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I. GENERAL PROVISIONS
Article 1

(1) These Rules of Procedure are developed
based on the Law of Ukraine “On Joint-Stock
Companies”, the Law of Ukraine “On banks and
banking activity”, the Articles of Association of
JOINT-STOCK COMPANY OTP BANK, other
normative acts and internal regulations of JOINT-
STOCK COMPANY OTP BANK.

(2) These Rules of Procedure provide for the
status, authority, the order of preparation, manner
of calling and holding of the General Meetings of
Shareholders of JOINT-STOCK COMPANY OTP
BANK (hereinafter referred to as “the Bank”) and,
in particular, regulate the following issues:

- authority of the General Meetings;

- calling of the General Meetings;

- conducting of the General Meetings;

- manner of voting and decision-making at
the General Meetings;

- minutes and decisions of the General
Meetings;

- other issues related to the work of the
General Meetings.

Article 2

(1) These Rules of Procedure are binding upon all
the Shareholder's representatives, members of
the Supervisory Board, as well as upon the
Management Board members and other persons
present at a meeting in the capacity of presenters
or advisors on certain issues.

Article 3

(1) All provisions of these Rules of Procedure shall
comply with provisions of the Articles of
Association of the Bank.

(2) In case any provision hereof proves contrary to
any of the provisions of the Articles of Association
of the Bank, the latter shall be applied.

Article 4

(1) The General Meeting of Shareholders
(hereinafter referred to as “the General Meeting”)
is the highest governing body of the Bank, which is
entitted to make decisions on any issues

I. 3ATAJTbHI MONOXEHHA
Crarta 1

(1) Ue MonoxeHHsi po3pobneHo Ha nigcTasi
3akoHy YkpaiHu «[1po akuioHepHi ToBapucTBa»,
3akoHy Ykpainu «[po 6aHku Ta 6GaHKiBCbKy
DiANbHICTbY, Cratyty AKUIOHEPHOIO
TOBAPUCTBA  «OTN BAHK», iHLLIMX
HOPMaTUBHUX aKTiB Ta BHYTPILUHIX 4OKYMEHTIB
AKLIOHEPHOIO TOBAPUCTBA «OThN
BAHK».

(2) LUe nonoxeHHA BU3Hayae  CTaTyC,
KOMNeTeHLjlo, NOPAAOK NIArOTOBKWA, CKIMUKaHHS
Ta npoBeAeHHA 3aranbHuUx 36opie AKUiOHepiB
AKLIIOHEPHOIO TOBAPUCTBA «OTIN BAHK»
(Hapani — «baHk») i, 30kpema, perynioe HacTymnHi
NUTaHHS:

- MOBHOBaXeHHs1 3aranbHux 360pis.;

- cknukaHHs 3aransHux 36opis;

- NopsAAOK npoBeAeHHs 3aranbHux 36opis;

- TOpAAOK TrONocyBaHHA W NPUAHATTA
pilweHb 3aranbHUMuY 36opamu;

- MNpOTOKONW Ta pilWeHHa 3aranbHux
abopis;

- iHWi nuTaHHA, noB'sisaHi 3 poboTolo
3aranbHux 36opie.

Crarrs 2

(1) Ue TMMonoxeHHs € ob6oB’'A3KOBUM [0
BUKOHaHHA BCiMa npeAcTaBHUKaMKM AkLioHepa,
yneHamu Harnsgoeoi  paawm, yrneHamu
MNpaeniHHA Ta iHWKUMKU ocobamm, NPUCYTHIMK Ha
BaranbHux 36opax B sikocTi gonosigayis abo
pafHuWKIB 3 NeBHOro KONa NUTaHb.

Crattsa 3

(1) Bci nonoxeHHs UbOro AOKYMEHTY MalTb
BignosinaTu nonoxeHHsm CtatyTy baHky.

(2) Y Bunapaky, akwo Oyab-Ake MONOXKEHHs
cynepeuutb nonoxeHHam Cratyty bBaHky,
OCTaHHin Byae MaTn nepeBaXxkHy cuny.

Cratrra d

(1) SaranbHi 360opu AkuioHepie (Hagani —
3aranbHi 36opy) € BULLUM OpraHom ynpasniHHs
BaHky, skui moxe npuitmaTti pilleHHs 3 6yab-
AKMX nuTaHb AianbHocTi BaHky, B Mexax
YUMHHOrO 3aKOHOAAaBCTBA YKpaiHu.
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concerning the Bank's activities, - within the
effective legislation of Ukraine.

Article 5

(1) The Bank shall obligatory convene the General
Meeting annually (the annual General Meeting).
The annual General Meeting is carried out not later
than 30 April of the year following the reporting
one. All other General Meetings, except of annual,
are deemed unscheduled (extraordinary).

(2) Annual and unscheduled (extraordinary)
General Meetings shall be convened by the
Supervisory Board. The Shareholder, by its written
request to the Management Board may demand
convening of the Extraordinary Meeting at any
time and for any reasons. If such a request is not
satisfied by the Supervisory Board within 10 days
from the date of receiving, the Shareholder may
independently convene the General Meeting. The
unscheduled (extraordinary) General Meeting
shall be convened during 45 days from the date of
obtaining by the Bank of a request about the date
of its convening.

Article 6

(1) The General Meetings are carried out at the
expense of the Bank. When a General Meeting in
convened on initiative of the Shareholder
(Shareholders), this Shareholder (Shareholders)
pays (pay) expenses for organization,
arrangement and holding of such a General
Meeting.

Il. THE COMPETENCY OF THE GENERAL
MEETING

Article 7

(1) The exclusive competency of the General
Meeting shall include decision-making on:

1) determination of the main directions of the
Bank’s activity;

2) bringing changes to the Bank’'s Articles of
Association;

3) annulment (cancellation) of the Bank's
redeemed shares;

4) change of a type of the company;

5) Ban’s shares placement, splitting or
consolidation;

6) placement of securities that can be converted
into shares;

7) increase or decrease of the Bank’s authorized
share capital;

Cratrta 5

(1) bBank 3060B’A3aHUIA  LLOPOKY CKNUKaTU
BaranbHi 36opu (pivyHi 3aranbHi 36opu). PiyHi
3aranbHi 360opu npoBogAaTbCs He nisHiwe 30
KBITHA HaCTYyNHOro 3a 3BiTHUM poOKy. YcCi iHui

BaranbHi  36opy, KpiM piYHMX, BBaXAKTHCA
No3a4yeproBUMK.
(2) PiyHi Ta nosaveprosi 3aranbHi 36opu

cKnkaloTbcsl Harnsgoeolo papgot. AxkuioHep
BaHky CBOEIO MUCbMOBOK  BUMOMOK [0
MpaBniHHA  MoOXe  BUMaratTM  CKINUKaHHS
nosayeproeux 3aranbHux 360piB y Oyab-Akui
MOMEHT Ta 3 OyAb-AKMX nNpuYKMH. AKWo Taka
BuMora He Oyna 3apgosoneHa Harnsgosoio
pagoio npotsrom 10 pAHIB 3 MOMeHTy i
OTPUMaHHsi, AKUiOHEep MoXe  CcaMOCTIlHO
cknukatu 3aranbHi 36opu. lMosaueprosi 36opu
MaiTb OyTu npoBeaeHi npoTsarom 45 gHie 3 aatu
oTpuMmaHHsi baHkom BuUMOrM npo paty ix
NpoOBEAEHHS.

