs Ta yTpUMaHHsS 3MiHHOI BUHaropoau
(ocHoBHI npyHumnm y n. l11.2Ta 111.6)
3MeHLLeHHs Ta ckacyBaHH4 (n. 111.7.2)

Ons Bcix iHWMX no3udin (onst He BU3HAYEHHOro
nepcoHany) baHk Moxe Npu3ynuHATY BUNNaTty npemin,
3MeHWwyBaTn ix po3mip abo 6aszoBui po3mip, SK
OKpemMuMM MpauiBHVMKaM, TaK i nigposginy B uinomy
BiAMOBIAHO A0 pileHHst YUneHa/ Monoswu lNpaeniHHS.
BunnaTta 3MmiHHOI BuHaropoau [Ansi BCiX MpauiBHWKIB
30INCHIOETBCA Y TPOLUOBIA QOpMi Yy HauioHanbHIn
BanoTi.

14. (134) lMoniTuka BUHAropoau BM3HAYa€e BigHOLLEHHS
Banky go:

1) npakTukn BuUMAATM BWHArOpPoAM 3a MOTEHLiMHI
HaOoXomKeHHs  (goxodw), CTPOKM Ta  WMOBIPHICTb
OTPUMAHHS SIKUX € HEBU3HAYEHNMM;
Bci npauiBHukn (okpim Tux, Wo nig baHKkiBCbKOW
[pynnoBoO  NOMITUKOID  MPEMIlOBAHHSA)  MOXYTb
oTpMMaTV Npemito 3a BUKOHAHHSI 0COOIMBO BakIiMBOro
3aBAaHHS Y BUMA4i O4HOPa3oBOI BMHAropogu, ska
HapaxoBYETbLCS MPaLiBHVKY Y BUNAOKY:
BMKOHaHHS BaXXNMBOI pobOTK, SIKY HEMOXITMBO
Oyno 3annaHyBaTy paHille;
peanisauii 3aBgaHb, MNPOEKTIB, $Ki MatoTb
0COONMBO BaXXNMBE 3HaA4YeHHs Ans baHky;
BUKOHaHHS HenepegbayeHnx nnaHamm
CKNagHMX eKOHOMIYHUX, IHXEHEePHMX abo IHLLINX
po3paxyHkiB, O CTOCYHOTbCA AignbHOCTI baHky
Ta BMNMBalOTb Ha MOTEHLUINHUA MNO3UTUBHUI
pe3ynbTar 3 hiHaHCOBOI Ta/abo opraHisauifiHoi
TOYOK 30pYy Ta iH.
Cyma npemii BM3Ha4aeTbCa iHOMBIQyanbHO, 3
ypaxyBaHHsAM piHaHCOBMX MoXnuBocTen baHky (B
MeXax OroaKeTy BUTpaT Ha onnary npadi).

2) nNpaKkTVKM TrapaHTOBaHOI BWMHAropogu, ska He
3anexntb Big4 (piHaHcoBOro pesynbtaty baHky,
[OCArHEeHHs uinen, BUKOHaAHHSA MOBHOBaXXEHb

(yKnroyaoum Taky NpakTyKy LoAo HOBUX MpaLiBHUKIB);

BignosigHo 0o Lboro BCi NpauiBHUKM BaHKy OTpuUMyoTb
nocagoBun oknag abo TapudHy CTaBKy Ha PiBHI He

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

19.09.2022

[lata noromkeHHs [OKyMeHTa

77 cTop.




©otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHa nonitmkn BuHaropoaun MixHapogHoi BaHkiBcbkoi rpynu OTI, sika nignsirac BnpoBagxeHHo B baHkiBebkin rpyni OTI B YkpaiHi

in the Law of Ukraine “On the state budget of Ukraine”
(with changes and additions).

3) remuneration in the event of dismissal to determine
the effectiveness of risk management, achievement of
goals, execution of powers.

Labor relations with the Bank (labor agreement) or with
any other subsidiary company-member of the OTP
Group at the moment of bonus or remuneration
payment is the basic condition for bonus receiving for all
motivation systems.

For positions under the Banking Group Remuneration
policy conditions for inclusion to the remuneration syster
are described in chapter 11.1 Ta Ill.1

15. (135) The remuneration policy determines the
amount of information about the payment of
remuneration which is included in the annual bank
report is determined in accordance with p. 8 of current
Section and Section 18. of Policy on the performance
evaluation and the incentives for OTP BANK JSC
employees.

16. (136) The remuneration policy contains the
procedure for determining persons whose professional
activities have a significant impact on the overall risk
profile of a bank (positions under the banking group
remuneration policy).

General information

1) General rules and process decsription

The identification process was prepared on the basis of:

- Administrative Order 48/2021.-KFO-2805
Methodology of the internal procedure for the
identification of positions having a material impact
on the risk profile of OTP Bank Nyrt. and OTP
Group, and on the assessment procedure.

- Commission Delegated Regulation (EU) 2021/923
of 25 March 2021 supplementing Directive
2013/36/EU of the European Parliament and of the

Council with regard to regulatory technical
standards setting out the criteria to define
managerial  responsibility, control  functions,

material business units and a significant impact on
a material business unit’s risk profile, and setting out
criteria for identifying staff members or categories of
staff whose professional activities have an impact
on the institution’s risk profile that is comparably as
material as that of staff members or categories of
staff referred to in Article 92(3) of that Directive
(hereinafter: “RTS II”).

HWKYe po3Mipy MiHiManbHOI  3apobiTHOI  nnaTty,
BCTaHoBneHoro 3akoHom Ykpainm «[po [epxaBHun
OtompkeT YkpaiHny (3i 3MiHaMU Ta LONOBHEHHSIMM).

3) BuMHaropogu B pasi 3BiflbHEHHS OO0 3'ACYyBaHHA
eheKTUBHOCTI  YNpaBmiHHSA  pU3nKamn, OOCSATHEHHS
Linen, BUKOHaAHHS1 MOBHOBAXEHD.

OOOB’sI3KOBOI0  YMOBOIKO [f1si OTPMMaHHA npemii Ta
BMHaropog 3a Oyab-siIKOI CUCTEMOI0 MOTMBAUil €
HasiBHICTb TPyOOBWX B3aeMOBIgHOCWH 3 BaHkom abo
iHwoto komnaHieto pynu OTIT Ha MOMEHT BunNNaTtu
npewmii abo BuHaropoau.

[na npauiBHWKIB Nig NONITUKOK BUHAropoan KOMMaHin
Mpynun OTT1 yMOBUM BKNIOYEHHSI 40 CUCTEMM BMHAropoau
onucani y n. 1.1 talll.1

15. (135) T[loniTvka BWHaropoaun Bu3Ha4vae obcsr
iHbopmauii  nNpo  BuMNNaty  BMHaAropogwu, sKa
BKMIOYAETLCA OO pPiYHOrO 3BiTY baHKy BM3Ha4aeTbes
3rigHo n.8 gaHoro po3ainy Ta posginy 18. lMNonitukm npo
OUiHKY AiSANbHOCTI Ta MaTepianbHe CTUMYIIHOBaHHS
npauiBHukie AT «OTI BAHK».

16. (136) T[loniTuka BuHaropogM MICTUTb MNOPSAOK
BU3Ha4YeHHs 0cib, npodpecinHa AisNbHICTbL AKMX Mae
3Ha4YHWI BMNMB Ha Npodinb pu3nky baHky (no3wdii nig
BaHKiBCbKOIO rpyMoBOO MOMITUKOI BUHAropoau).

3aranbHa iH opmauis

1) 3aranbHi npaBuna Ta onuc npouecy

Mpouec ineHTudikawii niarotoBNeHMin Ha OCHOBI:

- AgmiHicTpatmBHu  Hakas  48/2021.-KFO-2805
MeTtogonoria  Wo40  BHYTPIWHBLOI  Npoueaypuv
iaeHTudikaLii nocaa, Wo MatoTb CyTTEBUA BNMMB Ha
npocpine pusmky BAT OTIT BAHK (YropwuHa) Ta
Mpyny OTT1, a TakoX Wo[o nNpouenypw OLiHKN.

- PernamenTt woao AeneryBaHHs Kowmicii
nosBHoBaxeHb (€C) Ne 2021/923 Big 25 GepesHs
2021 poky, sikmin gonosHioe Oupektunsy 2013/36/EU
€sponevncbkoro [MapnameHty Ta Pagm CTOCOBHO

pernaMeHTyumMX TEXHIYHMX  CTaHdapTiB, Lo
BCTAHOBMIOKTb  KpUTepii  ANA  BU3HAYEHHS
ynpaeniHCbKOI  BigMOBiAanNbHOCTI,  KOHTPOMbHMX

OYHKLIR, CYTTEBUX CTPYKTYPHUX Nigposginis Ta
iCTOTHOrO BMNMNMBY Ha Mpodifib PU3UKIB CYTTEBOO
CTPYKTYPHOro MiApo3Aainy, a TakoX BCTAHOBMIOKOTb
KpuTepii igeHTudikauii npauiBHukiB abo kateropin
nepcoHany, 4na npodpecinHa JisnbHICTb Mae BNMVB
Ha nNpodinib PU3UKY YCTaHOBW, SKUA € TakUM Xe
CyTTEBUM, $K Yy nMpauiBHukiB abo kaTeropiv
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https://eur-lex.europa.eu/legal-
content/ EN/TXT/?uri=CELEX%3A32021R0923&qi
d=1648736670132

- Directive (EU) 2019/878 of the European
Parliament and of the Council of 20 May 2019
amending Directive 2013/36/EU as regards
exempted entities, financial holding companies,
mixed financial holding companies, remuneration,
supervisory measures and powers and capital
conservation measures (CRD V)

https://eur-lex.europa.eu/legal-
content/ EN/TXT/?uri=CELEX%3A32019L0878&qid

nepcoHany, 3asHadeHux y cTarTi
Oupextueu (gani: RTS Il);

92(3) uiel

https://eur-lex.europa.eu/legal-
content/ EN/TXT/?uri=CELEX%3A32021R0923&aqi
d=1648736670132

- [OwupexktvBa (EU) 2019/878  €Bponeincbkoro
Mapnamenty Ta Pagm Big 20 TpasHa 2019 poky, Lo
BHOCUTb 3MiHM o [Oupektuen 2013/36/EU wono
BUKINIOYEHNX CYB'EKTIB, (PIHAHCOBMX XOMNAMHIOBUX
KOMMaHin, 3MmilaHnx ¢iHaHCOBUX XONAMHIOBUX
KOMMaHi, BWHaAropoaw, 3axodiB Harnagy Ta
MOBHOBaXeHb Ta 3axofiB LWoJo 30epexeHHs
kanitany (CRD V)

https://eur-lex.europa.eu/legal-
content/EN/TXT/?2uri=CELEX%3A32019L0878&qid=

=1648797463925

- Respective provisions of Act CCXXXVII of 2013
on Credit Institutions and Financial Enterprises (Hpt.)
(Sections 117-121)

- This identification procedure extends to the
institutions operating in the OTP Bank Group (credit
institutions and investment enterprises) and all
subsidiaries of the OTP Bank Group that are subject to
consolidated supervision exercised by Magyar Nemzeti
Bank.

- The personal scope of the identification has

been determined on three levels:

1. local (individual)-level personal scope includes
those staff members identified at sub-consolidated
level whose professional activity has a material
impact only on the risk profile of a specific institution
(creditinstitution or investment firm);

2. sub-consolidated-level personal scope includes
those staff members identified at sub-consolidated
level whose professional activity has a material
impact on the risk profile of the group consisting of
the institution owned directly by OTP Bank Plc
(credit institution or investment firm) and its
subsidiaries;

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

Process of identifying the positions falling within the
scope of the remuneration policy is based on annual
and extraordinary reviews.

1648797463925

- BignoBigHi nonoxeHHa Akty CCXXXVII 2013
POKYy MpO KpeouTHi ycTaHoBM Ta  (hiHAHCOBI
nignpuemctsa (Hpt.) (Sections 117-121)

- Ller nopsigok igeHTudpikauil nowmpoeTbCcs Ha
ycTaHoBwM, Wwo gitoTe B OTI1 pyni (kpeauTHi ycTaHoBU
Ta iHBECTULINHI NiZANPUEMCTBA), @ TAKOX Ha BCi JOYipHi
KOoMMaHii OTT1 Mpynu, AKi nignsaratoTb
KoHconigosaHoMy Harnsgy HauioHansHoro BaHky
YropwuHu (Magyar Nemzeti Bank).

- Ocobucty cdepy
BM3HAYEHO Ha TPbOX PIBHSAX:

ineHTndpikauii  6yno

1. nokanbHuK (iHAUBIQYyanbHWNA) piBEHb O0COOUCTOI
cchepu BKIOYae BU3HaYEHMX Ha cyb-
KOHCOMiZAOBaHOMY pPiBHI NpefCTaBHWKIB NepcoHarny,
npodoecivHa AisnbHICTb SKMX Mae 3HAYHUA BMNIVB
Ha 3aranbHWM NpodoinNb  PU3MKY  KOHKPETHOI
YyCTaHOBM (KpeauTHa ycTaHoBa abo iHBecTWLUiHA
tipma);

2. cyb-KoHconigoBaHMM piBeHb ocobucTa cdepa
BK/IOYAE BU3HAYEHUX Ha CyO6-KOHCOMigoBaHOMY
piBHI MpeAcTaBHUKIB MepcoHany, npodeciiHa
OiSINBbHICTb SKMX Mae 3HA4YHUA BMNMNMB Ha 3ararbHuUn
npodine pusnky rpynn, WO CKNagaeTbCca 3
ycTaHoBK, sKkol 6eanocepegHbo Bonogie OTP
Bank Plc (kpegutHa ycTaHoBa abo iHBeCTMUiVHA
(hipma), Ta MOro JOYIpHIX KOMNaHin;

3. KoOHconigoBaHWN piBeHb (fpynoBui  piBeHb)
ocobucta cdhepa BKkOYaE BU3HAYEHMX Ha
KOHCONiJOBaHOMY PiBHi NPEeACTaBHUKIB NepcoHany,
npogecivHa AisnbHICTb SKUX Mae 3HaAYHUA BNIVB
Ha 3aranbHui Npodinb puauky Beiei OTT1 Mpynn.

