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|. GENERAL PROVISIONS

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

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

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

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

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

I. 3ArAJbHI NOJIOXXEHHA

1.1. TonoxeHHA Npo BUHaropogy uneHam
Harnsigosoi pagn AT «OTIl BAHK» (Hapani —
«onoXeHHsI» Ta «baHk» Bi4NOBIOHO)
po3pobneHo BignoBigHoO ao Ailoyoro
3akoHoaaBcTBa YKpaiHW, HOpMaTUBHO-NPaBOBUX
akTie HauioHanbHoro 6aHky Ykpainu, Crartyty
BaHky, MonoxeHHs npo Harnsgosy pagy baHky

Ta [puHuunie (Kkoaekcy) KopnopaTUBHOrO
ynpasniHHA baHky.
1.2. [MonoxeHHA  BCTAHOBMNIOE  MOPAAOK

BUMNnaTy BUHaropoau YneHam Harnsgosoi pagu
BaHky 3a TxHI0 AiANbHICTL Ha Nocagax ronosu Ta
yneHis Harnsposoi pagu, a TakoX BCTaHOBIIOE
NopsAOK onnaTtu NOCNyr Npoi3ay Ta NPOXUBaHHSA
y nepiof BUKOHAHHA HUMK 06GOB'A3KIB Ha nocagi
rosioBy Ta YneHis Harnagosol paau.

1.3. [opsgok BunnaTU BUHAropoau 4sneHam
Harnsgosoi pagu BaHky BU3HayaeTbCca YUHHUM
3akoHogaBcTBOM YkpaiHn, CraTtyTom baHky,
MonoxeHHsm npo Harnsposy paay BaHky, a
TaKoX LMBiNbHO-NPaBOBUM AOroBOpPOM
(KOHTpaKTOM), WO YKNAafaeTbCsd 3 KOXHUM
yneHom Harnsigoeoi paau. Y pasi yknageHHs 3
ronoso Ta yYneHoM Harnsgoeoi pagu BaHky
LUMBINbHO-NPaBOBOrO  AOroBopy  (KOHTPaKTy)
TakMin goroeip Moxe Oyt onnatHum abo
6esonnaTHUM.

1.4. Bwvnnarta BUHaAropoau yrieHam
Harnsinoeoi pagu BaHky 3gilicHioeTbcA 3 gaTtu
NoroMKeHHA iX NpUsHaYeHHA Ha nocaau ronosu
Ta uneHiB Harnsgosoi paaun  BaHky
HauionaneHum 6aHkoM YkpaiHu Ta Ha nigcrasi
LMBINLHO-NpaBoOBUX AOroBOpiB (KOHTPAaKTiB), WO
yknapawotbca 3 Humu. Takun porosip abo
KOHTpaKT Big iMeHi bBaHky nignucyetbcs
Fonosoto MpaeniHHA YK IHWOIO YNOBHOBAXEHOI0
3aranbHuMu  36opamu  AkuioHepiB  BaHky
ocobol0 Ha ymoBax, 3aTBepAXeHuUX PilueHHsaM
AxkuioHepa baHky.

1.5. Crpok Aii umBinbHO-NpaBoOBOro 4OroBOpYy
(KOHTpaKTy), WO YKNa#aeTbCA 3 YNEeHOM
HarnapoBoi paan, Mae signoBigaTu CTPoOKy, Ha

for which a member of the Supervisory Board is skuii  npusHadaetbcst  (06upaeTbcs)  uneH
_Crarycpokymenta | Cornacosanue _ABTOp JOKYMEHTY KUKURUDZA Inna Volodymyrivna
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appointed (elected), defined in the

Shareholder Resolution.

as

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

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

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

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

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

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

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

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

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

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

2.2. The remuneration system of the members
of the Supervisory Board does not provide for a
variable remuneration, non-monetary incentives,

HarnsgoBoi pagw, sk Ue BU3Ha4yeHo y PiuweHHi
AkuioHepa.

1.6. |3 NpUNMHEHHAM NOBHOBaXeHb 4neHa
Harnsinoeoi pagu ogHOHaCHO NPUNMHAETLCA Aist
A0roBopy (KOHTpaKTy), YKNaAeHoro 3 HUM.