CratTa 6

(1) 3BaranbHi 360puM NpPoBOAATLCA 3a paxyHOK
kowrTis baHky. Y pasi skwo 3aranbHi 36opu
NpPoBOAATLCS 3 iHiLiaTMBK AkuioHepa
(akuioHepis), LUen AkuioHep (akuioHepwu)
ornnadye (onna4vyoTb) BUTPATW Ha OpraHisauito,
NigroToBKy Ta NpoBefeHHsi Takux 3aranbHux
36opi..

Il. KOMNETEHWIA 3AFANBbHUX
3B0PIB
Cratta 7

(1) Ao BukntoyHOT KomneTeHUii 3aranbHux 36opis
HanexuTb NPUAHATTSA PiLLEeHH: WoA0:

1) BU3HaYEHHSA OCHOBHMX
fissnbHocTi baHky;
2) BHeceHHA 3MmiH go CratyTy BaHky;

HanpsiMKiB

3) aHynioBaHHsA BMKyrNneHux akui banky;

4) 3MiHK TUNy TOBapUCTBA;
5) posmiljeHHs akuiii, Tx ApobneHHa abo
KOHconigawito;

~6) po3MileHHs LiHHUX nanepis, sAKi MOXYTb

6GyTn KOHBEpPTOBAHI B aKLT;
7) 36inbIEHHA YU 3MEHLUEeHHst CTaTyTHOro
kanitany BaHky;



8)

9)

10)
11)
12)
13)

14)
15)

16)

17)
18)

19)

20)

21)

22)

23)

24)

approval of the Rules of Procedure of the
General Meeting, Supervisory Board,
Management Board, as well as bringing
changes to them;

approval of the Remuneration Regulation of
the members of the Supervisory Board of the
Bank; .
approval of the report on the remuneration of
the members of the Supervisory Board of the
Bank; '

approval of annual results on performance of
the Bank’s activity (annual report);
consideration of the report of the Supervisory
Board and approval of measures by resuits of
its consideration;

consideration of the conclusions of the
external audit(-or) and approval of measures
by results of its consideration;

distribution of profit and losses of the Bank;
redemption by the Bank of the placed shares,
except the cases of obligatory redemption of
shares, envisaged by the effective
legislation;

non-usage of the preferential right of the
Shareholders to purchase shares of
additional emission in the process of their
placement;

approval of the amount of annual dividends;
issues of the order of holding of the General
Meeting;

election (appointment) of the Supervisory
Board chairman and members, approval of
the terms and conditions of civil, labor
agreements (contracts), that are concluded
with them, determination of the amount of
remuneration for them, including incentive
and compensation payments, appointment
of the authorized person for signing
agreements (contracts) with the Supervisory
Board members;

making decision on withdrawal of authorities
(revocation) of the Supervisory Board
chairman and members;

on reorganisation and cessation of the Bank,
liquidation of the Bank, on appointment of
liquidation commission (liquidator) of the

Bank, approval of the procedure and terms

of liquidation, the order of the property
partition  (distribution)  between the
Shareholders, that will remain after the
creditors’ claims are satisfied, and approval
of the liquidation balance;

making decision by results of consideration of
the Supervisory and Management Boards’
reports;

approval of the principles (code) of corporate
governance of the Bank;

appointment of commission in charge of
cessation of the Bank;

10) 3aTBEpAXKEHHS

8) 3aTBEpMKEHHA MomnoXeHe MNpo 3aranbHi
36opm, Harnsgosy pagy Ta paBniHHsA, a
TaKOX BHECEHHS 3MiH 0 HUX;

9) 3aTBepMKEHHS NOJIOXKEHHSA NPO BUHAropoay
yneHie Harnsigosoi pagu BaHky;

3BiTYy npo BuHaropogy
uyneHie Harnsgosoi pagu baHky;

11) sarBepmKeHHs piYHMX pesynbTaris
AisnbHocTi BaHky (piyHoro 3BiTy);

12) poarnsig 3Bity Harnsgosoi pagu Ta
3aTBEepAXEHHsI 3axofiB 3a pesynbTaTamu
noro posrnsagy;

13) po3rnsa BUCHOBKIB 30BHILUHLOrO ayanTy Ta
3aTBepAXeHHs1 3axofiB 3a pesynbTaTtamu
oro poarnsay;

14) posnoginy npubyTky i 36uTkiB BaHky;

15) Bukyny BaHKOM po3MilLieHUX HWM aKLii,
Kpim BUnagkiB 060B’A3KOBOro BUKYNy akui,
nepea6aYyeHnX YNHHUM 3aKOHOOABCTBOM;

16) HEBMKOPUCTAHHA  MepeBaXxHOro npasa
akuioHepamu Ha npuabaHHA  akuin
[0AaTKOBOT eMicil y npoueci iX po3MilLIEHHS;

17) 3aTBepaXeHHs po3Mipy piYHUX AUBiOEeHIB;
18) nuTaHb nopsaky npoBeaeHHs 3aranbHuX
36opi.;
19) o6paHHA (Npu3Ha4YeHHS) ronoBu Ta YneHis
Harnspoeoi paawu, 3aTBepmXeHHs yMOB
UMBINbHO-NPaBOBUX, TPYAOBWX LOroBoOpiB
(KOHTPaKTIB), WO YKNagaTUMYTbCA 3 HUMM,
BCTAHOBNEHHA pO3Mipy iX BuMHaropoaw, y
TOMY yucni 3aoxovyBanbHUX  Ta
KoMneHcauiiHux sunnart, obpaHHa ocobm,
sika YNOBHOBAXYETbCA Ha MignnucaHHs
JoroBopiB  (KOHTPAaKTIB) 3  4neHamu
Harnagosoi pagu;
NPUAHATTA  pilLEHHS nNpO  MPUMNUHEHHS
NOBHOBaXXeHb (BiOKIMKAHHA) TOMnoBuU Ta
yneHie Harnsgosoi paau;
npo BuWAIN Ta MpuNUHEHHA baHky, npo
niksipaviio baHky, obpaHHA niksigauiinHol
koMmicii (niksigaTtopa) BaHky, 3aTBepAXeHHs
nopsakKy Ta cTpokiB nikeigauil, nopsaaky
posnoaginy M akuioHepamMy ManHa, Lo
3aniwaeTbCsl NiCNs 3a40BONIEHHS BUMOT
KpeauTopiB, i 3aTBepMKEHHS NiKBigaLiiHoro
H6anaHcy;
NPUAHATTA
posrnsgy
MpaeniHHsA;

20)

21)

22) pilueHHs 3a  Hacnigkamu

3BiTy Harnsgosoi  paawm,

23) 3aTBepaXeHHs nMpUHUMNiB (koaekcy)
KOpNOpaTUBHOro yrnpaeniHHA baHky;

24) obpaHHs KoMmiciT 3 NpUNUHeHHRA BaHky;



25) calling the Bank’s officials to the property

responsibility;
26) appointment of the members of the Counting
Commission, making decision about

termination of their authorities;

27) giving consent to concluding significant
agreement or giving a preliminary consent to
concluding significant agreement in cases
stipulated by the current legislation of
Ukraine;

28) giving consent to concluding agreement with
interest in cases stipulated by the current
legislation of Ukraine;

29) making decisions on other issues within the

exclusive competence of the General Meeting

of Shareholders in accordance with the current
legislation in force, the Articles of Association
or these Rules of Procedure of the General

Meeting of the Bank.

(2) The authorities to make decisions belonging to the
exclusive competence of the General Meeting
cannot be delegated or attributed to other Bank’s
bodies.