Mpouec ineHTUdikadii nocag, WO nignagaoTb Nig
[MonoXeHHa NOnNiTUKN BUHAropoan, 34iNCHIOETLCA B
paMkax MraHoOBMX LWOPIYHMX Ta no3aniaHoBMX
nepernsagi..
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The risk category of jobs exerting a significant impact on
the risk profile at consolidated, sub-consolidated and
local levels are fuly reviewed annually by the
responsible units of the Parent bank, with the
involvement of the subsidiaries concerned. The
deadline for collecting the data for each annual review
is the last day of December each year unless the Parent
bank’s Supervisory Board specifies a different deadline
in a resolution. Follow-up review of the data of the
annual review after the availability of the year-end
figures, by March of the year subsequent to the year of
the review.

If a major organisational or competence change occurs
at a subsidiary classified as an institution during the
year, or if any subsidiary of the OTP Bank Group is
placed under  consolidated supervision, an
extraordinary review must be conducted within 3
months from the change. The need for the extraordinary
review is also checked quarterly by the Human
Resources and Organisational Development
Directorate (HODD) and Operational Risks Unit (ORU)
of the Parent bank by contacting the subsidiaries.

An organisational change is significant if, as a
consequence, the positions identified as positions
exerting a significant impact on the risk profile cease to
exist or new positions are established at the same
organisational level as the level of such positions.

A competence change is deemed significant when
the decision competences and committee members
specified in Article 5 of RTS Il and Section 117 (2a) a)-
b) of the Hpt., and, at consolidated level, in the internal
methodology are restructured in relation to the identified
positions in such a way that, as a result, in certain
identified positions the competences justifying the
identification (individual or board) may no longer be
exercised or when certain positions not identified before
become entitled to pursue such competence.

It is the responsibility of the chief executive officer
(CEO) of the institution considered the leading
institution of the sub-consolidated group and of the
institution not leading the sub-consolidated group to
report any significant organisational or competence
change in the institution led by them to HODD within 15
days.

At the Parent bank the annual identification exercise is
performed by the ORU at the end of the year, at the
request of HODD and taking into account the data
provided by the HODD, with the cooperation of the
subsidiaries concerned. The result of the identification,

KaTteropii pusunky nocag, siki MaloTb 3Ha4YHWUIA BAAMB Ha
npodoinb  puM3MKy  Ha  KOHcomigoBaHoMy, CyO-
KOHCONMiJOBAHOMY Ta IOKaNbHOMY pPiBHSX, LLOPOKY
NOBHICTIO nepernagaTbCA BiagnoBigansH1UMM
nigposginamMun MaTepuHcbkoro BaHKy i3 3anyyeHHsam
BiANOBIOAHNX AOYipHiIX koMnaHin. KiHueBMM TepMiHOM
300py [aHuMX [ONs KOXKHOrO piYHOro nepernsigy €
OCTaHHIN OeHb rpyaHs KOXHOro poKy, SKLW o Harnsgosa
paga MatepuHcbkoro baHKy He BCTaHOBUTb CBOIM
pilUEHHAM iHWOro TepMmiHy. [loganblvMin KOHTPOSb
OaHMX piYHOro nepernsaay nicnsi oTpMMaHHA JaHux 3a
CTaHOM Ha KiHeub POKy, 3LOINCHIOETbCA OO GepesHs
POKY, HACTYMHOMO 3BITHAM.

AKWO NpoTAroM poKy B OOYipHIM  KOMMaHii, sKa
KnacudikyeTbCA SIK yCTaHOBa, BigbyBaeTbCs 3HayHa
opraHisauinHa 3miHa abo 3MiHa KoMMNeTeH LT, abo AKLWo
Oyab-sika godipHs komnanis OTI [pynu BkNoYaeTbCA
[0 KOHCOIMigOBAHOro Harnsgy, nosannaHosa nepernsag
Mae OyTv NPOBEAEHWUIA NMPOTAroM 3 MicsILiB 3 MOMEHTY
3MiHN. Heob6xigHICTb N03annaHoBOro nepernsgy Takox
LokBapTanbHO nepeBipaeTbea  OdupekTtopatom 3
opraHi3auiiHOro po3BUTKY Ta yNpaBniHHA JTOACHKMMM
pecypcamn (AOPYIIP) Ta Bigginom onepauiHmx
puaukie  (ORU) MatepuHCcbkoro 6GaHky — LUNSXOM
3BEPHEHHS 10 A0YipHIX KOMMaHin.

OpraHizauinHa 3miHa € CYTTEBOK, KO, $K
Hacnigok, nocagw, ineHTUdIKoBaHi SIK Taki, LWo MakTb
3HAYHWA BMIMB HA Npodinb pusnKy, MepecTarTb
icHyBaT abo HOBi Mocagwn CTBOPHOKTLCS Ha TOMy
CamMOMy OpraHi3auiiHoMy piBHi, O W piBEHb TakuX
nocag.

3miHa KomneTeHUii BBaXaETbCA CYTTEBOM, SKLIO
piBHI MOBHOBa&)XEHb Ta YSIEHW KOMITETY, BU3HaYEHI
ctarteto 5 RTS |l Ta posginom 117 (2a) a)-b) Hpt., Ha
KOHCOnMiJOBaHOMY PiBHi, Y BHYTPILUHIX perynaTuBHUX
OOKYMeHTax 3MiHIOTBCA LWOoAO  iAeHTUdIKOBaHNX
nocaj TakMm YMHOM, LLIO, K HacnigoK, KOMMNeTeHLil, SKi
BMNPaBOOBYIOTh iAeHTUikauito (0ocobn 4m opraHy
ynpaeniHHs), Ginblle He MOXYTb BUKOPUCTOBYBATUCS,
abo konu neBHi mocagu, WO He 6ynuM OO0 UbOMO
iAEeHTUIKOBaHI, OTPUMYIOTb TaKy KOMMETEHLiH0.

onoea lNpaeniHHsa (CEO) ycTaHoBW, sika € NPOBIAHOK
yCTaHoBOW Cy6-KOHCOrMigoBaHoi rpynn, Ta yCTaHOBM,
AKka He o4one Ccyb-koHconigoBaHy rpyny, €
BignoBsigansHUM 3a nosigomneHHs JOPYIIP ctocoBHO
Oyab-SKMX CYTTEBMX OPraHi3auiiHMX 3MiH 41 3MiH
KOMMETEHLIN B O4OMNOBaHI HUM YCTaHOBI NpOTArom 15
[OHiB.

Y MarepuHcbkoMy OaHKy LopivHa igeHTudikauisa
sgincHioetbcd ORU  HampukiHUi  poky Ha  3anur
OOPYJIP Ta 3 ypaxyBaHHAM [aHuX, HagaHux
OOPYIIP, y cnienpaudi 3 BignoBigHUMK LOYipHIMK
KOMMNaHiamn. PeaynbTaT igeHTudikauil, Skui Takox
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which is also agreed with the subsidiaries, is sent by the
ORU to the HODD for data consolidation.

- The identification procedure (which staff
member has material impact on the institution's risk
profile) is based on:

1. the qualitative criterias set out in CRD V and
Article 5 of the RTS Il (the subsidiary’s risk
management departments perform this part of the
assessment by filling the risk map. Template of
risk map isin Schedule 7.1);

2. thequantitative criterias set out in the Preamble
(8) first method and Article 7 of the RTS Il (the
subsidiary’s HR directorates perform this part by
determining personal with highest income);

3. the results of the two part (qualitative and
quantitative criterias) of identification should be
consolidated -
consolidation is carried out by OTP Bank Plc,
results are provided to the Bank as list of staff
member has material impact on the institution's
risk profile (positions under the banking group
remuneration policy).

The identification process based on qualitative
criterias in risk map should be performed by
institutions on local level (responsible for identifying is
the main risk manager (CRO) (Member of Board). The
risk map should be filled for local level, so you should
identify which positions have material impact on the
local (parent) company’s (credit institution) risk profile.

The institution leading the sub-consolidated group
identifies the group head of the subsidiaries classified
as material business units for the sub-consolidated
group, subject to consolidated supervision, at sub-
consolidated level, for which data are supplied primarily
by the Parent bank. It is also the responsibility of the
institution leading the sub-consolidated group to
request the head of the organisational unit of the
respective institutions responsible for risk management
for the identification (according to the qualitative
criteria) of the organisation of the subsidiaries of the
sub-consolidated group classified as institutions
pursuant to Article 4(1) point 3 of the CRR, to coordinate
the assessment and to submit the aggregated data to
ORU.

On the basis of the request, the institution not leading
the sub-consolidated group, assesses according to the
gualitative criteria, which positions at its own institution

Y3rogXxyeTbcs 3 AodipHiMm komnaniammn, ORU nepenae
no OOPYNP ona koHconigauii gaHmx.

- Mpouepnypa ineHTUdpikadii (NMpeacTaBHUKIB
nepcoHany, NpodecinHa JisnbHICTb AKX MAE 3HAYHWUA
BMAMB Ha 3aranbHui npodiinb puU3UKy YCTaHOBMW)
fasyeTbcs Ha:

1. saAkicHMX KpuTepisax, BuknageHnx y CRD V Ta
Crarti 5 RTS |l (nigpo3gin 3  ynpasniHHA
pu3nKaMn  OOYIpHbOI  KOMMaHii  BUKOHYE L0
YaCTMHY OLIHKM LUMSXOM 3anoBHEHHS KapTwu
pu3ukiB, LWAabnoH KapTW puU3MKIB HaBegeHo Yy
Cnucky 7.1);

2. KinbKiCHMX KpUTepisax, BuknageHux y MNpeambyni
(8) nepwun metog Ta Cratrti 7 RTS |
(OenaptameHT ynpaeniHHs nepcoHanom
OOYIpHBOI  KOMNaHii  BUKOHYE LIIO  YaCTUHY,
BM3HA4alo4M NEpCoHas ¢ HaBULLMM OOXOA0M);

3. pesynbrarax OBOX YaCTUH (SKICHI Ta KifbKiCHI
KpuTepir) iaeHTundikauii MOBUHHI OyTH
KOHconigoBaHi — KoHconigauis 340iIMCHIETLCA
BAT OTI baHk, pe3ynbTat HagaoTbCcs baHky y
BUMAAI nepeniky npeacTaBHUKIB MepcoHany,
npogecivHa AisNbHICTb AKX Ma€ 3HAYHUIA BMAB
Ha 3aranbHui NPodiifib PU3MKy yCTaHOBM (NO3MLIN
nig BaHkiBCbKOO rpynoBoto NoniTUKOO
BMHaropogm).

Mpouec ineHTUdiKauii 3a AKICHUMK KpuTepiamMu y
KapTi pM3uKiB NOBUHEH NMPOBOAUTUCS yCTaHOBaMM Ha
MiCLEBOMY  PiBHi (imeHTudbikauia  34iNCHIOETLCA
rorioBHMM  pu3nk MeHemgkepom (CRO)  (YUneHom
MpaBniHHs, BignoBsiganbHUM 3a ynpaeniHHA
pusukamn)). KapTa pusukiB NMoBMHHA 3amnoBHIOBATUCA
ONA  NOKanbHOro piBHA, TOMY YCTaHOBWM MOBWHHI
BMU3HAYMTK, SIKi Mocagum MakTb CYTTEBUMA BB Ha
nNpodinb pusnKy nokarnbHOI (MaTepUHCBKOI) yCTaHoBU
(KpeauTHoI yCcTaHOBM).

YcTaHoBa, sika O4ome Ccyb-koHconigoBaHy rpyny,
iAEeHTUMIKYE KepiBHUKA rpynu AOYipHIX KOMMaHin, Lo
knacudikoBaHi ik CyTTEBI CTPYKTYpHI nigpo3ainm (CCIN)
cy0b-koHconigoBaHoi rpynu, o nignsranTb
KOHCOMigoBaHOMY Harnsgy, Ha cyO6-KoHconigoBaHOMy
PiBHi, AaHi ANs SKMX Hagae nepeBakHO MaTepuHCbKUi
BaHk. Takoxx ycTaHoBa, L0 04O0M0€E CyB-KOHCONiAoBaHy
rpyny, 3o000B’si3aHa BMMaratu Big4  KEpiBHUWKIB
CTPYKTYPHUX Niapo34iniB 3 ynpasfiHHA puUnkamm
BiAMOBIOHMX yCTaHOB MpoBedeHHA  igeHTudpikauii
(3rigHO 3 AKICHUMM KpUTEPIAMM) B OOYiPHIX KOMMaHi X
cyO-KkoHCcONigoBaHOi  rpyny,  KnacudgikoBaHUX  sK
yCcTaHoBM BignoBigHo Ao nyHkTy 3 ctatTi4(1) CRR, a
TakoX KOOpAMHYBaTW NPOBEAEHHS OLiHKM Ta HagaeaTu
arperoaHi aaHi o ORU.

Ha nigctasi 3anuTty ycTaHOBa, sika HE O4One cyo-
KOHCOMigoBaHy rpyny, 3a SKICHUMW  KpUTepismm
BU3Ha4yae, ki nocagu B 1 BMNacHIn CTPYKTypi €
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are positions identified at local level as positions with a
significant effect on the risk profile of the particular
institution on the basis of the competences assigned to
individual positions and committees at the respective
institution. An institution that is not the head of a sub-
consolidated group classifies some units within its own
organisation as a material business unit on the basis of
their classification as the main business unit.

The requested institution must submit the data supply
to the ORU by making sure that it may be verified from
the supplied data and provisions of the qualitative
criteria, based on which a position was identified.
Therefore, in relation to positions whose identification
cannot be justified by their role in the organisational
hierarchy, i.e. for persons and committee members
identified under Article 5 points b)-f) of RTS I, it is
mandatory to fill in and send the form “Documentation
of the identified positions” (Schedule 7-2) to the ORU.

If the identification is required due to a decision
competence that exceeds the limit specified in Article 5
of RTS Il then, in relation to the position and committee
concerned, Schedule 7-2 should also numerically
specify the limit up to which the individual or committee
concerned can make such decisions in order to make
the compliance of the data supply verifiable by the
Operational Risks Unit as well.

