@ otpbai

Reference number: IR-125/2014

25 April 2014

Resolutions made at OTP Bank’s AGM

OTP Bank Plc. announces that at its Annual General Meeting of 25 April 2014 the following
resolutions were made:

1/2014

The Annual General Meeting accepts the Board of Directors’ Business Report on 2013
business activities of the Company, as well as the proposal for the Bank’s separate — in
accordance with Hungarian Accounting Standards — and consolidated financial statements
— in accordance with International Financial Reporting Standards (IFRS) — for the year 2013,
together with the proposal for distribution of profit after tax, based on the reports of the
Supervisory Board and the Auditor.

The Annual General Meeting approves the individual balance sheet of OTP Bank for the
financial year 2013 with a corresponding HUF 6,600,634 million balance-sheet total and
HUF 122,185 million after-tax profit and the Annual General Meeting will distribute the
HUF 122,185 million after-tax profit as follows: HUF 12,218 million will be set aside for
general reserves, HUF 40,600 million will be paid out as dividend, thus the retained earnings
will amount to HUF 69,367 million.

Dividends will be HUF 145 per share, representing 145% of the face value of each share.
The actual amount of dividends to be paid to the individual shareholders will be calculated
and disbursed in accordance with the Company’s Bylaws, that is, the Company will distribute
the dividend calculated in respect of all the shares qualifying as treasury shares among the
shareholders entitled to receive dividends. Dividends will be disbursed from 10 June 2014, in
accordance with the procedural order set forth in the Bylaws.

The Annual General Meeting approves the consolidated balance sheet of OTP Bank for the
financial year 2013 with a corresponding HUF 10,381,047 million balance sheet total and
HUF 64,108 million after-tax profit. The net profit attributable to equity holders amounted to
HUF 64,199 million.

2/2014
The General Meeting accepts OTP Bank Plc.’s 2013 Report on Corporate Governance.

3/2014

The General Meeting, based on its assessment of the work of the executive management in
the 2013 business year, certifies that the executive management gave priority to the interests
of the Company when performing its work during the business year.



4/2014

Concerning the audit of OTP Bank Plc.’s 2014 separated annual accounts prepared in
accordance with Hungarian Accounting Standards and consolidated 2014 annual financial
statements the AGM is electing Deloitte Auditing and Consulting Ltd. (000083, H-1068
Budapest, Dozsa Gyorgy ut 84/c) as the Bank’s auditor from 1 May 2014 until 30 April 2015.

The AGM approves the nomination of dr. Attila Hruby (No. 007118 chartered auditor) as the
person responsible for auditing. In case any circumstance should arise which ultimately
precludes the activities of dr. Attila Hruby as appointed auditor in this capacity, the Annual
General Meeting proposes the appointment of Zoltdn Nagy (No. 005027 chartered auditor) to
be the individual in charge of auditing.

The General Meeting establishes the total amount of HUF 63,760,000 + VAT as the Auditor’'s
remuneration for the audit of the 2014 annual accounts, prepared in accordance with
Hungarian Accounting Standards as applicable to credit institutions, and for the audit of the
consolidated annual accounts prepared pursuant Act on Accounting. Out of total
remuneration HUF 50,700,000 + VAT shall be paid in consideration of the audit of the
separated annual accounts and HUF 13,060,000 + VAT shall be the fee payable for the audit
of the consolidated annual accounts.

5/1/12014
Based on the provision of Article 12 of Act CLXXVIlI of 2013 on the transitional and

authorising provisions related to the enactment of Act V of 2013 on the Civil Code (“Civil
Code”), the General Meeting resolves to continue the operation of the Company in line with
the provisions of the Civil Code.

5/2/12014
The General Meeting has decided, by way of a single resolution, to amend the Company’s

Bylaws in accordance with the contents set forth in the Board of Directors’ Proposal.

5/3/12014

The General Meeting accepts the amendment of the Company’s Bylaws Preamble and of
sections 1.2; 5.6; 5.7; 5.12; 5.13; 6.1; 6.5; 6.6; 6.7; 8.4; 8.11; 8.12; 8.13; 8.15; 8.16; 8.18;
8.33; 8.35; 9.5; 9.7; 9.12; 9.13; 9.18; 11.2; 11.3; 11.5; 11.6; 11.8; 11.11; 11.12; 12.1; 12.2;
12.5; 12.6; 12.7; 12/A.2; 12/A.3; 12/A.5; 13.6; 13.8; 13.12, as well as of Articles 11/A.; 16.;
17.; 18. in accordance with the Board of Directors’ Proposal and the decree
no. H-EN-I-271/2014 of the Central Bank of Hungary, as per the annex to the minutes of the
General Meeting.

6/1/2014

The Annual General Meeting elects Mr. Tibor Tolnay to the member of the Bank’s
Supervisory Board until the closing AGM of the fiscal year 2016 but latest until
30 April 2017.

6/2/2014

The Annual General Meeting elects Dr. Gabor Horvath to the member of the Bank’s
Supervisory Board until the closing AGM of the fiscal year 2016 but latest until
30 April 2017.



6/3/2014

The Annual General Meeting elects Mr. Antal Kovacs to the member of the Bank’s
Supervisory Board until the closing AGM of the fiscal year 2016 but latest until
30 April 2017.

6/4/2014

The Annual General Meeting elects Mr. Andras Michnai to the member of the Bank’s
Supervisory Board until the closing AGM of the fiscal year 2016 but latest until
30 April 2017.

6/5/2014

The Annual General Meeting elects Mr. Dominique Uzel to the member of the Bank’s
Supervisory Board until the closing AGM of the fiscal year 2016 but latest until
30 April 2017.

6/6/2014

The Annual General Meeting elects Dr. Marton Gellért Vagi to the member of the Bank’s
Supervisory Board until the closing AGM of the fiscal year 2016 but latest until
30 April 2017.

7/1/2014
The Annual General Meeting elects Mr. Tibor Tolnay to the member of the Bank’'s Audit
Committee until the closing AGM of the fiscal year 2016 but latest until 30 April 2017.

7/2/12014
The Annual General Meeting elects Dr. Gabor Horvath to the member of the Bank’s Audit
Committee until the closing AGM of the fiscal year 2016 but latest until 30 April 2017.

7/3/12014
The Annual General Meeting elects Mr. Dominique Uzel to the member of the Bank’s Audit
Committee until the closing AGM of the fiscal year 2016 but latest until 30 April 2017.

7/4/2014
The Annual General Meeting elects Dr. Marton Gellért Vagi to the member of the Bank’s
Audit Committee until the closing AGM of the fiscal year 2016 but latest until 30 April 2017.

8/2014

The Annual General Meeting approves the Remuneration Guidelines of OTP Bank Plc in
accordance with the annex to the minutes of the General Meeting, and authorises the
Company’s Board of Directors to amend the detailed rules of the Remuneration Policy of
OTP Bank Plc and the Bank Group in line with the attached, approved proposal.



9/2014

The Annual General Meeting accepts the remuneration of the members of the Board of
Directors and Supervisory Board stated in its resolution no. 8/2013. without amendment. It is
not recommended that remuneration be determined for the members of the Audit Committee.

10/2014

The General Meeting hereby authorizes the Board of Directors to acquire treasury shares for
the purpose of supplying the shares necessary for the management incentives system that is
in operation at OTP Bank Nyrt, creating the opportunity for rapid intervention in the event of
share price fluctuations, developing and maintaining the services provided to customers, and
executing transactions related to optimisation of the Company’s capital.

The Board of Directors is authorised to acquire a maximum of as many ordinary shares with
a nominal value of HUF 100 that is one hundred forints, as ensures that the portfolio of
treasury shares does not exceed 70,000,000 shares at any moment in time.

Should the acquisition of shares take place in a reciprocal transaction, then the consideration
applied in such transaction may be a minimum of the share’s nominal value, and a maximum
of 150% of the highest price recorded on the Budapest Stock Exchange on the day
preceding conclusion of the transaction, or, in the case of a stock-exchange transaction,
120% of the closing price recorded on the Budapest Stock Exchange on the day preceding
conclusion of the transaction. The Board of Directors may exercise its rights set forth in this
mandate until 25 October 2015. The mandate set forth in General Meeting resolution 9/2013
shall lose its effect upon the passing of this resolution.

OTP Bank Plc.

OTP Bank Plc.

Postal address: P.O.B.: 501 Budapest H-1876 Hungary
Phone: +36 1 473 5460

Fax: +36 1 473 5951

E-mail: investor.relations@otpbank.hu

Internet: www.otpbank.hu



2/2014

Corporate Governance Report

Introduction

OTP Bank Plc. treats the development and maintenance of an advanced corporate
governance system, conforming to Hungarian and international standards, as a key priority.
A reliable governance system, accurate financial planning, responsible management and the
appropriate control mechanisms are what form the basis for efficient and profitable operation.
To this end, OTP Bank Plc. is continuously reviewing and developing its corporate
governance practices.

Our corporate governance practice is an important means of ensuring the fulfilment of our
strategic objectives. Accordingly, within the effective statutory frameworks, we have
developed a corporate governance system that simultaneously ensures the confidence and
satisfaction of our customers, growth in shareholder value, and our socially responsible
corporate conduct. There is no perfect, universally applicable corporate governance solution
through which every goal can be achieved as efficiently as possible. For this reason we
continuously monitor our governance practices, identifying any deficiencies arising as the
result of external and internal changes, and effect those modifications that best serve the
fulfilment of our objectives.

The resulting governance structure, optimised to suit our objectives, takes into account the
special characteristics of our operations as well as the statutory, supervisory and stock-
market requirements that apply to the Bank, while also endeavouring to comply with the
related Budapest Stock Exchange (BSE) guidelines. The purpose of the BSE'’s corporate
governance guidelines is for the governance and operating structures of stock exchange-
listed companies to be transparent, and comparable based on a uniform set of criteria.
This enables investors, taking into consideration the special characteristics of a given
company’s operations, the complexity of its activities, and the statutory requirements related
to its risk management and financial reporting, to make a well-founded judgement regarding
the extent to which the given corporate governance practice ensures reliable and profitable
operation.

Like all organisations that provide financial and investment services, the operations of OTP
Bank Plc. are, to a high degree, regulated in statutory provisions. As a consequence, not
only certain business activities, but our operations as a whole are regulated in detail and
monitored by the authorities on a continuous basis. The individual internal control functions
(risk management, compliance, and internal audit) have to conform to strict standards, and
their effectiveness must be attested not only within the internal corporate governance
system, but also to the satisfaction of the external supervisory authorities. All these factors
guarantee purposeful, comprehensive and verified risk management procedures, as well as
reliable and appropriately supervised data reporting. Therefore, our status as a financial and
investment service provider requires us to implement complex and effective corporate
governance practices that simultaneously ensure responsible conduct towards clients
and shareholders, reliable operation, and long-term profitability.



1.) Statement on Corporate Governance Practice

OTP Bank Plc.’s operation fully complies with the provisions of the relevant statutory regulations, the
decrees of the supervisory authorities and the regulations of the Budapest Stock Exchange (BSE).
The structure and operating conditions of the Company are contained in the Bylaws, which are
approved by the General Meeting.

1.1. Management bodies

Board of Directors

The Company’s executive body is the Board of Directors. In its objectives and activities, particular
emphasis is placed on increasing shareholder value, profitability and efficiency, and on managing risks
and complying fully with external requirements — in other words on ensuring the most effective
enforcement of business, ethical and internal control policies.

The scope of its authority is defined in the effective statutory provisions, the Company's Bylaws,
General Meeting resolutions, and the procedural rules of the Board of Directors. The procedural rules
set out the structure of the Board of Directors, the tasks relating to the preparation, implementation
and drafting of resolutions of its meetings, as well as all other issues relating to the operation of the
Board of Directors.

The members of the Board of Directors are elected by the General Meeting for a term of five years. All
the obligations and prohibitions specified for executive officers under Act CXIl of 1996 on Credit
Institutions and Financial Enterprises (Credit Institutions Act) apply to the members of the Board of
Directors.

The Board of Directors has an executive role in the governance of the Bank, so it is appropriate and
conducive to successful operation if the board members have a personal stake in ensuring the
Company’s profitable operation. However, the remuneration of the members of the Board of Directors
is not tied to whether or not the Company was profitable. Moreover, since the Board of Directors also
has an important role in overseeing the work of the management, it is consequential that the Board of
Directors, by principle, has a majority of non-executive members. The makeup of the Board of
Directors ensures that professional expertise, experience, and a degree of impartiality that goes
beyond the above-mentioned independence requirement, are brought to bear in equal measure in the
decision-making processes.

The employer’s rights towards the executive officers of the Company are exercised by the Board of
Directors through the Chairman & CEO, with the proviso that the Board of Directors must be notified in
advance for the appointment or withdrawal of appointment of deputy CEOs. The Chairman & CEO is
empowered to decide in all matters that do not, pursuant to the Bylaws, fall within the scope of
authority of the General Meeting or the Board of Directors.

Members of the Board of Directors of OTP Bank Plc.:

Executive members:

Dr. Sandor Csanyi
Chairman & CEO

Dr. Sandor Csanyi (61) graduated from the College of Finance and Accountancy in 1974 with a
bachelor’'s degree in business administration and in 1980 from the Budapest University of Economic
Sciences with a degree in economics. He is an economist with a specialisation in finance, and is also
a qualified pricing specialist and certified auditor. After graduation he worked at the Revenue
Directorate and then at the Secretariat of the Ministry of Finance, after which, between 1983 and 1986,
he was a departmental head at the Ministry of Agriculture and Food Industry. From 1986 to 1989 he
worked as a head of department at Magyar Hitel Bank. He was deputy CEO of K&H Bank from 1989
to 1992. Since 1992 he has been Chairman & CEO of OTP Bank Plc., where he is responsible for the
Bank’s strategy and overall operation. He is a member of the European Board of Directors for
MasterCard, one of the world’s leading payment card companies, and is Vice Chairman of the Board
of Directors of MOL Plc., Co-Chairman of the National Association of Entrepreneurs and Employers



(VOSZ), and until April 2011 was a member of the Board of Directors of the Hungarian Banking
Association. He has been Chairman of the Hungarian Football Association (MLSZ) since July 2010.
As of 31 December 2013 he held 10,000 ordinary OTP shares (while the total number of OTP shares
held by him directly and indirectly was 500,000).

Dr. Antal Pongracz
Deputy Chairman Deputy CEO
Staff Division

Dr. Antal Pongracz (68) graduated from the Budapest University of Economic Sciences and earned a
PhD in 1971. From 1969 he worked as an analyst at the Petrochemical Investment Company, then as
a group manager at the Revenue Directorate until 1975. From 1976 he held various executive
positions at the Ministry of Finance. After that, he was the first Deputy Chairman of the State Office for
Youth and Sports. Between 1988 and 1990 he was the first Deputy CEO of OTP Bank. Between 1991
and 1994 he was CEOQO, and then Chairman & CEO, of the European Commercial Bank Rt. Between
1994 and 1998 he was Chairman & CEO of Szerencsejaték Rt, then in 1998-99 he served as CEO of
Hungarian flagship carrier, Malév. Since 2001 he has been executive director of OTP Bank’s Staff
Division and more recently, Deputy CEO. He has been a member of OTP Bank Plc.’s Board of
Directors since 2002, and its Chairman since 9 June 2009. Since 12 April 2012 he has been Chairman
of the Supervisory Board of OTP Banka Hrvatska d.d.

As of 31 December 2013 he held 14,400 ordinary OTP shares.

Dr. Istvan Gresa
Deputy CEO
Credit Approval and Risk Management Division

Dr. Istvan Gresa (61) graduated from the College of Finance and Accountancy in 1974 and received a
degree in economics from the Budapest University of Economic Sciences in 1980. He earned a PhD
from the same establishment in 1983. He has worked in the banking sector since 1989. Between 1989
and 1993 he was branch manager of Budapest Bank’s Zalaegerszeg branch. From 1993 he was
director of OTP Bank’s Zala County Directorate, and from 1998 he served as the executive director of
the bank’s West Transdanubian Region. Since 1 March 2006 he has been Deputy CEO of OTP Bank,
as well as the head of the Credit Approval and Risk Management Division and Chairman of the Board
of Directors at OTP Factoring Ltd. He has been a member of OTP Bank’s Board of Directors since 27
April 2012.

As of 31 December 2013 he held 71,935 ordinary OTP shares.

Non-executive members:

Mihaly Baumstark
Agricultural engineer, economist

Mr. Mihaly Baumstark (65) holds degrees in agricultural engineering and agricultural economics. He
was employed by the Ministry of Agriculture and Food Industry between 1978 and 1989. When he left
the Ministry he was deputy head of the Investment Policy Department. After this he was managing
director of Hubertus Rt., and from 1999 to 2012 he was deputy CEO and then Chairman & CEO of
Villanyi Winery Ltd. (now Csanyi Winery Ltd.). He is currently retired. He was a member of OTP
Bank’s Supervisory Board from 1992 to 1999, and has been a non-executive member of OTP Bank’s
Board of Directors since 1999.

As of 31 December 2013 he held 16,000 ordinary OTP shares.



Dr. Tibor Biré
College Associate Professor
Budapest Business School

Dr. Tibor Bir6 (62) graduated from the Budapest University of Economic Sciences with a degree in
business administration. He is a certified auditor and chartered accountant. He was head of the
Finance Department of Tatabanya City Council’s Executive Committee between 1978 and 1982, then
from 1982 a professor at the College of Finance and Accounting, and between 1990 and 2013 head of
department at the Budapest Business School.

From 2000 to 2010 he was a member of the Presidium of the Budapest branch of the Chamber of
Hungarian Auditors, and currently works as a member of the Chamber’s Education Committee. He has
been a non-executive member of OTP Bank’s Board of Directors since 1992.

As of 31 December 2013 he held 39,158 ordinary OTP shares.

Péter Braun
Electrical Engineer
Former Deputy CEO, OTP Bank Plc.

Péter Braun (78) earned a degree in electrical engineering from the Technical University of Budapest.
Between 1954 and 1989 he worked for the Research Institute for Electrical Energy, with his last
position there being head of department. After that, he was the managing director of K&H Bank Rt.,
working in its Computer and Information Centre. He is a member of GIRO Rt.’s Board of Directors, and
was Deputy CEO of OTP Bank Plc. from 1993 until his retirement in 2001. Since the second half of
2009 he has been the chairman of the Chief Information Officers’ Association (VISZ). He has been a
member of OTP Bank’s Board of Directors since 1997.