1.7. be3 PiweHHs1 AkuioHepa MOBHOBaKEHHS
yneHa Harnsgosoi pagu (3 oAHOYACHUM
NPUNUHEHHAM Aoroeopy (KOHTpaKTy))
NPUNUHAIOTLCA:

e 3a noro/ii 6axaHHAM 332 YMOBU NUCbMOBOIO
noBigoMneHHs Npo ue baHky 3a ABa TWXHi;

e B pasi HEMOXMBOCTI BUKOHAHHA 000B'A3KIB
uneHa Harnsposoi paguM 3a CcTaHOM
300poB'A;

e B pa3i HabpaHHA 3aKOHHOT CUNN BUPOKOM YN
pilLeHHAM cyAy, SIKUM MOro 3acyfXXeHo A0
NOKapaHHA, WO BUKNIOYAE MOXIUBICTb
BUKOHaHHS 060B'A3kiB 4neHa Harnsposoi
Paau;

¢ B pa3i cMepTi, BU3HaHHA NOro HegieagaTHUM,
obMexeHo aie3gaTtHuUM, 6e3BiCHO BiACYTHIM,
nomepnum; i

e y pa3si oTpumaHHA baHKkOoM nuUcbMOBOro
NoBigOMNEHHS npo 3aMiny yrneHa
Harnsagosoi paan, kM € NpeacTaBHUKOM
AKLlioHepa; :

e B pasi 3akiH4eHHA CTPOKY
[OroBopy/KOHTPaKTY YKNageHoro 3 YneHom
Harnsiposoi pagu, abo 3 iHWKX nigcras
nepeataveHux 4OroBOPOM/KOHTPaKTOM.

Il. NOPAAOK BCTAHOBNEHHA TA
BUMNATU BUHAroPOQU YNEHAM
HArMAQOBOI PAOAU BAHKY

21. 'neHn Harnsgoeoi pagu bBaHky 3a
BUKOHaHHRA CBOIX 0608B'A3KiB rorfioBuU Ta uneHis
Harnsgoeoi paau oTpumyloTb  hikcoBaHy
BUHaropogdy Yy Ppo3Mipi, BCTaHOBNIEHOMY
PiweHHaM AKujioHepa BaHky, 4o
onogaTkyBaHHS.

2.2. Cucrtema BUHaropoau yneHie

HarnsigoBoi pagun He nepepbavae 3MiHHOI
BMHAropoAW, HErpoLloBOro CTUMYMIOBAHHS,

additional retirement benefits or termination pogaTtkoBoro neHciiHoro 3abesneyeHHA uK
benefits etc. In case of introducing such types of Bunnar 3i 3BinbHeHHs Towo. Y Bunaaky
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remuneration of incentives by a separate
Shareholder's Resolution, this Regulation shall
define the procedure and the criteria of
calculation, evaluation and payment/granting
such a remuneration or incentives. -

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

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

2,5. The amount of the remuneration of the
members of the Supervisory Board of the Bank is
subject to taxation in accordance with the
requirements of the effective tax legislation of
Ukraine. The Bank, as the agent, calculates,
allocates and withholds taxes in accordance with
the procedure established by the effective tax
legislation of Ukraine.

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

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

2.8. In case of impossibility of the payment by
the Bank of the remuneration to a member of the
Supervisory Board of the Bank in the defined term
due to the absence of required account requisites
to transfer funds or absence of signed by a
member of the Supervisory Board of the Bank Act

BCTAHOBNEHHs1 TakuX BWAIB BUHAropoau 4w
CTUMYNIOBaHHA okpemMumM PiweHHsim AkuioHepa
BaHky, ue MNonoxeHHs Mae BU3HAYATU NOPAAOK
Ta KpuTepii po3paxyHKy, - OLiHIOBAHHA Ta
BUNNaTu/HaflaHHA  Takux  BUMHAropog  4u
CTUMYNIOBAHHS, '

2.3. ®dikcoaHa BUHaroposa yrieHam
Harnsigosoi pagu bauky Bunnadvyetbcs vy
HauioHanbHIA BanoTi YkpaiHn, AKWO iHWwe He
BU3Ha4yeHo PiweHHsaM AkuioHepa BaHky.

2.4. baHK caMOCTiNHO po3paxoBye poO3Mip
3aranbHOi BUHaropodu u4neHam Harnsgosoi
pagu Takum YuHoMm, Lo nicnA BigpaxyBaHHA
BCiX noaaTtkiB BiAMOBIAHO A0  YWUHHOroO
3akoHoAaBcTBa YKpalHM cyma, Wo nignsrae

BMNNaTi, BiAnoBigana po3mipy dikcoBaHol
cymu, BCTaHoBneHoi PiWeHHaM AkuioHepa
BaHky.