The risk map template constituting the basis of the data
supply is attached as Schedule 7-1.

CRO of the subsidiary provides filled in Risk Map
(Schedule 7-1) and, if applicable, Documentation of
identified positions (Schedule 7-2) to ORU of the Parent
bank for futher processing.

- The identification process based on
guantitative criterias is performed based on the data
supplied by the subsidiary’s HR directorate.

The quantitative criteria defined in Article 6(1)(b) of the
RTS 1l require the identification of employees of
institutions with more than 1,000 employees whose
income falls within the 0.3% segment whose members
were granted the highest total remuneration in the
previous financial year. Section 117(2a)(c) of the Hpt.
also requires the identification of employees entitled to
significant remuneration in the previous financial year
whose remuneration is equal to or exceeds HUF 150
milion and is equal to or exceeds the average
remuneration of senior executives, and whose
professional activities are performed in a material

nocagamu, ieHTUMIKOBaAHUMM Ha NOKarbHOMY PiBHI SIK
nocaaw, LWo MatTb 3HAYHUA BMAMB Ha Npoduifib PU3NKy
yCTaHOBM Ha NifCTaBi MOBHOBaXEHb, 3aKpiMneHnx 3a
OKpeMMMM nocagjamu Ta KOMITETaMy Yy Bi4MOBIOHIN
YCTaHoBI. YCTaHOBa, sika He € MPOBIAHOK YCTaHOBOK
cyb-koHconigoBaHoi  rpynu,  Knacudikye — NeBHi
nigpo3giny B MeXax CBOEi opraHisauil sk CyTTeBi
CTPYKTYPHI Nigpo3dinyM Ha OCHOBI X HanexHocTi Ao
OCHOBHUX CTPYKTYPHUX Nigpo3aini..

YcTaHoBa, Wo oTpumana 3anuT, NoOBWHHA HagaTu OaHi
nigpo3giny ORU, 3abe3neymBlIM MOXMIMBICTb iX
MepeBipKM Ha OCHOBI HagaHWX OaHWX Ta MONOXEHb
AKICHUX KpUTEpiiB, 3a skummn Byna igeHTudikoBaHa
nocaga. ToMmy CTOCOBHO nocaf, iaeHTudikauis akmMx He
Moxe OyTm obrpyHTOBaHa iXHbOW ponfw B
OpraHi3auifiHin iepapxii, Hanpwknag, wopo ocib Ta
UIieHiB KOMITETIB, igeHTudikoBaHMX 3rigHo 3i CtarTeto
5 nyHktamu b)-f) RTS II, 060B’A3k0BMM € 3anOBHEHHSA
Ta HagaHHa dopMu «[loKyMeHTanbHe NiaTBEPIKEHHS
iaeHTudikoBaHoi nocagu» (Cnucok 7-2) o nigpo3ainy
ORU.

Akwo igeHTudpikauis HeobxigHa 4epe3 Te, WO
MOBHOBAXEHHA MNPUUHATTA pilleHb NepeBuLLyoTb
nimit, 3a3HadverHmn y Ctatti 5 RTS |, Togi, cTocoBHO
Bi4MOBIQHOI Nocaam Ta KoMiTeTy, y Cimcky 7-2 Takox
Mae ByTu BKasaHun NimiT, 4O AKOro BignosigHa ocoba

YN  KOMITET MOXE NpUAMaTKM  pilleHHs, o6
YMOXINUBUTH Bepudikauito HagaHux JaHnx
nigposginom ORU.

LLlaGnoH KapTu pW3KKiB, LLIO € OCHOBO AN HafdaHHS
JaHux HaBeaeHo B Cnucky 7-1.

"onoBHUI pusMK-mMeHemxep AodipHboro baHky (CRO)
Hagae 3anoBHeHy KapTy puaukiB (Crimcok 7-1) Ta, 3a
HeoOXigHOCTI, dopmy «[JokymeHTanbHe
nigTBEepAXeHHs igeHTndikoBaHoi nocagu» (Cnmncok 7-
2) po nigpo3giny ORU MatepuHcbkoro baHnky ans
NoAarnbLLUIOro onpauoBaHHs.

- Mpouec ipeHTMdikadii 3a KinbKiCHUMKU
KpuTepiaMn  3aiincHioeTbess  [JenaptrameHToM 3
ynpaBniHHA MNepcoHarioM  JOuipHbOI  koMnaHii  /
podipHboro baHky.

KinbkicHi kputepii, Bu3HadveHi Ctatteto 6(1)(b) RTS I,
BUMaraloTb igeHTudpikauii npauiBHUKIB yCcTaHOB i3
yucenbHicTio noHag 1000 npauiBHWKIB, 0OXiO SKUX
Bxoautb Ao cermeHta 0,3% nepcoHany, sikum Oyno
HagaHo HamBuLly  3aranbHy  BUHaropogy B
nonepenHeomy cpiHaHcoBomy poui. Po3gin 117(2a)(c)
Hpt. Takox Bumarae igeHTudpikauii npawuiBHUKIB, SKi
MatoTb NMPaBO Ha 3HAa4YHy BUHAropoay B nonepegHboMy
(hiHaHCOBOMY poLi, BUHaropoga Skux OOpiBHIOE abo
nepesuwtye 150 MinbroHiB opuHTIB | AOpiBHIOE abo
nepeBuULLYE CepeHI0 BUHAropoay KepiBHUKIB BULLOT
naHkK, i Yns npodpecinHa OianNbHICTb 34iINCHIOETLCA B
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business unit and whose activities are of such a nature
that they have a significant impact on the risk profile of
the relevant business unit. Article 6 (1) a) of RTS Il also
calls for the identification of those employees for whom
a total remuneration of EUR 750,000 or higher was
established in the previous financial year.

The assessment under Article 6(1)(a) of RTS Il results
in a consolidated level of identification. The assessment
under Article 6(1)(b) of RTS Il applies only on an
individual basis, such that identification at OTP Bank
Nyrt. results in identification at a consolidated level, and
identification at other institutions with more than 1,000
employees results in identification at a local level. On
the basis of the quantitative criteria pursuant to Section
117 (2a) (c) of the Hpt., the examination must be carried
out at consolidated, sub-consolidated and local level.

HODD conducts the assessment according to the
guantitative criteria in the reviewed institutions on the
basis of the total income earned in the previous financial
year (basic remuneraton and performance
remuneration) based on the data supply from the
subsidiaries concerned.

In terms of basic remuneration, those amounts that
were established and paid out in the usual manner in
the previous financial year must be considered as
income earned. For individuals who joined the
institution during the year, the theoretical annual basic
remuneration must be calculated on a pro rata basis
according to the actual situation. In terms of
performance remuneration, those amounts which were
established in the previous financial year for the
performance measurement period of the year prior to
the previous financial year must be taken into account
as earned income, irrespective of the fact that, in the
previous financial year, only a certain proportion of the
performance remuneration was paid out, and the
payment of the rest was postponed.

The assessment must be conducted for those
employees who were employed by a company falling
within the scope of institution in the previous financial
year involving personal work obligations, irrespective of
whether they were also employed during the year of
assessment.

HODD establishes the number of employees falling
within the 0.3% segment at local level on the basis of
the data supply of the subsidiaries concerned for their
average number of active employees in the previous
year.

In order to establish the threshold value referred to in
Section 117 (2a) c) of the Hpt., (HUF 150 million) HODD

CYTTEBOMY CTpPyKTypHOMy nigpo3gini (CCIl) Ta
DIANbHICTb SIKUX HOCUTb TakUA XapakTep, WO Mae
3Ha4YHUI BNNMB Ha nNpodiinb pusmky BianosigHoro CCI.
Cratta 6 (1) a) RTS |l Takox BuMarae igeHTudikauii
TMX MpauiBHWKIB, AN SKMX Yy  nonepegHboMy
hiHaHcoBOMYy poui Gyna BcTaHoBNeHa 3aranbHa
BuHaropoga 750 000 eBpo abo BuLLe.

loeHTudikauisa BignosigHo go CrartTi 6(1)(a) RTS I
3[iNCHI0ETBLCA Ha KOHCOnigoBaHoOMy PiBHi.
lgeHTudikaudis  3rigHo 3i ctatTteto 6(1)(b) RTS I
3aCTOCOBYETbCS NULLIE Ha iHAMBIOyanbHIN OCHOBI,
TakMM YMHOM, WO igeHTudikadis B OTP Bank Nyrt..
npu3BoauTbL 00 igeHTudikauil Ha KoHconigoBaHOMY
piBHI, a ineHTudikauisa B iHWKWX ycTaHoBax 3 noHad 1000
npauiBHWKIB  NpU3BOAUTL 00  iAeHTuddikauil  Ha
nokanbHOMY PpiBHi. Ha OCHOBI KifbKICHUX KpuTEpiiB
BignoBigHo fo po3ainy 117 (2a) (c) Hpt., ineHTndikauis
MOBMHHA MpPOBOAUTUCHA HA KOHconigoBaHomy, cy6-
KOHCOMigoBaHOMY Ta NOKarbHOMY PiBHSX.

Ovpexktopar  JOPYJIP npoBoauTb  OUiHKY  3a
KINbKICHUMM KpUTEPISIMU Y BiAMNOBIAHMX YCTaHOBax Ha
OCHOBI 3aranibHOro JOXo4y, OTPMMaHOro 3a nonepeaHin
chiHaHCOBMI piK (OCHOBHa BMHaropoga Ta BMHaropoda
3a pesynbTaTu 4iANbHOCTI) HA OCHOBI AaHUX, HagaHWX
BiZAMOBIAHNMM AOMiPHIMU KOMMAHISIMU.

LLlo cTocyeTbCca OCHOBHOI BUHAropoam, TO OTPUMaHUM
[0X040M BBaXatoTbCsH Ti CYMU, SiKi Oynyv BCTAHOBIEHI
Ta BUMMa4YeHi y 3BM4anHoOMy Mopsiaky y nonepegHbomy
chiHaHcoBoMy poui. [ns ocib, ki po3novanu TpyaoBi
BiJHOCMHM 3 YCTAHOBOI MPOTArOM POKY, TEOpPETUYHA
piyHa 6a3oBa BuHaropoga MOBMHHA PO3PaxoBYBaTUCS
NPONopLiMHO BIiAMOBIAHO A0 dhakTUYHMX AaHux. Lloao
BMHAropoau 3a pesynbTatamn QisnbHOCTI, Ti CYyMM, SiKi
Oynu BCTaHOBMEHi B nonepegHboMy diHaHCOBOMY poLii
Ona nepiogy OUIHKW  pe3ynbTaTtMBHOCTI POKY, LWO
nepegye nonepegHboMy QiHAHCOBOMY POKY, MOBWHHI
BpPaxoBYBaTUCS sIK 3apOo0neHnin oxi4, He3anexHo Big
TOro, WO B nonepegHboMy (hiHAaHCOBOMY poui, Byno
BUNMAYEHO IuMWEe MeBHY YacTuHy BMHaropoan 3a
pesynbTatamyM AOiFnbHOCTI, a Bunnaty pewTun
BigKnageHo.

loeHTMdikauis mae 6yTn npoBeaeHa Ansi NpaLiBHUKIB,
AKi npautoBanM B KOMNaHii, WO BxoauTb 0O cdepu
DiSiNbHOCTI  yCTaHOBW, Ta ManuM OCOoOUCTi TpynOoBi
3000B’A3aHHA 'y nonepegHboMy  hiHaHCOBOMY  pOLli,
HesanexHo Bi4 TOro, YM BOHM MpautoBanM y pik
NpoBeaeHHsT igeHTudiKaLii.

OvpexTopar JOPYJIP BU3Ha4ae KinbKiCTb NpauiBHUKIB,
Lo BxoadaTb Ao cermeHTa 0,3% Ha nokanbHOMY piBHi Ha
OCHOBI [OaHWX, HagaHux  BignNoBigHMMW LOMipHIMK
KOMMaHisMM OO0 CepefHbOol  KiNbKOCTI  aKTUBHUX
npauiBHUKIB Y nornepegHbOMy poLi.

LLlo6 BCTAaHOBUTWM MOPOroBe 3HAYEHHs), 3a3Ha4YeHe B
Po3sgini 117 (2a) c) Hpt., (150 MinbnoOHIB GHOPUHTIB),
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establishes the average of full remuneration amounts
established for the members of the management board
and top management in the previous financial year for
each institution.

HODD performs the assessment by 31 January each
year and, when justified, arranges for submitting an
exemption request to Magyar Nemzeti Bank pursuant
to Article 3 of RTS II, taking the justified proposals of
the subsidiaries concerned into account. Subsidiaries
can submit their proposal for exemption by completing
Schedule 7-3 and sending it to HODD. HODD first
assesses the legal adequacy of the exemption request
and then make a recommendation on the content of the
proposal to the Underwriting and Risk Management
Committee and the Remuneration Committee. Once
adopted, the proposal is submitted by HODD and by the
Chairman of the Remuneration Committee to the
Supervisory Board for approval. If the proposal is
approved by the Supervisory Board, positions that can
only be exempted with MNB approval will be submitted
to the MNB for approval.

Yearly timeline of the Identification Process
December (Subsidiary)
¢ Quantitative identification data provision

e Organizational hierarchy update for
Qualitative identification

the

January-March (Parent bank)

e Examination of all criteria with professional
areas of the Parent bank involved, and
preparation of OTP Plc. Supervisory Board
material on the Annual Personnel Scope

e Supervisory Board decision

e Official notification of subsidiaries about the
Personnel Scope and exemption possibilities

April-May (Subsidiary)
e Implementation of the Personnel Scope in local
policy
e Preparation of exemption requests

e Organizational hierarchy update for the
Qualitative identification quarterly review
May-June (Parent bank)
e Preparation of exemption requests to

Hungarian National Bank.

Aupekropat JOPYJIP BCTaHOBMIOE CepeaHin po3mip
3aranbHOi BUHAropoan, BCTAHOBIIEHUA [ON1s1 YNEHIB
NpaBniHHS Ta BULLOTO KEPIBHULTBA B MOMNepeaHbOMY
hiHaHCOBOMY pOLLi 41151 KOXKHOI YCTaHOBW.