As of 31 December 2013 he held 343,905 ordinary OTP shares.

Tamas Erdei

Tamas Erdei (60) graduated in 1978 with a degree from the College of Finance and Accounting. He
began his professional career at OTP, in a variety of administrative roles (his last position was branch
manager), before going on to work at the Ministry of Finance in the area of bank supervision.

Since 1983 he has been employed by the Hungarian Foreign Trade Bank (today MKB), where he
gradually worked his way up through the ranks. In 1985 he became managing director, in 1990 he was
appointed deputy CEO, then in 1994 he was made CEO, and from 1997 until the end of March 2012
he was chairman and CEO.

Between 1997 and 2008 he was the elected president of the Hungarian Banking Association.

He is the chairman of the Supervisory Board of the International Children’s Safety Service.

He has been a member of OTP Bank’s Board of Directors since 27 April 2012.

As of 31 December 2013 he held 6,439 ordinary OTP shares.

Zsolt Hernadi
Chairman & CEO
MOL Plc.

Zsolt Hernadi (54) graduated in 1986 from the department of industrial planning at the Karl Marx
University of Economic Science. Between 1989 and 1994 he held a number of positions at
Kereskedelmi és Hitelbank Rt., where from 1992 to 1994 he was deputy CEO of the financial
institution. Between 1994 and 2001 he was CEO and a member of the Board of Directors at Magyar
Takarékszovetkezeti Bank Rt. He has been a member of MOL's Board of Directors since 1994, and its
Chairman since 2000, while since 11 June 2001 he has been the company's Chairman and CEO. He
is also a member of the Corporate Governance and Remuneration Committee of MOL's Board of
Directors. He has been a member of OTP Bank's Board of Directors since 29 April 2011.

As of 31 December 2013 he held 16,000 ordinary OTP shares.



Dr. Istvan Kocsis
Managing Director
Merkantil Bank Zrt.

Dr. Istvan Kocsis (62) obtained his degree in mechanical engineering from the Mechanical
Engineering Faculty of the Technical University of Budapest in 1976, and earned his PhD in 1985.
Career highlights: 2002-2005 Paks Nuclear Power Plant, CEO; 2005-2008 Hungarian Power
Companies Ltd. (MVM Zrt.), CEO; 2008-2011, CEO of Budapest Transport Corporation (BKV Zrt.);
since 2011 Managing Director of Merkantil Bank Zrt. Offices held: Chairman of the Anyos Jedlik
Society; chairman of the Scientific Society For Measurement, Automation and Informatics; member of
the Social Senate of the University of Pecs; member of the national Presidium of the Hungarian
Chamber of Commerce and Industry; chairman of the endowment advisory board of the Duna-Mecsek
Regional Development Foundation.

Non-executive member of OTP Bank’s Board of Directors since 1997. He's membership suspended
since 3 October 2012.

As of 31 December 2013 he held 13,670 ordinary OTP shares.

Dr. Laszlé Utassy
Chairman & CEO

Merkantil Bank Zrt.

Dr. Laszl6 Utassy (62) graduated from the Faculty of Law of ELTE University in Budapest in 1978.

He held various positions at the State Insurance Company between 1978 and 1995 and then went on
to work at AB-Aegon Rt. He was Chairman & CEO of OTP Garancia Insurance from 1996 to 2008. He
was managing director of OTP Bank Plc. between 2009 and 2010. Since 1 January 2011 he has been
Chairman & CEO of Merkantil Bank Ltd. He has been a member of OTP Bank’s Board of Directors
since 2001.

As of 31 December 2013 he held 281,000 ordinary OTP shares.

Dr. Jézsef Voros
Professor, Head of Institute
University of Pécs

Dr. Jozsef Voros (63) earned a degree in economics from the Budapest University of Economic
Science in 1974. In 1984 he earned a PhD in economics from the Hungarian Academy of Sciences,
and a Doctor of Science degree in 1993. He has been a member of the Hungarian Academy of
Sciences since 2013. Between 1990 and 1993 he was the dean of the Faculty of Business and
Economics, Janus Pannonius University (JPTE) in Pécs. In 1993 he attended a course in
management for senior executives at Harvard University. From 1994 he was a professor at JPTE, and
was the senior Vice Rector of the University from 2004-2007, between 2007 and 2011 he was
chairman of the Board of Trustees. Non-executive member of OTP Bank’s Board of Directors since
1992

As of 31 December 2013 he held 133,200 ordinary OTP shares.

Meetings of the Board of Directors are convened by the Chairman & CEO by means of a written
invitation, in accordance with the prevailing work schedule.

The Chairman & CEO must convene a meeting of the Board of Directors if

- a resolution has been passed by the Board of Directors to hold an extraordinary meeting of the
Board;

- At least three Board members requests a meeting in writing by designating the reason and the
purpose, and the items of the agenda, and by submitting a written proposal in respect of the
decision to be made;

- The Supervisory Board or the auditor initiates such a meeting in writing;

- The Supervisory Board requires it;

- Under the law, a decision must be made about whether to convene an extraordinary General
Meeting.



Minutes must be taken of the meetings of the Board of Directors, and its resolutions must be
documented.

The table below provides a brief overview of the number of Board of Directors meetings held in 2013,
and of the attendance at these meetings:

Board of Directors meetings

2013
Date Present Absent
11 Feb.* 9 1
29 Mar. 10 -
10 Jun. 8 2
16 Sept. 10 -
11 Nov. 10 -
11 Dec. 10 -

Note:

In 2013 the Board of Directors met on a total of 6 occasions. In addition, resolutions were passed on
112 occasions by written vote.

*\With effect from 3 October 2012 the board membership of Dr. Istvan Kocsis was suspended, and
thus the Board of Directors continued its work with 10 full members.

The items on the agenda of the Board of Directors included, among other things, the tasks stipulated
by law, such as making a decision on convening, and specifying the agenda of, the General Meeting,
the acceptance of the documents submitted to the annual ordinary General Meeting, preparing a
proposal concerning the annual report prepared in accordance with the Accounting Act and the use of
the after-tax profit, preparation of the report on the management, on the Company’s asset/liability
position and on its business policy, measures taken to ensure the appropriate management of the
Bank’s trading books.

Additional, strategic tasks are, for example, the approval and annual review of the Bank’s strategy,
determination of its business plan, a review of the Bank’s asset/liability position based on the quick
reports, review of the Bank’s liquidity situation, evaluation of changes in the qualified receivables
portfolio, approval and review of the regulations that fall within the Board of Director’'s scope of
authority (collateral evaluation, risk assumption, customer rating, etc.), regular review of compliance
with the Credit Institutions Act and the Capital Markets Act, compliance, and customer complaints
management. Furthermore, the Board of Directors is informed of any undertaking of obligations in
excess of HUF 3 billion.

In addition, as part of its operative duties, the Board of Directors may make case-by-case decisions in
respect of transactions that exceed the threshold value limit.

Supervisory Board

At the Bank, in line with the two-tier governance structure, the Supervisory Board performs the
oversight of the Company’s management and business activity. For this reason — and in accordance
with the legal provisions — the principle of a majority of independent (non-executive) members is fully
enforced in respect of the composition of the Supervisory Board.

Supervisory Board members are elected by the General Meeting for a term of three years. The ratio of
independent (non-executive) Supervisory Board members (4 persons) to the total number of
Supervisory Board members (6 persons) is 67%.

In order to avoid conflicts of interest, the General Meeting may not appoint the members of the Board
of Directors and their close relatives to the Supervisory Board. The rules pertaining to the election and
recall of the employee-representative member of the Board of Directors are determined by the
Workers’ Council operating at the Company, and this member is not considered to be independent by
the Company.



The Supervisory Board establishes its own procedural rules, which are approved by the General
Meeting.

The Company'’s internal audit organisation is governed by the Supervisory Board, in keeping with the
provisions specified in the Credit Institutions Act. The Supervisory Board exercises the right of prior
approval in respect of the establishment, termination and remuneration of the managers and
employees of the internal audit organisation.

Members of the Supervisory Board of OTP Bank Plc.:

Tibor Tolnay

Chairman of the Supervisory Board
Chairman & CEO

Magyar Epité Zrt.

Tibor Tolnay (63) graduated from the Budapest University of Technology with a degree in civil
engineering and then in economic engineering, and subsequently received a degree in economics
from the Budapest University of Economics.

In 1994 he was appointed Chairman & CEO of Magyar Epité Rt. He has been Chairman of OTP
Bank’s Supervisory Board since 1999. He was a member of the Audit Committee between 27 April
2007 and 29 April 2011.

As of 31 December 2013 he held 54 ordinary OTP shares.

Dr. Gabor Horvath
Deputy Chairman of the Supervisory Board
Lawyer

Dr. Gabor Horvath (58) earned a degree in law from ELTE University in Budapest. From 1983 he
worked for the Hungarian State Development Bank. He has been a lawyer since 1986, and since 1990
has run his own law firm, which specialises in corporate finance and corporate governance. He has
been a member of the Supervisory Board of OTP Bank Plc since 1995, and a member of MOL PIc’s
Board of Directors since 1999. He has been a member of OTP Bank's Board of Directors since 27
April 2007. He was a member of the Audit Committee between 27 April 2007 and 29 April 2011.

He has been a member of the Supervisory Board of BKV Holding Ltd. since 29 January 2014.

As of 31 December 2013 he held no ordinary OTP shares.

Antal Kovacs
Deputy CEO, Retail Division
OTP Bank Plc.

Mr. Antal Kovacs (61) graduated from the Budapest University of Economics with a degree in
economics in 1985. He began his professional career in 1990 at the Nagyatad branch of K&H Bank,
where he worked as a branch manager between 1993 and 1995. He has been working at OTP Bank
Plc. since 1995, first as a county director and from 1998 as the executive director of OTP Bank’s
South Transdanubian Region. Since 1 July 2007 he has served as OTP Bank’s Deputy CEO. He has
received additional training at the International Training Centre for Bankers and on various courses
held by the World Trade Institute. He has been a member of OTP Bank’s Supervisory Board since
2004.

He has been Chairman of the Supervisory Board of OTP Bank Romania SA since 12 December 2012.
As of 31 December 2013 he held 44,074 ordinary OTP shares.



Andras Michnai
Executive Director, Compliance Directorate
OTP Bank Plc.

Andras Michnai (59), who represents the employees of OTP Bank, graduated from the College of
Finance and Accounting with a degree in business economics.

He has been an employee of the Bank since 1974, and until 1981 held a variety of posts in the branch
network. From 1981 he held a management position in the central network coordination department
and then in the network. From 1994, as deputy management director, he participated in the central
coordination of the branch network. Since 2005 he has headed the Bank’s independent Compliance
Department (since 2011 a Directorate) as executive director. He further expanded his professional
skills, earning a masters degree at the College of Finance and Accounting, and is a registered tax
advisor. He has been a member of OTP Bank’s Supervisory Board since 25 April 2008.

As of 31 December 2013 he held 14,400 ordinary OTP shares.

Dominique Uzel
Director
Groupama International SA

Dominique Uzel (46) graduated as an agricultural development engineer, then obtained a Masters
degree in agricultural and food industry management at the ESSEC Business School. He joined Gan
in 1991 as head of the agricultural division. Five years later he left France to join Gan Espafa, where
he headed the subsidiary’s department responsible for planning and auditing, then became technical
director of the newly established Groupama Seguros. In 2008 he was appointed managing director of
the insurance business, in which capacity he was instrumental in the launch and roll-out of Click
Seguros, a direct marketing tool on the Spanish insurance market. In July 2010 he joined the
international board of Groupama S.A. as Managing Director for direct insurance, but he also continued
to be responsible for the management of the direct insurance division in Spain and Poland. Since 1
October 2011 he has worked as the Chief Operating Officer.

He has been a member of OTP’s Supervisory Board since 26 April 2013.

As of 31 December 2013 he held no ordinary OTP shares.

Marton Gellért Vagi
General Secretary
Hungarian Football Association

Dr. Marton Gellért Vagi (52) graduated in 1987 from the department of foreign economics at the Karl
Marx University of Economic Science (today the Corvinus University of Budapest), where he also
earned his doctorate in 1994. Between 2000 and 2006 he worked at the State Holding and
Privatisation Co. (APV Zrt.), as managing director, deputy CEO and then CEO. Between 2006 and
2010 he was Chairman of the National Development Agency. From July 2002 until 1 January 2011 he
was a member of the Board of Directors of FHB Nyrt., during which period he also spent four years as
Chairman of the Board. Since 2010 he has been general secretary of the Hungarian Football
Association. He has authored or co-authored more than 80 research papers, essays and books. He
has been a member of OTP’s Supervisory Board since 29 April 2011.

As of 31 December 2013 he held no ordinary OTP shares.

The Supervisory Board meets at least six times a year.

The meetings of the Supervisory Board are convened by the chairman. The meetings must also be
convened if a member of the Supervisory Board or at least two members of the Board of Directors, or
the auditor, requests it in writing, indicating the objectives and reasons for the meeting.

Minutes are taken of the meetings of the Supervisory Board and its resolutions are documented.



The table below provides a brief overview of the number of Supervisory Board meetings held in 2013,
and of the attendance at these meetings:

Supervisory Board Meetings

2013
Date Present Absent
15 Feb. 5 -
22 Mar. 5 -
29 Mar. 5 -
14 Jun.* 5 1
20 Sept. 5 1
15 Nov. 5 1
11 Dec. 6 -

Note:

In 2013 the Supervisory Board met on a total of 7 occasions. In addition, resolutions were passed on 9
occasions by written vote.

*On 26 September 2012 the General Meeting elected a new Supervisory Board member Dominique
Uzel and thereafter the Supervisory Board continued its work with six persons (four non-executive and
two executive members).

The main function of the Supervisory Board is to see to it that the Bank has a comprehensive and
effectively operating system of oversight and control. The agendas of the meetings included, among
other things, the review of documents to be submitted to the annual ordinary General Meeting, a report
on the annual financial statements and on the proposal concerning the use of the after-tax profit, the
review of the Bank’s annual and interim financial reports, and the proposal to the General Meeting
regarding the auditor to be elected as well as his/her remuneration.

The tasks concerning the management of the internal audit unit includes the acceptance of the audit
plan at the bank-group level, and the discussion of the report at the bank-group level of the audits
performed by the internal audit units and of the performance of the audit tasks at the bank-group level.
Additional agenda items include compliance with the provisions of the Credit Institutions Act, the
situation in terms of implementation at group level of the Unified Internal Audit System and the further
development of the system, a review of the implementation of the resolutions that close the audits
performed by the authorities, a review of the volume and composition of the qualified receivables
portfolio, changes in impairment and the risk provisioning obligations, report on compliance activity,
etc.

Determining the remuneration of the Board of Directors and the Supervisory Committee is in the
competence of the Company’s supreme body, the General Meeting. The principles and frameworks of
the long-term remuneration and incentives system for employees in senior positions are also
determined by the General Meeting. Accordingly — on the basis of the provisions on remuneration
policy set forth in the Act on Credit Institutions, which complies with the relevant EU directives — the
Bank’s Annual General Meeting of 2011, in its resolution no. 92011, approved for the first time the
principles and rules of the remuneration policy of OTP Bank Plc. and the Bank Group, and the Board
of Directors issued the internal regulations and procedures necessary for their implementation, which
documents have been amended several times by the Bank’s General Meeting and Board of Directors
in recent years. At the Annual General Meetings the Board of Directors gives a briefing on the annual
and medium-term objectives providing the basis for performance-based remuneration, and on their
fulfilment.

1.2. The operation of the committees

a) Permanent committees established by the Bank’s Management in support of management
functions:

Management Committee
The Management Committee is a permanent committee established by the Board of Directors. It is a
forum that directly supports the work of the Chairman & CEO and is the supreme management body of




the Bank. It has decision making power in the issues that are relegated into its scope of authority by
the Organisational and Operational Regulations, it takes a preliminary position and prepares decisions
in the majority of issues that are discussed by the General Meeting, the Board of Directors and the
Supervisory Board, and plays a coordinating role in the senior management of the Bank.

Subsidiary Integration and Direction Committee

Following acquisitions implemented by the Bank, this committee directs and coordinates the approval
of action plans related to issues of the various individual companies and their relation to the group,
and this is the committee to which the subsidiaries report. It is responsible for disseminating best
practises across the Group, and for managing conflicts that arise between the subsidiaries and the
headquarters. It requires and approves reports regarding the annual action plans of the subsidiaries. It
makes individual decisions in respect of issues that are currently being discussed in relation to the
subsidiaries.

The Management Committee and the Subsidiary Integration and Direction Committee perform their
work in accordance with a semi-annual work plan accepted by them and meet once a month and once
every quarter (or as many times as necessary), respectively. Their work is regulated by their rules of
procedure.

Management Coordination Committee

The primary function of the committee is to act as an operative decision-making forum to ensure that
the Bank can respond flexibly and effectively to market and regulatory factors and that the Bank as a
whole can act in a coordinated fashion. The committee does not diminish the competence of the
Bank’s related standing committees (TEAB, ALCO, HLB, LIIB) and acts as an operative forum of
coordination between the special areas in order to resolve complex questions. Similarly to the
Management Committee, it fulfils a coordination and decision-making function in the Bank as a whole,
but its role — unlike the strategic role of the MC — is operative in nature. Owing to the operative nature
of the committee, it holds its meetings on an ad hoc basis, without a preliminary work plan, generally
on a monthly basis.

The following additional permanent committees operate within the Company for the performance of
specific tasks:

Asset-liability Committee, Credit-Limit Committee; Product Development, Sales and Pricing
Committee; Work Out Committee; Information Technology Control Committee; Investment Committee,
Group Operational Risk Management Committee and Real Estate Advisory Committee.

Decisions to establish permanent committees are made by the Bank’s Board of Directors, and the
scope and rules of their operation are contained in their respective rules of procedure approved by the
MC. In respect of resolutions, permanent committees operate on the principle that grants decision-
making power to the chairman with the exception of the Asset-Liability Committee, the Credit-Limit,
Group-Level Operational Risk Management Committee and the Work-Out Committee, which operate
on the principle of simple majority.

b) Other committees:
Ethics Committee

A special committee of the Bank that is elected by the Board of Directors and operates under the
management of one of the external members of the Board of Directors.