(3) In addition. to the above-mentioned issues, other

issues may be referred to the competence of the
General Meeting of the Bank by the Atticles of
Association, except those, the limitations regarding
which are determined by the effective legislation of
Ukraine.

(4) If the Supervisory Board, in accordance with the
law, decides to submit to the General Meeting any

issue that is assigned by law or the Articles of .

Association to the exclusive competence of the
Supervisory Board, the General Meeting of the Bank
has the right to consider and decide on such a matter.

(5) In order to perform a comprehensive analysis of the
received information / documents and to make
infformed decisions, the General Meeting receives
from the Supervisory Board / secretary of the
Supervisory Board the following information in
advance: 1) requirements of the legislation of Ukraine
to the members of the Supervisory Board, including
those who represent the Bank's Shareholder; 2) the
Bank's procedure for selection, evaluating and
electing candidates for position of a Supervisory Board
member, including the profile matrix of the Supervisory
Board; 3) materials about the candidates for the
positions of members of the Supervisory Board (in
case if the relevant item/proposals are placed on the
agenda of the General Meeting).

(5.1) The Shareholder of the Bank can familiarize
with documentation and information in the manner

25) npUTATHEHHSA o MainHoBOI
BiAnoBiganbHocTi nocafoBux ocid baHky;

26) obpaHHA  uneHiB  NYMNBHOT  KOMICIT,
NPUAHATTA pPILUEHHS NP0 NPUNWUHEHHSA TX
NOBHOB&XeHb;

27) HagaHHA  3roguM Ha BYMHEHHS 3HAJYHOro
npasounHy abo HagaHHsA nonepeaHbol

3rogn Ha BYUHEHHA 3HA4YHOTO NpaBOYUHY Y

BUMNagKax, nepeadayeHux YUHHUM
3aKOHOAABCTBOM YKpaiHu;

28) HagaHHA 3roaM Ha BYMHEHHS MPABOYMHIB i3
3aiHTepecoBaHiICTIO y Bunagkax,
nepeabavyeHUx 4YUHHUM 3aKOHOAABCTBOM
Ykpaihu;

29) BMpiLLIEHHS IHIUKWX NUTaHb, WO Hanexartb 40
BUKIIOYHOT KoMneTeHUii 3aranbHux 3bopis
3rigHO 3  YWHHMM  3aKOHOA4ABCTBOM,
CratytoM ab6o uum TlofoXKeHHsSM npo

BaranbHi 36opu BaHky.

(2) MMoBHOBaXEHHA 3 MPUAHSITTA pillieHb, Lo
HanexaTb A0 BUKMIOYHOI KoMneTeHUii 3aranbHux
360piB, He MOXyTb 6YTU NepeAaHi UM BigHeceHi oo
KOMnNeTeHLi iHLLIUX opraHiB baHky.

(3) Kpim 3asHavyeHux BuWE NUTaHb, A0
KkomMmneTeHuii 3aranbHux 36opis baHky CtatyTom
MOXYTb 6YTU BiffHECEHI TakoX i iHLWI NUTaHHSA, 3a
BUHSATKOM nNWUTaHb, OOMEXEHHs LWoAo AKWX
BU3HaYeHi YUHHUM 3aKOHO4aBCTBOM YKpaiHu.

(4) Y pasi swwo Harnspnosa paga BignosigHo ao
3aKOHY YXBanioe PpilleHHA MpO BWHECEHHA Ha
po3arnag 3aranbHux 360pis 6yab-sIKOro NUTaHHs, ke
3akoHoM abo CtartyToM BigHeceHe A0 BUKMHOMHOI
komneTeHuii Harnsposoi pagu, 3arancHi 36opu
MaloTb MNpaBo Ppo3MAHYTW Take nuTaHHA Ta
NPUIAHATYA pilLEHHS LWOAOC HbOTO.

(5) 3aranbHi 36opu ana 3agiicHeHHs BcebiyHoro
aHanisy oTpumMaHoi iHgopmauii/gokyMeHTiB Ta
NPUAHATTA  BUBaXEHUX  pillleHb  3aB4YacHO
oTpuMyioTb Bif Harnsigoeoi paau / cekpetaps
Harnsgoeoi pagu iHdopmMauiio npo: 1) BuMoru
3akoHoAaBCTBa YKpaiHW, siki BUCYBalOTbCA A0
uneHis Harnsposoi pagu, YKno4Yaym TUX, Wo €
npeacTaBHuKaMm AkuioHepa badky; 2) nopsaok
baHKky WoAo BUSIBIEHHA, OUiHKM Ta 0OpaHHSA
KaHauaatie y uneHn Harnsposoi pagu 6aHky,
BKMOYaloyM  mMatpudio npodinte  Harnsgoeoi
pagu; 3) maTepianu Npo KaHAuAAaTiB Ha nocagu
uneHiB Harnsposoi pagu (y pasi BKIIOYEHHA
BigNoOBIAHOro NUTAHHA/NpoNO3uUIn A0 MNOpAAKY
AeHHoro 3aranbHux 36opis).

(5.1) AkuioHep BaHky Moxe O3HaNOMMTWCA 3
OOKyMmMeHTaMu Ta iHdopmauielo B nopsiaky Ta
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and to the extent established by the effective
legislation of Ukraine (including but not limited to
the materials necessary for decision-making on
draft agenda of the General Meeting, as well as
with the requirements of the legislation of Ukraine,
which are put forward to members of the
Supervisory Board, the procedure for identifying,
assessing and electing candidates for positions of
members of the Supervisory Board, the profile
matrix of the Supervisory Board, the materials
about the candidates for positions of members of
the Supervisory Board, the requirements of the
legislation of Ukraine regarding the system of
remuneration (payment) in the Bank, the
information about the activities of the Bank,
including the results of external audit and the
results of the assessment by the National Bank of
‘Ukraine of the activities of the Supervisory and
Management Boards during the assessment of the
effectiveness of corporate governance of the
Bank). The Shareholder of the Bank can
familiarize with the documentation and information
at the location of the Bank (43 Zhylianska Street,
the city of Kyiv, Ukraine, office 402), on working
days of the Bank from 9 a.m. to 6 p.m., Kyiv time,
(UTC+02:00).

(6) The National Bank of Ukraine has a right to
demand convening an unscheduled (extraordinary)
General Meeting.

(7) Decision of the General Meeting has no legal
force if adopted using the vote of belonging or
controlled shares of the persons, who were banned
by the National Bank of Ukraine from the use of the
vote of belonging or controlled shares.

lll. THE RIGHT TO PARTICIPATE IN THE
GENERAL MEETINGS

Article 8

(1) The sole Shareholder of the Bank may be
present at the General Meeting and participate in
voting via its authorized representative
(representatives).

(2) Oninvitation of the person who convenes the
General Meeting the representative of the National
bank of Ukraine, representative of the auditor and
officials of the Bank, regardless of holding shares
by them, can participate in the General Meeting.