OuvpekTopat wo AOPYJIP npoBoauTb OUiHKY A0 31
CiYHSI KOXHOTO pOKy Ta, SKWO Uue oOrpyHTOBaHo,
OpraHi3oBye nodaHHA 3anuTy LWOAO BUKMOYEHHS A0
HauioHanbHoro baHky YropLinHu BignoBigHO A0 CTaTTi
3 RTS I, 6epyun go ysarm obrpyHTOBaHi nponoswuii
BiAMOBIAHMX [OOYipHIX KOMMaHin. [odipHi komnaHii
MOXYTb ModaTu CBOI NMPOMO3uLii LOAO BUKITHOYEHHS,
3anoBHmBLUM Cnucok 7-3 Ta HagicnasliXM MOro Ao
ouvpektopaty  JOPVYJIP. [Oupektopatr JTOPVYJIP
NPOBOAMTL CMOYaTKy HOPUOUYHY OUIHKY 3anuTy Loao
BUKITIOYEHHS, a MOTIM Hagae peKoMeHOauilo LWoao
3MmicTy nponosuuii KomiTeTy 3 aHgeppavTuHry Ta
ynpaeniHHA puaukamm Ta KomiTeTy 3 BuHaropogu.
Micnga 3aTBepKEHHA nponosuisi nogaeTbcs
oupektopatom JOPVYJIP Ta ronosow Komitety 3
nUTaHb BMHAropoau Ha 3aTBepakeHHs Harnsgosin
pagi baHky. AkwWo nponosvuis  3aTBepOKYEThCS
HarmagoBoto papoto, nocagu, $Ki MOXyTb OyTu
3BiNbHEHI Nuwe 3a noroaxeHHsam 3 HauioHanbHUM
BaHkoM YroplwuHKu, nogalTbCA Ha 3aTBEPAXKEHHS
HauioHansHoMy BaHky YropLumHu.

PiuHun nnan-rpadik npouecy igeHTud ikawii
FpyaeHb (Jo4ipHin BaHk)

e HapgaHHs panux pgns
KiNbKICHUMW KPUTEPISIMA

igeHTudikauii - 3a

e AxTyanizauia opraHizauinHoi iepapxii  4ns
npoBeaeHHs  igeHTudikauii  3a  akicHUMK
KpuTepisammn

CiveHb-BepeseHb (MarepuHcbkuit BaHk)

e [lepeBipka BCiX KpUTeEpiiB i3 3anyyYeHHsM
npodecinHnx Hanpsimis MatepuHcbKkoro baHky
Ta nigrotoeka ans Harnsgosoi pagn OTP Plc.
mMaTtepianiB CTOCOBHO LLOPIYHOI  OCOBOBOI
cdpepyn 3aCTOCYBaHHS.

e PiweHHsa HarnsgoBoi pagun

e OdiuiHe nNOBIOOMMEHHST LOYIPHIX KOMMaHIN
npo ocoboBy cdepy 3acToCyBaHHA Ta
MOXWBOCTIi BUKIIOYEHb

KBiTeHb-TpaBeHb ([ouipHii BaHk)

e BnpoBagXeHHsa ocoboBoi cdhepu
3aCTOCYBaHHS B NTOKasnbHin NoniTuui

e [ligrotoBka 3anuTiB Ha BUITyYEHHS

e AxTyanisauis opraHizauinHoi iepapxii gnd

KBapTanbHOro nepernggy igeHTudikauii Ha
OCHOBI SIKICHUX KpUTEpIiB

TpaBeHb-YepBeHb (MaTepuHcbkui BaHk)
e [ligroToBka 3anuTiB Ha BWUNYYEHHS [0
HauioHanbHoro baHky YropLuyHu.
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e Preparation of OTP Plc. Supervisory Board
material on the quarterly Personnel Scope
review

e Supervisory Board decision

e Official notification of subsidiaries about the
Personnel Scope review results.

July (Subsidiary)
e Implementation of the Personnel Scope in local
Policy

August (Subsidiary)
¢ Organizational hierarchy update for
Qualitative Identification quarterly review

the

September-October (Parent bank)

e Preparation of OTP Plc. Supervisory Board
material on the quarterly Personnel Scope
review

e Supervisory Board decision

e Official notification of subsidiaries about the
Personnel Scope review results and Hungarian
National Bank exemption decisions

October-November (Subsidiary)
¢ Implementation of the Personnel Scope in local
policy
¢ Incase of need for change of variable ratios for
the actual year: sending immediate notification
to HODD.

- The consoldation of the results of the two part
(qualitative and quantitative criterias) of identification is
carried out by OTP Bank Plc (HODD), results are
provided to the subsidiary as list of staff members
having material impact on the institution's risk profile
(positions under the banking group remuneration

policy).

- The  consolidated results of the
identification should be approved by banking group
remuneration policy or by CEO order and once per year
should be reported to General meeting and National
Bank of Ukraine.

- once per year before reporting to General
meeting and National Bank of Ukraine the results of
identification is advisable to be reconciled with legal,
compliance and HR department of the institution.

Il. Criteria used for identification based on
qualitative criteria by filling the risk map:

e [ligrotoBka ans Harnsgosoi pagn OTP Plc.
MaTepiarniB CTOCOBHO KBapTalbHOro nepernsgy
0ocoboBoi chepn 3acTOCyBaHHSA

e PiweHHsa HarnsgoBoi pagun

e OdiuiHe nOBIAOMMEHHST LOYipPHIX KOMMaHIN

pesynbTatu nepernsgy ocobosoi cdhepn
3aCTOCYBaHHS.
INunensb (QovipHin BaHk)
¢ BnpoBagxeHHs 0ocoboBoi cdhepyn
3acTOCyBaHHS B NOKarbHii noniTuui
CepneHb ([ouipHin BaHk)
e AxTyanisauis opraHisauinHoi iepapxii gnd

KBapTanbHOro nepernaay igeHTudikauii Ha
OCHOBI SIKICHUX KpUTEPITB
BepeceHb-XKoBTeHb (MaTtepuHcbkuin BaHk)

e [ligrotoBka ans Harnagosoi pagn OTP Plc.
mMaTepiasiB CTOCOBHO KBapTasbHOro nepernsgy
0coboBoi cdhepn 3acTocyBaHHS

e PiweHHa Harnsagosoi pagu

e OdiuiHe NOBIAOMMNEHHS AOMiIpHIX KOMMaHIn
npo pesynbTatu nepernsgy ocoboBoi cdepu
3acTocyBaHHA Ta piweHHa HauioHanbHoro
BaHky YroplmHu Wwoao BunyyeHs

XoBteHb-Jlncronag (fdouipHin BaHk)
e BnpoBagXeHHs ocobosoi
3aCTOCYBaHHS B fiokanbHil NoniTuui
e Y BuNagKy HeoOXiQHOCTI BHECEHHS 3MiH [0
3MiHHMX KoediLieHTIB ANs NOTOYHOrO POKYy —
HeranHe nosigomMneHHa JOPVYJIP.

chepu

- KoHconipauwia pesynbTaTiB gBOX 4acTuH
(akicHi  Ta  KiMbKiCHIi  KpuTepii)  igeHTudikadii
sgincHoeteca OTP Banl Plc (JOPYJIP), pesynbtatu
HapjalTbCa AodipHboMy banky y Burnsagi nepeniky
npencTaBHUKIB NepcoHany, npodecinHa  AisrnbHICTb
SAKMX Mae€ 3HaYHWMMA BNAMB Ha 3aranbHUA Npoqifib
pY3nKy YCTaHOBM (No3muiv nig BaHkiBCbKOK rpynoBo
NoniTUKOK BUHaropoaw);

- KoHconigoBaHi  pe3ynbtatv  igeHTUd iKawii
NOBUHHI oytn 3aTBepXaeHi NoniTUKOLO
BMHaropogu komnanin Mpynm OTI1 abo Hakasom
lonoewu [MpaeniHHs BaHky Ta pa3 Ha pik NOBWUHHI
OyTv nosigomneHi 3aranbHum  36opam  Ta
HauioHanbHoMmy BaHky YkpaiHu.

- pa3 Ha pik nepeq MoBigOMMNEHHAM 3aranbHuM

36opam Ta HauioHanbHoMy GaHKy YkpaiHu pedynbTaTtu

ideHTudpikauii  OOUINbHO  Y3roguTn 3  HPUANYHUM
nigposginoM  Ta  MNigpo3disioM  KOHTponi  3a

OOTPUMaHHSIM HOPM (KOMMMAaeHCy).

Il. _IneHTndbikauia Ha OCHOBI _SKICHUX KpuTepiiB

LWISAXOM 3aNOBHEHHSA KapTu PU3MKIB:
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As a main rule, risk map has to be prepared for all
Institutions (credit institutions, i.e. subsidiary banks)
within OTP Group.

¢ In addition, risk map has to be prepared for the 1st
organizational level of the subconsolidated MBUSs,
i.e. subconsolidated MBU entities have to be
included in the subconsolidated leader’s risk map
file (1stlevel manager only).

e Risk map contains the organizational hierarchy of
the institution, and 1st level manager of the subcons
MBUs, if any, and all qualitative criteria defined in
Regulations CRD V and 923/2021/EU (RTS II).

e Positions that meet certain criteria, are marked in
the risk map, i.e. identified by qualitative criteria.

e Positions meeting any of the qualitative criteriain a
subconsolidated group leading institution, are
identified on subconsolidated level.

Based on CRD V and 923/2021/EU (RTS II), following
criteria set is assessed within the risk map: (Positions in
the hierarchy get a remark for each below criteria that
they meet):

1) CRD V 92 (3) point a) All members of the
management body and senior management:

- Member of Board of Directors

If the institution has a single board system, please
indicate here the CEO and deputy-CEQOs (chairman)

- Member of the Supervisory Board
The institution doesn't have to fill this part of the risk
map, if it has a single board system.

- Member of the senior management

According to the definition of the Parent bank to the
senior management belong CEO, Division heads,
MC/ExCo/ExBo members.

According to EBA definition to the senior management
belong persons who exercise executive functions within
an institution and who are responsible, and accountable
to the management body, for the day-to-day
management of the institution and it is not limited to refer
to only persons who are members of the management
body in its management function (executive directors),
but includes also persons at a hierarchical level
immediately below that directly report to the
management body in its management function.

Kapta pusukiB 3anoBHIOETLCS BCiMa YyCTaHOBaMum
(kpeauTHUMKM ycTaHoBammn, TOBTO AodipHiMKM BaHkamm)
OTP Group.

e Kpim TOro, kKapta p13ukiB NOBMHHA 3anoBHIOBaTUCAH
ans 1-ro OpraHi3auifiHoro piBHS cyo-
koHconigoBaHux CCI1 , To6To cy6-koHCOniAoBaHi
CCIl maoTb 6yTV BKKOYEHI OO KapTW PU3MKIB
YCTaHOBM, LLIO O4ONKE cyb-koHconigoBaHy rpymy
(nvwe meHemxepn 1-ro piBHS).

e Kapra pusnkiB MIiCTUTL oOpraHizauinHy iepapxito
yCTaHOBM Ta MeHegxepiB 1-ro piBHA Cy6-
koHconigoBaHux CCIl, aKkwo Taki €, Ta BCi SAKICHI
Kputepii, BusHaveHi B PermameHtax CRD V Ta
923/2021/EU (RTS 1.

e [locagum, ski BignoBigatoTe BU3HAYEHUM KPUTEPIAM,
nosHayalTbCa Y KapTi pu3KKiB, TobTO
iAEHTUIKY IO TLCS 3a SIKICHUMW KPUTEPISIMU.

e [locagn, wo BignosigaiTb Oyab-AKOMYy 3 SAKICHUX
KpuTepiiB y NpoBiAHiN yCTaHOBI CyBKOHCONIAOBaHOI
rpynu, ineHTudikyioTeCa Ha CyBKoHCONigoBaHOMy
PiBHI.

Ha ocHoBi CRD V i 923/2021/EU (RTS II) B kapTi
pU3UKIB  OLHIOETBCS HACTYMHUWA Habip KpUTepiiB:
(Mocaawm B iepapxii OTPUMYHOTb NMO3HAYKY AMs1 KOXKHOIO
KpUTEpilo 3  HaBEOEHWX  HWK4Ye, HKOMYy  BOHU
BignoBigatoTh):

1) CRD V 92 (3) nyHkT a) Bci uneHu opraHis
ynpaerniHHsA Ta KepiBHALTBa BULLIOT JTAHKM:

- UneH pagu OupekTopiB

Akwo ycrtaHoBa Mae cuUCTeMy 3 OOHUM OpraHom
ynpaeniHHg, 3a3HadyTe [onoBy Ta iHWWX YneHiB Pagu
OuvpekTopiB

- Ynen HarnsapoBoi Pagun
He 3anoBHOWTE UK YaCTUHY KapTW PU3UKIB, SKLIO
yCTaHOBa Mae CUCTEMY 3 OOHMM OPraHoOM YMpaBIiHHS.

- UneHu KepiBHMLUTBA BULLOI NTaHKN

BignosigHo 0o Bn3HayeHHa MatepuHebkoro baHky, oo
KepiBHMLUTBaA BMLIOI JlaHKM HanexaTtb: [onosa
MpaeninHg (CEO), Oupektopu [enapTameHTiB, YieHu
MC / EC / ExBo.

BignoBigHo 0o BM3HayeHHA €BA, KepiBHULTBO BULLOI
naHkM — ue disnyHi ocobu, SKi 34iMCHIOTL BUKOHaBYI
dyHKUiT B ycTaHOBi Ta ski € BignoeiganbHUMK Ta
NiA3BITHUMW OpraHy ynpaeniHHA 3a MOBCAKOEHHE
KEPyBaHHA  yCTaHOBOW; L€  BU3HAYEHHS  He
obmexyeTbcs nuwe ocobamu, siki € YrieHamm OpraHiB
ynpaeniHHA (BMKOHABYi AWMPEKTOpW), arne BKIIYae
TakoX ocib Ha iepapxidyHOMy piBHi 6e3nocepeaHbo
HWKk4e, SKi  3BiTylOTb ©e3nocepeqHbO  OpraHy
ynpaBniHHS.