Remuneration Committee

The Remuneration Committee is a committee that was established by the Board of Directors and
meets on a continuous basis, which assists in elaborating the principles for the remuneration of the
CEO and the deputy CEOs (hereinafter: Management) and the members of the Board of Directors and
Supervisory Board (hereinafter: Office Holders), makes a recommendation in respect of the system or
remuneration, and monitors it.

The Remuneration Committee exercises its authority as a body.

Communication Consultation Committee
The task of this committee, which was established in 2011, is to coordinate the processes related to
communication work at group level, and to ensure fulfilment of the objectives and principles articulated




in the communication strategy. Its chairperson and composition are determined by the Management
Committee, and its rules of procedure are approved by the Management Coordination Committee.

A Nomination Committee has not been established at the Bank.

1.3. Members of OTP Bank Plc.’s senior management (with CV):

Dr. Sandor Csanyi
Chairman & CEO

Dr. Antal Pongracz
Deputy Chairman Deputy CEO
Staff Division

Dr. Istvan Gresa
Member of the Board of Directors Deputy CEO
Credit Approval and Risk Management Division

Antal Kovacs
Member of the Supervisory Board CFO, Deputy CEO
Retail Division

(For their CVs, see the section entitled ‘Management bodies’)

Laszlé Bencsik
Chief Financial and Strategic Officer, Deputy CEO
Strategy and Finance Division

Mr. Laszl6 Bencsik (44) has been deputy CEO of OTP Bank Plc., and head of the Strategy and
Finance Division, since August 2009.

He joined OTP Bank in September 2003, when he became executive director of the Bank Operations
Management Directorate, and the manager with overall responsibility for controlling and planning.
From 2000 to 2003 he was a project manager at consulting firm McKinsey & Company.

Between 1996 and 2000 he worked as a consultant at Andersen Consulting (now Accenture). In 1996
he graduated from the Faculty of Business Administration at the Budapest University of Economic
Sciences, and in 1999 he obtained a Masters in Business Administration (MBA) from INSEAD
Business School in France.

Since 13 March 2012 he has been Chairman of the Supervisory Board of DSK Bank.

As of 31 December 2013 he held 4,780 ordinary OTP shares.

Daniel Gyuris
Deputy CEO
Real Estate, Small Enterprises and Agriculture Division

Mr. Daniel Gyuris (55) obtained a post-graduate degree in agricultural engineering from G&dollé
University of Agricultural Sciences in 1998. Two years earlier he graduated in economics from the
Budapest University of Economic Sciences, where he majored in bank management. In the same year
he obtained a post-graduate diploma from the College of Finance and Accountancy. He is a certified
accountant and property valuation specialist. He began his career as an agricultural engineer at an
industrial cooperative, where as deputy production manager he was responsible for the overall
management of the production processes.

In 1989 he was appointed a head of department at Agrobank Ltd., and then from 1991 he held a
similar position at Inter-Europe Bank Ltd. From 1999 he was CEO of FHB Land Credit and Mortgage
Bank Plc., and was the executive director responsible for the operation of the bank group. Since 1
November 2010 he has been deputy CEO of OTP Bank Plc., and is also the head of the Real Estate,
Small Enterprises and Agriculture Division, as well as Chairman & CEO of OTP Mortgage Bank Ltd.
and OTP Building Society Ltd.

As of 31 December 2013 he held no ordinary OTP shares.



Akos Takats
Deputy CEO
IT and Bank Operations Division

Akos Takats (54) graduated from the University of Horticulture and Food Industry in 1982 and earned
a degree in engineering in 1985. He has worked in the banking sector since 1987. From 1993 he
served as a deputy head of department at OTP Bank Plc., then, from 1995, he was managing director
of the Bank’s IT Development Directorate. Since 1 October 2006 he has served as OTP Bank’s
Deputy CEO and the head of the IT and Logistics Division.

As of 31 December 2013 he held 184,963 ordinary OTP shares.

Laszlé Wolf
Deputy CEO
Commercial Banking Division

Laszl6 Wolf (54) graduated from the Budapest University of Economic Sciences in 1983. After
graduation, he worked at the Bank Relations Department of the National Bank of Hungary for 8 years,
and then served as head of Treasury at BNP-KH-Dresdner Bank between 1991 and 1993. From April
1993 he was executive director of OTP Bank’s Treasury Directorate, and since 1994 he has been
Deputy CEO of the Commercial Banking Division.

As of 31 December 2013 he held 587,182 ordinary OTP shares.

1.4 Internal control system

The appropriate functioning of the internal control system is provided for, at bank-group level, in
accordance with the relevant statutory regulations and in keeping with the relevant Recommendations.
The internal control system, alongside responsible corporate governance, is a cornerstone of the
internal lines of defence that promote prudent, reliable and effective operation in accordance with the
statutory regulations and internal regulations, protects the economic interests and social objectives of
the customers and the owners and ensures continued trust in the Company.

The internal control functions are independent of each other and of the areas they supervise and
audit. A significant aspect of their operation is management support; however, internal control
functions are also expected to provide support to the senior management in making sound decisions.

Internal audit

The main function of the internal audit system is to protect customers, the company’s assets and
shareholder’s interests, as well as to facilitate and monitor operation in compliance with the statutory
provisions.

The internal audit system extends to all of the company’s organisational units, business lines and
activities, including outsourced activities. To ensure effective auditing, the system’s structure is
subdivided both vertically and horizontally. On the one hand, the system consists of several modular
control levels, while on the other it is segmented in line with the departmental structure of the
organisation. The elements of the internal audit system are comprised of in-process and management
controls, and an independent internal audit unit and management information system.

The independent internal audit unit assists in the legally compliant and effective management of
assets and liabilities and the protection of property; it supports secure business operation, the
effectiveness, cost-efficiency and success of internal control systems, the minimisation of risks, and
moreover — alongside the compliance unit — it detects and reports departures from the provisions of
the statutory regulations and internal policies, makes recommendations for the elimination of
deficiencies, and monitors the implementation of the measures. It performs its activities independently,
objectively and professionally. Its independence is ensured by the fact that it is professionally
overseen by the Supervisory Board, within the framework set out by the Credit Institutions Act.

The independent internal audit organisation has an annual audit plan which is approved by the
Supervisory Board. The annual plan is prepared using a risk-based methodology and, in addition to



focusing on the areas that entail regulatory, business and operational risk, and the other main risk
exposures, it also takes into account the company’s prevailing strategic priorities.

The internal audit system, which is applied consistently throughout the Bank Group, includes
shareholder audits conducted at the foreign and domestic group members as well as the professional
oversight of the internal audit organisations of the Bank Group's subsidiaries, which are subject to
consolidated supervision as specified in the Act on Credit Institutions. Uniform internal audit methods
are created, continuously developed and implemented in respect of the operation and activities of the
bank group members’ internal audit units. Internal audit also liaises regularly and cooperates with
external auditing bodies.

The internal audit organisation makes independent reports on its auditing activities for the
management bodies at quarterly and annual intervals. In its quarterly reports it gives a group-level,
summary account of the audits conducted in the given quarter, the risks identified in the course of its
own audits and audits conducted by the authorities, and the success of any action taken to eliminate
them. In exceptional cases that require immediate intervention, it provides the management with
extraordinary briefings. The audit organisation reports annually on the performance of the tasks
stipulated in the group-level annual audit schedule, the audits conducted and other activities, and on
the circumstances of the organisation’s operation, as well as on any changes to the internal audit
system.

The organisation annually prepares, for the Supervisory Board, objective and independent reports in
respect of the operation of risk management, internal control mechanisms and corporate governance
functions.

Risk management

The basis for effective group-level risk management is the introduction of a standardised, “OTP-
compatible” organisational structure as well as regulations and procedures at the subsidiaries
concerned. The Company has detailed risk management rules for each of the various types of risk
(liquidity, market, country, counterparty, credit risk, operational risk, and compliance risk), and these
rules are in harmony with the statutory regulations pertaining to prudential banking operations. The
annual report describes the risk management practices, the limits, and compliance with these limits.

Within the Company, the Credit Approval and Risk Management Division and the Strategy and
Finance Division exercise functional control over the guidelines, methodology and infrastructure of the
Bank Group’s risk management strategy, the purpose of which is to create a clearly defined,
transparent, standardised credit, country, counterparty, market and operational risk management
system at group level which complies with the Basel requirements, the expectations of the supervisory
authority and local conditions. The OTP Group’s Risk Strategy, as well and the rules on risk prescribed
by the Credit Institutions Act, are approved by the Bank’s Board of Directors.

The Risk Strategy determines, with respect to the entire Group, the framework for risk management
and the principles and guidelines of risk assumption.

With respect to the cornerstones of the risk management methodologies, and the main risk topics for
group members, the final decision-making competence is held by the Group members’ risk
committees (Credit and Limit Committee, Workout Committee, Group Operational Risk Committee).
The Bank’s risk management system encompasses the identification of the risks, assessment of their
impact, elaboration of the necessary action plans, and the monitoring of their effectiveness and
results. The management make their business decisions in a knowledge of all the key risks. All
significant risks related to internal and external operations, or to compliance with financial and legal
requirements, as well as numerous other risks, are evaluated and managed using a clearly-defined
and transparent internal mechanism.

Compliance

In accordance with EU regulations and with the Hungarian statutory provisions an independent
organisational unit (the Compliance Directorate) operates at the Company, with the task of exploring
and managing compliance risks. This function is supported by the appropriate regulatory documents:
the compliance policy, strategy and work plan. The purpose of the compliance policy is to establish the



framework of compliance activities in respect of the entire OTP Bank Group, to determine the
definition, purpose of compliance and the tasks and scope of the function. Another important
document of the compliance policy is the OTP Bank Group’s compliance strategy. The compliance
policy is approved by the Board of Directors of OTP Bank Plc. The Compliance Directorate prepares a
comprehensive report each year about the Bank Group’s compliance activities and position, which is
approved by the Bank’s Board of Directors. The OTP Bank Group’s senior management is responsible
for the implementation in practice of the compliance policy.

Auditor

The General Meeting has the authority to elect the company performing the audit, and to approve the
nomination of the member responsible for the audit.

Our Company is audited by Deloitte Auditing and Advisory Kft. (Cg. 01-09-071057). Last year the
auditor did not perform any activity that was not related to its auditing tasks.

The Board of Directors must inform the Company’s General Meeting and Supervisory Board if the
auditor is given any other material mandates. In addition, if warranted, the Company’s Board of
Directors, Supervisory Board and other boards may use the services of an external consultant as well.

1.5. Disclosure of information

Providing regular, authentic information is essential if the shareholders and the other participants in
the capital market are to make sound decisions, and the way in which the Company discloses
information also has an impact on its reputation.

The Company discloses information in strict compliance with the provisions of the Companies Act, the
Capital Market Act, the Credit Institutions Act and the Investment Services Act, the Accounting Act and
Ministry of Finance Decree 24/2008 (VIIl. 15), as well as the relevant regulations of the Budapest
Stock Exchange. In addition, the Company has effective internal regulations that ensure compliance
with the obligation to disclose information.

The aforementioned regulations ensure that all material information pertaining to the Company and
having a bearing on the price of the Company’s shares is published accurately, in full, and in good
time.

The Board of Directors describes its business and strategic goals of the given year at every ordinary
General Meeting. The proposal to the General Meeting is published by the Company on the website of
the Budapest Stock Exchange in accordance with its rules of disclosure and the provisions of the
relevant regulations of the BSE.

The Company, in accordance with the statutory regulations, publishes on the Company’s website and
in its Annual Report the professional careers of the members of the Board of Directors, the
Supervisory Board and the management.

The proposal pertaining to the remuneration of the chairman and members of the Board of Directors
and the chairman and members of the Supervisory Board constitute a part of the proposals of the
General Meeting.

The Company has detailed risk management regulations that include every type of risk (liquidity,
market and credit risk) which are consistent with the statutory regulations pertaining to prudential
banking operation. The Annual Report provides information about the Company’s risk management
practices, the relevant limits and compliance with the limits.

The Company has detailed internal regulations pertaining to insiders and potential insiders that fully
comply with the restrictions and prohibitions regulated in detail by the Capital Market Act. In addition,
the guidelines pertaining to securities trading by insiders are also available on the website. All
transactions involving the Company’s shares performed by the members of the Board of Directors and
the Supervisory Board are published by the Company in accordance with the rules on disclosure, and



the shareholdings in the Company of the officers of the Company (number of shares) are published in
the Company’s Annual Report.

The Board of Directors has assessed the effectiveness of information disclosure processes in 2013,
and found them to be satisfactory.
1.6. Overview of the exercising of shareholders’ rights

Participation in the General Meeting and voting rights

Shareholders may exercise their right of participation and their voting rights at the General Meeting, in
person or by proxy.

The letters of proxy must be set forth in a notarised deed or a private document of full probative force.
In the event that a shareholder is represented at the General Meeting by its legal representative (e.g.
director, managing director, mayor etc.), the deed issued by the court or court of registration
concerning the right of representation, or a certificate testifying to the election of the mayor, must be
presented at the venue of the General Meeting.

The letters of proxy must be handed over during the period and at the location specified in the
invitation to the General Meeting. If the letter of proxy was issued outside Hungary, it must satisfy, in
terms of its form, the statutory provisions pertaining to the authentication or counter-authentication of
documents issued outside Hungary. Information on the subject can be obtained from the Hungarian
representation offices abroad.

A condition of participation and voting in the General Meeting is that

o0 the shareholding as at the time of the shareholder matching procedure is corroborated by the
result of the shareholder matching procedure;

o the holder of the shares has been effectively entered into the Company’s Share Register;

o the voting right associated with ownership of the shares does not violate the provisions of the
Company’s Bylaws, which the Company ascertains through a check following receipt of the
result of a holder matching procedure from KELER Zrt;

The rules on participation in the General Meeting and the exercising of voting rights on the part of
GDR holders are contained in the Custody Agreement concluded between the Bank of New York and
OTP Bank Plc.

Further details are contained in the Company’s Bylaws on our website.

1.7. Brief description of the rules related to the conducting of the General Meeting

The Company requests a shareholder-matching procedure for the date of the General Meeting, as a
corporate event, from the Central Clearing House and Depository (Budapest) Ltd. (KELER Zrt.). The
shareholder-matching procedure may take place only in the period between the 7th and 5th trading
day at the stock exchange prior to the General Meeting. The rules pertaining to the shareholder-
matching procedure are contained in the effective regulations of KELER.

The Company deletes all data from the Share Register that are effective at the time of the holder
matching procedure, and at the same time the data resulting from the holder matching procedure are
entered into the Share Register and the Share Register is closed after the data of the holder matching
procedure are entered, at 12 o’clock noon Budapest time on the second working day prior to the day
of the General Meeting. Afterwards entries regarding the shareholding of any shareholder may be
made at the earliest on the working day after the General Meeting is closed.

The General Meeting must be announced in the manner specified in respect of announcements made
by the Company, at least 30 days before the projected date of the General Meeting, unless otherwise
stipulated in the Companies Act.



The invitation must contain the following

a) the Company’s official name and registered seat;

b) the date and place of the General Meeting;

c) the manner in which the General Meeting is to be held;

d) the agenda of the General Meeting;

e) the provisions contained in section 8.5 of the Bylaws, with the reminder that shareholders may
participate in and vote at the General Meeting only in compliance therewith;

f)  information about the place and date of the handing over of the letters of proxy;

g) inthe event that there is no quorum, the place and date of the reconvened General Meeting

h) the time of ownership verification and closure of the Share Register,

i) the fact that in order to exercise shareholder’s rights the shareholder must be listed in the
Share Register at the time of its closure, but subsequent to this the shares may be freely
traded without this affecting the ability to exercise shareholder’s rights,

i)  the conditions, stipulated in the Bylaws, for exercising the shareholder’'s right to request
information,

k) the conditions, stipulated in the Bylaws, for exercising the shareholder’s right to supplement
the agenda of the General Meeting, and

I) information regarding the time, place and means (including the address of the Company's
website) of accessing the motions and proposed resolutions on the agenda of the General
Meeting.

Questions not listed on the agenda may be discussed by the General Meeting only if all shareholders
are present and they give their unequivocal consent thereto.

The General Meeting is regarded as having a quorum if the votes of the attending shareholders
represent more than half of the total votes embodied by shares entitling the holder to vote.

If a duly convened General Meeting still does not have a quorum an hour after the time specified in the
invitation, the General Meeting that is reconvened at this time — that is, an hour after the original time —
shall have a quorum in respect of the agenda items set forth in the invitation regardless of the number
of people attending.

If a General Meeting that has a quorum cannot pass a resolution in respect of all the items on the
agenda, it may decide to suspend the meeting and to convene a follow-up General Meeting, while
indicating the new time and place. The General Meeting may only be suspended once, and the follow-
up General Meeting must be held within 30 days of the suspension.

In respect of the quorum of a suspended and then reconvened General Meeting (follow-up General
Meeting), the general rules apply. The follow-up General Meeting may pass decisions only in respect
of the announced agenda items of the original General Meeting in respect of which the original
General Meeting did not make a decision.

The General Meeting is chaired by the Chairman of the Board of Directors or another person
designated by the Board of Directors who

- opens the General Meeting;

- appoints the person responsible for taking minutes;

- determines whether the General Meeting has a quorum;

- gives and revokes the right to speak;

- formulates resolution proposals and puts them to the vote;

- announces the result of the vote on the basis of the results indicated by the vote counters;
- announces the intermission; and

- closes the General Meeting.

Prior to the opening of the General Meeting, shareholders who have voting devices may notify the
Chairman of the General Meeting in writing if they would like to speak in relation to any of the agenda
items. The comments made by the shareholders may not be on a topic that is different from the
designated agenda item. The Chairman of the General Meeting must grant the right to speak to
persons who have indicated their desire to speak in accordance with the above.



The Chairman of the General Meeting may determine the order in which the comments on the given
agenda item will be heard, may grant any person the right to speak or may retract such right, with the
proviso that the right to speak may be retracted from a shareholder who has indicated his/her wish to
speak in writing only if the shareholder's comments depart from the given agenda item despite a
warning in this regard. The Chairman of the General Meeting may prohibit the recording in the minutes
of comments that are made after the right to speak is retracted, and may terminate the availability of
the technical conditions (microphone) for making such comments.