(3) The right of the sole Shareholder to participate
in the General Meeting and to making sole

o6csai, nepepabavyeHomy YUHHUM
3aKoHoAaBCTBOM YKpaiHu (B TOMY 4Yuchi, ane He
BUKINIOYHO, 3 MaTepianamu, HeobxigHuMK Ans
NPUAHATTA pilleHb 3 NUTaHb NPOEKTY MOpSAKY
AeHHoro 3aranbHux 36opie, a TakoX 3 BUMOramu
3akoHOfaBCcTBA YKpaiHW, SKi BUCYBAKOTbLCA A0
yneHiB Harnsinoeoi pagu, NopsiaKom BUSIBNEHHS,
OUiHKM Ta o6paHHs KaHAWAATIB y uneHu
HarnspoBoi  pagu, MaTpuueio  npodinio
Harnspaosoi pagu, matepianamu npo kaHanaarie
Ha nocaaw uneHie Harnsgoeoi pagu, BUMoramm
3aKkoHodaBcTBa  YKpaiHM  WOAO0  cUCTEeMM
BUHaropoau (onnatun) baHky, iHdopmauiet npo
AiAnbHicTb baHky, y ToMy Yncni npo pesynbTatu
30BHilWHLOrO ayauTy Ta pes3ynbTaTh OLiHKU
HauioHanbHuM ©aHkoM  YkpaiHu  AiAnbHOCTI
Harnsigoeoi paaun ta MNpaeniHHS nig Yac ouiHKu
edeKTUBHOCTI  KOpNOpaTMBHOIO  YNpasniHHSA
BaHky). OsHaliOMNeHHs 3 [OKyMeHTamu Ta
iHdopmMauieto 34ifCHI0ETbCA 3a
MicuesHaxomxkeHHsaM Banky (YkpaiHa, M. Kuis,
Byn. XXunsHceka, 43, odic 402) B pobodi gHi
Banky 3 09:00 po 18:00 3a kuiBCbKMM Yacom
(UTC+02:00).

(6) HaujoHanbHui 6GaHk YkpaiHW Mae npaso
BMMaraTy no3ayeproBoro CKMMKAHHA 3aranbHuX
36opis.

(7) PilueHHs 3aranbHux 36opie He Mae opUanIHoOT
CWM Yy pasi oro NPUAHATTS 3 BUKOPUCTaHHSIM
fipaBa ronocy HaneXHwx abo KOHTPONbOBaHMX
aKuin (naie) oci6, AKMM HauioHarnbHWit 6aHK YrpaiHu
3a00poHMB  KOPUCTYBAaTUCS NPaBOM  roMnocy
HanexHux abo KOHTPONbOBaHWX aKUii (naiB).

lll. TIPABO HA YYACTb Y SArAJIbHUX
3BOPAX

CrarTa 8

(1) Y 3aranbHux 36opax Moxe NpuitMaTh y4acTb
€AnHUIn AkuioHep BaHky, sikuid gie Yyepes cBoro
yNOBHOBaXXEHOro npeacTaBHUKA
(npeacTaBHuUKIB).

(2) Ha 3aranbHux 36opax 3a 3anpoOLUEHHAM
ocobu, ska ckiukae 3aranbHi 360pu, TakoX
MOXYTb 6yTn MPUCYTHI npepcTaBHUK
HauioHanbHoro 6aHky YkpaiHu, npeacTtaBHUK
ayauTopa Ta nocanosi ocobu BaHKy He3anexHo
Bif, BONOAIHHA HAMM akuismMu BaHky.

(3) lMpaBo eauHoro AkuioHepa Ha ydvacTb Yy
3aranbHux 36opax Ta 0AQHOOCIOHE NPUAHATTS
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decisions is confirmed by the list of Shareholders,
compiled as of 24:00 hour p.m. three business
(working) days prior to convening such a Meeting,
in accordance with the Ukrainian legislation on
depositary system. It is forbidden to bring changes
to the list (register) of Shareholders, who have the
right to participate in the General Meeting, after it
is compiled.

IV. ANNOUNCEMENT
OF THE GENERAL MEETING

Article 9

(1) Notification about convening the annual
General Meeting is approved by the Supervisory
Board of the Bank. The Supervisory Board of the
Bank submits the draft agenda of the General
Meeting.

(2) The Shareholder shall be notified of the
General Meeting of the Shareholders personally
by sending information on convening the General
Meeting by mail, E-mail, courier or telefax. The
notification shall be sent out not later than 30 days
prior to date of its convening. If this serves the
interests of the Bank, the Supervisory Board may
convene an unscheduled (extraordinary) General
Meeting. Convocation of an unscheduled
(extraordinary) General Meeting is announced not
later than 15 days prior to the date of its holding.
In such case, the Supervisory Board approves the
draft agenda of a General Meeting, and in the
event of an unscheduled General Meeting
convening at the Shareholders’ request — by the
Shareholders, requesting it.

Article 10

(1) The notice about holding the General Meeting
shall contain the following data:

1) full name and location of the Bank;

2) date, time and place (with indication of the
number of a room, office or hall, where the
Shareholders shall arrive in) of holding the
General Meeting;

3) the time of start and end of registration of the
Shareholders for their participation in the
General Meeting; :

4) date of compiling the list of the Shareholders
(extract from the Shareholders’ register), who
have the right to participate in the General
Meeting; .

5) list of issues placed on the draft Agenda;

pilleHb NigTBEPAXYETLCA NEpPeNikoM akuioHepiB,
WO cKNafaeTbCsA CTaHOM Ha 24 roguHy 3a Tpu
pobounx AHI fo npoBeAeHHs Takux 36opis y
nopsiAKy BCTaHOBSIEHOMY 3aKOHOZABCTBOM MpPO
Aeno3utapHy cuctemy YkpaiHu. BHocuTU 3MiHK
0O nepeniky akuioHepiB, fki MalOTb MpaBO Ha
yyacTb Yy - 3aranbHux 36opax, nicna Woro
cKnageHHs 3a6opoHeHo.

IV. NOBIAOMINEHHA NPO
NPOBEAEHHA 3ArANbHUX 3B50PIB

Crarta 9

(1) MosigomneHHss Npo NpPoOBEAEHHS PiYHMX
3aranbHux 360piB 3aTBEpMAXYETLCA Harnsaosow
papoto baHky. HanpaeneHHA npoekTy nopsaky
OeHHoro 3aranbHux 300piB  3A4iACHIOETLCSA
Harnsinosot papoto baHky.

(2) Npo npoBeaeHHs 3aranbHux 360pis AkuioHep
NoBiAOMNAETLCS nepcoHanbHo LUSISIXOM
HagicnaHHA oMy iHcbopmauii Npo CKNUKaHHSA
3aranbHuMx 360piB  MOWTO, = ENeKTPOHHOI
nowrToto, kyp'epoMm abo no Tenedakcy.
MoBigomneHHs nosuMHHO OyTU HagicrnaHo He
nisHiwe Hix 3a 30 aHiB 4o AaTu ix npoBeaeHHs. B
pasi, Ko LbOoro BuMaraloTb iHTepecu baHky B
uinomy, Harnsgosa paga MoXe CKIUKaTy
noszaveproei 3aranbHi 36opu.  CknuMKaHHSA
nosa4yeproeux 3aranbHux 360pie 3gicHIOETLCA
He ni3HiWe HiX 3a 15 pHiB Ao patm ix
npoeefeHHs. Y TakoMmy pasi Harnspoea papa
3aTBepAKYE NPOEKT NOPAAKY AEHHOro 3aranbHux
360piB, a B pasi CKNMKaAHHA MO3a4YeproBux
3aranbHux 36opiB Ha BUMOry akuUioHepiB, -
akuioHepamu, siKi Liboro BuMararTb.