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

[ata norogXeHHs OOKYMEHTa 19.09.2022

86 cTop.



©otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHa nonitmkn BuHaropoaun MixHapogHoi BaHkiBcbkoi rpynu OTI, sika nignsirac BnpoBagxeHHo B baHkiBebkin rpyni OTI B YkpaiHi

2) CRD V 92 (3) point b) + RTS Il 1.a) and ¢)
Staff members with managerial responsibility over
the institution's control functions.

Managerial responsibility is present if the staff member:
(a) heads a control function and is directly accountable
to the management body as a whole or to a member of
the management body or to

the senior management;

(c) heads a subordinated control function in a large
institution and reports to a staff member that has the
responsibilities as referred to in point (a).

Typical positions for identification based on these
criteria are Head of Risk / CRO, Head of Compliance,
Head of Internal Audit. And their direct reports in large
institutions.

NOTE: complaints handling does not belong to
compliance functions (or any other control functions), so
you shouldn’t identify the head of this department even
if he/she is a direct report to the head of compliance
function (CCO) (or to the head of any other control
function).

3) CRD V 92 (3) point b) + RTS Il 1.a) and c). Staff
members with managerial responsibility over the
institution's material business units (MBU).

Managerial responsibility is present if the staff member:
(a) heads a business unit and is directly accountable
to the management body as a whole or to a member of
the management body or to the senior management;

(c) heads a subordinated business unit in a large

institution and reports to a staff member that has the
responsibilities as referred to in point (a).

Typical positions are Head of Retail / Corporate / POS.
And their direct reports in large institutions.

A business unit is Material business unit (MBU) if it:

a. represents at least 2 % of the internal capital of the
institution or sub-consolidated-group or it is

2) CRD V 92 (3) nyHKT b) + RTS Il 1.a) Ta C)

MpauiBHMKN, AKi MalThb ynpaBIiHCbKY
BignoBiganbHiCTb 3a oAwH 3 nigposginie
KOHTPOIIO.

YnpasniHcbKa BignoBiganbHiCTb MPUCYTHSA Y HACTYMHUX
npaLiBHUKIB:

a) KepiBHWKM Migpo3ainiB KOHTponto, 6GesnocepenHbo
nig3BiTHIi opraHy ynpaBniHHA 9K TakoMmy abo uneHy
opraHa ynpasniHHs1, a0 KepiBHULITBY BULLLOT NaHKK;

C) KepiBHUKM NigNopsiAKOBaHMX Migpo3ainiB KOHTPOMO Y
BEMUKMX YCTaHOBax, ski 0Oe3nocepegHbO MiA3BiTHI
NpauiBHUKOBI, SAKUA BUKOHYE YHKUii, 3a3HadeHi B
nyHkTi (a)

TunoBMMKM nocagamm Ana igeHTudikauii 3a uumm
Kputepiasmm € KepiBHUK  nigposginy  pusuk-
MEHe)KMEHTY / ronoBHUA pusnk-meHeaxep (CRO) /
KepiBHUK  nigpo3giny komnnaeHcy [/  rOnoOBHWWA
komnnaeHc-meHempkep (CCO), KepiBHuk nigposginy
BHYTPILLUHLOrO ayauTy, a y BEUKMX yCTaHOBaX — TaKOX
©e3nocepHbO MiA3BITHI IM NpaLiBHUKN.

MPUMITKA: po3rnsig ckapr He HanexuTb A0 hyHKUin
komnnaeHcy (abo dyHKUIN Byab-sKMX iHLWIKNX Nigpo3ainis
KOHTpOMt0), TOMy He noTpibHO igeHTudpikyBaTh
KepiBHMKa LbOro nigpo3giny, HaBiTb SKWO BiH/BOHA
BesnocepenHLO NignopsaKkoByETbCS  KEPIBHUKOBI
nigpo3giny komnnaeHcy (CCO) (abo kepiBHMKOBI Oyab-
SIKOrO iHLIOro MigpO3A4iny KOHTPOo).

3) CRD V 92 (3) nyHkt b) + RTS Il 1.a) Ta C).
MpauiBHMKN, AKi MaloThb ynpaBIiHCbKY
BignoBiganbHicTb 3a cyTTEBI CTPYKTYpPHi
nigpo3ainu ycraHosu (CCI)

YnpaeniHcbka BinoBiAanbHiCTb MPUCYTHSA Y HACTYMHUX
npaLiBHUKIB:

a) KepiBHUKM CTPYKTYPHUX nigpo3Aainis,
fe3nocepeqHbO MiA3BITHI OpraHy ynpaBmniHHA — SK
TakoMmy, YneHy opraHy ynpasniHHs abo KepiBHULTBY
BULLLOI NaHKW;

C) KepiBHVMKM  NiANOPAAKOBAHMX  CTPYKTYPHUX
nigpo3Ainie y Benukux yctaHoBax, siki 6esnocepegHb0
NiA3BITHI  NPauiBHUKOBI, SKUA  BUKOHYE  DYHKLT,
3a3HayeHi B NyHKTi (a)

TunoBuMn nocagamm Ana igeHTudikadii 3a Lumm
Kputepismn e: KepiBHuK Hanpsamy Po3gpibHuin GisHec /
KopnopatusHuin 6isHec / POS, ay Benukux ycTaHoBax
— Takoxx 6e3nocepHbO NiA3BITHI iM NpaLiBHUKN.

CrpyktypHuin nigposgin € CyTTEBUM CTPYKTYPHUM
nigposginom (CCIT), akwo:

a. npegctaense LWoHaMeHwe 2% BHYTPILUHBbOMO
KaniTany yctaHoBu abo cy6-koHconigoBaHoi rpynu, abo
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b. core business line (means business lines and
associated services which represent material sources of
revenue, profit or franchise value for an institution or for
a group of which an institution forms part). They are
already indicated in the risk map.

According to the Parent bank a business unit is MBU:

- Onlocal level, all business lines are considered as
material business units.

- Sub-consolidated level: entities representing at
least 2% of the internal capital of the sub-
consolidated group, are sub-consolidated MBUs.

- Group level: entities/business lines representing at
least 2% of the internal capital of OTP Group, are
group level MBUs. They are already indicated in the
risk map.

4) RTS 1l 5a). Staff member has managerial
responsibility for the areas listed below:

e legal affairs
E.g. Head of legal
Directorate / Division.

function/ Department /

e the soundness of accounting policies and
procedures
If there is no specific position for this function,
please indicate here the head of finance function /
Department / Directorate / Division / CFO / deputy-
CEO responsible for finance function.

¢ finance including taxation and budgeting

Please indicate here the head of finance function /
Department / Directorate / Division / Chief Finance
Officer (CFO) or deputy-CEO responsible for
finance function.

e performing economic analysis
If there is no specific position for this function,
please indicate here the Head of finance function /
Department / Directorate / Division / CFO / deputy-
CEO responsible for finance function or other
position being the accountable responsible for
economic analysis.

Economic analysis in this context is the activity
aimed at providing insight into how markets operate,
and offers methods for attempting to predict future
market behavior in response to events, trends, and
cycles.

©. € 0ogHMM 3 OCHOBHKX Bi3Hec-HanpsAmiB (TO6TO GisHec-
HanpsIMOM, SIKUA € CYTTEBUM [XXEPENioM [OXOAy,
npubyTKy abo BapToCTi opaHWIM3N And yctaHoBM abo
Ona rpynn, 4acTUHOK $KOi € ycTaHoBa). BoHu Bxe
3a3HaJeHi B KapTi pu3uKiB.

BignosigHo 0o Bu3HayeHHs MaTtepuHcbkoro baHky:

- Ha nokanbHomy piBHi BCi  6i3Hec-Hanpsmu
po3rnagarTbCs K CYTTEBI.

- Ha cy6-koHCconigoBaHOMy piBHI: nigpo3ain, Lo
npeacTaBrsie WoHanveHwe 2% BHYTPILLHbOrO KaniTany
cyb-koHconigoBaHoi rpynu, € Ccyb6-KoHconigoBaHUM
CCr.

- Ha piBHi 'pynu: nigpo3ginn / 6i3Hec-Hanpsmu, Lo
npeacTaensaloTh  WoHaMeHwe 2%  BHYTPILUHbOO
kanitany OTI1 pynu, € CCI Ha piBHi 'pynn. BoHu Bxe
3a3HadeHi B KapTi pU3UKiB.

4) RTS |l 5a). MpauiBHUKWK, AKi MalOTb yNpaBniHCbKY
BianoBiganbHicTb 3a:

¢ Opuanyny niaTpMmMKy
BkaxiTb KepiBHMKa HOPUANYHOMO AenapTameHTy /
ynpaeniHHs / Bigginy

e BignoBigHicTb ob6nikoBoi noniTUKn Ta
npouenyp oo6niky
SAKWO HEMae OKpemMoi nocagu Ans  Lboro
dyHKUiOHany, BKaxiTb KepiBHMKa  nigpo3giny/

genaptemMeHTy / ynpaeniHHs / Bigainy diHaHcis abo
CFO, abo sactynHuka CEO, BignosiganbHoro 3a
Hanpsm "®iHaHcK"

e ®diHaHcOBY BifANbHICTb,
onopaTtkyBaHHA Ta GroA)KeTyBaHHA
BKaXiTb KepiBHWMKa nigposainy/ genaptemeHty /
ynpaeniHHs / Bigainy diHaHciB abo CFO, abo
3actynHuka CEO, BignoBiganbHOro 3a Hanpsm
"®iHaHcw.

BKITHOYaO4u

e EkoHOMi4yHMM aHani3
SAKWIO HEeMae OKpemMoi nocagu Ans  Lboro
dyHKUioHany, BKaxiTb KepiBHMKa nigpo3giny/
penaptameHTy / ynpaBniHHs / Bigainy dgiHaHcis abo
CFO, abo sactynHuka CEO, BignosiganbHoro 3a
Hanpsm "®iHaHcK".

ExkoHOMiYHMW aHani3 y LbOMYy KOHTEKCTi — ue
JiSnbHICTb, CNpsAMOBaHa Ha HafaHHS YABITEHHS Npo
Te, K (PYHKUIOHYIOTb PUHKW, i NPOMOHYE MEeTOoOM
ana cnpob nepenbauntv ManbyTHIO NOBEOiHKY
PVHKY Y BignoBigb Ha nogii, TeHaeHuii Ta BisHec-
LKW,
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e prevention of money laundering and terrorist
financing
Please indicate here the Head of AML function
/department or the staff member who is responsible
for it.

e human resources
Please indicate here the Head of HR function /
Department / Directorate / Division

e development or implementation of the
remuneration policy
E.g. Head of HR or other position being the
accountable / responsible for Remuneration Policy

¢ information technology
Please indicate here the head of IT function /
Department / Directorate / Division

¢ information security
Please indicate here the head of IT security
function / Department / Directorate / Division

e managing outsourcing arrangements of critical
or important functions

According to the Parent bank, it is the manager who
is responsible for outsourcing, Head of Outsourcing:
the head of the department responsible for the
coordination and monitoring of outsourcing, to be
appointed by the Management Board of the OTP
Group member on a mandatory basis.

5) RTS Il 5b). The staff member, who is individually
responsible for, or is a voting member of a
committee responsible for the management of risk
category provided below:

Credit and counterparty risk,

Residual risk,

Concentration risk,

Securitization risk,

Market risk,

Interest risk arising from non-trading book
activities,

Operational risk,

Liquidity risk,

Risk of excessive leverage.

Please indicate the name of the respective committees.

e [lpotugiro BiAMUBaHHIO rpowemn Ta
¢piHaHCYyBaHHIO Tepopusmy
BkaxiTb KkepiBHMKa nigpo3giny  iHaHCOBOro
MOHITOpUHry abo npeacTaBHMKA MepcoHany,
BiMOBigaNbHOIO 3a uen yHKuioHan.

e YnpaBniHHA nepcoHanom
BkaxiTb kepiBHWKa nigpo3giny/ genaptameHTy /
ynpasniHsa / Big4iny 3 ynpasniHHA NepcoHanomM

e Po3pobky Ta BNpPOBamXKeHHA  MOMITUKN
BUHaropoau
BkaxiTb KkepiBHMKa nigpo3giny 3 ynpasBniHHA
nepcoHanoMm abo iHWy nocagy, yHKUiOHan sKol
nepegbadae  BignoBiganbHICTb 3@  MOMITUKY
BMHaropoamu

e IHdopmauinHi TexHonorii
BkaxiTb kepiBHuMka nigposginy IT, Hanpwknag,
KepiBHVKa genaptameHTy / ynpaeniHHs / Bigainy /
iHdbOpMaLiHUX TEXHOIOTIN

¢ IHdopmauinHy 6e3nexky
BkaxiTb KkepiBHMKa nigpo3giny iHdopmaLinHOi
Oesnekn, Hanpuknag, KepiBHVWKa AenapTameHty /
ynpaBniHHs / Bigainy / indpopmauiiHoi 6e3neku.

e ynpaBniHHA ayTCOPCUHIOM KPUTUYHUX 4K
BaXXnNMBUX P yHKLiN

BignosigHo 0o Bu3HayeHHs MaTepuHcbkoro GaHky
TaKkol MOCadoBOKD OCODOH € MEHemKep, SKWUM
Bi4MOBigae 3a ayTCOPCUHr. HavanbHWK nigpo3giny

ayTCOpCUHry - KEepiBHUK nigposgainy,
BiAMNOBIAANbLHOMO 3a KOOpAMHALiK0 Ta MOHITOPWUHI
ayTCOPCUHrY, npu3Ha4aeTbLCA MpaBniHHAM

yydacHuka OTT1 'pynm B 060B'A3KOBOMY MOPSAKY.