The Chairman of the General Meeting may decide to hold the General Meeting in private, and, with the
exception of the members of the Board of Directors, the executives specified in the Credit Institutions
Act, the members of the Supervisory Board, the auditor, shareholders with voting terminals, and the
representatives of such shareholders as well as the representatives of the State Financial Supervisory
Authority and the Budapest Stock Exchange, he may exclude anyone from attending the General
Meeting.

The General Meeting passes its resolutions, unless the Company’s Bylaws stipulate otherwise,
through a simple majority of the votes of the attending shareholders.

Decisions at the General Meeting are made by open vote.

In its first resolution, the General Meeting selects, from the list proposed by the Chairman of the
General Meeting, the attending shareholders who will act as the authenticator of the minutes and the
vote counters. In the case of an unsuccessful vote the Chairman of the Meeting must submit a new
proposal.

Minutes must be taken of the General Meeting, which must include the following:

- the Company’s official name and registered seat;

- the date and place of the General Meeting and the manner in which it is held;

- data necessary for determining whether the General Meeting has a quorum and changes in the
number of persons attending;

- the name of the Chairman of the General Meeting, the person taking the minutes, the
authenticator of the minutes and the name of the vote counters;

- the most important events at the General Meeting and the proposals made;

- the resolution proposals, the number of votes for and against the proposals and the number of
those who abstained;

- objections to a resolution by any shareholder and any member of the Board of Directors or the
Supervisory Board if the person objecting requests it himself.

The minutes are signed by the Chairman of the General Meeting and the person taking the minutes
and are authenticated by an attending shareholder who has been selected for this purpose.

The Board of Directors must send the Company Court an authenticated copy of the minutes of the
General Meeting within 30 days after the General Meeting is adjourned, together with the attendance
register and the documents that certify that the General Meeting was properly convened.

For further details, please consult the Company’s Bylaws, which you can download from our website.

1.8. Declaration on Remuneration

In compliance with the applicable European Union directive (CRD lll) and the provisions of the Act on
Credit Institutions and Financial Enterprises, the Bank’s General Meeting of 2011 and its Board of
Directors have provided for the elaboration of a new Remuneration Policy for OTP Bank Plc. and the
Bank Group, resulting in a significant modification to the existing remuneration structure.

The purpose of the Bank Group’s Remuneration Policy is, remaining within the limits of the Bank
Group's risk-bearing capacity, to recognise and provide motivational support for the achievement of
Bank and Group-level results by the management and holders of key positions at OTP Bank, and the
managers of subsidiaries in the Bank Group.



The Bank Group's Remuneration Policy applies to the members of OTP Bank Pic's Board of Directors
and Supervisory Board, and — among the staff in an employment relationship with OTP Bank Plc — the
members of the Bank’s Management (Chairman & CEO and the deputies thereof), and managers who
materially influence the Bank's risk profile and its profit, managers performing special executive
functions, managers with control functions, all managers whose salaries are in the same pay scale as
that of the managers who are subject to the Remuneration Policy due to their function, and dealers in
the treasury trading department. Among the managers employed by the subsidiaries of the Bank
Group that are subject to consolidated supervision, the subsidiaries’ chief executive officers, and in the
case of certain subsidiaries their level-2 (deputy) managers, and the managers of certain foreign
subsidiary banks with special management and decision-making authority determined under national
statutory provisions. The resolution on the persons to whom the Bank Group’s Remuneration Policy
applies is made by the Bank’s Board of Directors.

The members of the Board of Directors and the Supervisory Board receive an honorarium of a fixed
amount for their work in this capacity, and do not receive performance-based remuneration.

For the other personnel included in the scope of the Remuneration Policy, the remuneration is
composed of fixed and performance-based components. The proportions of fixed and performance-
based components of remuneration are determined by the Bank’s Board of Directors based on the
function, size and complexity of the unit being managed.

The most important basic principle of the Bank Group's Remuneration Policy is that the extent of
performance-based remuneration — subject to a preliminary and retrospective assessment of the risks
— depends on the extent to which Bank Group/Bank/Subsidiary-level and individual targets are met.

In the case of managers in an employment relationship with OTP Bank Plc., the evaluation of
performance, besides an assessment of the return on risk-weighted assets (RORAC) indicator for the
given activity, takes place on the basis of the criteria used to measure individual performance
(financial indicators and indicators of the quality of work performance). In the case of managers at
subsidiaries in the Bank Group the evaluation of performance takes place in a differentiated manner,
in keeping with the characteristics of the companies' activities. The target values of the indicators are
determined by the Bank’s Board of Directors on the basis of the effective financial plan for the given
year.

The performance evaluation-based, variable remuneration takes the form of a cash bonus and
— where permitted by national legislation — a preferentially-priced share package, in equal proportions.
As a main rule, the share-based part of the variable remuneration is provided by OTP Bank Plc to the
employees concerned at the various members of the Bank Group.

In keeping with the Credit Institutions Act, as a general rule, payment of 60% of the variable
remuneration is staggered over a period of three years, during which period the deferred amount is
determined annually in equal proportions. Determination of eligibility to receive the deferred
instalments takes place on the basis of a retrospective assessment of the risks. The assessment of
the risks is based both on quantitative criteria used to measure prudent operation, and on qualitative
evaluation criteria. Based on the assessment of the risks related to the activities of the employees
concerned, the deferred part of the performance-based remuneration may be reduced or withheld
completely. A further prerequisite for entittement to the deferred part is a continuing employment
relationship.

The remuneration of the members of the Supervisory Board and the Board of Directors, which is
determined in a resolution of the General Meeting, is public, while with respect to the remuneration
policy, OTP Bank complies with its public disclosure obligation in accordance with the provisions of
Govt. Decree 234/2007 (IX. 4.).



2.) CG Report on compliance with the Corporate Governance Recommendations

As part of the Corporate Governance (CG) Report, the Company states, by completing the following
tables, the extent to which it has implemented the recommendations and proposals specified in the
specific sections of the Corporate Governance Recommendations (“CGR”) of the Budapest Stock
Exchange in its own corporate governance.

By looking at the tables, market participants are able to gain a quick insight into the extent to which the
corporate governance practices of particular companies comply with certain requirements specified in
the CGR, and to quickly compare the practices of various companies.

Level of compliance with the Recommendations

The company specifies whether it has applied the relevant recommendation or not, and if not, it
describes briefly the reasons why a particular recommendation has not been implemented.

1.1.1 The Board of Directors has ensured that shareholders have access, in a timely manner, to
the information required for exercising their rights.
Yes

1.1.2 The Company follows the "one share — one vote" principle

No

Each of the Company’s ordinary shares ensures one voting right. In keeping with the stipulations of
the Company’s Bylaws, voting rights depend specifically on the size of the shareholding.

1.2.8 The Company ensures that owners may participate in the General Meeting if they meet the
same conditions.
Yes

1.2.9 Only those issues may be put on the General Meeting’s agenda that are accurately
defined and described.
Yes

The resolution proposals comprised the recommendation of the Supervisory Board and
included a detailed explanation of the effects that the decision would have if taken.
Yes

1.2.10 Shareholders’ comments and addenda to the agenda items were published no later than
two days before the General Meeting.
Yes

1.3.8 Comments made in respect of the agenda items of the General Meeting were available to
the shareholders no later than at the time of registration.
Yes

Written comments in respect of the agenda items were published two working days before the
General Meeting.
Yes

1.3.10 The election and recall of senior office-holders is made in a separate resolution in
respect of each person.
Yes

2.1.1 The tasks of the Board of Directors include those specified in point 2.1.1.
Yes

2.3.1 The Board of Directors held meetings at pre-specified, regular intervals.
Yes



The Supervisory Board held meetings at pre-specified, regular intervals.
Yes

The rules of procedure of the Board of Directors contain provisions about conducting
meetings that cannot be planned in advance and about making decisions through electronic
media.

Yes

The rules of procedure of the Supervisory Board contain provisions about conducting
meetings that cannot be planned in advance and about making decisions through electronic
media.

Yes

A 2.5.1 The Company’s Board of Directors / Supervisory Board has a sufficient number of
independent members to ensure impartiality.
Yes

A 2.5.4 The Board of Directors / Supervisory Board regularly (in relation to the annual CG
report) asked its members who are considered to be independent to confirm that they are
independent.

Yes

A 2.5.6 The Company has published on its website its guidelines concerning the independence
of the Board of Directors / Supervisory Board and the applied criteria of independence.
Yes

2.6.1 Members of the Board of Directors notified the Board of Directors (supervisory board /
Audit Committee) if he/she (or a person who is closely related to him/her) had a material
personal stake in any transaction of the Company (or any of its subsidiaries).

Yes

2.6.2 Transactions concluded between board and management members (and persons related
to them) and the Company (or its subsidiary) were conducted in accordance with the regular
business practices of the Company but on the basis of stricter rules of transparency than is
customary in the course of regular business practices.

Yes

Transactions, specified in 2.6.2, which depart from regular business practices and the
conditions thereof were accepted by the Supervisory Board (Audit Committee).

No

The Company prepared procedural rules for approving transactions that depart from usual business
practices, and this ensures adequate control.

2.6.3 The board member informed the Supervisory Board / Audit Committee (Nomination
Committee) if he/she was asked to act as a member on the board or in the management of a
company that does not belong to the Group.

Yes

2.6.4 The Board of Directors created guidelines pertaining to the flow of information within the
Company as well as the management of insider information and supervises compliance
therewith.

Yes

The Board of Directors created guidelines pertaining to insider trading of securities and
supervises compliance therewith.
Yes

2.7.1 The Board of Directors created remuneration guidelines for the remuneration and
evaluation of the work of the Board of Directors, the Supervisory Board and the management.
Yes



The Supervisory Board commented on the remuneration guidelines.
Yes

The General Meeting approved the remuneration guidelines and the amendments thereto
pertaining to the Board of Directors and the Supervisory Board in a separate agenda item.
Yes

A 2.7.2 The Board of Directors must evaluate its own performance in a given business year.

No

The annual report of the Company contains the overall evaluation of the activity, which includes a
description of the work of the management bodies, and therefore the personal appraisal of the
members is performed in the course of the work of the bodies.

A 2.7.2.1 The Board of Directors evaluated its own performance in a given business year.

No

The annual report of the Company contains the overall evaluation of the activity, which includes a
description of the work of the management bodies, and therefore the personal appraisal of the
members is performed in the course of the work of the bodies.

2.7.3 The supervision of the performance of the management and the remuneration of the
management falls within the competence of the Board of Directors.
Yes

The framework of and changes in benefits that are due to the members of the management and
are different from what is customary are approved by the General Meeting in a separate agenda
item.

Yes

2.7.4 The General Meeting approved the principles of share-based remuneration schemes.
Yes

Prior to the decision by the General Meeting concerning share-based remuneration schemes
the shareholders received detailed information (at least as described in point 2.7.4)
Yes

2.7.7 The Company has prepared a Declaration on Remuneration and presented it to the
General Meeting.

No

The amendment to the Act on Credit Institutions and Financial Enterprises — in line with the relevant
European Union directive — introduced a number of provisions that placed tighter restrictions on the
freedom to make decisions on remuneration than under the previous legislation, and credit institutions
were obliged to comply with these requirements by 31 May 2011 at the latest. Accordingly, the Bank’s
General Meeting and Board of Directors provided for the drafting of a Remuneration Policy for OTP
Bank Plc. and the Bank Group, which brought about a significant change to the existing remuneration
structure.

The purpose of the Bank Group’s Remuneration Policy is, remaining within the limits of the Bank
Group's risk-bearing capacity, to recognise and provide motivational support for the achievement of
Bank and Group-level results by the management and holders of key positions at OTP Bank, and the
managers of subsidiaries in the Bank Group.

The Bank Group's Remuneration Policy applies to the members of OTP Bank PIc's Board of Directors
and Supervisory Board, and — among the staff in an employment relationship with OTP Bank Plc — the
members of the Bank’s Management (Chairman & CEO and the deputies thereof), and managers who
materially influence the Bank's risk profile and its profit, managers who perform special executive
functions, managers with control functions, all managers whose salaries are in the same pay scale as
that of the managers who are subject to the Remuneration Policy due to their function, and dealers in
the treasury trading department. Among the managers employed by the subsidiaries of the Bank
Group that are subject to consolidated supervision, the subsidiaries’ chief executive officers, and in the
case of certain subsidiaries their level-2 (deputy) managers, and the managers of certain foreign



subsidiary banks with special management and decision-making authority determined by the
provisions of relevant national legislation. The resolution on the persons to whom the Bank Group’s
Remuneration Policy applies is made by the Bank’s Board of Directors.

The members of the Board of Directors and the Supervisory Board receive an honorarium of a fixed
amount for their work in this capacity, and do not receive performance-based remuneration.

For the other personnel included in the scope of the Remuneration Policy, the remuneration is
composed of fixed and performance-based components. The proportions of fixed and performance-
based components of remuneration are determined by the Bank’s Board of Directors based on the
function, size and complexity of the unit being managed.

The most important basic principle of the Bank Group's Remuneration Policy is that the extent of
performance-based remuneration — subject to a preliminary and retrospective assessment of the
risks — depends on the extent to which Bank Group/Bank/Subsidiary-level and individual targets are
met.

In the case of managers in an employment relationship with OTP Bank Plc., the evaluation of
performance, besides an assessment of the return on risk-weighted assets (RORAC) indicator for the
given activity, takes place on the basis of the criteria used to measure individual performance
(financial indicators and indicators of the quality of work performance). In the case of managers at
subsidiaries in the Bank Group the evaluation of performance takes place in a differentiated manner,
in keeping with the characteristics of the companies' activities. The target values of the indicators are
determined by the Bank’s Board of Directors on the basis of the effective financial plan for the given
year.

The performance evaluation-based, variable remuneration takes the form of a cash bonus and —
where permitted by national legislation — a preferentially-priced share package, in equal proportions.
At all the members of the Bank Group, the share-based part of the variable remuneration is provided
to the employees concerned by OTP Bank Plc.

In keeping with the Credit Institutions Act, as a general rule, payment of 60% of the variable
remuneration is staggered over a period of three years, during which period the deferred amount is
determined annually in equal proportions. Determination of eligibility to receive the deferred
instalments takes place on the basis of a retrospective assessment of the risks. The assessment of
the risks is based both on quantitative criteria used to measure prudent operation, and on qualitative
evaluation criteria. Based on the assessment of the risks related to the activities of the employees
concerned, the deferred part of the performance-based remuneration may be reduced or withheld
completely. A further prerequisite for entittement to the deferred part is a continuing employment
relationship.

The remuneration of the members of the Supervisory Board and the Board of Directors, which is
determined in a resolution of the General Meeting, is public, while with respect to the remuneration
policy, OTP Bank complies with its public disclosure obligation in accordance with the provisions of
Govt. Decree 234/2007 (I1X. 4.).

The Declaration on Remuneration contains the remuneration of certain members of the Board
of Directors, the Supervisory Board, and the management.

No

See the previous point.

2.8.1 The Board of Directors or the committee operated by it is responsible for the supervision
and direction of the Company’s entire risk management operations.
Yes

The Board of Directors verifies the efficiency of risk management procedures at specific
intervals.
Yes



The Board of Directors took the necessary steps to identify key risk areas.
Yes

2.8.3 The Board of Directors formulated the principles pertaining to the internal control system.
Yes

The internal control system, which has been established by the management, ensures that the
risks to which the Company is exposed are managed and that the Company’s objectives are
attained.

Yes

2.8.4 When formulating the internal control system, the Board of Directors took into account
the criteria specified in point 2.8.4.
Yes

2.8.5 The management is responsible for establishing and maintaining the internal control
system.
Yes

A 2.8.6 2.8.6 The company created an independent internal audit function, which is under
obligation to report to the Audit Committee / Supervisory Board.
Yes

The internal audit group reported, at least once, to the Audit Committee / Supervisory Board
about the operation of risk management, the internal control mechanisms, and the corporate
governance functions.

Yes

A 2.8.7 The internal audit activity is performed by internal audit on the basis of a mandate given
by the Audit Committee / Supervisory Board.
Yes

Internal audit is organisationally separate from operative management.
Yes

2.8.8 The internal audit plan was approved by the Board of Directors (Supervisory Board) upon
the recommendation of the Audit Committee.
Yes

2.8.9 The Board of Directors prepared a report for shareholders on the operation of internal
controls.
Yes

The Board of Directors formulated its rules of procedure in respect of receiving and processing
reports on the operation of internal controls and preparing its own reports.
Yes

2.8.11 The Board of Directors identified the key deficiencies of internal controls and reviewed
and re-evaluated the relevant activities.
Yes

2.9.2 The Board of Directors, the Supervisory Board and the Audit Committee were notified
when the auditor’'s mandate, by its nature, may have incurred considerable expenditure, may
have given rise to a conflict of interest or may have had any other material impact on business
operations.

Yes



2.9.3 The Board of Directors notified the Supervisory Board if it gave a mandate to an audit
company or an external audit expert in respect of an event that has a material impact on the
Company’s operation.

Yes

The Board of Directors specified in advance, in aresolution, the events that may be considered
to have a material impact on the Company’s operation.
Yes

A 3.1.6 The company published on its website the tasks delegated to the Audit Committee, and
the committee’s objectives, rules of procedure and composition (specifying the members’
names, a brief CV and the date of appointment).

No

The Audit Committee supported the work of OTP Bank Plc.’s Supervisory Board and performed the
functions of formulating opinions, making evaluations and making recommendations.

However, in view of the exceptions specified in the Credit Institutions Act and the Capital Market Act,
and based on experience gained over the past few years, at the General Meeting held on 29 April
2011 a proposal was made to dissolve the Committee. Experience has shown that under the dual
governance system the Supervisory Board has the authority and duties necessary for fully performing
the tasks of the Audit Committee, and therefore, in the interest of simplifying operation and rendering it
more efficient the General Meeting resolved to formally terminate operation of the Committee. At the
same time, it made a rule on the separate recording of votes cast by the independent members of the
Supervisory Board in decisions made when exercising the powers ascribed to the Audit Committee in
the Companies Act and the Capital Market Act.

A 3.1.6.1 The company published on its website the tasks delegated to the Nomination
Committee, and the committee’s objectives, rules of procedure and composition (specifying
the members’ names, a brief CV and the date of appointment).

No

A Nomination Committee has not been established at the Bank.

See also: point 3.3.1.