CratTa 10

(1) MNMoeigoMneHHst npo nposeaeHHA 3aranbHuX

36opiB baHKy Mae MiCTUTK Taki daHi:

1) noBHe HaiiMeHyBaHHA Ta MiCLie3HaXOMKEHHS
BaHky;

2) paty, yac Ta micue (i3 3a3HavYeHHsAM Homepa

KiMHaTW, odicy abo 3any, kyau MaKTb
npubyTn akuioHepu) NpoBeAeHHST 3aranbHux
36opis;

3) yac novaTky | 3aKkiHY4eHHs peecTpauii
akuioHepiB AN yyacTi y 3aransHux 36opax;

4) patTa CcKnageHHAa nepeniky  akuioHepis
(BUMUCKN 3 peecTpy akuioHepiB), Aki MaloTb
npaeo Ha y4acTb y 3aranbHux 36opax;

5) nepenik nuTaHb, BKMIOYEHUX A0 NPOEKTY
nopsaKy OeHHOro;



6) the procedure of acquainting a Shareholder
with materials, allowing the Shareholder to get
prepared to the General Meeting;

7) the procedure for participation and voting at
the General Meeting according to Power of
Attorney;

8) information on the purpose of decreasing the
authorized share capital and the manner in
which such a procedure will be conducted

(only in case of placing on the agenda of an

issue of decreasing the authorized share
capital);

9) other data according to the effective legislation
of Ukraine. '

V. AGENDA OF THE GENERAL MEETING

Article 11

(1) Draft Agenda of the General Meeting is
approved by the Supervisory Board of the Bank
and in the event of an unscheduled General
Meeting convening at the Shareholders’ request —
by the Shareholders, requesting it.

(2) The issues specified in the sub-points 11, 14
and 22 of Article 7 of Chapter Ii of these Rules of
Procedure are obligatory placed on the Agenda of
the each General Meeting.

(3) At least once in three years the issues specified
in the sub-points 19 and 20 of Article 7 of Chapter
Il of these Rules of Procedure are obligatory
placed on the Agenda of a General Meeting.

(4) The Shareholder has the right to bring
proposals concerning the draft Agenda of the
- General Meeting as well as concerning new
candidates to the governing bodies (Supervisory
Board), the number of which should not exceed
the quantitative number of each of the govemning
body, and to demand inclusion of additional items.
- Proposals are brought not later than 20 (twenty)
days prior to the date of the General meeting,
concerning candidates to the composition of the
Bank’s bodies - not later than 7 (seven) days prior
to the date of convening the General Meeting.

(4.1) Proposals for the inclusion of new issues in
the draft Agenda should include relevant draft
decisions on these issues. Proposals for
candidates to position of the members of the
Supervisory Board shall include information on
whether the proposed candidate is a
representative of the Shareholder or that the
candidate is nominated for the position of an
independent  Supervisory Board member.

AkuioHepa 3
BiH MoXxe
nigrotoeku Ao

6) nopsinok  O3HaWOMNEHHS
MaTepianamn, 3  AKUMM
O3HaOMUTUCA Nig dvac
3aranbHux 36opiB;

7) nopsgok yyacTi Ta  rosiocyBaHHs
3aranbHux 3bopax 3a gOBipPeHICTIO;

8) mAaHi Npo MeTy 3MEHLIEeHHst CTaTyTHOro
Kanitany Ta cnoci6, y sikuit 6yae npoBegeHo
Taky npoueaypy (nvwle y pasi BKIIOYEHHs 40
nopsAKy OEHHOr0 NUTaHHS NPO 3MEHLUEHHS
CTaTYTHOrO Kanitany);

9) iHWI p[aHi 3rigHO -YMHHOro 3akoHoAaBCTBA
YKpaiHu. '

Ha

V. NOPAAOK AEHHUIA 3ArANBbHUX
3BOPIB

Cratra 11

(1) NpoekT nopsaky aeHHoro 3aranbHUx 36opis
3aTBepaXyeTbcsl Harnsgosoto pagoio baHky, a B
pasi cknuKaHHs nosadeproeux 3aranbHux 36opis
Ha BUMOry aKUiOHepiB, - akUioHepaMu, sKi Lboro
BUMarawTb.

(2) [Ho nopsaky QA[EHHOro KOXHUX PiMHUX
3aranbHux 360piB  06OB'A3KOBO  BHOCATLCS
nuTaHHR, nepeadayeni nignyHkramun 11, 14 Ta 22
CratTi 7 Po3giny Il uboro NonoxeHHs.

(3) He piawe Hix pa3 Ha Tpu poku 40 MOPSAAKY
heHHoro  3aranbHux  36opiB  060B'sI3KOBO
BHOCATBCA MUTaHHS, nepeabaveHi nianyHkTamm
19 ta 20 CrartTi 7 Poaainy Il uboro MonoxeHHs.

(4) AxuioHep Mae npaBO BHOCUTM NPOMO3WLIi
Wwo4o npoekTy nopsaky AeHHoro 3aranbHux
300piB, a TakoX LOA0 HOBWX KaHAMAAaTiB A0
cknagy opraHis baHky, KiNbKiCTb SIKUX HE MOXe
nepesuLLyBaTU KiNbKiCHOrO cKNagy KOXHOro 3
opraHis, Ta BUMaraTu BKMHYEHHS A0AATKOBUX
nuTaHb. MNponoauii BHOCATLCS He nisHille HiX 3a
20 (mBapuAaTb) AHIB A0 AaTW - NpoBeaeHHSA
3aranbHux 360piB, a WoAo kaHauAaaTie Ago
cknapy opraHis baHky — He nisHilwe Hix 3a 7 (cim)
OHiB A0 AaTV npoBefeHHs 3aranbHux 36opis.

(4.1) Mpono3udii Woao BKNIOYEHHSI HOBUX NMUTaHb
[0 NpoeKTy AopAAKy AEHHOro NOBUHHI MiCTUTK
BiANOBIAHI NpoekTW pilleHb 3 UWUX MUTaHb.
[Mponoauuii wWoao kaHAWAATIB Yy  YNeHu
Harnapgosoi pagn maioTe MicTUTW iHdopMaLilo
npo Te, YW € 3anponoHOBaHWK KavguaaTt
npeacraBHuMkom AkuioHepa, abo npo Te, WO
KaHOMAaT nNPOMOHYETLCA Ha nocagy 4neHa
Harnsgosoi paau - HesanexHoro. KaHguaaT Ha
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Candidate for the position of a Supervisory Board
member shall comply with the qualification
requirements established by the National Bank of
Ukraine.

(4.2) In case of submiission by the Shareholder of
a proposal to the draft agenda of the General
Meeting regarding the early termination of the
powers of the chairman of the collegial executive
body, at the same time, a proposal for the
candidature for the election of the chairman of the
collegial executive body of the Bank or the
appointment of a person who temporarily
exercises his powers shall be submitted.

(4.3) The Shareholder’s proposals, received in a
written form at the address of the Bank, are
obligatory placed on the draft Agenda of the
General Meeting. Such proposals / changes to the
draft Agenda do not require the approval of the
Supervisory Board.

(5) Changes to the draft agenda of the General
Meeting are introduced only by including new
issues and draft decisions on the proposed issues.
The Bank has no right to make changes to the
issues proposed by the Shareholder.

(5.1) The Supervisory Board of the Bank, and in
case of convening an extraordinary General
Meeting at the request of the shareholders, -
shareholders requesting it make a decision to
include proposals (new agenda items and / or new
draft decisions on agenda items) in the draft
agenda and approve the draft agenda not later
than 15 days before the date of the General
Meeting, and regarding the candidates to the
composition of the Bank's bodies - no later than
four days before the date of the General Meeting.