5) RTS Il 5b). [MpauiBHMK, AKUA € CaMOCTINHO
BiAnoBiganbHUM 3a YynpaBniHHA PU3UMKOM i3
HaBegeHOro Hwk4e nepeniky/ abo € u4neH
BiANOBIAHOro KOMITETy 3 NpaBoOM romnocy:

KPEOUTHWI PU3UNK Ta PU3UK KOHTpareHTa
3anuLIKOBUIA PU3NK

PU3MK KOHUEHTpaLlii

pu3nK cek'toputTusadii

PWHKOBUIA PU3NK

NPOLLEHTHUI pr3NK BaHKIBCbKOI KHUM
onepauinHUn puUsnK

PU3KK NiKBIAHOCTI

pV3NK HaAMIPHOrO KpeauTHOro nneya

BkaxiTb Ha3By BiANOBIAHOMO KOMITETY.
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6) RTS Il 5c¢). Staff member having independent
responsibility for credit proposals or structuring
credit products resulting in risk exposure of a nominal
amount per transaction which represents 0.5 % of the
institution's Common Equity Tier 1 capital (primary core
capital) and is at least EUR 5 million and meeting one
of the following criteria:

- staff member has the authority to take, approve or
veto a decision on such credit risk exposures;

- staff member is voting member of a committee,
which has authority to take decision on such credit
risk exposures (Please indicate the name of the
respective committee).

7) RTS Il 5d) (i). Staff member who has independent
authority to take, approve or veto a decision on
transactions on the trading book that in aggregate
represent one of the following thresholds:

- where the standardized approach is used, an own
funds requirement for market risks that represents 0.5
% or more of the institution's Common Equity Tier 1
capital; or

- where an internal model-based approach is approved
for regulatory purposes, 5 % or more of the institution's
internal value-at-risk limit for trading book exposures at
a 99th percentile (one-tailed confidence interval).

(ii) Identified are also staff members, who are voting
members of a committee, which has authority to take,
approve or veto a decision on transactions on the
trading book mentioned in point (i) above. (Please
indicate the name of the committee).

8) RTS Il 5e). Staff member heads a group of staff
members who have individual authorities to commit
the institution to transactions and either of the
following conditions is met:

(i) the sum of those authorities equals or exceeds a
threshold referred to in 5.c) or in 5.d) (i) points, the
firstindent;

(i) where an internal model-based approach is
approved for regulatory purposes those authorities
amount to 5 % or more of the institution's internal value-
at-risk limit for trading book exposures at a 99th
percentile (one-tailed confidence interval). Where the
institution does not calculate a value-at-risk at the level

6) RTS Il 5c). MpauiBHUK, AKUA Ma€ CaMOCTINHY
BianoBiganbHICTb 3a KpeowuTHi piweHHA abo
CTPYKTYpPOBaHi KpeguTHi NpoayKTH, LO NpYM3BOAUTb
[0 BUHUKHEHHS] €KCMOo3ulii 4O KPeaWTHOro pusuKy Yy
HOMiHanbHIn cymi 3a 1 onepauieto y posmipi 0,5%
OCHoBHOro kanitany 1 pieHa (Tier 1) yctaHoBu Ta
WoHauMeHWwe 5 MINbLMAOHIB €BpPO, Ta BignNoBigae
OOHOMY 3 HACTYMHMX KpUTEPIiB:

- rpauiBHUK  Ma€  MOBHOBaXEHHS npumimMaTtu,
cxBantoBatu abo HaknagaTu BETO Ha KpeauTHI
PiLlEHHs, WO NpU3BOOATbL OO BUHWKHEHHS Takoi
eKcno3unuii 4o KpeaUTHOro PU3NnKy;

- MNpauiBHUK € YINIEHOM KOMITETY, WO Mae
MOBHOBaXKEHHA  MpuimMaTtKk, cxsantoBatM abo
HakrnagatM BETO Ha KpeauTHi  pilleHHs, LWo

Npu3BOaATb 0O BMHUKHEHHSI Takol ekcnosuuii Ao
KpeauTHoro puauky. (BkaxiTb Ha3By KOMITETY).

7) RTS Il 5d) (i). MpauiBHMK, AKWA Ma€ camOCTilHI
NOBHOBaXeHHA nNpuMMaTy, cxBanioBatM abo
HaknagatTM BeTO Ha piluleHHs LWoA[Ao onepauin,
NoB’A3aHMX 3 TOProBOK KHUIOK, LUO B CYKYMHOCTI
3a[10BOfbHAOTb OQUH 3 HACTYMHUX NOPOTiB::

- SIKLIO BUKOPUCTOBYETLCSA CTaHOAPTM30BaHWMA Nigxia,
BMMOTa LLIOAO BITACHUX KOLLUTIB ANsl NOKPUTTS PUHKOBUX
pusnkie, cTtaHoBuUTb 0,5% abo 6inblwe OCHOBHOroO
kanitany 1 pieHs (Tier 1) yctaHoBu; abo

- SKWO BUWKOPUCTOBYETLCS BHYTPILWIHIA Nigxid, LWo
DasyeTbCA Ha BMKOPWUCTaHHI MOAENi, CXBaneHun Ons
perynatopHux uinen, 5% abo 6Ginblie BHYTPILIHLOMO
VAR-1iMiTY yCTaHOBM OJ151 EKCNO3ULLiA B TOProBi KHUSI
npu 99 nepueHTUni (0GHOCTOPOHHBOIO PIBHSA JOBIPYOrO

iHTepBany);
(ii) iBeHTUIKYOTLCSA TaKOX MPaLBHYKW, SKi € YneHamm
KOMITETY, WO Mae MNOBHOBAXEHHA  npuiMaTw,

cxganoBatu abo HaknagaTu BETO Ha  pilleHHs,
3a3HayeHi B NyHKTi (i) Lboro posainy.
(BkaxiTb Ha3By KOMITETY).

8 RTS Il 5e). TMpauiBHMK o4onKwE rpyny
npauiBHUKIB, AKi MalOTb CAMOCTiHi NOBHOBaXX€HHSA
Opatm 30600B’Ai3aHHA Big iMeHi ycTaHOBU Ha
3AiMCHeHHs onepauii, Ta 3340BONbHAETLCS Oyab-ska
3 HaCTYMHMX YMOB:

i) cyma UMX NOBHOBaXeHb AOpiBHIOE abo nepeBuLlye
nopir, BUKNageHuni y nyHkTax 5 c¢) abo 5 d) (i), nepumi
absal;

ii) SIKWO 3acTOCOBYETbCHA BHYTPIWHIA Nigxid, LWo
BasyeTbCA Ha BUKOPWUCTaHHI MoAerni, cxBaneHun ans
perynaTtopHuX Linen, Li NOBHOBaXXeHHSA cknagarTb 5%
abo 6inblie BHyTpiWHbOro VAR-NiMITY ycTaHOBM ANs
€KCno3uuin B TOProBin kHM3I npu 99 nepueHTuni
(OQHOCTOPOHHIN piBEHb AOBIPYOro iHTepBany). AKWo
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of that staff member the value-at-risk limits of staff under
the management of this staff member shall be added up.

9) RTS Il 5f). Decisions on approving or vetoing the
introduction of new products:

- Staff member who has independent authority to
take, approve or veto a decision on the introduction
of new products;

- Voting member of a committee, which has the
authority to take, approve or veto a decision on the
introduction of new products. (Please indicate the
name of the respective committee).

Exemptions from the qualitative criteria set are not
possible.

lll. Criteria used for quantitative identification

Managerial positions within OTP Group entities being
under prudential consolidation are under the scope of
the Quantitative identification process.

Quantitative identification is an analysis prepared by
HODD (Human Resources and Organizational
Development Directorate of the Parent bank) based on
the total remuneration of managerial positions of entities
under prudential consolidation, and is carried out on
three levels.

HODD performs the different Quantitative identification
tasks:

1) Identification based on min. total remuneration of
750.000 EUR: (RTS Il Article 6 (1)a):

This analysis is carried out for all positions within OTP
Group entities being under prudential consolidation,
taking into consideration the aggregated remuneration
of an individual earned in any of these OTP Group
entities.

2) 0,3% highest earners in 1000+ FTE credit
institutions (RTS 1l Article 6 (1)b)

This analysis is carried out for only for credit institutions
with min. 1000 FTEs.

3) Positions in MBUs with a total remuneration
equal or above the average of the senior executives’
(management + Supervisory Board / Board of
Directors) and equal or above 150m HUF (Section
117(2a)(c) of the Hpt.):

ycTaHoBa He pospaxoBye VAR Ha piBHi Takoro
npauiBHuka, VAR-niMiTV nepcoHany nig, KepiBHL TBOM
LbOro npauiBHMKa CyMyHTbCS;

9) RTS Il 5f). PiweHHA wWwopo cxBaneHHA abo
HaknagaHHA BEeTO Ha PpilleHHA LWoAo HOBUX
NPOAYKTIB:

- MpauiBHUK, KU Mae NOBHOBAXKEHHS NpUAMaTK Taki
PiLLEeHHS;

- MpauiBHUK, SKWA € 4YNeHOM  KOMiTeTy 3
NOBHOBAa)XEHHSIM CxBarntoBaTy abo HaknagaTu BETO
Ha piLLeHHs LWoA0 BNPOBa)KEHHS HOBUX NPOAYKTIB.
(BkaxiTb Ha3By BiANOBIAHOIO KOMITETY).

BuHATKM 3 HAabopy SKICHUX KPUTEPITB HEMOXIUBI.

lil. IneHTUd iKaLUiA Ha OCHOBI KiNbKiCHMX KpuUTepiiB

KepiBHi nocagn B yctaHoBax OTIl [pynu, wo
nignsaralTb NpPyAEHUivHIA  koHconigauil, nignagalTb
niZ NpoLec KinbKICHOI iaeHTudiKaLii.

KinbkicHa ineHTudikauis — ue aHania, nigrotoBneHumn
JOPVYJIP (QupekropaT 3 opraHi3auiiiHOro po3suTky Ta
ynpaBniHHA NOACBKMMKU pecypcamn MaTepuHCBKOro
BaHKy) Ha OCHOBi 3aranbHOI BUHaropoam KepiBHUX
nocag cy6’ekTiB npygeHuinHoi koHconigauii. KinbkicHa
iaeHTndiKauisi NPoBOANTLCS HA TPbOX PiBHSAX.
JOPYJIP  3giiicHO€E KinbKicHOI
ineHTundikauii:

HacTynHi  BMAM

1) lneHTMikaLis Ha ocHOBI 3aranbHOI BMHaropoau
750 Tuc. eBpo Ta 6inbe (RTS |l Ctatta 6 (1)a):

Llen aHani3 34ifcHIOETLCA ANs BCiX Nocag yCTaHoB y
ctpyktypi OTI1 pynn, Wo nigndraoTb NpyaeHUinHin
KOHconigadii, 3 ypaxyBaHHSAM CYKYMHOI BWHaropoau
dhiznyHOI 0cobn, oTpnMaHoi B Byab-siKii 3 LIMX YCTaHOB
OTM Ipynw.

2) 0,3% npauiBHMKIB 3 HaMBULLOK 3araribHOK
BMHaropoAow Yy KpeauTHUX  ycTaHoBax i3
woHanmeHwe 1000 FTE (RTS 1l Ctatts 6 (1)b):

Llen aHania 34iNCHIOETLCA nuwe Ans  KpeguTHUX
yCTaHoB, B  SKUX  KiNbkicTb FTE  CTaHOBUTb
woHanmveHLwe 1000.

3) Mocaan B cyTTeBUX CTPYKTYPHUX nigpo3ainax

(CCM) 3 BuHaropopor, WO AopiBHIOE abo
nepesuLye cepenHin piBeHb BUHaropogm
KepiBHULUTBa BULWOI JlaHKU (MeHemMKMeHT Ta

Cratyc AoKyMeHTa CornacoBaHo

ABTOp OOKYMEHTa CHEMUS Galyna Leonidivna

[ata norogXeHHs OOKYMEHTa 19.09.2022

91 cTop.



©otp

Regulations of the Remuneration Policy of the International Banking Group OTP to be implemented at the Banking Group OTP in Ukraine /
MonoxeHHa nonitmkn BuHaropoaun MixHapogHoi BaHkiBcbkoi rpynu OTI, sika nignsirac BnpoBagxeHHo B baHkiBebkin rpyni OTI B YkpaiHi

This analysis is carried out on local, sub-consolidated
and consolidated level.

- on local level: for each credit institution regardless of
its headcount;

- on sub-consolidated
groups;

- on group level: for OTP Group entities being under
prudential consolidation.

level: for sub-consolidated

Identification  criteria used for

identification:

Quantitative

1) Identification based on min. total remuneration of
min. 750.000 EUR — GROUP identification

Data provision. HR OBU reports the remuneration
earned in the reporting entity, HODD calculates the
remuneration on Group level.

e Employees with min. 750th EUR remuneration
earned within the whole OTP Group - all of their
positons filled within the Group are identified on
GROUP level.

2) 0,3% highest earners in 1000+ FTE credit
institutions — LOCAL identification

Data provision: HR OBU reports the remuneration of the
top 0.3% earners in the reporting entity. Remuneration
earned in any other OTP Group entity shall not be taken
into consideration.

e This analysis is carried out for only for credit
institutions with min. 1000 FTEs.

e Those positions which are highest earners — 0,3%
of such creditinstitution’s headcount — are identified
on local level.

3) Positions in MBUs with a total remuneration
equal or above senior executives’ average
(management + Supervisory Board / Board of
Directors) and equal or above 150m HUF

Data provision: HR OBU reports the remuneration
earned in the reporting entity and in the sub-
consolidated group, HODD calculates the remuneration
on Group level.