2.,5. Cyma (3aranbHa) BUHaropogu u4neHam
Harnsiposoi paau BaHky nignsrae
onogaTkyBaHHIO BiANOBIAHO A0 BUMOT AiloYoro
noaaTkoBoro 3akoHoaascTBa YKpaiHu. BaHk sik
areHT BUpaxoBye, HapaxoBye Ta YTpuUMye
nogatku y BIiANOBIAHOCTI Q0  NOpPSAAKY,
BCTaHOBNEHOro Aio4um nogaTKoBUM
3aKoHOAABCTBOM YKpaiHu.

2.6. BuHaropopa sunnadvyetbcst BaHkom Ha
6aHKiBCbKUIA paxyHoKk YneHa Harnsgosoi pagu
BaHky BignoBigHO A0 UMBINEHO-NPaBOBOro
AoroBopy (KOHTpakTy) uneHa Harnsgosoi paau
BaHky, yknaaneHoro 3 BaHkoM. Y Bunagky amiHu
pekBi3uTiB CBOro paxyHky uYneH Harnsgosoi
pagu NOBUHEH HerawHo nNOBIAOMUTU NpPO Ue
BaHk. ‘

2.7. Bunaroposa uneHy Harnspoeo! paau
BaHKy BUnnavyeTbcA WOKBAPTaNbHO, MPOTAroM
Tphox pobounx AHIB nicns nignucaHHA BaHkom
Ta uJneHoM Harnaposoi pagn BaHky Akty
npuAMaHHa-nepegadi nocnyr 3a  3BiTHUIA
KBapTan.

2.8. Y pasi Hemoxnueocti Bunnatn BaHkom
BUWHaropoau 4neHy Harnsgosoi pagu BaHky y
3a3HayeHMn  TepMiH 4epe3  BIOCYTHICTb
HeobXigHuX pekBi3uUTiB paxyHky ans
nepepaxysaHHs KOLUTIB Y1 NigNnUCaHOro YrieHoM
Harnaposoi pagu bBaHky AKTy npuitMaHHs-

Craryc gokymeHTa CornacosaHue . ABTOp fokyMeHTy | KUKURUDZA Inna Volodymyrivna
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of acceptance-transfer of services for a reporting nepegadi nocnyr 3a 3BiTHWWA KBapTan, Bunnara
quarter, the payment of the remuneration can be  BuHaroropoau Moxe 6yTu 3gilicHeHa NPOTArom
made during three business days after the receipt Tpbox pobouMx AHIB nicnA  OTPUMaHHSA
of required information (account requisites) or of HeobxiaHol iHhopmaLii (pekBisuTiB paxyHky) uu
an Act of acceptance-transfer of services for a AkTy npuiimaHHsa-nepefadi nocnyr Bif u4neHa
reporting quarter from a member of the Harnsgosoi pagu BaHky.

Supervisory Board of the Bank.

2.9. The Shareholder’'s Resolution of the Bank 2.9. PiweHHsm AkuioHepa baHKky MOXyTb
may determine other conditions regarding the BcTaHoBnOBaTMCA iHWI YMOBU WOAO NOPSAKY
order of the calculation and payment of the pospaxyHky Ta BunnaTu BUHAropogu uneHam
remuneration of the members of the Supervisory Harnsapoeoi pagu baHky.

Board of the Bank.

2.10. In case of making a decision by the 2.10. Y pasi npuAHATTA AkuioHepoM bBaHky
Shareholder of the Bank on the change of the piweHHA npo 3MiHy po3mipy u4M nopsAaky
amount or order of the payment of the Bunnatu  BuHaropogu  giloMMM  YneHam
remuneration to the acting members of the Harnsigosoi pagu baHky, baHk Mae yknacTwu i3
Supervisory Board of the Bank, the Bank shall u4nedHom Harnsigosoi paaM  HOBUA  uu
conclude a new or additional agreement of the pgoaatkoBuin forosip Npo 3miHY LWBINbHO-
change of the civil agreement (contract), npaBoBoro AoroBopy (KOHTpakTy), yKnageHoro
concluded between the Bank and a member of ™k BbaHkom Ta uneHom Harnsgosoi pagu
the Supervisory Board of the Bank. BaHky.

2.11. In case of early termination of authorities 2.11. Y Bunagky AOCTPOKOBOro NPUNUHEHHSA
(dismissal) of a member of the Supervisory Board noBHoBaxeHb (3BinbHEHHA) YneHa Harnsposoi
of the Bank, the amount of his/her remuneration pagu baHky,- po3amip Woro/ii BuHaropogu
if calculated in proportion to the actual term of pospaxoByloTbcs NpoONOPLUIAHO  hakKTUHHOMY
authorities for a reporting quarter. TepMiHy NOBHOBaXEHb 3a 3BITHWIA KBapTan.