(6) In case of bringing changes to the draft Agenda
of the General Meeting the Bank shall notify the
Shareholder about such changes not later than 10
days prior to the date of the General Meeting, and
regarding the candidates to the bodies of the Bank
— not later than four days to the date of the General
Meeting, and sends the draft Agenda together the
draft decisions, added upon the Shareholder's
proposal, by means of post/E-mail, courier or
telefax.

(7) The Shareholder has possibility to get
acquainted with the draft of the decisions of the
draft Agenda items.

nocagy 4ieHa Harnsgoesoi pagu NOBWHEH
BignosigaTtu KkBanidikauinHum BUAMOram,
ycTaHoeneHnm HauioHansHUM 6aHkoM YKpaiHu.

(4.2) Y pasi nogaHHs AkuioHepom nponosuuil go
npoekTy nopaaky AeHHoro 3aranbHux 36opis
L{oA0 AOCTPOKOBOro NPUNUHEHHS NOBHOBAXEHb
rofioBU KoOJsierianbHOro BUKOHABYOIO  OpraHy
oAHoYacHo 060B'A3KOBO MOAAETHCA NPONO3ULis
woao KaHauaatypu Ana  obpaHHA  ronosu
KonerianbHOro BUKoHaB4oro opraHy baHky abo

Npu3Ha4YeHHs ocobu, sika TUMYACcoBO
3fjincHIOBaTUME AOr0 MOBHOBAXEHHS.
(4.3) Mponosuuyii AkuioHepa, OTpUMaHi Ha

-apgpecy baHkKy y nncbMoBii opMi, BKINHOYAIOTbCS

00 NpoeKTy nopsiaky AeHHoro 3aranbHux 36opis
060B’s13koBO. Taki nponosuuii / 3miHW Ao NpoekTy
nopsaky AeHHoro He noTpebyloTb MOroAXeHHs
Harnsgosoto pagoto.

(5) 3MiHM [0 npoeKkTy nopsinky JAEHHOoro
3aranbHux 360piB BHOCATHLCA NULLE LUNAXOM
BKMNIOMEHHS1 HOBUX NUTaHb Ta NPOEKTIB pilLeHb i3
3anponoHOBaHNX NWUTaHb. baHk He Mae npaBa
BHOCWTW 3MiHM A0 3anNponoHOBaHUX AKLIOHEpOM
nUTaHb. :

(5.1) Harnsigoea paga baHky, a B pasi cCkiinkaHHA
nosayeproeux 3aranbHux 360pie Ha BUMOry
akuioHepiB, - akUioHepu, SiKi LIbOro BUMarawTb,
npuiMaloTh pilueHHs npo BKIIOYEHHS
nponoauuin (HOBUX MNuTaHb NOPSAKY HAEHHOro
Ta/abo HOBMX TNpOEKTIB pilleHb [0 NWUTaHb
nopsaKky AeHHOro) Ao NPOEKTY NopsaKy AeHHOro
Ta 3aTBEPAKYIOTb NPOEKT NOpAAKY AEHHOro He
nisHiwe Hix 3a 15 gHIB 40 QAT NPOBEAEHHS
3aranbHux 36opiB, a wWogo kaHAuAaTiB Ao
cknagy opraHiB ToBapucTBa - He Mi3Hille Hix 3a
YOTUpPU AHi A0 AaTv npoBedeHHsi 3aranbHuX
36opis.

(6) Y pasi BHeceHHA 3MiH [0 NPOEKTy NOopAAKY
AeHHoro 3aranbHux 36opiB baHk He nisHille Hix
3a 10 gHiB Ao AaTu npoBefdeHHA 3aranbHuUx
360piB, a WoOAO KaHAMAATIB A0 Cknagy opraHie
BaHKy — He nisHilWe HiXX 3a 4OTUPWU AHi A0 Aatu
nposefeHHss 3aranbHux 36opiB, noBiaomnse

- AkujoHepa rpo Taki 3MiHU Ta HanpaBnsA€ NOpAZOK

OEHHUA, a TaKoX NPOeKTW pieHb, LWo
JoJalTbes Ha nigcraei Nponosnuin AkuioHepa,
LUNSAXOM HagicnaHHA nomy

NOLLTOK/E€NEKTPOHHOIO NYLUTOI0, Kyp'epoM abo no
Tenedakcy.

(7) AkuioHep Ao npoeeAeHHs 3aranbHux 36opis
Mae MOXMMBICTb O3HAWOMWUTUCA 3 MPOEKTOM
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(8) The General Meeting has no right to make
decisions on the issues, which are not included
into the Agenda, except for the issues of changing
the order of consideration of Agenda issues and
the announcement of a break during the General
Meeting until the next day.

VI. REPRESENTATION OF
SHAREHOLDERS

Article 12

(1) Any natural person in full capacity who
received a respective Power of Attorney from the
Shareholder can represent the Shareholder at the
General Meeting.

(2) The Shareholder has the right to appoint its
representative on a permanent basis or with a fixed
term. The Shareholder may at any time substitute
its representative giving the prior notice on such a
decision to the Supervisory Board.

(3) The Power of Attorney for participation and
voting at the General Meeting can be certified by
registrar, depositary, custodian, notary or other
officials, who execute notaries actions or in
another manner deemed by the legislation.

(4) The Power of Attorney for participation and
voting at the General Meeting may contain the
tasks concerning voting, i.e. the list of the General
Meeting draft Agenda items with indication how
and forwhat (against what) proposal to vote. While
voting at the General Meeting the Shareholder’s
representative must vote precisely like it is
deemed by the tasks in respect to voting.

(5) If the Power of Attorney does not contain the
tasks concerning voting, the Shareholder's
representative makes decisions on all issues
concerning voting at the General Meeting at
his/her disposal.

(6) The Shareholder has the right to recall and
replace its representative at the General Meeting
of the Bank at any time.

(7) Issue of the Power of Attorney for participation
and voting at the General Meeting does not
eliminate the right of the Shareholder who issued
this Power of Attorney to participate at this General
Meeting instead of its representative.

(npoekTamn) pilleHHA 3 NUTaHb NPOEKTY NopsAKY
AEeHHoro.

(8) 3aranbHi 36opn He mMaloTb NpaBa NpuAmaTu
PilLEHHSA CTOCOBHO MUTaHb, SIKi HE BKIIOYEHi A0
nopsaKy AEHHOTO, KpiM NUTaHb 3MiHW YeproeocTi
po3rnsgy nuTaHb MNOpAgKy AEeHHoro Ta
oronotleHHA nepepsu y xogi 3aransHux 36opis
00 HACTYNHOro OHA.

VI. NIPEACTABHULUTBO AKLIOHEPIB

Crattan 12

(1) MNpeactaBHukoMm AkuioHepa Ha 3aranbHUX
36opax moxe 6yTn byab-aka gieagatHa ¢isudHa
ocoba, Wo oTpumana BignoBigHy AOBIPEHHICTb
BiO AKLioHepa.

(2) AxuioHep Mae npaBO NpPWU3HAYMTU CBOTrO
npeactaBHMKa NOCTiIRHO abo Ha NEBHWUIA CTPOK.
AKuijoHep Mae npaeo y O6yAb-SKMA MOMEHT
3aMiHUTK CBOTO nNpeacTaBHMKa, NOBIAOMWUBLUK
npo ue Harnsposy pany baHky.

(3) DosipeHicTb Ha NpaBo y4acTi Ta ronocyBaHHA
Ha 3aranbHux 36opax Moxe noceigyyBaTUCs
peecTpatopoM, AenosutapieMm, 30epiradem,
HOTapiycoM Ta iHWWMKU nocagoBUMKU ocobamuy,
SIKi BYMHAIOTb HOTapianbHi Ail, 41 B iHWOMY
nepeabayeHoMy 3aKOHOAABCTBOM MOPSIAKY.