HarnsapoBa papa / Papa [AupektopiB) Ta 150
MinbnoHiB dopuHTiB (Po3gin 117(2a)(c) (Hpt.):

Ller aHania npoBOAuTbCA Ha FoOKarbHOMY,
KOHCOSiJOBAHOMY Ta KOHCOMiZOBAHOMY PiBHSIX.

cy6-

- Ha NoKarbHOMY PiBHI: 415 KOKHOI KPEAWUTHOI yCTaHOBU
He3anexHo Big 4YnCenbHOCTI T NpaLiBHUKIB;
- Ha cyb-KkoHCcOnigoBaHOMY  PiBHi:
KOHCOMigoBaHUX rpyn;

- Ha piBHi rpynu: gna yctadoB OTI [pynn, wo
nignaraTb NPyAeHUiAHIA KoHconigaLil.

ansa  cyo-

KpuTepii, WO BUKOPUCTOBYIOTLCA ANA KiNbKiCHOI
ineHTud ikauji:

1) lneHTUdikauia Ha OCHOBI 3aranbHOI BUHaropoau
750 Tnuc. eBpo Ta Ginbwe — igeHTU(iKalis Ha piBHI
rpynu

HapanHs panux: HR OBU 3BiTye npo BuHaropogy,
oTpumaHy B cy6'ekTi 3BiTHOCTI, JOPYJIP po3paxoBye
BUHaropony Ha piBHi pynu.

e [lpauiBHukM 3 MiH. 750 Tuc. eBpo BMHaropoawm,
oTpuMaHoi B pamkax Bciel OTI1 pynu - BCi ixHi
nocagw, siki BOHM 3anMatoTb B rpyni, nignsdraiotb
iaeHTudpikauii Ha piBHi rpynu.

2) 0,3% npauiBHMKIB 3 HaMBULLOK 3arafibHO
BMHaropoAow Yy KpeauTHUX ycTaHoBax i3
woHanmeHwe 1000 FTE — ineHTudikauis Ha
nioKanbHOMY piBHI

HaganHs ganmx: HR OBU nosigomnisie Npo BvHaropogy

0,3 % Big KiNbKOCTI NepcoHany, Skum Byo NPUCyaXKeHo

HanBuWLy 3ararnibHy BMHaropogy Y 3BiTHIA YCTaHOBI.

BuHaropoga, oTpumaHa B Oyab-siKin iHWIA yCTaHOBI

OTI 'pynu, He BGepeTbcs 4O yBaru.

e Llen aHania npoBoauTbCs nue ANA KpeauTHUX
yCTaHoB i3 WwoHarmeHLwe 1000 FTE.

e [locagn 3 HaVBWLLOWO 3araribHOK BMHAropogol -
0,3% Big wWTaTy KpeouTHOI  yCTaHoBW -
iAEHTUDIKYIOTBCH HA NOKarbHOMY PiBHI.

3) Mocapn B cyTTeBUX CTPYKTYPHUX nigpo3ainax
(CCH) i3 3aranbHO BUHaropoaoo, WO AOPIBHIOE
abo nepeBullyE cepepHin piBeHb BUHaropoau
KepiBHMUTBA BUWOI NaHKM (MEHemXMEeHT Ta
HarnspoBa papgpa / Papa pawvpektopiB) Tta 150
Minb1OoHIB ¢ OPUHTIB:

HapanHs pannx HR OBU 3BiTye npo BuHaropogy,
oTpumaHy B cy6’eKTi 3BiTHOCTI Ta B Cy6-KOHCONiA0OBaHIN
rpyni, JOPYJIP po3paxoBye BuHaropody Ha piBHi
rpynu.
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¢ Local level analysis — LOCAL identification

Local MBUs are the business lines of a credit institution.
Positions in the local MBUs with a package equal or
higher than the average of the credit institutions’
management + Supervisory Board / Board of Directors
members remuneration and 150m HUF, are identified
on LOCAL level.

* Sub-consolidated level analysis — SUBCONS
identification

Business units (entities) that are part of a Sub-
consolidated Group, representing at least 2% of the
internal capital of the Sub-consolidated Group are
defined as Sub-consolidated MBUs. Positions in the
Sub-consolidated MBUs with a package higher than the
average of the sub-consolidated group leading credit
institutions’ management + Supervisory Board / Board
of Directors members remuneration earned within the
sub-consolidated group and 150m HUF, are identified
on SUBCONS level.

* Group level analysis — GROUP identification

Institutions representing at least 2% of the internal
capital of OTP Group are defined as Material Business
Units on Group level (Group MBU institutions). Positions
in the group MBU institutions with a package higher than
the average of the group leading credit institutions’
management + Supervisory Board / Board of Directors
members remuneration earned within the group and
150m HUF, are identified on GROUP level.

If a position is identified by more than one Quantitative
criteria listed above, the final Quantitative identification
level is the highest one, i.e. if a position is identified by
local, sub-consolidated and group aspects as well, it is
handled as GROUP identified. Besides the above
mentioned identification results, those positions which
total remuneration earned within the sub-consolidated
group / or in lack of sub-consolidated group within the
given entity is above the country level threshold defined
in Group Remuneration Policy are identified on GROUP
level.

Exemptions from quantitative criteria
Exemption from quantitative criteria is possible in all

cases according to the regulation, however not for all
positions.

* AHania Ha nokanbHomy piBHi — JIOKAJIbHA
ineHTudikauia

JlokanbHi CCI1 € HanpsiMamn LOiSnbHOCTI KPeaWUTHOI
yctaHoBu. lMocagn B nokanbHux CCI1 i3 3aranbHo
BMHAropoAoHo, Lo AO0piBHIOE ab0 NepeBuLLyE CepeaHin
piBEHb BMHAropoau KepiBHULTBA KPEeOWUTHOI YCTaHOBU
Ta BuHaropoam unexiB HP / Pagn gupektopis Ta 150
MIH. ¢popuHTIB, igeHTudikytoTbea Ha JIOKANIbBHOMY
PiBHi.

e AHani3s Ha cy6-KoHconigoBaHomy piBHi — CYB-

KOHCOINIOQOBAHA ineHTudikadis

BisHec-ogunHuui  (cyB’ektn), qki Bxogatb no Cy6-

KOHCOMiAOBaHOI pynu, wo npeacTaBnsoTb
WwoHanveHwe 2% BHyTpiwHboOro kanitany Cyo6-
KoHconigosaHoi [pynu, BusHadawTbes sk CyO-

koHconigosaHi CCI1. TMocagu B cy6-koHconigoBaHMX
CCIl i3 3aranbHOl BWMHAropoaol, OTPMMaHOK B
pamkax Cy0-KOHCOMigoBaHOI rpynu, WO MNepEBULLYE
cepefHin piBeHb BUHAropoau KepiBHULTBA KPeaAWUTHOI
YCTaHOBM, L0 O4YOMOE CyO-KOHCONiIAOBaHy rpyny Ta
unenis HP/ Pagn gupektopiB, Ta 150 MnH. dOpUHTIB,
iaeHTudikytotTbcs Ha CYB-KOHCONIAOBAHOMY  piBHi.

* AHani3 Ha piBHi rpynu — igeHTudikauia Ha piBHi
rPYMnu

YcTaHoBM, WO MpeacTaBnsAloTb LWoHanMeHwe 2%
BHyTpiwHboro kanitany OTP Group, BU3Ha4alTbCA SK
CyTTeEBI CTPYKTYypHi nigpo3ginn (CCIT) Ha piBHi OTP
Group (CCll-yctaHoBu [pynum). locagn B CCIl-
ycTaHoBax [pynu i3 3aranbHOW  BMHAropogolo,
OTPVMMaHOI B pamkax [pynu, Lo NepeBULLYE CepeaHin
piBEHb BMHAropoaun KepiBHULTBA NPOBIOHWUX KPEeOAUTHUX
ycTtaHoB ['pynu Ta unexis HP / Pagu gupekropis, Ta 150
MITH. POPUHTIB, iAeHTUIKYIOTLCA Ha piBHi PYTN.

Axwo nocana igeHTugikoBaHa 3a Kinlbkoma KifibKiCHUMM
Kputepiamn, nepeniveHumy BuLle, diHanbHa KinbkicHa
iageHTudikauis 34iNCHIETBCS Ha HaMBULLIOMY  PiBHI,
TOOGTO #AKWO nocaga BM3HAYaAETLCA OAHOYACHO 3a
nokanbHUMK, cy6-KoHCOMigoOBaHUMM Ta rPynoBUMMK
Kputepismn, BOHa igeHTudikyeTsca Ha piHi PYTIA.
Okpim BuLe3ragaHux pesynbTaTiB igeHTudikauii, Ha
pisHi PYTIN igeHTudikytoTbcsa Ti nocagw, 3aranbHa
BMHaropoga, oTpyMaHa B pamkax CcyO-KOHCONigoBaHO
rpynu / abo 3a BigcyTHOCTI Cy6-KOHCONiAOBaHOI rpynv B
JaHin ycTaHoBIi, MepeBULLyE MOPIr Ha pPiBHI KpaiHw,
BMU3Ha4YeHWI y rpynosin Monituui BuHaropogu.

Buknro4eHHs 3rigHo KiNbKiCHUX KpuTepiiB
BukntoyeHHsa 3rigHO KiNbKICHUX KPUTEPITB MOXNUBE Y

BCiX BMNagkax, 3azHayeHux y [NonoxeHHi, ogHak He And
BCix nocag.
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Every year subsidiaries are notified on the actual
positions — considering all identification criteria, for
which exemption request can be submitted to Parent
bank. Exemption request for these positions would be
supported by Parent bank to the level indicated in the
notification.

IV. Data provision methodology for Quantitative
identification

Data provision methodology is based on RTS I
Preamble (8) and Article 7.

a. The number of employees to be ranked is specified
based on the number of average full-time employees
(FTEs) in the company, rather than on a headcount
basis. (e.g. two employees with 20-hour-work/week
equal to 1 FTE.) To calculate the average FTE of the
company, the actual monthly closing active FTE for
months January-October and the forecasted data for
months November and December shall be taken into
consideration.

The number of employees, who fall into the top 0.3%
segment, are calculated from this number. If the
calculated number of employees falling into the 0.3%
segment is a fraction, the result is to be rounded up to
the closest integer. Examination of the 0,3% high
earners segment is only carried out in case of a credit
institution with min. 1000 FTEs.

b. Only those employees must be considered in the top
0.3% segment, who were employed by the company in
the year under review. In case of leavers, those
employees must be included in the data provision,
whose position — according to the remuneration
calculation based on points d)-g) — fall into the 0.3%
segment, and their position was left vacant till the end
of the year under review after they have left the
company. In case of personnel change on a position,
only the newcomer shall be included in the data
provision, according to the points below.

Employees with civil contract shall be also taken into
consideration.

c. The ranking must be based on the total yearly
remuneration of the year under review, which consists
of fixed and the variable remuneration.

d. The base salary earned by an employee in the year
under review must be taken into consideration on a
cash-flow basis. All payments paid to an employee in
return of the work performance in the year under review
for the regular tasks falling into the employee’s scope of

HouipHi komnaHii / BaHkn  LWOPOKY OTpUMYHOTb
MOBIAOMITEHHS MPO PaKTWM4YHI MocagM, 3 ypaxyBaHHAM
yCiX KpuTepiiB  igeHTudpikadii, wWoao sAkMx [o
MaTtepuHcbkoro BaHky moxe OyTu nogaHui 3anuT Ha
BUKIMIOYEHHS. 3annT Ha BUWKIIOYEHHS AN UMX nocag
Oyae nmigTpumanun MartepuHcbkiM BaHkoM [0 piBHS,
3a3Ha4yeHoro B MoBiJOMMEHHI.

IV. MeTogonorii HagaHHA AaHuX AnA igeHTud ikaui
3a KinbKiCHUMM KpuTepiamu

MeTtogonoria  HagaHHsa  OaHWUX
Mpeambyni (8) Ta CtatTi 7 RTS II.

TPYHTYETbCA Ha

a. KinbkicTe npauiBHUKIB Y KOMMaHii, sk nignsralTb
PENTUHIYBaHHIO, BU3HA4YaeTbCA Ha OCHOBI CepeaHbLOI
KINTbKOCTi  WITATHUX MpauiBHUKIB, 3aMHATUX MOBHUM
poboumn geHb (FTE), a He Ha OCHOBI YMCENbHOCTI
nepcoHany (Hanpuknag, QAea npauiBHukn 3 20-
roaMHHMM pobounm TuxHeM AopisHioloTb 1 FTE.) [ns
po3paxyHKy cepegHbol KinbkocTi FTE  komnaHii
DepeTbcsa 00 yBarn pakTu4Ha KinbkKiCTb akTuBHUX FTE
Ha KiHeLb KOXKHOro MicsiLis 3a nepiog CiueHb->KOBTEHb Ta
NPOrHO3HI AaHi Ha nucTonag i rpyaeHb.

3 i€l KINbKOCTI po3paxoByETbCS KiNbKICTb NpaLiBHUKIB,
ki noTpannsAlTe Yy cermeHT BepxHix 0,3%. Akwo
po3paxoBaHa KifbKiCTb MpauiBHUKIB, LLIO NOTPanssioTb
y cermeHT 0,3%, € gpobom, pesynbTaT OKpPYrMETLCS
[0 Hanbnwk4voro uinoro yvncna. lNepesipka cermeHTta
0.3% npauiBHUKIB, SKUM MNPUCYIKEHO HaNBULLY
3aranbHy BMHaropogy, MNPOBOAUTLCA  nuwe Yy
KpeOouTHUX yCTaHoBax 3 LWoHanveHwe 1000 FTE.

b. o cermeHTa BepxHix 0,3% cnig BigHECTM nNuLLIe TUX
npauiBHUKIB, SIKi Many TpyAoBi BiQHOCUHWU 3 KOMMNaHIEo
y 3BiTHOMY poui. Y pasi 3BiflbHEHHS OO0 AaHuX, Lo
NoAalnTbCH, BKITIOYATLCA Ti NPaLiBHUKKU, NOCaAN SKUX
(3rigHo 3 po3paxyHKoM onnaTty npadi 3a nyHkramu d-g.)
notpamnsoTe y cermeHT 0,3%, i ixHi nocagu
3anuiumriacs BakaHTHUMM [0 KiHUS 3BiTHOro poky, nicns
TOro, SIK MpauiBHUKA 3anuwinnM Komnadito. Y pasi

KagpoBOl 3MiHW Ha nocagi [0 HagaHHsa  [aHuX
BKMIOYAETLCA TiflbKM HOBUA MpauiBHMK, 3rigHO 3
NyHKTamm Hwk4e. Takok [o yBarm  BepyTbecs

npauiBHUKK, SKi MatOTb LMBISTbHO-NPaBOBUIA OrOBIp.

c. PentuHr mae OyTn 3acHOBaHWIA Ha 3ararbHil pivHin
BUHAropodi 3a 3BiTHWM pik, $Kka CKIagaeTbcs 3
dhikcoBaHOI Ta 3MiHHOI BUHAropoa.

d. BasoBui oknag, oTpMMaHU NpauiBHUKOM Y 3BiTHOMY
poui, HeobXiAHO BpaxoByBaTU 3a MPWHLMIOM pPyXy
rpowwoBmx kowwTiB (cash flow). Bunnatoto 3a 6azoBum
OKMagoM MOBUWHHI BBaXaTWUCs BCi BUNNAaTW NpawiBHUKY
32 BMWKOHaHHs pobiT y 3BiTHOMY poui B pamkax
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duty without the employer’s right of deliberation and
without extraordinary performance requirement must be
considered as such payment.