A 3.1.6.2 The company published on its website the tasks delegated to the Remuneration
Committee, and the committee’s objectives, rules of procedure and composition (specifying
the members’ names, a brief CV and the date of appointment).

Yes

A 3.2.1 The Audit Committee / Supervisory Board oversaw the effectiveness of risk
management, the operation of the internal control system and the internal audit activity.
Yes

A 3.2.3 The Audit Committee / Supervisory Board received accurate and detailed information
about the work schedule of the internal auditor and the independent auditor, and received a
copy of the report by the auditor on the problems identified during the audit.

Yes

A 3.2.4 The Audit Committee / Supervisory Board asked the new nominee for auditor to submit
a disclosure declaration as specified in 3.2.4.
Yes

A 3.3.1 The Company has a Nomination Committee.

No

The Company does not have a Nomination Committee; however, in respect of the members of the
management — the Chairman & CEO and the deputy CEOs — the Bank’s Board of Directors exercises
control partly because it exercises employer’s rights in respect of the Chairman & CEO and - in
accordance with the Bylaws of the Company — the Board of Directors exercises the employer’s rights
by way of the Chairman & CEO in respect of the deputy CEOs, with the proviso that the Board of
Directors must receive prior notice of the appointment and dismissal of such persons.

In addition, Act CXIl of 1996 (Credit Institutions Act) contains strict requirements in respect of persons
who are appointed to an executive position, and compliance therewith is verified by the State Financial



Supervisory Authority within the scope of its right to exercise preliminary approval, which is necessary
for the appointment.

3.3.2 The Nomination Committee prepares the way for changes in personnel.
No
See the comments under point 3.3.1 above.

The Nomination Committee reviewed the procedures pertaining to the selection and
appointment of the members of the management.

No

See the comments under point 3.3.1 above.

The Nomination Committee evaluated the activities of board members and the members of the
management.

No

See the comments under point 3.3.1 above.

The Nomination Committee examined all proposals concerning the nomination of board
members that were proposed by the shareholders or by the Board of Directors.

No

See the comments under point 3.3.1 above.

3.4.1 The Company has a Remuneration Committee.
Yes

3.4.2 The Remuneration Committee has submitted a proposal regarding the remuneration
system of the boards and the management (amount and structure of remuneration for each
person), and oversees this process.

Yes

3.4.3 The remuneration of the management has been approved by the Board of Directors based
on the proposal of the Remuneration Committee.
Yes

The remuneration of the Board of Directors is approved by the General Meeting upon the
recommendation of the Remuneration Committee.
Yes

The Remuneration Committee has also checked the system of share options, cost
reimbursements and other contributions.
Yes

A 3.4.4 The Remuneration Committee formulated proposals with regard to the principles of
remuneration.
Yes

A 3.4.4.1 The Remuneration Committee formulated proposals with regard to the remuneration
of individual persons.
Yes

A 3.4.4.2 The Remuneration Committee reviewed the terms and conditions of contracts that
were concluded with the management.

No

A review of the terms of contracts concluded with members of the management does not fall within the
remit of the Remuneration Committee.

A 3.4.4.3 The Remuneration Committee checked if the Company has satisfied the obligation of
disclosure regarding executive remuneration issues.
Yes



3.4.7 The majority of the members of the Remuneration Committee are independent.
Yes

3.5.1 The Board of Directors has disclosed its reasons for merging the Remuneration and the
Nomination Committee.

No

The Company operates a Remuneration Committee; it does not operate a Nomination Committee.
See the comments under point 3.3.1 above.

A 3.5.2 The Board of Directors performed the tasks of the Nomination Committee and issued a
statement on its reasons for doing so.

No

The Company operates a Remuneration Committee; it does not operate a Nomination Committee.
See the comments under point 3.3.1 above.

A 3.5.2.1 The Board of Directors performed the tasks of the Remuneration Committee and
issued a statement on its reasons for doing so.

No

The Remuneration Committee performed its own tasks.

4.1.1 The Board of Directors, in its disclosure guidelines, has determined the principles and
procedures that ensure that all material information that has a significant bearing on the
Company and on the price of its shares is published and is accessible accurately, in full and in
good time.

Yes

A 4.1.2 In the course of providing information, the Company has ensured that all shareholders
and market participants receive equal treatment.
Yes

4.1.3 The Company’'s disclosure guidelines include electronic and internet disclosure
procedures.
Yes

The Company’s website has been created with due regard to the disclosure guidelines, and
with a view to providing appropriate information to investors.
Yes

4.1.4 The Board of Directors has assessed the effectiveness of disclosure processes.
Yes

4.1.5 The Company publishes its corporate events calendar on its website.
Yes

4.1.6 The Company, in its annual report and on its website, has provided information to the
public about its strategic goals and about its guidelines related to its core activity, business
ethics and its various stakeholders.

Yes

4.1.8 The Board of Directors has stated in its annual report the other mandates, together with
the type and volume of such mandates, that the entity that audits the Company’s annual
financial statements has received from the Company and its subsidiaries.

Yes

4.1.9 The Company, in its annual report and on its website, has disclosed information
pertaining to the professional careers of members of the Board of Directors, the Supervisory
Board and the management.

Yes



A 4.1.10 The Company provided information about the internal organisation and operation of
the Board of Directors and the Supervisory Board.

No

The Company’s website provides information about the operation of its management bodies in the
Bylaws.

See also: point 2.7.2.

A 4.1.10.1 The Company provided information about the work of the Board of Directors and the
Management Committee, and the criteria applied when evaluating the individual members.

No

See above.

4.1.11 The Company has published in its annual report and on its website a Declaration on
Remuneration, which describes the remuneration guidelines used and, specifically, the
guidelines pertaining to the remuneration of members of the Board of Directors, the
Supervisory Board and the management.

No

See the comments under point 2.7.7 above.

4.1.12 The Board of Directors has published risk management guidelines which discuss the
internal control system, and the risk management principles and rules, and provide an
overview of major risks.

Yes

4.1.13 In order to provide information to market participants, the Company publishes its report
on corporate governance once a year, when the annual report is published.
Yes

4.1.14 The Company publishes on its website the guidelines pertaining to securities trading in
respect of the Company’s shares by persons classified as insiders.
Yes

The Company, in its annual report and on the Company’s website, has disclosed information
about the stakes held in the Company’s securities and in its share-based incentive system by
members of the Board of Directors, the Supervisory Board and the management.

Yes

4.1.15 The Company has published in the annual report and on the Company’s website the
relationship of members of the Board of Directors and the management with any third parties
that may have an impact on the Company’s operation.

Yes



Level of compliance with the recommendations

The Company must specify whether it applies the relevant recommendation of the FTA or not.
Yes

J 1.1.3 The Company has an organisational unit that deals with investor relations.
Yes

J 1.2.1 The Company has published on its website the summary related to its General Meetings and
shareholder voting rights (including voting by proxy).
Yes

J 1.2.2 The Company’s Bylaws are accessible on the Company’s website.
Yes

J 1.2.3 The Company’s website contains the information specified in point 1.2.3 (regarding the cut-off
date in respect of corporate events).
Yes

J 1.2.4 The Company has published on its website the information and documents regarding the
General Meeting as specified in point 1.2.4 (invitation, proposals, resolution proposals, resolutions,
minutes).

Yes

J 1.2.5 The Company held its General Meeting by ensuring that as many shareholders can attend as
possible.
Yes

J 1.2.6 The Company published the addenda to the agenda items within five days of their receipt, in a
manner that is identical to the manner of publishing the original invitation to the General Meeting.
Yes

J 1.2.7 The voting procedure used by the Company ensured that the decision by the owners is
determined unequivocally, clearly and quickly.
Yes

J 1.2.11 The Company, upon the shareholders’ request, forwarded information pertaining to the
General Meeting electronically as well.
Yes

J 1.3.1 The Company’s General Meeting accepted the chairman of the General Meeting prior to the
actual discussion of the agenda items.
No

J 1.3.2 The Board of Directors and the Supervisory Board were represented at the General Meeting.
Yes

J 1.3.3 The Company’s Bylaws allow the invitation of a third party to the Company's General Meetings
upon the initiative of the Chairman of the Board of Directors or the shareholders of the Company, and
such third party may participate with advisory right and comment on the relevant agenda item.

Yes

J 1.3.4 The Company did not restrict the right of owners who participate in the General Meeting to ask
for information, to comment and to submit a motion and did not set any preconditions in respect of
such right.

Yes



J 1.3.5 The Company published on its website within three days its responses to questions that it was
unable to answer satisfactorily at the General Meeting. The Company published an explanation in
respect of questions that it refused to answer.

Yes

J 1.3.6 The chairman of the General Meeting and the Company ensured that responses to questions
asked at the General Meeting did not violate any statutory or stock exchange regulations pertaining to
the provision of information and disclosure and ensured that such provisions are observed.

Yes

J 1.3.7 The Company published a press release and/or held a press conference about the decisions of
the General Meeting.
Yes

J 1.3.11 The Company’s General Meeting makes decisions about amendments to the Bylaws in
separate resolutions.
Yes

J 1.3.12 The Company published the minutes of the General Meeting containing the Company’s
resolutions, the description of the resolution proposals and all material questions and answers
concerning the resolution proposals within 30 days after the General Meeting.

Yes

J 1.4.1 The Company, within 10 working days, paid dividends to shareholders who have provided all
necessary information and documents.
Yes

J 1.4.2 The Company published its guidelines concerning solutions for preventing hostile takeovers
directed at the Company.
No

J 2.1.2 The rules of procedure of the Board of Directors contain the organisational structure of the
Board of Directors, tasks related to the preparation and execution of the meetings and the formulation
of resolutions and other issues related to the operation of the Board of Directors.

Yes

J 2.2.1 The Supervisory Board provides a detailed description in its rules of procedure and work plan
of the operation and tasks of the board, as well as of the administrative rules and procedures that the
Supervisory Board follows.

Yes

J 2.3.2 The board members had access to the proposals of the given meeting at least five days before
the given meeting.
Yes

J 2.3.3 The rules of procedure stipulate the regular and occasional participation in the board meetings
of non-board members.
Yes

J 2.4.1 The members of the Board of Directors were selected in a transparent manner, and information
pertaining to the candidates were disclosed at least five days before the General Meeting.
Yes

J 2.4.2 The composition and headcount of the boards complies with the stipulations of point 2.4.2.
Yes

J 2.4.3 In the orientation program of the Company, newly elected non-executive board members were
able to learn about the structure and operation of the Company and their tasks as board members.
Yes



J 2.5.2 The division of the tasks of the chairman and the CEO is stipulated in the key documents of the
Company.
Yes

J 2.5.3 The Company provided information about how it ensures that the Board of Directors remains
objective in its evaluation of the management activities in the event that the position of Chairman &
CEO is combined.

No

J 2.5.5 No member of the Company’s Supervisory Board held a position on the Company’s Board of
Directors or in the management in the three years prior to his/her nomination.
No

J 2.7.5 The remuneration policy of the Board of Directors, the Supervisory Board and the management
serves the purposes of the Company and therefore the strategic objectives of shareholders.
Yes

J 2.7.6 Members of the Supervisory Board receive a fixed remuneration no portion of which is tied to
the share price.
Yes

J 2.8.2 The Board of Directors elaborated risk management principles and basic rules together with
the members of the management who are responsible for planning, operating and supervising risk
management processes and for the incorporation thereof into the Company’s daily operation.

Yes

J 2.8.10 When evaluating the internal control system, the Board of Directors took into account the
criteria specified in 2.8.10.
Yes

J 2.8.12 The Company’s auditor assessed and evaluated the Company’s risk management systems
and the risk management activities of the management and submitted a relevant report to the Audit
Committee / Supervisory Board.

Yes

J 2.9.1 The rules of procedure of the Board of Directors include the procedure to be followed when the
services of an external consultant are used.
Yes

J 2.9.1.1 The rules of procedure of the Supervisory Board include the procedure to be followed when
the services of an external consultant are used.
Yes

J 2.9.1.2 The rules of procedure of the Audit Committee include the procedure to be followed when the
services of an external consultant are used.
No

J 2.9.1.3 The rules of procedure of the Nomination Committee include the procedure to be followed
when the services of an external consultant are used.
No

J 2.9.1.4 The rules of procedure of the Remuneration Committee include the procedure to be followed
when the services of an external consultant are used.
No

J 2.9.4 The Board of Directors may invite the Company’s auditor to attend its meetings where the
agenda items of the General Meeting are discussed, with advisory right.
Yes



J 2.9.5 The Company’s internal audit organisation cooperated with the auditor in order to ensure the
effective execution of the audit.
Yes

J 3.1.2 The chairman of the Audit Committee regularly informs the Board of Directors of the individual
meetings of the committee, and the committee prepares at least one report each business year for the
executive body and the Supervisory Board.

No

J 3.1.2.1 The chairman of the Nomination Committee regularly informs the Board of Directors of the
individual meetings of the committee, and the committee prepares at least one report each business
year for the executive body and the Supervisory Board.

No

J 3.1.2.2 The chairman of the Remuneration Committee regularly informs the Board of Directors of the
individual meetings of the committee, and the committee prepares at least one report each business
year for the executive body and the Supervisory Board.

Yes

J 3.1.4 The Company’s committees consist of members who have appropriate abilities, expertise and
experience for carrying out their tasks.
Yes

J 3.1.5 The rules of procedure of the Company’s committees contain the stipulations specified in point
3.1.5.
Yes

J 3.2.2 The members of the Audit Committee / Supervisory Committee received comprehensive
information on the Company’s accounting, financial and operating characteristics.
Yes

J 3.3.3 The Nomination Committee prepared at least one evaluation for the chairman of the Board of
Directors about the operation of the Board of Directors and the work and performance of individual
members of the Board of Directors.

No

J 3.3.4 The majority of the members of the Nomination Committee is independent.
No

J 3.3.5 The Nomination Committee’s rules of procedure include the stipulations specified in 3.3.5.
No

J 3.4.5 The Remuneration Committee ensures that a declaration on remuneration is prepared.
No

J 3.4.6 The Remuneration Committee consists only of the non-executive members of the Board of
Directors.
Yes

J 4.1.4 The Company'’s disclosure guidelines include at least the stipulations set out in point 4.1.4.
Yes

In the annual report the Board of Directors informs shareholders of the results of its study concerning
the effectiveness of disclosure processes.
Yes

J 4.1.7 The Company prepares its financial statements in accordance with IFRS principles.
Yes

J 4.1.16 The Company prepares and publishes its statements in English as well.
Yes



5/3/2014

1.) Amendments related to Act V of 2013 on the Civil Code (Bylaws [sections 1.2; 5.6;
8.11; 8.18; 8.33; 8.35; 9.5; 9.12; 11.2; 11.3; 11.8; 12.2; 12.5; 12.7; Article 12/A.5])

Bylaws, subsection 1.2

“1.2.  The registered office of the Company: 1051 Budapest, Nador u. 16.

The list of the Company’s permanent establishments and branch offices is contained
in annex 2 of the Bylaws.”

New paragraph of subsection 5.6 of the Bylaws:

“‘Anyone may inspect the contents of the Share Register. The possibility of inspection
— in the case of a specific, prior written request to this effect, at a time agreed on in
advance — is assured by the Company, on a continuous basis during working hours,
at its head office. Any person in relation to whom the share register contains existing
or deleted data may request a copy of the part of the share reqister that relates to him
or her. The copy shall be released to the person entitled thereto within five days, free
of charge.”

First paragraph of subsection 8.11 of the Bylaws:

“8.11 Shareholders representing at least 1% of the votes may —provided-they-indicate
the-reason; — subject to observation of the rules pertaining to the level of detail of the
agenda — request, in writing, that the Board of Directors put a particular issue on the
agenda of the convened General Meeting. The minority shareholders may exercise
this right within eight days after the announcement of the General Meeting. The Board
of Directors must put the motion on the agenda of the General Meeting and publish it
within eight days in accordance with Article 15.”

Section 8.18 of the Bylaws:

“8.18 If the duly convened General Meeting is-still-doees-not quorate,-after-one-hour

has-passed-since-the-starting-time-indicated-in-the-invitation, the-General-Meeting-that
is—reconvened-for-this—one-hourlater—point-in-time the repeat General Meeting
shall be quorate in respect of the matters listed on the original agenda, regardiess-of
represented by the attendees. If a proposal is on the agenda of the General Meeting
regarding the delisting of the shares on all regulated markets (hereinafter: total
delisting) the reconvened General Meeting shall have a quorum with regard to this
agenda item if the shareholders holding more than half of the votes represented by
the voting shares are presented thereat.”



Subsection 20 and new subsection 23 of section 8.33 of the Bylaws:

“20. a non-mandatery decision concerning the guidelines and framework for a long-
term salary and incentive scheme for executive officers, supervisory board members
and executive employees (Remuneration Guidelines);”

“23. provision of financial assistance to a third party for the acquiring of shares issued
by the company; (qualified majorit

Section 8.35 of the Bylaws:

“8.35. The request for a judicial review of an unlawful resolution shall be lodged

against the Company within-thirty-days—after such-resolution-has-beenlearned-of
within thirty days from the learning of the resolution, or from the time when the person
lodging such request could have learnt of the resolution. After the expiry of a one-year
nmeté,uda-y forfeiture deadllne from the passmg of the resolution, the—FeseLunen—may

a%lam%r—he—hasaet—leamed—the#eef SUIt may not be Iaunched ?

Second paragraph of section 9.5 of the Bylaws:

“In connection with the approval of the financial statements the Supervisory Board
makes a proposition to the General Meeting on the evaluation of the work of the
members of the Board of Directors in the previous financial year, and on the granting
of any discharge of liability to the members of the Board of Directors. Granting a
discharge from liability constitutes the General Meeting’s verification that the
members of the Board of Directors in question have performed their work during the

period under—review—bygiving—prierityto—in _accordance with the interests of the

Company.

Section 9.12, subsection a), of the Bylaws:

“a.) The Board of Directors shall pass its resolutions — with the exception of qualified
cases specified in the Credit Institutions Act and in the Board of Directors’ rules of

procedure — by-simple—majority—vote-by a simple majority vote of the attendees. In
e 4 f the Chai ~hicf E ; hall decide.

Section 11.2 of the Bylaws:

“11.2.The members of the Supervisory Board shall be elected by the General Meeting
upon its decision uniformly either for an indefinite period or for three years; in the
latter case the mandate will end with the general meeting closing the third economic
year following the election. The period of office of a new member elected during this
time shall last until the election of the Supervisory Board. The members of the Board



of Directors, their elese-relatives, and the employees of the Company may not be
elected as members of the Supervisory Board by the General Meeting.