(4) NosipeHicTb Ha NpaBo y4acTi Ta ronocysaHHs
Ha 3aranbHux 300pax mMo)xe MICTUTU 3aBAaHHS
LoAo ronocyBaHHA, TOBTO nepenik nuTaHb
NnpoeKkTy nopsaky AeHHoro 3aranbHux 36opiB i3
3a3HaYeHHsIM Toro, fiK i 3a sike (MPOTU SAKOro)
pilleHHA noTpibHo nporonocyBatn. [lig w4ac
ronocyBaHHs Ha 3aranbHux 36opax npeAcTaBHUK
MOBUHEH rofiocyBaTu came Tak, Ak nepeabavyeHo
3aBAlaHHAM LLOAO roNoCyBaHHS.

(5) Axwo poBipeHicTb He MICTUTL 3aBAaHHA
LOAO ronocyBaHHA, NpeacTaBHUK BUPILLYE BCi
MWTaHHA LWOAO ronocyBaHHA Ha 3aranbHux
36opax akujioHepiB Ha cBill po3acya,.

(6) AxuioHep Mae npaBo y 6yab-AKMA yYac
BIAKNNKATU YM 3aMiHNTK CBOrO NpeAcTaBHUKA Ha
3aranbHux 36opax baHky.

(7) HapaHHsa posipeHocTi Ha npaBo ydyacTi Ta
roniocyBaHHs Ha 3aranbHux 36opax He BUKnoYae
npaBo y4acti Ha uux 3aranbHux 360pax
AkujoHepa, Sikuii BUAAB AOBIPEHICTb, 3aMicTb
CBOTO NpeacTaBHUKA.
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VIl. THE MANNER OF HOLDING THE
GENERAL MEETING

Article 13

(1) The manner of holding the General Meeting is
determined by these Rules of Procedure, the
Articles of Association of the Bank, and, upon
necessity, by respective decisions of the General
Meeting.

(2) The General Meeting cannot be opened earlier
than it was stated in the notice about convening
the General Meeting.

(3) Registration of Shareholders (their
representatives) shall be made on the basis of the
list (Register) of Shareholders who have the right
to participate at the General Meeting. The Register
shall be executed in compliance with the
regulations about the depository system of
Ukraine with indication of the number of votes that
each  Shareholder has. Registration of
Shareholders (their representatives) is made by a
person, appointed by the Supervisory Board of the
Bank.

(4) The person, who registers the Shareholders
(their representatives), signs the list (Register) of
Shareholders, who have the right to participate in
the General Meeting. The person, who registers
the Shareholders (their representatives), has the
right to reject registration of a Shareholder (its
representative) only in case the later does not
have necessary powers to participate at the
General Meeting, as required by current
legislation.

(6) The list (Register) of Shareholders (their
representatives) who have been registered to
participate at the General Meeting is safe-kept
together with Shareholder’'s Resolution.

(6) General Meeting progress can be recorded by
technical means upon the decision of the General
Meeting or its initiators. Respective records shall
be attached to the Shareholder’'s Resolution.

VIil. QUORUM OF THE GENERAL
MEETING

Article 14

VIl. NTOPAAQOK MNMPOBEAEHHA
3ArANnbHUX 360PIB

Cratta 13

(1) Mopspok npoeeaeHHs 3aranbHux 360piB
BCTaHOBNIOETbCA UMM [lonoxeHHam, CtaTyTom
BbaHkKy, a TakoxX, 3a HeobOxigHoCTi, BignosigHMMHN
pilleHHsiMK 3aranbHux 36opi..

(2) 3aranbHi 36opu baHky He MoxyTb
posnoyaTUCsl  paHille, HiK 3a3HayeHo y
NnoBiAOMNEHHI nNpo npoBedeHHs 3aranbHuX
36opis. '

(3) Peectpauis akujoHepiB (ix npeAcTaBHUKIB)
NpoBOAUTLCA Ha MigcTaBi nepeniky akujioHepis,
SIKi MaloTb NpaBo Ha y4acTb y 3aransHux séopax,
cknageHoro B nopsiaky, nepepdadYeHomy
3aKOHOA4AaBCTBOM NpO  AeNno3uTapHy cucTemy
YKpaiHKn, i3 3a3Ha4YeHHAM KinbKOCTi ronocie
KOXXHOro akujioHepa. PeecTpauijto akuioHepiB (ix
npeacTaBHUKIB)  npoBoAuTb  ocoba,  LWio
npusHayvaeTbes Harnsposoto pagolo BaHky.

(4) Ocoba, Wo 3gincHIoe peecTpaLilo akuioHepiB
(ix npeAcTaBHUKIB), nignucye nepernik
aKuioHepiB, sKi MalTb NpaBO Ha y4acTb Yy
3aranbHux 36opax. Ocoba, wWo 3giicHoe
peecTpauilo akuioHepis (X npeacTaBHUKIB), Mae
npaso BiAMOBUTU B peecTpauil akuioHepy (/Aoro
npeAcTaBHMKY) nuwe y pasi BiACYTHOCTI B
akuioHepa (Moro npeacTaBHUKA) HeobBXigHMX
AOKYMEHTIB, siki HafaloTb HOMYy NpaBO y4acTi y
3aranbHux 36opax, BignoBigHo no
3aKoHoZaBCTBA.

(5) Mepenik akuioHepiB (iX NpeAcTaBHUKIB), AKi
3apeecTpyBanuca Ans yyacti y 3aranbHux
36opax, 36epiraeTbcs pasom i3 PileHHAM
AkuioHepa.

(6) Xin 3aranbHux 36opis abo po3rnsg okpemoro
NUTAHHA 3a DpillleHHsIM iHiYiaTopiB 3aranbHux
36opie 4 camux 360piB Moxe dpikcyBaTUcs

TEXHIYHUMK 3acobamu, BignoBigHi 3anucK AKKMX
AoparTbes Ao PiweHHs AkuioHepa.

Viil. KBOPYM 3AIrAllbHUX 3BOPIB

CratTa 14
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(1) The presence of quorum at the General
Meeting is determined by a person, who registers
the Shareholders (their representatives), at the
moment of closing the procedure for registration of
the Shareholders (their representatives) to
participate in the General meeting of the Bank.

(2) The quorum at the General Meeting is reached
on condition that Shareholders (their
representatives) having more than 50% of voting
shares have been registered for participation at
the General Meeting.

IX. PROCEDURE FOR MAKING
DECISIONS BY THE GENERAL MEETING

Article 15

(1) Chairman of the Supervisory Board chairs the
General Meeting. In case the Chairman of the
Supervision Board is unable to exercise his/her
powers, the latter shall be exercised by one of
members of the Supervision Board pursuant to the
Supervisory Board decision. The General Meeting
is conducted through considering items placed on
the agenda by the participating Shareholders (or
their representatives), adopting respective
decisions and recording such adopted decisions in
written in a separate Shareholder’s Resolution.

(2) Shareholders who own the registered shares
have the voting rights at the General Meeting. One
voting share provides one vote to its Shareholder
to be used-when voting on each item on the
agenda of the General Meeting.

(3) Shareholder cannot be deprlved of his/her
voting right.

(4) Decision of the General Meeting is considered
to be adopted if majority of Shareholders, who
have been registered for participation at the
General Meeting, voted in favor of such a decision.