212. A periodic independent external 2.12. [epiogM4Ha  HesanexHa  30BHIWHA
assessment of the payment of remuneration to  ouiHka BMNNaTM BUHAropoAu CTOCOBHO YNeHiB
the members of the Supervisory Board is not Harnsgoeoi pagu B baHky He npoBoauTbCS,
carried out in the Bank, but upon the instruction npoTe 3a aopy4eHHsAM AkuioHepa abo/ta 3a
of the Shareholder and/or the decision of the piweHHamM Harnsgosoi paga moxe 6yTu
Supervisory Board there may be carried out an npoBegeHa He3anexHa 30BHIWHA  OUjiHKa
independent external assessment of the payment  Bunnatn BuHaropoaun B baHky.

of remuneration in the Bank.

lll. PAYMENT OF TRAVEL AND Ii. ONNATA NOCNYr NPOI3AY TA .
ACCOMODATION SERVICES OF MEMBERS NPOXWUBAHHA YNEHAM HAMMSA40OBOI
OF THE SUPERVISORY BOARD OF THE PAQU BAHKY
BANK

3.1. With the purpose of holding meetings of 3.1. 3 MeTol0 nNpoBeAeHHA  3acigaHb
the Bank's Supervisory Board on the territory of Harnspgosoi paau baHky Ha TepuTopii YkpaiHu
Ukraine, the Bank independently makes orders baHk €aMOCTIHHO 3fiiiCHIOE 3aMOBNEHHS Ta
and payment for travel and accommodation onnaTy nocnyr npoi3gy Ta NPOXUBaHHA, ANS
services for the members of the Supervisory uneHis Harnsigosoi paau baHky, a came:

Board of the Bank, namely: :

3.1.1. Travel to the place of destination (place of 3.1.1. lNpoisg Ao Micua npusHadeHHs (Micus
holding of a Supervisory Board meeting of the npoBeaeHHs 3acinaHHa Harnagosoi paan baHky
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Bank or to a hotel) and back to the place of
permanent employment or residence of a
member of the Supervisory Board of the Bank
(including insurance policy for compulsory
insurance of passengers, payment of services,
taking into account all expenses related to
purchase of travel tickets, according to the route,
etc.):

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

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

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

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

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

4Yn roTenio) Ta Hasag Ao Micusa MOcTiNHOT poboTu
4Yu NpoXxuBaHHA YneHa Harnspoeoi pagu BaHky
(BKriovaloun crTpaxoBuil nonic Ha o6oB’siskoBe
CTpaxyBaHHSI nacaxupis, onnarty nocnyr 3
ypaxyBaHHsIM yCiX BWUTpaT, nNoOB'A3aHUX 3
npuabGaHHAM NpOI3HNX KBWUTKIB, BiANoBigHo Ao
MapLIpyTy TOLLO):

- MOBITPAHUM TPaHCNOPTOM — 3rigHO i3
TapudamMmn Ans ekoHoM-Knacy,

- 3anisHU4HUM TpaHCNoOpTOM -
eneKTponoTArM - BaroHW 1-ro/2-ro knacy,

BaroHu kyne;

- aBToMo6inbHUM cnyX60BMM TPAHCMNOPTOM -
TpaHchep 3 aeponopTy 4M /g Bok3any B
HaceneHoMy NyHKTi, B IKOMY NPOBOAUTLCS
3acinaHHa Harnsposoi pagu BaHky, um
HanbNWK4Yoro A0 Takoro HaceneHoro
NYHKTY aeponopty 4u X/A BOkK3any, A0
MicUs' NpoBeAeHHA 3acigaHHA Harnsposoi
pagu 4v rotTenio Ta Hasag;

- TpaHcdep 3 rotento 4o Micus NnpoBegeHHs

3acinaHHa Harnsgoeoi pagun baxky Ta
Hasan.
BaHk TakoX Mo)e 3aMOBUTM Ta ONNATUTH
nocnyru cnyxbu Takci Woao HagaHHSA
TpaHcdepy uyneHam Harnsgoeoi pagu
BaHky (BignosigHo go npoueayp baHky).