Section 11.3 of the Bylaws:

“11.3 In_the absence of a provision of the Bylaws to the contrary, approved by the
Works Council operating at the Company, and;-in-the-absence-ofan-agreement-to-the

contrarybetween-itand-the Board-of Directors, the employees; shall be entitled to
participate, via the Supervisory Board, in the supervision of the Company’s operation.

In this case 1/3 of the members of the Supervisory Board shall be the representatives
of the employees. Rules pertaining to the nomination of employee members of the
Supervisory Board and the initiation of their removal shall be defined by the Works
Council operating within the Company.”

Section 11.8 of the Bylaws:

“11.8.The Supervisory Board shall control the management of the Company. In the
framework of this activity, the Supervisory Board may request reports or information
to be provided by members of the Board of Directors and executive-employees of the
Company, which request shall be complied with in a reasonable time but within eight
days at the latest. The Supervisory Board may inspect, or cause to be inspected by
an expert, the Company’s books and documents. The General Meeting shall make a
decision on the report prepared according to the Accounting Act and the use of the
profit after tax only in possession of the written report of the Supervisory Board.”

Section 12.2 of the Bylaws:

“12.2 No shareholder of the Company, and no member of the Board of Directors or
Supervisory Board, nor his or her elese relative (Civil Code-Article-685-b-Article 8:1
para. (2)) erlife-parther—or may be elected as auditor, and_nor, furthermore, may any
staffimember—employee of the Company, during the existence of such legal
relationship, and for a period of 3 years following the termination of this capacity of
theirs-his/hers.”

Section 12.5 of the Bylaws:

“12.5. The auditor may inspect the Company s beeks—ﬁnane}al—deewaqen%s—een#aets-

documents, accounting records, and books! may request additional mformatlon from
the members of the Board of Directors and the Supervisory Board and from the

Company’s employees, and may examine the Company’s payment account, cash
desk, securities and commodity holdings, as well as its contracts. The auditor shall



exercise this entitlement in co-operation with the Company’s independent internal
audit unit.”

Section 12.7 of the Bylaws:

“12.7. The auditor shall inform the Supervisory Board and initiate a convening of the
General Meeting via the Board of Directors if he/she detects
a.)that a-significant-decrease-a_change in the assets of the Company of such an
extent as to jeopardise the satisfaction of claims against the Company may-be
expected;
b.)any fact that entails the liability of the members of the Board of Directors, or of
the members of the Supervisory Board.

Section 12.A.5 of the Bylaws:

“12/A 5. An executive officer, or direct-relative of his/hers er-hislife—parther may,
subject to the conditions stipulated in the Civil Code,, the Credit Institutions Act and
the Capital Markets Act, conclude a contract for the use of the services offered by the
Company.

2.) Amendments related to Act CCXXXVII of 2013 on Credit Institutions and Financial
Enterprises (Bylaws [sections 8.33; 9.13; 11.11, as well as Article 11/A.])

Subsections 7. and 8. of section 8.33 of the Bylaws:

“7. the election of the members of the Board of Directors, the Supervisory Board and
of the Audit Committee, as well as of the permanent auditor (hereinafter: auditor), the
determination of their remuneration, as well as the determination of the material
content of the contract to be concluded with the auditor;

In the event that the minimum number, determined in the Bylaws, of members of one
of the governing bodies is not elected, a decision shall be made, pursuant to section
8.19. of the Bylaws, to hold a continued General Meeting with regard to this point of
the agenda.”

“8. The recall of members of the Board of Directors and, the Supervisory Board, and
the Audit Committee, as well as of the auditor; (qualified majority);

More than one third of the members of the Board of Directors and the non-executive
members of the Supervisory Board may be recalled within a 12-month period only if a
shareholder holds more than 33% of the shares issued by the Company that have
been obtained by the shareholder by way of a public purchase offer.”



New sub-subsection iv) of subsection a) of Section 9.13 of the Bylaws:

“iv) perform the tasks referred to its authority by the Credit Institutions Act. in
particular:

- maintaning the integrity of accounting and financial reporting system;

- adopting appropriate strategy and determine risk tolerance level for each involved
business unit;

- stipulating risk limits;

- providing the necessary resources to manage risk, for the valuation of assets, the use
of external credit ratings and the use of internal models.”

Section 11.11 of the Bylaws:

“11.11. Mlnutes must be taken of the meetlngs of the Supervisory Board Wl%brpespeet

The Superwsory Board must hold meetlngs on at Ieast 6 occasions each year. A
meeting must also be convened if this is requested by one member of the
Supervisory Board, at least two members of the Board of Directors, or by the auditor,
in writing, with an indication of the reason and the purpose.”

New Article 11/A of the Bylaws:
“Article 11/A
Audit Committee

11/A.1. The Company’s General Meeting elects a minimum 3-member Audit

Committee from among the independent members of the Supervisory Board. At least
one member of the Audit Committee must have a professional accounting or auditing
qualification.

11/A.2. The Audit Committee assists the Supervisory Board in the auditing of the

financial reporting system, in the selection of an auditor and in cooperating with the
auditor.

11/A.3. The Audit Committee is deemed guorate if more than half of its members are
present. The Audit Committee passes its resolutions with a simple majority of votes of
the attendees. The detailed rules governing the operation of the Audit Committee are
contained in its rules of procedure, which is approved by the Supervisory Board.

11/A.4. The personal composition of the Audit Committee effective at the time of the
incorporation in a unified format of the Bylaws-amendment is contained in annex 1 of
the Bylaws, which is drawn up by the legal representative performing the

incorporation in a unified format.




3.) Other amendments that are of a clarifying nature or that are advisable for practical
reasons

[Bylaws Preamble, and sections 5.6; 5.7; 5.12; 5.13; 6.1; 6.5; 6.6; 6.7; 8.4; 8.11; 8.12; 8.13;
8.15; 8.16; 8.33; 9.7; 9.12; 9.13; 9.18; 11.2; 11.5; 11.6; 11.12; 12.1; 12.6; 12/A.2; 12/A.3;
13.6; 13.8; 13.12, as well as Articles 16, 17 and 18])

Preamble of the Bylaws:

“‘concerning the main rules of the structure and operation of OTP Bank Plc.
(hereinafter: “Company”) provided for in Act NM-of 2006-on-Economic-Associations
thereinafter—“Companies-Act?), , V of 2013 on the Civil Code (hereinafter: Civil Code)
in Act GXH-of1996CCXXXVII of 2013 on Credit Institutions and Financial Enterprises
(hereinafter: “Credit Institutions Act”’) and in Act CXX of 2001 on the Capital Market
(hereinafter: “Capital Markets Act”) as well as in Act CXXXVIII of 2007 on Investment
Firms and Commodity Dealers and on the Regulations Governing their Activities
(hereinafter: “Investment Services Act”) established in accordance with the decision
of the Founders of the Company, and on the decisions taken with a qualified majority
of its General Meetings, as well as on the decision of the Board of Directors.

Subsection f) of the first paragraph of section 5.6 of the Bylaws:
f)the-date-of-the-share-purchase(deleted)’;

Fourth paragraph of section 5.6 of the Bylaws:

“As an annex to the Share Register, the Company's Board of Directors shall keep the
information required to identify the indirect interest — calculated as defined in
Schedule 4-3 of the Credit Institutions Act — held in the Company by shareholders
possessing at least a 5% ownership share ervotingright.”

Section 5.7 of the Bylaws:

“5.7. The entry into the Share Register of the shares may be requested by the
transferee from the Board of Directors in a private deed bearing full probative force in
accordance with Act Il of 1952 on Civil Proceedings — with a request containing the
data referred in 5.6. — at any time after the share transfer in its favour. The written
application shall be accompanied with a certificate of ownership issued with a content
in accordance with the applicable laws by the investment firm or credit institution
holding the securities account of the shareholder, certifying the ownership of the
shares, and furthermore, if the share transfer requires the prior approval of the

Hungarian—Financial-Supervisory—Authority National Bank of Hungary (hereinafter:
Supervisory Authority), then the prior approval of the Supervisory Authority.”



Section 5.12 of the Bylaws:

“5.12. No one may have a shareholding in the Company on the basis of shares
existing or acquired in spite of the restrictions stipulated in the law or_in the Bylaws;
no shareholder’s rights may be enforced with such shares in respect of the Company.

Section 5.13 of the Bylaws:

“5.13. Treasury shares may be acquired by the Company in accordance with the rules
of the Companies—Act-Civil Code. Authorisation by the General Meeting is not
required for the acquisition of treasury shares if such is necessary in order to prevent
imminent injury to which the Company is directly exposed (this provision is not
applicable in the case of a public purchase offer aimed at buying up the Company’s
shares), as well as if the Company acquires the treasury shares as part of a judicial

procedure aimed at the settlement of a claim to which the Company is entitled or in
the course of transformation.”

Section 6.1 of the Bylaws:

“6.1. In the absence of a provision of these Bylaws to the contrary, the shareholders
may exercise their rights and shall fulfil their obligations in accordance with the
Companies-Act-Civil Code and the other applicable laws.”

Section 6.5 of the Bylaws:

“6.5. The minutes prepared on the general Meeting shall be published as is set out in
Article 15, concurrently with the submission thereof to the Court of Registration. Any
shareholder may require from the Board of Directors a copy or an excerpt of such

m|nutes Upnon—the -\ en-reague 'a ha hareholde he Combany hag end-the

Section 6.6 of the Bylaws:

“6.6. The shareholders and the capital market shall be informed on the operation and
business activity of the Company at the general meetings and through the
documentation prepared on the general meetings and any other announcements
under the Capital Markets Act, Investment Services Act and regulations of the
Budapesti Ertékt6zsde Zrt. (Budapest Stock Exchange, hereinafter: “BSE”). Business
books and other documents of the Company qualify as business secrets under the
Companies-ActCivil Code and the shareholders may not inspect them.



Section 6.7 of the Bylaws:

Section 8.4 of the Bylaws:

“8.4. The Company requests Kézponti Elszamoléhaz és Ertéktar Zartkoriien Milkodd
Részvénytarsasag (Central Clearinghouse and Depository Budapest Ltd.)
(hereinafter: Keler Zrt.) to identify the owners for the purposes of the General Meeting

(including any repeated General Meeting), which is a corporate event. The date of

identifying the owners may fall only between the 7" (seventh) and 5™ (fifth) trading

days prior to the General Meeting (including any repeated General Meeting). The

rules of ownership identification are contained in the effective regulations of Keler Zrt.

The Company, at 42-e’cleck-noon 18.00 hours Budapest time on the second working
day before the General Meeting (including any repeated General Meeting), deletes all
data in the Share Register and at the same time registers the results of the owner
verification in the Share Register and closes it with the results of the owner
verification. Thereafter any note related to the holding of the shareholder may be
made at the earliest on the working day following the closure of the General Meeting,

or following the day of the non-quorate General Meeting.

Second paragraph of section 8.11 of the Bylaws:

Shareholders representing at least 1% of the votes may submit in writing a draft
resolution metion to the Board of Directors in respect of the agenda item that was
announced in the invitation or was submitted by the shareholders in writing to the
Board of Directors in accordance with the provisions of this section. The minority
shareholders may exercise this right within eight days after the announcement of the
General Meeting is published. The Board of Directors announces the draft resolution
metion in accordance with Article 15, and the Chairman of the General Meeting puts it
to a vote at the General Meeting under the relevant agenda item. If the General
Meeting accepts one of the conflicting draft resolutions metiens pertaining to the
same agenda item, the other draft resolutions metiens that contradict the accepted
draft resolutions metiens do not have to be put to a vote.

Section 8.12 of the Bylaws:

“8.12. The General Meeting shall be convened by the Board of Directors. The
Supervisory Board shall convene the General Meeting in the cases specified in the

GCompanies-Act-Civil Code.



Section 8.13 of the Bylaws:

“8.13. The convocation of the General Meeting — in the absence of a provision to the
contrary in the Companies-Act-the Civil Code and the Credit Institutions Act — shall be
published in the manner specified with respect to the notices of the Company at least
30 days prior to the starting date of the planned General Meeting.

Section 8.15 of the Bylaws:

“8.15 The agenda of the General Meeting shall be determined by the Board of
Directors, but it shall put on the agenda the proposal of the shareholders submitted in

accordance with section 8.11. Any issues not included in the announced agenda may

be discussed by the General Meeting only if all the shareholders are present and it
they give their unanimous consent to such.”

Section 8.16 of the Bylaws:

“8.16 The Company shall publish the total number of shares and voting rights at the
date of the convocation, and its proposals related to the matters on the agenda and
the Supervisory Board reports related to them, as well as the resolution proposals, on
the Company’s website, at least twenty-one days prior to the general meeting.”

Subsections 1, 5, 6, 10, 11 and 17 of section 8.33 of the Bylaws:

“1.Unless-the Companies-Actprovides-otherwise-with the exception of cases referred

by these Bylaws to the authority of the Board of Directors, the determination and
amendment of the Bylaws (qualified majority); the General Meeting shall make a

decision about the proposals concerning the amendment of the Bylaws — either
individually or en masse — based on the resolution of the shareholders passed with a
simple majority;

“5. the reduction of the capital, unless the Companies—Act-Civil Code provides
otherwise; (qualified majority);”

“6. deciding on the Company’s transformation,_merger or termination without legal

successor with the proviso that in the case stipulated in subsection iv) of section 9.13.

c) decision on merger falls within the exclusive competence of the Board of Directors
(qualified majority);”

“10. decision — unless the Cempanies-Act-Civil Code provides otherwise — on the
issuance of convertible bonds or of bonds embodying subscription rights;”

(deleted);”

“17. with the exceptions specified in the Companies-Act-Civil Code, decision on the
acquisition of the Company’s own shares;”




Section 9.7 of the Bylaws:

“9.7.  The meetings of the Board of Directors shall be held as necessary, but at least
86 times a year.

Subsection b) and new subsection e) of section 9.12 of the Bylaws:

“b.) The Board of Directors may pass valid resolutions via-telephone,—telex—and-by
means-similar-to-these without holding a meeting if the board members document

their vote — given in respect of the draft resolution sent to them — inaprivate-deed-of
full-conclusive—force and forward it in writing to the registered office of the Company

within 15 days.

“e.) Instead of through personal participation in the meetings, the members of the
Board of Directors may exercise their members’ rights at board meetings by using an

electronic communication device suitable for identifying the member and for assuring
mutual and unrestricted communication between the members.”

Sub-subsection xi) of subsection b) of section 9.13 of the Bylaws:

“xi.) decision on the approval of regulations that determine banking operations at a
fundamental level,_and/or that are referred to its authority by the Credit Institutions
Act. Such regulations shall in particular include:
- the collateral evaluation regulations,
- the risk-assumption regulations,
- the customers rating regulations,
- the counterparty rating regulations,
- the investment regulations,
- the regulations on asset classification, impairment recognition and
provisioning,
- the organisational and operational regulations, which contain the regulations
on the procedure for assessing requests related to large loans,
- the regulations on the transfer of signatory rights;

Sub-subsections i), iii) and iv) of subsection c) of section 9.13 of the Bylaws:

“i.) to decide, in the cases specified in the Companies-ActCivil Code, to accept the
Company’s interim balance sheet, with the prior approval of the Supervisory Board;”

“iii.) to make decisions regarding any change in the Company’s name, registered
office, sites, branches and the Company’s activities — with the exception of its core
activity — and in relation to this, to modify the Bylaws if it is necessary to do so on the

basis of the Companies-Aet-Civil Code or the Bylaws;”

“iv.) to decide on the merger of the Company (if according to the provisions of the act

on alteration, merger and demerger of legal entities the approval of the General
Meeting is not required to the merger)”



Section 9.18 of the Bylaws:

“9.18 The personal composition of the Board of Directors effective at the time of the
incorporation in a unified format of the Bylaws-amendment is contained in the-annex
1 of the Bylaws, which is drawn up by the legal representative performing the
incorporation in a unified format.

Third paragraph of section 11.2 of the Bylaws:

“The majority of the members of the Supervisory Board shall be independent. Those
persons shall be deemed independent who meet the requirements set out in 309§

2)rand-(3)of Companies-Act-Article 3:286-287 of the Civil Code.”

Section 11.5 of the Bylaws:

“11.5. The Supervisory Board shall determine its rules of procedure—which-shall-be
by the G | Mooting.”

New third paragraph of section 11.6 of the Bylaws:

“The Supervisory Board is obliged to add the matters that the auditor has
recommended for discussion to the agenda.”

Section 11.12 of the Bylaws:

“11.12 The personal composition of the Supervisory Board effective at the time of the
incorporation in a unified format of the Bylaws-amendment is contained in the-annex
1 of the Bylaws, which is drawn up by the legal representative performing the
incorporation in a unified format.

Section 12.1 of the Bylaws:

“12.1. The General Meeting of the Company shall choose, for each year, an auditor or
an auditing firm, from among the sworn auditors registered in Hungary that satisfy the
provisions of the Credit Institutions Act. In the case of the selection of an auditing
company, the General Meeting shall be entitled to approve as a part of the main
element of the agreement entered into with the auditor the appointment of the
member, senior officer or employee by the auditing company, who shall be personally
responsible for auditing. The specification of the auditing organisation and of the
approved person is contained in the-annex 1 of the Bylaws, which is drawn up by the
legal representative performing the incorporation of these Bylaws in a unified format.



Section 12.6 of the Bylaws:

“12.6. The auditor shall be invited to the General Meetings of the Company. The

auditor may participate in the meetings of the Supervisory Board in an advisory
capacity, and shall be obliged to participate in such meetings if called upon to do so
by the Supervisory Board.”

Sections 12/A.2. and 12/A.3. of the Bylaws:

“12/A.2. Senior officers must immediately notify the Chairman & CEO if:

a.)they have a gualified-influence—qualifying holding or a controlling influence in
any company as defined in the Credit Institutions Act;

b.) any of his/her close relatives has a qualified-influence gualifying holding or a
controlling influence in any company as defined in the Credit Institutions Act;

c.) after his/her appointment, an event occurred that disqualifies him/her from
serving as a senior officer.