Due to the early data provision — perhaps preceding the
December payroll — for December, the contracted
monthly base salary shall be taken into consideration
as December fixed salary cash-flow data.

If the employment in the year under review was less
than 12 months (please see leavers and newcomers in
point b.), the fixed remuneration data must be
annualized.

e. All variable remuneration (i.e. bonuses, extraordinary
payments, sales commissions, etc.) awarded to an
employee in the year under review must be taken into
consideration when calculating the total remuneration,
irrespectively to the circumstance that this
remuneration was paid in the year under review or will
be deferred and paid to the employee ina later year;i.e.
variable remuneration must not be considered on a
cash flow basis. The circumstance that the employee
potentially might lose entitlement to this payment due to
the lack further employment or any other circumstances
(e.g. ex-post risk adjustment) must not be considered.

f. Both payments made or awarded in the form of cash
and in instruments (share-based) must be considered
when calculating the total amount of remuneration.

g. The ranking must be based on gross amounts and
the remuneration data must be indicated in local
currency.

h. Besides the remuneration data of the highest 0.3%
earners, the remuneration data of the Supervisory
Board / Board of Director members shall also be
reported, following the same calculation methodology
as described above.

i. Reporting of total remuneration for subconsolidated
groups: in case a credit institution is leading a
subconslidated group, fixed and variable remuneration
of its Management (1-2nd level managers) and
Supervisory Board / Board of Director members shall be

3BUYaNHUX 3aBAaHb, L0 BXOAATb OO cdepu TPyLoBUX
0oboB’A3KiB  npauiBHUKka, ©e3 BpaxyBaHHA MpaBa
po6oToaaBus LWOAO BUMOMM BUKOHAHHS [OO4aTKOBUX
3aBAaHb.

Y 3B’A3Ky i3 3aBYaCHVMM HadaHHSAM LaHuX 3a rpydeHb
(wo, MoXnMBO, Mepenyle HapaxyBaHHIO 3apobiTHOI
nnatu 3a rpydeHb), KOHTpakTHa MicsayHa 6asoBa
3apobiTHa nnata noBuHHa ByTW BpaxoBaHa K AaHi Npo
pyX rpoLoBMX KOLITIB 3a (PiKCOBAHOK 3apnrnarTol 3a
rpydeHb. SAKWo cTax poboTu B 3BiTHOMY poui OyB
MeHWuM 3a 12 MicAuiB  (GuMB. 3BiNbHEHi Ta
HOBOMPUWHATI MpauiBHUKMKA Y NyHKTI b), AaHi npo
chikcoBaHy BMHaropogy MawTb OyTW y3aranbHeHi B
piYHOMY PO3paxyHKy .

€. Yci 3MmiHHi BMHaropogu (Hanp., npemii, 4OAAaTKOBI
BMMNMATK, KOMICIMHI 3 npogaxy TOLO), HapaxoBaHi
NpauiBHUKOBI y 3BITHOMY pPOLli, MOBWHHI Oy TW BpaxoBaHi
npyu po3paxyHKy 3aranbHOI BMHAropoau, HesanexHo
Bif obCcTaBMH, WO LS BMHaropoga Oyna BunnadveHa y
3BiTHOMy poui. abo Oyna BigcTpoyeHa Ta Oyge
BMMNayYeHa nNpawiBHUKY HACTYMHOMO POKy; TOGTO 3MiHHa
BMHaropofa He NoBUHHA PO3rnsgaTUCs Ha OCHOBI Py Xy
rpowoBux kowTiB. OBCTaBUHKU, 3a SKUX MpaUiBHUK
MOTEHUIMHO MOXe BTpaTUTM MNpaBO Ha U Bunnaty
yepes BIACYTHICTb moganblioi pobotn abo Oyab-Aki
iHWi 06CTaBWMHKN (HanNpukNag, KOpUryBaHHA PU3UKY €X-
post), BpaxoByBaTK He NOTpPiGHO.

f. Mig yac pospaxyHKy 3aranbHOI CyMM BUHAropoau
HeobXiAHO BpaxoByBaTW AK BUMnaTtu y hopMi roTiBku,
Tak i BMnNnaTty, 34iicHeHi abo npucymkeHi y dopmi
iHCTPYMEHTIB (Ha OCHOBI akKLin).

g. PerituHr mae ByTun 3acHOBaHWIN Ha BanoBux cymax, a
OaHi Npo BMHaropogy MarTb 6yTu Bka3aHi B NokarbHin
BanioTi.

h. Kpim gaHux npo BuHaropogy 0,3% npauiBHukiB 3
HaMBULLIOKO 3aranbHOK BUHAropoao, HaaalThed AaHi
npo BuHaropody u4neHiB Harnmsgosoi pagn / Pagwm
OVpeKTopiB, po3paxoBaHi OnuncaHoto BULLE
METOJOMNOTIE0.

i. 3BiTHICTb Npo 3aranbHy BuHaropody pAansi cyo6-
KOHCOnMi4OBaHMX rpyn: y pasi, KO KpeauTHa ycTaHoBa
oyontoe cyb-koHconigoBaHy rpyny, dikcoBaHa Ta
3MiHHa BWHaropoga Tii KepiBHULUTBA (KEpiBHWKIB 1-2
piBHS) Ta YneHiB Harnsgosoi pagn / Pagn gupekTopis

reported on subconsolidated basis, i.e. their 3BiTyeTbca Ha cy6-KOHCOMiQOBaHIM OCHOBI, TOBTO iX

remuneration earned in any entity within the BuHaropoga, oTpumaHa y Oyab-akomy cy6'exTi

subconsolidated group, shall be reported in the rocnogaptoBaHHsi B pamkax cy6-KOHCOMigoBaHoI rpynu,

template developed by HODD. noBvHHa BigobpaxaTncst y wabnoHi, po3pobneHomy
JIOPV.JIP.
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V.Other cases:

The responsible HR spesialist informs the general
meeting and the National Bank of Ukraine of staff
whose professional activity, according to qualitative
criteria, does not have a significantimpact on the overall
risk profile of the bank, but according to quantitative
criteria has a significant impact on the overall risk profile
of the bank (on annual basis, if available, in the format
of the information letter).

17. (137) The bank provides informations with
determination of persons whose professional activities
have a significant impact on the bank’s overall risk
profile (approval document) and the list of such persons
to the National Bank upon its request.

18. (138) The remuneration policy provides for specifics
of the payment of a variable remuneration to persons
whose professional activity has a significant impact on
the general risk profile of a bank (including the
procedure for determining its size, the procedure for
making a decision on payment / postponement /
reduction / refund of a variable remuneration to persons
whose professional activity significant impact on the
overall risk profile of the bank).
Procedure for determining
remuneration.

size of a variable

For persons whose professional activity significant
impact on the overall risk profile of the bank the
proportion of basic remuneration and performance-
based remuneration for the various positions shall be
determined - based on the proposal of the
Remuneration Committee of OTP Bank Plc — by the
Supervisory Board of OTP Bank Plc, subject to joint
consideration of the criteria inchapter 70.

The procedure for making a decision on payment of a
variable remuneration determined in accordance to the
p. [1.10-11.11

The procedure for determining reduction / refund of a
variable remuneration is discribed in p. 11.5,11.7

19. (139) The general meeting establish the
remuneration of the chairman and members of the
Supervisory Board of the Bank.

The Supervisory Board of the Bank established the size
of remuneration of the chairman and members of the
bank,managers of control units and employees of the
internal audit unit (except for the chairman and
members of the Supervisory Board of the Bank).

The Board of the Bank sets the size of remuneration for
other employees of the Bank, unless otherwise provided
by the legislation of Ukraine and/or the Bank's charter.

V. IHWi BUNnagku:

BignosiganbHui npauiBHUK nigposainy
yNpaBniHHA MEepCoHanom noBigoMnsie 3aranbHum
30opam y4acHukiB BaHky Ta HauioHanbHomy ©GaHKy
YkpaiHm npo ocib, npodeciiHa [ianbHICTb  AKMX
BiONOBIAHO OO SKICHMX KPUTEPIIB HE Mae 3Ha4yHOro
BMMAMBY Ha 3aranbHuin npodiinb pusnky baHky, ane
BiZMOBIOHO 4O KiNbKICHMX KPUTEPIiB Mae 3HA4YHWIA BNVB
Ha 3aranbHuin npodpinb puanky baHky (Ha LOpiYHMR
OCHOBI Yy pasi iX HasiBHOCTI y chopmaTi iHdpopmaLiiHoro
nuicTa).

17. (137) BaHk Hagae iHdopMaLilo LWoa0 BU3HAYEHHS
ocib, npodpecinHa OiANbHICTb KX Mae 3HAYHWUIA BMNIIMB
Ha npoduinb puanky BaHKy (OOKyMEeHT, Lo 3aTBepOKye
uen nepenik) Ta nepenik Takmx ocidé HauioHanbHomy
BaHKy Ha 1oro BUMOTY.

18. (138) [lomituka BwHaropoguM nepenbadvae
ocobnuBoCTi BUMMaTU 3MIHHOI BUHaropoan ocobam,
npodecinHa [isiNbHICTb KX Ma€ 3HaYHWM BMMUB Ha
3aranbHUi  npodhinb  pu3uky  BaHky  (yknovarouu
NopsAoK BU3HAYEHHS Ti po3Mipy, NOpsAgoK MPUAHATTS
pileHHs npo Bwnnaty/ BiACTPOYEHHS/ 3MeHLIEeHHs/
NMOBEPHEHHSI 3MiHHOI BUHaropoAun ocobam, npodecinHa
DIANbHICTb 9KMX Mae 3HaYHWIA BNAMB Ha 3aranbHUN
npodine pusnky BaHky).

Mopsaok BU3HAYEHHST pO3Mipy 3MiHHOI BUMHAropoau.

Ins ocib npodeciiHa AiANbHICTb SKMX Mae 3HAYHUN
BMAMB Ha 3aranbHui  npodine pusnky  BaHky
cniBBigHoWeHHA 6a30BOi BMHAropogM Ta BMHAropoau
3a pe3ynbTaTM [LiAnbHOCTI  ANs  pi3HMX nocag
BM3Ha4vaeTbCcs Harmsgosoto pagoto OTP Bank Plc Ha
nigcTasi nponosuuii KomiteTy 3 BuHaropogn OTP Bank
Plc Ha 6asi kputepiiB y nyHkTi 70.

MopsaoK MNPUAHATTS pillEeHHA NpO BUNNaty 3MiHHOI
BUHaropoau BmsHavaeTbed srigHo go n. 11.10-11.11
Mopsagok  BiOACTPOYEHHS/ 3MEHLLEHHS/  MOBEPHEHHS
3MiHHOI BMHaropogu 3asHadeHHun y n. 11.5, 1.7

19. (139) 3aranbHi 360pu y4vacHukiB  BaHky
BCTAHOBINIOKTb PO3Mip BUHAropoAau rosfioBU Ta YreHiB
Harnagosoi pagn baHky.

Harnggosa paga baHky  BCTaHOBMNIOE  po3Mip
BMHAropoau rofoBM Ta 4NeHiB npaeniHHA baHky,
KEpPiBHWKIB  Nigpo3diniB  KOHTPOM,  MNpauiBHUKIB

nigpo3ainy BHYTPILIHLOrO ayauTty (KpiMm ronosu Ta
yneHiB Harnsgoeoi pagn baHky).

MpaBniHHa bBaHKy BCTaHOBME pPO3Mip BUHaAropoau
iHWKX NpauiBHUKiB BaHky, siKWO iHWe He nepeabaveHo
3aKOHOAABCTBOM YKpaiHu i/abo ctatym baHky.
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For employees of control units not under the group
remuneration policy approval of the remuneration size
(base and additional salary, incentive and
compensation payment) shall be carried out in
accordance with the existing procedures of OTP BANK
JSC.

20. (140) The amount of remuneration of employees of
control units is determined taking into account the
effectiveness of their work, regardless of the
effectiveness of the units that are the object of their
control.

21. (141) Atleast once a year, the Supervisory Board of
the Bank evaluates the implementation of the
remuneration policy at the bank and reports about
results of the assessment to the National Bank until 31th
of October.
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Ons  npauiBHWKIB  Nigpo3ainis  KOHTpoOro, sk He
BiQHOCATBCA OO0 MO3WUiN Mig rpynoBO MNOMITMKOK
NnpemitoBaHHs, 3aTBEPOKEHHS] pPO3Mipy BMHAropoau
(ocHoBHOI i  popaTkoBoOIl 3apobiTHOI nnartu,
3a0X04yBamnbHMX  Ta  KOMMEeHcauilHMX BMNnar)
34IMCHIOETBCA BIANOBIAHO A0 Aitoumx npouenyp AT
«OTIN BAHK».

20. (140) Poamip BuHaropoau npauiBHUKIB Nigpo3ginis
KOHTPOSIO BU3HAYAETLCA 3 YpaxyBaHHAM edDeKTUBHOCTI
iX poboTM He3anexHo Big edqeKTUBHOCTI poboTU
nigpo3gini., siki € 00'€KTOM TX KOHTPOTHO.

21. (141) Harnsigosa paga baHky He pigLue ogHoro pasy
Ha piK 30INCHI0E OLIHKY BMPOBaMXEHHA MOMITUKK
BuHaropoau B baHky Ta nosigomnsie npo pesynbTatu
ouiHkM HauioHanbHu BaHk Ao 31-ro »OBTHS.
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