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

3.1.2. MNocnyru NpoxvBaHHA y roTeni Ha nepiog
nNpoBeAeHHA 3acifaHHA Harnsgosoi paau
BaHky, Bkniowaloumn ysech nepiog 3 gHs npuisgy
Ao AHA BiA'isgy YneHa Harnsposoi pagu BaHky.

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

3.2. Bigain «kopnopaTuBHOro cekpeTtapiarty
BaHky 3giicHi0e npakTuyHy poboTy LWoao
Y3rofpkeHHsi YMOB Npoi3gy Ta NPOXWBaHHA i3
yneHamu Harnsposoi pagu bauky 3aco6amu
€NEeKTPOHHOI  KOpMopaTMBHOI  MOWTU YU
TenedoHHOro 38’A3Ky, 6POHIOBAHHA KBUTKIB Ta
rotemo, opraHisauii TpaHctepy Ans uneHiB

Bank and providing the Bank's Accounting and Harnsposoi pagun bBaHky Ta HagaHHs
Statutory Reporting Directorate with the [enapramenty Oyxrantepcbkoro obniky Ta
necessary documents (accounts, acts of 3BiTHocTi bBaHky HeobxigHUX AOKYMEHTIB
executed works or invoices, orders on (paxyHkiB, aKkTiB BMKOHaHUX poGIT uu
organization of meetings of the Supervisory HaknagHux, HakasiB WoOAO0  opraHi3auii

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

npoBeAeHHs 3acigaHb Harnsposoi pagu Banky
TOW|O) ANA CBOEYACHOI onnartu nocnyr npoisgy
Ta NPOXWBaHHS.

KUKURUDZA Inna Volodymyrivna
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IV. REPORT ON REMUNERATION OF THE
MEMBERS OF THE SUPERVISORY BOARD
OF THE BANK

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

4.2. The report on the remuneration shall
contain the information on:

IV. 3BIT NPO BUHArOPOLRY YJIEHIB
HAMNAQOBOI PARU BAHKY

4.1. baHk rorye 3BiT Npo BUHaropoay uneHie
Harnsinosoi paau baHky BianoBiAHO A0 BUMOT, AKi
BCTAHOBMIOIOTLC  YMHHUM  3aKOHOAABCTBOM
YkpaiHu, HOPMaTUBHO-NPaBOBUMU  aKTamu
HauionanbHoro 6aHky YkpaiHu, CtatyTom BaHky,
HauioHanbHum 6aHkom  YkpaiHu Ta UuM
MonoXeHHAM.

4.2, 3BiT npo BuUHaropogy Mae MICTMTM
iHcbopmaujio wopo:

1) the amount of remuneration that was and/or 1) cym BuHaropogmu, siki 6ynu Ta/abo maioTb
should be paid to the members of the 6yTn BunnayeHi YneHam Harnsgosoi pagu 3a
Supervisory Board based on the resuits of pesynbTatamu 3BiTHOro ¢hiHaHCOBOro poKy
the reporting financial year (collectively for all (cykynHo 3a BciMa u4neHamu Harnsposoi
members of the Supervisory Board); paau);

2) the terms of the actual payment of 2) crpokiB ¢pakTUYHOI BUNNaTH BUHaropoam, ix
remuneration, their compliance with this BignosigHocTi uUboMy [lonoxeHHIO npo
Remuneration Regulation; BUHaropoay;

3) a full description of the structure of all 3) noBHoro onucy CTpyKTypu BCiX CKIapoBWUX
components of remuneration to be paid to BUHaropoan, fAki MalTb O6yTn BUNNaveHi
members of the Supervisory Board; uneHam Harnsposoi paau;

4) participants of the introduction of the 4) y4yachukiB 3anpoBapKeHHs cuctemm
remuneration system. Such information BUHaropoan. Taka iHdopmalia Bknovae
-includes information on: BiAOMOCTI LL{0A0:

-powers and composition of the e [OBHOBaXeHb Ta cKnagy KoMmiTeTty
Remuneration = Committee of the Harnagosoi pagu 3 nuTaHb BUHAropoau;
Supervisory Board,; e poni yyacHukis bBaHky B npoueci

- the role of the Bank's participants in the 3anpoBafkeHHsi CUCTeMM BUHaropoau
process of introducing the remuneration CTOCOBHO uneHiB Harnsgoeoi paau;
system related to the SB Members;