12/A.3. A senior executive may be elected a senior officer or member of the
Supervisory Board in a company whose designated core activity is the same as the

Company’s core activity if the Company holds a qualified-influence-qualifying holding
as defined in the Credit Institutions Act, in the business entity concerned.

Section 13.6, subsection c) of the Bylaws:

“c) the share ownership of the shareholder shall not violate the provisions of the
relevant statutory provisions and of the Bylaws, which circumstance shall be
established through inspection by the Company prior to the payment of dividends.

Section 13.8 of the Bylaws:

“13.8. The Company shall treat the dividend that is to be paid on shares classed as
treasury shares as a share that is due to the shareholders who are entitled to receive
dividends, in proportion to the ratio of the shares held by them (i.e. the Company shall
distribute this among the shareholders who are entitled to receive dividends). At least
10 working days must pass between the publication of the announcement regarding

the Qrocedure of d|V|dend anmen and contalnlng the dwrdend—pe#sha#e—whreh—has

startlng day of dividend payment on the one hand and the first day of d|V|dend

payment on the other. The announcement specifying the extent of the dividend per
share, adjusted by the extent of the dividend paid on shares that are classed as
treasury shares, and which is based on the resolution that provides for the extent of
the dividend, shall be published by the Company, at the latest, on the day of receipt of
the result of the shareholder verification procedure related to the dividend payment as
a corporate event.”



Section 13.12 of the Bylaws:

“13.12 If the conditions for such as stipulated by the law are in place, the Company
may pay an advance dividend in accordance with the provisions of the Bylaws. {the

Article 16 of the Bylaws:
“Article 16

Legal disputes

In any legal disputes between the Company and the shareholder based on the
corporate legal relationship between them, as well as in any procedure aimed at a
judicial review of a resolution of the General Meeting, the Metropolitan—Court
Metropolitan Court of Budapest shall have exclusive competence. In respect of any
legal disputes, the prevailing laws of Hungary shall be applicable.”

Article 17 of the Bylaws:
“Article 17
Miscellaneous

The issues not regulated in these Bylaws shall be governed by the provisions of the
Companies-ActCivil Code, the Capital Markets Act, the Credit Institutions Act and the
Investment Services Act.

The article specification is deleted from Article 18 of the Bylaws and the annexes of
the Bylaws will be listed without an article specification, as follows:

A



Annex 1 Data on the members of the Company’s Board of Directors, Supervisory

Board and Audit Committee, as well as on the Company’s auditor

Members of the Board of Directors:

Dr. Csanyi Sandor

Baumstark Mihaly
Dr. Bird Tibor

Braun Péter

Erdei Tamas Gyérgy

Dr. Gresa Istvan

Hernadi Zsolt

Dr. Kocsis Istvan (under suspension)
Dr. Pongracz Antal



Dr. Utassy Laszlé
Dr. Voros Jézsef

Members of the Supervisory Board:

Members of the Audit Committee:
Auditor:

Annex 2: List of the Company’s permanent establishments and branch offices

The company’s permanent establishment(s)

HU-1013 Budapest, Alagut u. 3. HU-1025 Budapest, Térokvész 1t 1/a.
HU-1011 Budapest, Iskola u. 38-42. HU-1025 Budapest, Torokvész it 87-91.
HU-1027 Budapest, Margit krt. 8-10. HU-1021 Budapest, Hlivosvolgyi ut 138.
HU-1052 Budapest, Deak F. u. 7-9. HU-1024 Budapest, Fény u 11-13.
HU-1051 Budapest Nador u. 6. HU-1054 Budapest (Bank Center), Szabadsag tér 7-
HU-1062 Budapest, Andrassy u. 83-85. 8.

HU-1073 Budapest, Erzsébet krt. 41. HU-1098 Budapest, Lobogé u 18.

HU-1074 Budapest, Rédkoczi ut 84. HU-1188 Budapest, Vasut u 48.

HU-1085 Budapest, Jozsef krt. 33. HU-1183 Budapest, Ull8i ut 440.

HU-1085 Budapest, Jozsef krt. 53. HU-1203 Budapest, Bir6 M u 7.

HU-1095 Budapest, Tinédi u. 9-11. HU-1211 Budapest, Szabadkik&td u 5-7.
HU-1094 Budapest, Ferenc krt. 13. HU-1042 Budapest, AQéd ut 63-65.
HU-1102 Budapest, Koérosi Csoma sétany 6. HU-1131 Budapest, Babér u 9.

HU-1105 Budapest, Romén u. 2. HU-1152 Budapest (P6lus Center), Szentmihaly ut
HU-1113 Budapest, Bartok Béla u. 92-94. 131.

HU-1117 Budapest, Méricz Zsigmond kortér 18. HU-1161 Budapest, Rékosi ut 118.
HU-1111 Budapest, Karinthy Frigyes u. 16. HU-1053 Budapest, Ferenciek tere 11.
HU-1126 Budapest, Bdszorményi ut 9-11. HU-1163 Budapest, Jokai Mér u 3/b.
HU-1055 Budapest, Nyugati tér 9. HU-1134 Budapest, Vaci ut 23-27.
HU-1148 Budapest, Nagy Lajos kirdly ut 19-21. HU-1103 Budapest (Family Center), Sibrik Mikl6s u
HU-1146 Budapest, Thokoly u. 102/b. 30.

HU-1157 Budapest, Zsokavar u. 28. HU-1033 Budapest, Florian tér 15.
HU-1173 Budapest, Ferihegyi u. 93. HU-1075 Budapest, Karoly krt 1.

HU-1181 Budapest, Ull6i u. 377. HU-1136 Budapest, Tatra u 10.

HU-1204 Budapest, Kossuth L. u. 44-46. HU-1151 Budapest, F6 u 64.

HU-1204 Budapest, Kossuth L. u. 84. HU-1037 Budapest, Bécsi ut 154.

HU-1211 Budapest, Kossuth L. u. 99. HU-1055 Budapest, Szent Istvan krt 1.
HU-1221 Budapest, Kossuth L. u. 31. HU-1106 Budapest, Ors vezér tere 25.
HU-1051 Budapest, Bajcsy Zs. u. 24. HU-1066 Budapest, Oktogon tér 3.
HU-1054 Budapest, Bathori u. 9. HU-1107 Budapest, Szavau 7.

HU-1039 Budapest, Heltai tér 9. HU-1138 Budapest, Népfiirdd u 22.
HU-1041 Budapest, Erzsébet u. 50. HU-1222 Budapest, Nagytétényi ut 37-45.
HU-1061 Budapest, Andrassy ut 6. HU-1051 Budapest, Nador u 21.

HU-1054 Budapest, Széchenyi rkp. 19. HU-1131 Budapest, Babéru 7.

HU-1111 Budapest, Szt. Gellért tér 3. HU-1095 Budapest, Koényves K krt 5.
HU-1137 Budapest, Pozsonyi u. 38. HU-1097 Budapest, Konyves K krt 5. B. ép.
HU-1149 Budapest, Bosnyak tér 17. HU-1023 Budapest, Lajos u 21-23.
HU-1062 Budapest, Vaci ut 1-3. HU-1085 Budapest, Kalvin tér 12-13.

HU-1211 Budapest, Kossuth L u 86. HU-1087 Budapest, Kerepesi 1t 9.



HU-1134 Budapest, (Lehel Csarnok) Vaci ut 9-15.
HU-1074 Budapest, Dohany u 65.

HU-1135 Budapest, Lehel ut 74-76.

HU-1077 Budapest, Kiraly utca 49.

HU-1239 Budapest, Bevasarl6 utca 2.

HU-1033 Budapest, Szentendrei utca 115.
HU-1239 Budapest, Eurépa utca 6.

HU-1118 Budapest, Rétkoz utca 5.

HU-1095 Budapest, Soroksari ut 32-34.

HU-1123 Budapest, Alkotas utca 7/b.

HU-1075 Budapest, Karoly krt 25.

HU-1195 Budapest, Vak Bottyan 1t 75. a-c. ép. 1L
em.

HU-1173 Budapest, Pesti ut 5-7.

HU-1087 Budapest, Kényves Kalman koriat 76-1.
HU-1124 Budapest, Apor Vilmos tér 11.
HU-1015 Budapest, Széna tér 7.

HU-1025 Budapest, Szépvolgyi ut 4/b.

HU-1048 Budapest, Kordovan tér 4.

HU-1195 Budapest, Ull6i ut 285.

HU-1149 Budapest, Fogarasi ut 15/b.

HU-1097 Budapest, Kényves Kalman korut 12-14.
HU-1085 Budapest, Jozsef korut 80.

HU-1238 Budapest, Grassalkovich utca 160.
HU-1117 Budapest, (Savoya Park) Hunyadi J ut 19.
HU-1076 Budapest, Thokoly ut 4.

HU-1081 Budapest, Népszinhaz utca 3-5.




HU-2457 Adony, Pet6fi S. u. 2.

The company’s branch office(s) HU-2060 Bicske, Bocskai koz 1.

HU-8130 Enying, Kossuth L. u. 43.
HU-7300 Komlé, Kossuth L. u. 95/1. HU-2483 Gardony, Szabadsag u. 18.
HU-7700 Mohacs. Jokaiw. 1. HU-8060 Mor, Deak F. u. 24.
HU-7720 Pécsvarad, Rakoczi u. 5. HU-8154 Polgardi, Deak F. u. 16.
HU-7370 Sasd, Dozsa Gy. u. 2. HU-7000 Séarbogérd, Ady E. u. 170.
HU-7960 Sellye, Koztarsasag tér 4. HU-9300 Csorna, Soproni u. 58.
HU-7900 Szigetvar. Var u. 4. HU-9444 Fert6szentmiklos, Szerdahelyi u. 2.
HU-6000 Kecskemét, Szabadsag tér 5. HU-9330 Kapuvar, Szent Istvan Kir. u. 4-6.
HU-6500 Baja, Dedk F. u. 1. HU-9400 Sopron, Vérkeriilet 96/a.
HU-6070 Izsék, Szabadség tér 1. HU-4110 Biharkeresztes, Kossuth u. 4.
HU-6440 Janoshalma, Rékoczi u. 10. HU-4138 Komadi, F6 u. 1-3.
HU-6300 Kalocsa, Szent Istvan kiraly u. 43- HU-4150 Pispokladany Kossuth u. 2.
45, HU-4066 Tiszacsege, F6 u. 47.
HU-6237 Kecel, Csészartoltési u. 1. HU-3000 Hatvan, Kossuth tér 8.
HU-6120 Kiskunmajsa, Csendes koz 1. HU-3250 Pétervasara, Szent Marton u. 9.
HU-6090 Kunszentmiklés, Kalvin tér 11. HU-3245 Recsk, Kossuth u. 93.
HU-6050 Lajosmizse, Dézsa Gy. u. 102/a. HU-5000 Szolnok, Szapary u. 31.
HU-6449 Mélykut, Petéfi tér 18. HU-5000 Szolnok, Nagy I. krt. 2/a.
HU-6086 Szalkszentmarton. Petdfi tér 19. HU-5123 Jaszéaroksz4llas, Rakoczi u. 4-6.
HU-6060 Tiszakécske. Béke tér 6. HU-5100 Jaszberény, Lehel tér 28.
HU-5600 Békéscsaba, Szt.Istvan tér 3. HU-5300 Karcag, Kossuth L. tér 15.
HU-5600 Békéscsaba, Andrassy u. 29-33. HU-5340 Kunhegyes, Szabadsag tér 4.
HU-5830 Battonya, F6 u. 86. HU-5440 Kunszentmarton, Kossuth L. u. 2.
HU-5630 Békés, Széchenyi tér 2. HU-5400 Mezétur, Szabadsag tér 29.
HU-5920 Csorvés, Rakoczi u. 12. HU-5350 Tiszafiired, Piac u. 3.
HU-5510 Dévavénya, Arpad u. 32. HU-2800 Tatabanya, F6 tér 32.
HU-5525 Fiizesgyarmat, Szabadsag tér 1. HU-2941 Acs, Gyar u. 10.
HU-5650 Mezéberény, Kossuth tér 12. HU-2500 Esztergom, Rakoczi tér 2-4.
HU-5820 Mezéhegyes, Zala-Gy. lakotelep 7. HU-2900 Komarom, Martirok u. 23.
HU-5931 Nagyszénas, Hosok u. 11. HU-2536 Nyergesujfalu, Kossuth u. 126.
HU-5900 Oroshaza, Kossuth u. 20. HU-2840 Oroszlany, Rakoczi u. 84.
HU-5540 Szarvas. Kossuth tér 1. HU-3100 Salgotarjan, Rakoczi u. 22.
HU-5520 Szeghalom, Tildi u. 4-8. HU-3100 Salgétarjan, Rékoczi u. 12.
HU-5940 Totkomlés, Széchenyi u. 4-6. HU-2660 Balassagyarmat, Rakoczi fejdelem u.
HU-5661 Ujkigyos, Kossuth L. u. 38. 44,
HU-3860 Encs, Bem J. u. 1. HU-3070 Batonyterenye, Banyasz u. 1/a.
HU-3400 Mezokovesd, Matyas kiraly u. 149. HU-3170 Szécsény, Feszty A.u. 1.
HU-3630 Putnok, Kossuth u. 45. HU-2740 Abony, Kossuth L. tér 3.

HU-2170 Asz6d, Kossuth L. u. 42-46.
HU-2092 Budakeszi, Fé u. 181.

HU-3770 Sajészentpéter, Bethlen G. u. 1/a.
HU-3950 Sarospatak, E6tvos J. u. 2.

HU-3980 Satoraljatjhely, Széchenyi u. 13. HU-2120 Dunakeszi, Bartsig u. 29.
HU-3900 Szerencs. Kossuth tér 3/a. HU-2100 G6doll6, Szabadsag tér 12-13.
HU-3800 Sziksz6. Kassai u. 16. HU-2230 Gyomrd, Szent Istvan u. 17.
HU-3910 Tokaj, Rékoczi u. 37. HU-2200 Monor, Kossuth L. u. 88/b.

HU-6791 Szeged. 48-as u. 3. HU-2750 Nagykoéros, Szabadsag tér 2.

HU-6640 Csongrad, Szentharomsag tér 2-6. HU-2119 Pé’cel Kossuth tér 4-, )
HU-6800 Hodmezdvasarhely, Andréssy u. 1. HU-2300 Rackeve, Szent Istvan tér 3.

HU-6900 Mako, Széchenyi tér 14-16. HU-2000 Szentendre, Dumtsa J. u. 6.
HU-6630 Mindszent, K6ztarsasag tér 11. HU-2628 Szob - SzaE)adsa ter 3.
HU-6782 Morahalom, Szegedi u. 3. HU-2220 Vecsés, Féu. 170.
HU-6786 Ruzsa, Alkotmany tér 3. HU-7400 Kaposvar, Széchenyi tér 2.
HU-6600 Szentes, Kossuth u. 26. HU-8640 Fonyod, Ady E. u. 25.

HU-8000 Székesfehérvar. F6 u. 7. HU-8693 Lenggeltétig Csalogémg u. 2.




HU-4400 Nyiregyhaza, Rakdczi u. 1. HU-4032 Debrecen, Egyetem tér 1.

HU-4765 Csenger, Ady E. u. 1. HU-8230 Balatonfiired, Pet6fi u 8.
HU-4492 Dombrad, Szabadsag tér 7. HU-7200 Dombévar, Dombé6 Pal u 3.

HU-4501 Kemecse, Moricz Zs. u. 18.
HU-4600 Kisvarda, Szt. I.4sz16 u. 30.

HU-3350 Kal, Szent Istvan tér 3.
HU-7800 Siklés, Felszabadulas u 60-62.

HU-4300 Nyirbator, Zrinyi u. 1. HU-7773 Villany, Baross G u 36.
HU-7020 Dunaftldvar, Béke tér 11. HU-8630 Balatonboglér, Dézsa Gy u 1.
HU-7064 Gyonk, Dézsa Gy. tér 6. HU-7090 Tamasi, Szabadsag u 31.
HU-7030 Paks, Dézsa Gy. u. 33. HU-7044 Nagydorog, Kossuth u 7.
HU-7081 Simontornya, Pet6fi u. 68. HU-9317 Szany, Ady Eu 2.

HU-7130 Tolna, Kossuth L. u. 31. HU-6200 Kisk6ros, Petofi tér 13.
HU-9700 Szombathely, Rohonzi u. 52. HU-6087 Dunavecse, F6 u 40,

HU-9500 Celldomolk, Kossuth u. 18. HU-5720 Sarkad, Aggéd fejedelem tér 5.
HU-9600 Sarvéar, Batthyany u. 2. HU-6720 Szeged, Takartéktar u 7.
HU-9970 Szentgotthard, Martirok u. 2. HU-2700 Cegléd, Szabadsag tér 6.
HU-8200 Veszprém, Budapest u. 4. HU-4100 Berettyoéujfalu, Oladh Zs u 1.
HU-8200 Veszprém, Ovaros tér 24. HU-5430 Tiszafoldvar, Kossuth u 191.
HU-8400 Ajka, Szabadsag tér 18. HU-8840 Csurgd, Széchenyi tér 21.
HU-8220 Balatonalmadi, Baross G. u. 5/a. HU-4900 Fehérgyarmat, Moéricz Zs u 4.
HU-8500 Papa, F6 tér 22. HU-4320 Nagykallé, Arpad u 12.
HU-8100 Varpalota, Ujlaki u. 2. HU-3525 Miskolc, Rakodczi 1t 1.
HU-8960 Lenti, Dézsa Gy. u. 1. HU-2083 Solymar (Auchan), Szent Flérian u
HU-8800 Nagykanizsa, Deak tér 15. 2.

HU-8790 Zalaszentgrét, Batthyany u. 11. HU-6344 Hajés, Rakoczi u 2.

HU-7621 Pécs, Rakdezi u. 44. HU-9200 Mosonmagyarévar, F6 u 24.
HU-7621 Pécs, Rakécziu. 1. HU-4130 Derecske, Koztarsasagu 111.
HU-5666 Medgyesegyhaza Kossuth tér 21/a. HU-4181 Nadudvar, F6 u 119.

HU-3881 Abaujszant6, Béke u. 7. HU-4090 Polgar, Barankovics tér 15.
HU-3780 Edelény Toth AQéd u. 1. HU-5055 Jaszladany, Kossuth L u 77.
HU-8000 Székesfehérvar, Osz u. 13. HU-5321 Kunmadaras, Karcagi u 2-4.
HU-3300 Eger, Széchenyi u. 2. HU-2760 Nagykata, Bajcsy-Zs u 1.
HU-3021 Ldrinci, Szabadsag tér 25/a. HU-2721 Pilis, Rdkoczi u 9.