5) deviations of the amounts of actual payments  5) siaxuneHb cym akTUuHUX BUNNAT Big Cym,
from the amounts payable in accordance Wwo nignAraloTe BUANaTi 3rigHO i3 UUM
with the given Regulation, as well as an MONOXEHHAM, @ TaKOX MOSACHEHHA NPUHUH
explanation of the reasons for such deviation TaKoro BiAXMNEHHA Ta KOHKPETHNUX efleMeHTiB
and specific elements of this Remuneration uboro MonoXeHHA Npo BuUHaropoay, Woao
Regulation related to the deviation occurred, AkMx Biabynoca BiAXMNEHHs, SKWO Taki
if such deviations occurred during the BiaxuneHHs 6ynu NPoTArom 3BiTHOrO PoKY;
reporting year;

6) violations of the terms of the given 6) sussneHnx BaHkom nopyleHb YMOB LbOro
Regulation (if any) identified by the Bank and MonoxeHHs Npo BUHaropogy (AKWO Taki
measures or decisions applied as a result of 6ynu) Ta 3aCTOCOBaHUX 3a HacnigKaMu Takux
such violations; nopyuweHb 3axoAis abo NPUAHATUX pillieHb;

7) the actual presence of a member of the 7) gpakTuuHoi npucyTHocTi uneHa Harnsposoi
Supervisory Board at the meetings of the paau Ha 3acigaHHsax Harnsgoeoi pagu Ta ii
Supervisory Board and its committees, if a KOMITETIB, A0 CKnagy SKUX Takull urneH
member of the Supervisory Board is a Harnsgosoi pagu Bxoautb, abo npUunHM
member of the SB committee, or the reasons oro BiAcyTHOCTI;
for his / her absence;

_Cratyc foxymenTa Cornacosanue _Astop siokymenty | KUKURUDZA Inna Volodymyrivna
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8) confirmed facts of unacceptable behavior of
a member of the Supervisory Board
(including those reported in a confidential
manner) and measures taken as a result of
the investigation if such facts / measures
affect the payment of remuneration to a
member of the Supervisory Board;

granting by the Bank during the reporting
financial year and / or by persons related with
the Bank of loans, credits or guarantees to
the members of the Supervisory Board
(indicating the amounts and interest rates);
in case of taking by the Shareholder of the
Bank of a decision on establishing a variable
part of remuneration or incentive programs
(for example, pension provision), other
rewards or payments, including in a non-
monetary form, the report shall disclose
information in accordance with the
requirements of the NBU Board Resolution
Ne153 of 30.11.2020.

9)

10)

4.3. The report on the remuneration of the

8) niaTBepaxeHnx  dakTis HenpPUAHATHOT
nosediHkM 4neHa Harnsgosoi pagn baHky
(ykniovaroun noeigoMneHi koHdiaeHUiiHUM
WNAXOM) | BXWTUX 3a pesynbTaTamu
po3cninyBaHHs 3axodiB Yy pasi HasBHOCTI
BNNMBY Takux cakTis/3axoais Ha Bunnarty
BUHaropoAu YneHy Harnsposoi pagu;

9) HapaHHs  baHkOM npoTArom  3BiTHOro
¢diHaHcoBOro poky Ta/abo’ noB'ssaHUMK 3
BaHkoMm ocobamu nosuk, kpeguTie abo
rapaHtii 4neHam Harnsposoi pagu (i3
3a3HaYeHHAM CyM i BiiCOTKOBUX CTABOK);

10) y Bunaaky NnpuAHATTA AKuioHepom BaHky
pilLleHHA NPO BCTAaHOBNEHHS 3MiHHOT YaCTUHU
BUHAropoan 4Yu nNporpam CTUMYNIOBAHHSI
(Hanpuknag, neHciliHoro 3abeaneveHHs),
iHWKWX BUHaropoA abo Bunnar, y Tomy Yuchi,
y HerpoLuosiii (hopMi, y 3BiTi poakpuBalOTLCA
BigoMocTi BignosigHo Ao sumor MocTaHoBu
MpaenivHs HBY Ne153 Big 30.11.2020 poky.

4.3. 38iT npo BUHaropogy u4neHiB Harnsgosoi

members of the Supervisory Board shall be pagu nonepeaHbo posrnagaeTbca KomiteTom
considered by the Remuneration Committee of Harnsgosoi paau BaHky 3 nuTaHb BUHaropoau Ta
the Supervisory Board of the Bank and the Harnsposoto papoio bBaHky, nicns 4oro 3a
Supervisory Board of the Bank, after that it is nopaHHaM Harnsgoeoi pagu  BuHOCUTBCR
submitted by the Supervisory Board for the 3arBepmkxeHHs Ha piuHux 3aranbHux 36opax
approval at the Annual General Meeting of AkuioHepiB.