HU-2730 Albertirsa, Vasut u. 4/a. HU-4440 Tiszavasvar, Kossuth [ u 12.
HU-2040 Budaérs, Szabadsag u. 131/a. HU-8300 Tapolca, F6 tér 2.

HU-7570 Barcs, Séta tér 5. HU-8360 Keszthely, Kossuth L u 38.
HU-4700 Matészalka, Szalkai .. u. 34. HU-8868 Letenye, Szabadsag tér 8.
HU-4233 Balkéany, Szakdlyi u. 5. HU-2370 Dabas, Bartok B u 46.
HU-7150 Bonyhad, Szabadsag tér 10. HU-7191 Hégyész, Kossuth L u 6.
HU-9700 Szombathely, Kiraly u. 10. HU-8000 Székesfehérvar, Hollandfasor 1.
HU-9737 Biik, Kossuth u. 1-3. HU-2651 Rétsag, Rakéczi F u 28-30.
HU-8420 Zirc, Rakoéczi tér 15. HU-8638 Balatonlelle, Rakdczi ut 202-204.
HU-8380 Héviz, Erzsébet kiralyné u. 11. HU-7754 Boly, H6s6k tere 8/b.

HU-2151 Fot, Fehérkd utca 1. HU-6000 Kecskemét, Korona u 2.
HU-9700 Szombathely, F6 tér 3-5. HU-4400 Nyiregyhaza, Sost6i u 31/b.
HU-2030 Erd, Budai utca 24. HU-2310 Szigetszentmiklos, Ifjusdg u 17.
HU-2120 Dunakeszi, Nadas u 6. HU-4244 Ujfehérto, F6 tér 15.

HU-3200 Gyongyds, F6 tér 1. HU-6320 Solt, Kossuth L u 48-50.
HU-7561 Nagybajom, Fo 1t 77. HU-2220 Vecsés, F6 u 246-248.
HU-7140 Bataszék, Budai 1t 13, HU-2800 Tatabanya (Omega Park), Sagvari E
HU-6000 Kecskemét, Dunafoldvari at 2. ut 50.

HU-2040 Budaérs (Auchan), Sport at 2-4. HU-2364 (')csa2 Szabadsag tér 1.
HU-2141 Csémor (Auchan), Hatar ut 6. HU-3390 Fiizesabony, Rakoczi u 77.
HU-2143 Kistarcsa, Hunyadi u 7. HU-8500 Papa, FO tér 15.

HU-2310 Szigetszentmiklés (Auchan), Haros u HU-5800 Mezdkovacshaza, AQéd ul77.

120. HU-2112 Veresegyhaz, Szadai 1t 7.



HU-5420 Turkeve, Széchenyi ut 32-34. HU-3346 Bélapatfalva, IV. Béla utca 36.

HU-4625 Zahony, Ady E ut 27-29. HU-2225 Ull6, Pesti Gt 92.
HU-2943 Babolna, Mészaros utca 3. HU-5130 Jaszapati, Kossuth u 2-8.
HU-5000 Szolnok, Széchenyi krt 135. HU-3060 Pasztd, F6 u 73/a.

HU-2030 Erd, Diosdi ut 42.
DE-65760 Eschborn, Frankfurter Strasse 92.

HU-3527 Miskolc, Jozsef A utca 87.
HU-8660 Tab, Kossuth L utca 96.

HU-4254 Nyiradony, Aggéd tér 6. HU-5200 To6rokszentmiklds, Kossuth utca 141.
HU-6100 Kiskunfélegyhaza, Pet6fi tér 1. HU-9970 Szentgotthard, Fiizesi utca 15.
HU-5435 Martfii, Szolnoki ut 142. HU-2013 Pomaz, Jézsef Attila utca 17.
HU-2234 Magléd, Esterhazy utca 1. HU-3450 MezGcsat, Hosok tere 23.
HU-7633 Pécs-Ujmecsekalja2 Ybl Miklés utca HU-6080 Szabadszallas, Kalvin tér 4.

/3. HU-2870 Kisbér, Batthyany tér 5.
HU-6430 Bacsalmas, Szent Janos utca 32. HU-3580 Tiszaujvaros, Szent Istvan it 30.
HU-5742 Elek, Gyulai 1t 5. HU-8600 Siofok, FO tér 10/A.

HU-5500 Gyomaendrdd, Szabadsag tér 7. HU-8330 Siimeg, Kisfaludy Sandor tér 1.
HU-5700 Gyula, Bodoky utca 9. HU-4561 Baktaloranthaza, Koztarsasag tér 4.
HU-6913 Csanadpalota, Kelemen L tér 10. HU-3300 Eger, (Agria Park), Térvényhaz utca
HU-6760 Kistelek, Kossuth Lajos utca 5-7. 4.

HU-9400 Sopron, Teleki P utca 22/a. HU-4220 Hajdib6szérmény, Kossuth Lajos
HU-4087 Hajdidorog, Petéfi tér 9-11. utca 3.

HU-4080 Hajdunanés, Koztarsasag tér 17-18/a. HU-7632 Pécs, Diana tér 14.

HU-3360 Heves, HOs6k tere 4. HU-5530 Vésztd, Kossuth L utca 72.
HU-5310 Kisujszallas, Szabadsag tér 6. HU-3531 Miskolc, Gydri kapu S1.
HU-2890 Tata, Ady E utca 1-3. HU-3534 Miskolc, Arpad 1t 2.

HU-2330 Dunaharaszti, D6ézsa Gy utca 25. HU-6720 Szeged, Aradi vértantk tere 3.
HU-2340 Kiskunlachaza, Dézsa Gy utca 219. HU-6724 Szeged, Vértdi utca 1.

HU-2440 Szazhalombatta, Szent Istvan tér 8. HU-9021 Gydr, Baross G utca 14.
HU-2600 Vac, Széchenyi utca 3-7. HU-9011 Gy0r, Déryné utca 77.

HU-7400 Kaposvar, Honvéd utca 55. HU-9024 Gyoér, Kormos I utca 6.

HU-8700 Marcali, Rakéczi utca 6-10. HU-9431 Fertod, F6 utca 7.

HU-4450 Tiszalok, Kossuth utca 52/a. HU-4025 Debrecen, Hatvan utca 2-4.
HU-4800 Vasarosnamény, Szabadsag tér 33. HU-4032 Debrecen, Fiiredi utca 43.
HU-7100 Szekszard, Szent Istvan tér 5-7. HU-2360 Gyal, Kdrdsi ut 160.

HU-9800 Vasvar, Alkotmany utca 2. HU-3524 Miskolc, Klapka Gy utca 18.
HU-5600 Békéscsaba, Andrassy ut 37-43. HU-2400 Dunaujvaros, Dézsa Gy 1t 4/e.
HU-7030 Paks, Kishegyi ut 44/a. HU-9022 Gyér, Teleki Laszlo utca S1.
HU-8900 Zalaegerszeg, Kisfaludy utca 15-17. HU-7624 Pécs, Budai Nagy Antal utca 1.
HU-3600 Ozd, Véaroshaz tér 1/a. HU-3530 Miskolc, Uitz B utca 6.

HU-9730 Készeg, Kossuth L utca 8. HU-4025 Debrecen, Pasti utca 1-3.
HU-4200 Hajdtszoboszlo, Szilfakalja utca 6-8. HU-9023 Gyér, Barték B utca 53/b.
HU-6230 Soltvadkert, Szentharomsag utca 2. HU-4025 Debrecen, Piac utca 45-47.
HU-9900 K6rmend, Vida J utca 2. HU-8460 Devecser, Kossuth L utca 13.
HU-4060 Balmazujvaros, Veres Péter utca 3. HU-4242 Hajdthadhaz, Kossuth utca 2.
HU-3700 Kazincbarcika, Egressy utca 50. HU-6400 Kiskunhalas, Sétald utca 7.
HU-7940 Szentldrinc, Munkdacsy utca 16/a. HU-6724 Szeged, Rokusi kérut 42-64.
HU-2510 Dorog, Maria utca 2. HU-2085 Pilisvordsvar, F6 utca 60.

HU-7500 Nagyatad, Koranyi Sdndor utca 6.



8/2014
REMUNERATION GUIDELINES OF OTP BANK PLC.

The Bank Group’s Remuneration Policy is an integral part of the corporate governance system, and
must be enforced throughout the entire Bank Group. The Bank Group’s Remuneration Policy, in
keeping with the relevant European Union directive, is consistent with effective and successful risk
management, and in accordance with its purpose, it does not encourage the assumption of risks that
exceed the risk-assumption limits of the Bank and Bank Group-member subsidiaries, and furthermore
it is consistent with the business strategy, objectives, values and long-term interests of the Bank and
Bank Group-member subsidiaries, and it promotes the achievement of this.

1. The objective of the Remuneration Policy

The objective of the Bank Group’s Remuneration Policy is to acknowledge the performance, within the
risk-tolerance capacity of the Bank Group, of the management of OTP Bank and of individual
managers occupying key positions, as well as of the heads of the subsidiaries of the Bank Group in
contributing to results at the bank and at the group level, and to provide an incentive for performance.

2. Effect of the Remuneration Policy

In the interests of determining the personal scope of the Bank Group’s Remuneration Policy, the Bank,
in accordance with the applicable European Union regulations, and taking into account criteria that
reflect the institution’s particular risk profile, applies, on the basis of the results of comprehensive risk-
analysis procedures, a set of internal criteria that are consistent with the business and risk strategy,
based on which it performs an annual assessment for the purpose of identifying employees who
materially influence the Bank’s risk profile.

The following individuals fall under the effect of the Bank Group’s Remuneration Policy:

« members of the Board of Directors of OTP Bank Plc.
« members of the Supervisory Board of OTP Bank Plc.

and of the employees of OTP Bank Plc.

+ the Bank’s CEO

« the Bank’s deputy CEOs

« managers that influence the Bank Group’s risk profile and profit in a material extent
« managers with responsibility for special management functions

« managers fulfilling controlling functions

furthermore, of the managers employed by the subsidiaries of the Bank Group that are subject to
consolidated supervision — in the absence of any provision to the contrary under national legislation:

+ the top managers of the subsidiaries

« in the case of certain subsidiaries, the 2"*-level (deputy) managers of the subsidiaries.

* managers of certain foreign subsidiary banks with special management and decision-
making authority determined under national statutory provisions.

Decisions on the persons subject to the scope of the Bank Group’s Remuneration Policy are made by
the Board of Directors of the Bank.



3. The framework for applying the Bank Group’s Remuneration Policy to the subsidiaries

All basic decisions under the remuneration policy shall be made by OTP Bank Plc., while the
subsidiaries shall be responsible for complying with local statutory regulations and obligations.

In the case of credit institutions that have their registered seat in Hungary, the
remuneration policy shall be comprehensively applied in respect of level 1 and level 2
managers.

In the case of the foreign subsidiaries, the performance-based components of
compensation specified in the remuneration policy shall be applied — observing any
limitations under national statutory provisions — with the proviso that in the case of
subsidiaries outside of the European Union, the principle of proportionality shall be observed
in the payment process for performance-based remuneration.

In the case of Investment Fund Management Companies and Financial Enterprises, the
remuneration policy will be applied using the principle of proportionality, with the proviso that
in the case of companies operating within EU member states the payment of performance-
based remuneration will be deferred.

In the case of the Auxiliary Enterprises - in view of the nature of
their activities — the vehicles of remuneration are determined in the form of a basic salary
and a bonus.

4. The ratio of fixed and variable remuneration

The members of the Board of Directors and the Supervisory Board receive an honorarium of a
fixed amount for their work in this capacity, and do not receive performance-based remuneration.

With respect to the persons covered by the remuneration policy, remuneration shall consist of fixed
and variable components. The main components of fixed remuneration are the basic salary and
ordinary shares issued by OTP Bank. The fixed remuneration provided in the form of ordinary shares
in OTP Bank is settled once a year, within 30 days after the General Meeting that closes the given
business year, with the proviso that in respect of 50% of the shares the beneficiaries are subject to an

extended holding obligation (prohibition on sale) of one year.

The ratio of fixed and performance-based remuneration components shall be determined by the
Bank’s Board of Directors, according to the function, size and complexity of the organization managed.

The current ratios of fixed and performance-based remuneration are as follows:

Structure of remuneration
Management categories covered by the remuneration policy of the OTP Bank Group ratio of fixed ratio of performance
remuneration remuneration
members of the Board of Directors of OTP Bank Plc.* 100%
members of the Supervisory Board of OTP Bank Plc.* 100%
the employees of OTP Bank Plc.
positions that materially influence the risk profile and profit 50-60% 50-40%
positions with responsibility for special management functions 50-60% 50-40%
positions with controlling functions 60% 40%
from of the managers employed by the subsidiaries of the Bank Group that are subject to
consolidated supervision
the top managers of the subsidiaries 50-80% 50-20%
in the case of key subsidiaries, 2nd-level (deputy) managers and holders of positions with
- . . 50-67% 50-33%
responsibility for special management functions

*fixed-amount honorarium




5. The method and instruments of performance assessment linked to variable remuneration

In the case of managers employed by OTP Bank Plc., performance is assessed, in addition to the
RORAC index ' reflecting the Bank Group’s return on risk adjusted capital, on the basis of criteria
measuring individual performance (financial indices, as well as indices measuring the quality of work).

In the case of the managers of the Bank Group’s subsidiaries, performance is assessed on a
differential basis, in view of the nature of the companies’ respective activities.

The target values of the indices are determined by the Bank’s Board of Directors on the basis of the
prevailing annual financial budget. The Board of Directors may modify such target values in
consideration of statutory changes implemented after the determination thereof and/or changes in
market circumstances that have a significant objective effect on the Bank’s profit and/or the
achievement of the target values set.

6. Determining entitlement to variable remuneration

In respect of the vyear -evaluated, the entittement to variable remuneration and
the extent thereof must be determined within 30 days following the ordinary annual General Meeting
closing the year in question.

+  For senior managers of OTP Bank Plc. (CEO and deputy CEOs) the entitlement to
variable remuneration and the extent of such compensation shall be determined by the
Board of Directors, in proportion to the fulfiiment of annual objectives.

+  The entittement of managers employed by the Bank to variable remuneration and the
extent thereof shall be determined by the CEO, with the proviso that in respect of the heads
of Risk Management, Internal Audit and Compliance the Remuneration Committee has the
right of joint decision-making.

« The entittement of the managers of the Bank Group’s subsidiaries to variable
remuneration and the extent of compensation shall be determined by the body exercising
ownership rights, with the preliminary approval of the Remuneration Committee of OTP Bank
Plc.

7. Principles and rules concerning the payment of variable remuneration

. Upon assessing the performance of the year evaluated (“T year”), the amount of
performance-based remuneration is determined and broken down to the level of individuals.
The amount of performance-based remuneration is determined in consideration of individual
performance, as well as the ratio of fixed and variable compensation.

* As a general rule, performance-based variable remuneration shall be paid out in the form of
a cash bonus and a share allowance granted at a discount, in a ratio of 50-50%.

*  The number of shares per person that may be used as a share allowance granted at a
discount must be determined on the basis of the quotient of the amount of share-based
performance remuneration and the value of the share allowance granted with a discount in
effect at the time of performance assessment.

+ The value of share compensation granted at a discounted price in effect at the time of
performance assessment must be determined on the basis of the average of the daily mean
quoted price of the ordinary shares issued by OTP Bank, as registered by the Budapest
Stock Exchange, on the three business days preceding the date of performance
assessment.

' This index is calculated on the basis of the figures of Hungarian and foreign group members that were subject to consolidation
throughout the entire economic year assessed.



+ The share allowance granted at a discounted price may contain a maximum discount of
HUF 2,000 at the time of performance assessment, and the profit content per share may
amount to maximum HUF 4,000 at the time of vesting the share compensation. In respect of
the year assessed, the specific content of the share allowance granted at a discounted rate
shall be decided upon by the Board of Directors of the Bank, within 30 days from the General
Meeting closing the economic year evaluated.

*  As ageneral rule, payment of 60% of the variable remuneration is staggered over a period of
three years, during which period the deferred amount is determined annually in equal
proportions.

+  Entitlement to deferred payment shall be determined in consideration of the subsequent
assessment of risks. The assessment of risks takes place, on the one hand, on the basis of
criteria pertaining to prudent operations — that is, in consideration of the fulfilment of the
requirements concerning an amount of capital that is in excess of the minimum guarantee
capital specified in the Act, and ensuring operations without the need to take advantage of
the deposit insurance fund — and, on the other hand, it is linked to the activities of the
persons concerned. On the basis of the assessment of risks related to the activities of the
persons concerned, deferred amounts may be reduced or clawed back in the case of a
significant breach of the internal regulations, with special respect to those concerning risk
management.

Entitlement to deferred amounts is linked to the subsequent assessment of risks and
effective employment at the time of paying out the deferred amount. Any valid deviations
from the above may only be authorised in respect of managing directors (CEO, deputy
CEOs) by the Board of Directors of OTP Bank Plc. In the case of exceptional performance,
deviations may be permitted in respect of bank employees in management positions and
heads of the subsidiaries, on the basis of a decision made by the Chairman & CEO of OTP
Bank Plc.

«  50% of the first (non-deferred) share allowance granted at a discounted price shall be
retained for a period of 1 year (entitlement will be awarded, but the compensation may
actually be drawn in the draw-down period that follows the year in which the compensation
was awarded).

+  The Board of Directors of OTP Bank Plc. is authorised to set the period for exercising the
preferential share option at a maximum of two years, and to extend the specified period on
one occasion by a maximum of two years, with the proviso that the entire draw-down period
may not exceed two years.

The Board of Directors shall be entitled to adopt decisions on accounting share allowances by way of
an agreement qualifying as a special share-based legal transaction, which must be in line with the
actual market price of the share allowance.

At all the members of the Bank Group — in the absence of any mandatory provisions under national
legislation to the contrary — the share-based portion of the variable remuneration is provided to the
employees concerned by OTP Bank Plc.

The Board of Directors of OTP Bank Plc., with the exception of matters placed under the authority of
the General Meeting by law — is authorised to amend the Bank Group’s Remuneration Policy.