Shareholders.

44. The report on the remuneration of the 4.4. 3BiT npo BuHaropogy unewis Harnsposoi
members of the Supervisory Board is provided to pagu HagaeTbcs AkuioHepy bBaHky, uneHam
the Shareholder of the Bank, members of the Harnsgoeoi pagu, Ha Bumory HauioHansHoro
Supervisory Bard, upon the request - to the GaHky YkpaiHu Ta iHWUX gepxaBHWUX OpraHiB y
National Bank of Ukraine or other state bodies in BignosigHocTi 4o BUMOr UMHHOro 3akoHodaBCTBA
compliance with the requirements of the YkpaiHu Ta HopmaTMBHO-NpaBOBUX aKTiB.
legislation of Ukraine of normative acts.

4.5. The Bank shall indicate the information of 4.5. BaHk 3asHavae iHopmauilo npo Bunnatu
the payments to the members of the Supervisory BuHaropogu unenam Harnsgosoi paau, uwo

Board, made during a reporting financial year, in
its annual report.

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

BinGynuca nNpoTAromM 3BiTHOro iHaHCOBOro poky,
y CBOEMY PiYHOMY 3BiTi.

4.6 3BiT npo BuHaropogy u4nexiB Harnsposoi
pagu nybnikyeTbca Ha odiliiHIn cTopiHui BaHky
B MepeXi iHTepHeT npoTtsarom 15 pobounx gHis i3
AHA NOro 3aTeepmkeHHA 3aranbHUMKu 3dopamu
AkuioHepie BaHky. OGcsr sigoMocTeit npo
BUHaropoay, Lo MoxyTb 6yTu onpuniogHeHi,
BM3Ha4yaeTbcA 3aranbHuMK 36opamu AkuioHepis
BaHky.
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V. CLOSING PROVISIONS

514. The Compliance Unit, the Risk
Management Division, as well as the HR
Directorate, Accounting and Statutory Reporting
Directorate, Finance Directorate and Legal
Directorate shall review and preliminary approve
this Remuneration Regulation.

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

5.3. The Bank ensures consideration of the
expediency of making amendments to the
Remuneration Regulation of the Members of the
Supervisory Board at each annual General
Meeting of Shareholders. If there are proposals to
amend the Remuneration Regulation of the
Members of the Supervisory Board, the Bank
shall provide the Bank's shareholder with a
description of the proposed changes to the
remuneration system compared to the previous
year (period).

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

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

5.6. This Regulation shall come into force from

the date of its approval by the General Meeting of noro

V. 3AKNIOYHI MONOXEHHA

51. Bipain xomnnaeHcy Ta nigpo3ain 3
ynpaBniHHA pU3MKamM, a Takox JenaptameHT
yNpaBniHHA nepcoHanom, [enaptameHT
ByxranTepcbkoro o6niky Ta 3BITHOCTI,
OenapramMeHT  iHaHciB Ta  KOpuandHuWiA
AenapTaMeHT MonepeaHbo  po3rnsfalTs Ta
y3rogxytoTb Lie [onoxeHHs1 Npo BUHaropoay.

5.2 3aransHi 36opu AkuioHepis
3aTeepaXyloTb [loNoOXeHHA npo BuHaropoAay
uneHie HarnsaoBol pagu 3a nogaHHAM Ta nicns
noro posrnagy KomitetoM Harnsgoeoi pagu
BaHky 3 nuTaHb BuHaropogu Ta Harnsgoeoro
papnoio.

5.3. BbaHk 3abesnedyye po3rnaa  NUTaHHSA
{040 AOUINLHOCTI BHECEHHS 3MiH A0 MonoxeHHs
npo BuHaropody 4neHise Harnspoeoi pagn Ha
KOXHMX pidHMX 3aranbHux 36opax AkuioHepiB.
BaHK 3a HAsiIBHOCTi MPOMo3uLlii LWOAOC BHECEHHS
3MiH Ao [MonoXeHHA Npo BUHaropody uYNeHis
Harnaposoi paau  3abesnedye  HagaHHA
AkuioHepy baHky onucy NponoHOBaHUX 3MiH A0
cUCTEMU BMHAropoau MOPIBHAHO 3 MonepeaHiM
pokom (nepiogom). '

5.4. BaHk  poamiwye [lonoxeHHsa  npo
BUHaropogy YneHie Harnsigosoi pagu Ha BnacHin
BebcTOpiHUi npoTaroM 15 pobounx gHIB i3 AHA 1X
3aTBepAXKEeHHS/BHECEHHS [0 HUX 3MiH i3
3abesneveHHAM MOXIUBOCTI iX nepernsgy.

5.5. Opurinan  [onoxeHHs  36epiraeTbeA
pasoM i3 PiwleHHsiMM AkuioHepa y HavanbHuka
Bigainy kopnopaTtuBHoro cekperapiarty y CTpOKM,
BU3HaueHi ans 36epiraHHA pileHb AKLioHepa.

5.6. Lle MonoxeHHs HabyBae YMHHOCTI 3 gaTu

3aTBepaxeHHst 3aranbHumn  36opamu

Shareholders of the Bank. AKuioHepis baHky.
| Cratyc gokyMeHTa Cornacosakue _ABTOD AOKYMEHTY KUKURUDZA Inna Volodymyrivna
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VI. History of the document

VL. IcTopis AokyMeHTy

' Date of version 1.0 approval

fara sareepaxeHHs sepcii 1.0

Rules of Procedure of the Supervisory Board of OTP
BANK JSC

Principles (Code) of corporate governance of OTP
BANK JSC

Law of Ukraine “On Joint-Stock Companies”

Law of Ukraine “On banks and banking activity”
Regulation of the NBU's Board Ne153 of 30.11.2020 “On
approval of the Regulation on requirements to
regulations and reports on remuneration of the
members of the supervisory and management boards”

15.05.2018 15.05.2018
_Coveting documents CynpoBOLKYIOYI AOKYMEHTH v
Articles of Association of OTP BANK JSC Cratyt AT «OTI BAHK»

«MonoxeHHs npo Harnagosy pagy AT «OTMN BAHK»»
«MpuHUMNK (Koaeke) KOpnopaTMBHOrO yrpasniHHA AT
«OTIN BAHK»»

3akoH Ykpaiuu «[Mpo AkuioHepHi ToBapucTea»

3akoH Yipaiuu «lpo 6aHku i 6aHKIBCbKY AIANBHICTEY
MoctaHoBa [MpaenitHa HBY Ne153 eig 30.11.2020 p.
«Mpo 3arBepmkeHHs [MonoXkeHHA npo BUMOrKM A0
NOMoXeHb i 3BITIB Npo BUHaropogy YneHis HarnsaoBoi
pagu Ta npaeniHHA 6aHKy»

Date of cancellation (if document cancelled)

[lata ckacyBaHHs (338 YMOBU CKacyBaHHA AOKYMEHTa)

_Review date

TepmiH nepernsay

Annually

UopivHo

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

BignosigansHa ocoba 3a MiATPUMKY JAOKYMEHTY B
aktyansHomMy ctaHi ([1.1.6., Homep koHTakTHOro
TenedoHy, enekTporHa agpeca)

Inna Kukurudza, tel. +38(0440 4900516 (int. 577006),
e-mail: inna.kukurudza@otpbank.com.ua

I.B. Kykypydaa, men. +38(0440 4900516 (sH. 577006),
e-mail. inna.kukurudza@otpbank.com.ua

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

OcoBa, Lo 3amiHIOE BULLE 3a3HaYEHOro MpauisHuka y
pasi oro BigCYTHOCTI

Author of changes/updates

ABTOp 3MiH/1ONOBHEHb

Inna Kukurudza

1.B. Kykypyf3a

| Numbers of paragraphs which were changes and for
| updated

Homepu naparpadis, wo 6ynu amiHeHi Ta/abo
AONOBHEHI

Point 4.1 amended in accordance with the Regulation
of the NBU's Board Ne149 of 22.12.2018

Added new points 4.2, 4.5, 5.1-5.4, supplemented
points 4.3 and 4.6 in order to bring the Regulation in
accordance with the requirements of the Regulation of
the NBU's Board Ne153 of 30.11.2020

lNyrkm 1.4 oHosneHo y eidnoeidHocmi 0o Mocmarosu
lpaenitHs HBY Ne149 6id 22.12.2018 p. '

HodaHo Hosi nyHkmu Homep 4.2, 4.5, 5.1-5.4, donogHeHo
nyHkmu 4.3 ma 4.6 3 Memoio npugedeHHs [NonoxeHHs y
eidnoeidnicme 8o eumoez lMocmaroeu [lpaeniHHa HBY
No153 6id 30.11.2020 p.

- Comes into force from | Berynae 8 cuny 3 B
08.04.2021 08.04.2021
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