(5) The election of a personal membership of the
Supervisory Board is carried out without the use of
a cumulative voting.

(6) The General Meeting of Shareholders can be
interrupted till the next day. In this case, there is
no need for the repeated registration of the
Shareholders (their representatives) on the next
day. Number of votes of the Shareholders, who

(1) HasBHicTb kBOpyMy 3aranbHux 36opis
BU3HA4aETLCAH oco6010, wo 3L4iNCHI0E
peecTpauilo akuioHepie (X npeacTaBHUKIB), Ha
MOMEHT 3akiHYeHHs1 peecTpalii akuioHepiB (ix
npeAcTaBHUKIB) ANs ydacTi y 3aranbHux sdopax
BaHky.

(2) 3araneHi 36opy baHky MaloTb KBOpyM 3a
YMOBU peecTpauii Ans y4acTi y HUX akuioHepiB,
AIKi CyKynHo € BnacHukamu 6inbw sik 50 BigcoTkis
roNoCYIOUNX aKLin.

IX. TOPAAOK NPUUHATTSA PILLEHb

3ATrAJIbHUMU 3BOPAMU
Cratra 15
(1) SaranbHi 36opu npoBogsATbCcs  Nig

ronoeyBaHHsIM "onoeu Harnsinoeoi pagw. Y pasi
HEeMOXIMBOCTI BUKOHAHHSA ronoeolo Harnsgosoi
pagu cBOIX NOBHOBaXeHb MOr0 NOBHOBAXEHHS
34icHI0E oAWK i3 YneHiB Harnsgoeoi pagu 3a
pilweHHsM Harnsigoeoi paau. 3aranbHi 36opwu
NPOBOAATLCH LUNAXOM OGroBOPEHHA MUTaHb
NopsiAky [AeHHOro rMpuUcyTHiMM Ha 36opax
AkuioHepamn (MM X npeacTaBHMKaMu),
NPUAHATTA BIiANOBIOHWX pilleHb Ta MUCbMOBOT
dikcalii uuMx pilweHs y OKpemoMy PilleHHi
AkuioHepa.

(2) NpaBo ronocy Ha 3aranbHux 36opax BaHky
MaloTb akUioHepW - BIACHUKM NPOCTMX akKLiiit.
OpHa ronocyroda akuin Hagae akuioHepy oaviH
ronoc Ansi BUPIWEHHA KOXHOrO 3 NWTaHb,
BUHECEHUX " Ha TrOnocyBaHHS Ha 3aranbHux
36opax baHky.

(3) AkuioHep He moxe 6yTu noz6aBneHWn npaea
ronocy.

(4) PiweHHs 3aranbHux 36opis BaHKy 3 NUTaHHS,
BUHECEHOro Ha rOfIOCYBaHHs, MNPUAMAETLCS
npoctolo 6inbLWICTIO ronociB akuioHepiB, Ak
3apeecTpyBanuca Ans  yyacti y 3aranbHux
36opax Ta € BnacHWKaMy rosiocylumx 3 Lboro
NUTaHHA aKLii.

(5) O6paHHA nepcoHanbHoro cknagy Harnspgosoi
pagn 30iMCHI0ETLCA 6e3 3aCTOCYBaHHs
KYMYNATUBHOIO roNOCyBaHHS.

(6) Y xopi 3aranbHux 36opiB Moxe OyTu
OrofiolleHO nepepBy [0 HACTYNHOro AHS.
MoeTOpHa peecTpauis akujioHepis (ix
npeacTaBHuUKIB) HacTyrnHoro OHS He
npoeoAUTLCA. KinbkicTb ronocie akuioHepis, ki
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registered to participate in the General Meeting, is .

determined based on the first day registration.

(7) The General Meeting continues after
interruption at the same place which has been
indicated in notification about holding of the
General Meeting. There should not be more than
three interruptions of the same General Meeting.

(8) Voting is carried out on all items on the Agenda
of a General Meeting.

(9) Secretary of the General Meeting caries out
calculation of cast votes “for” or “against” making
decision on each considered item. The results of
this calculation are reflected in the Shareholder's
Resolution.

(10) Since the Shareholder of the Bank is one
person, the provisions of the law concerning the
order of convocation and carrying out of the Bank’s
General meeting are not applied, and the
authorities of the General Meeting are exercised
by the Shareholder solely. The powers of the
General Meeting provided for in Article 7 of
Chapter Il of these Rules of Procedure of the
General Meeting of Shareholders and other
powers of the General Meeting, which are not
directly prohibited by the effective legislation of
Ukraine, are exercised by the Shareholder solely.

X. SHAREHOLDER’S RESOLUTIONS
Article 16

(1) The results of consideration of all agenda
items, results of voting and adopted decisions are
reflected in the Shareholder’'s Resolution.

(2) The Secretary of the General Meeting
prepares draft Resolution of the Shareholder on
considered Agenda issues.

(3) Head of Corporate Secretariat Unit fulfills
the functions of the secretary of the General
Meeting of Shareholders according to a job
description or any other person of the Bank may
be appointed as a secretary by a decision of the
Supervisory Board.

(4) Decisions of the Shareholder on issues,
belonging to the competence of the General
Meeting, are laid down in written (in a form of
Resolution) and is signed by the Shareholder (its

3apeecTpyBanMcAa Aans y4vacti B 3aranbHuX
3bopax, BM3HaA4YaeTbCs Ha niacTaBi AaHUxX
peeCTpaui‘l‘ nepLiIoro gHs.

(7) MNicnsa nepepsu 3aranbHi 36opy NpoBoAATbLCA
B TOMy camoMy Micli, WO 3a3HavyeHe B
noBigoMneHHi npo npoBedeHH] 3aranbHuUx
36opiB. Kinbkictb nepeps y Xoai npoBeaeHHs
3aranbHux 360piB He MoXe nepeBuilyBaTU
TpPbOX.

(8) Ha BaranbHux 36opax ronocyeaHHs
NPOBOAUTLCA 3 YCIX NUTaHb NOPSAKY AEHHOrO,
BUHECEHUX Ha ronocyBaHHs.

(9) Cekpetap 3aranbhHux 36opie 3gilicHI0E
nigpaxyHokK ronocis, BigAaHUX «3a» Ta «NpPOTU»
MPUAHATTA TOrO YV iHLIOrO pilleHHs. Pe3ynbTaTy
nigpaxyHKy ikcyloTbCs cekpeTtapeM y PilieHHi
AkuioHepa.

(10) Ockinbkn AkuioHepom BaHky € ogHa ocoba,
To Ao 3aranbHux 360piB He 3aCTOCOBYIOTHCH
MONIOXEeHHA 3aKOoHOAaBCTBa LUOAO  MOPSAKY
CKNWKaHHA Ta npoBeAeHHA 3aranbHux 36opie

BaHky, a noBHoBaxeHHs 3aranbHux 36opis
34iACHIoTbLCA AKuUioHepoMm O4HOOCIOHO.
MNoBHOBa)xeHHsA 3aranbHux 36opis,

nepeabaveHux crarreto 7 posginy Il uboro
MonoxeHHs npo 3aranbHi 36opu AkuioHepiB, Ta
iHLWi NoBHOBaXKeHHs 3aranbHuUx 360piB, NpAMO He
3a60poHeHi YMHHUM 3aKOHO[ABCTBOM YKpaiHu,
34icHIoTLEA AKUiOHepOM 0gHOOCIBHO.

X. PILLEHHA AKLIIOHEPA
CrtatTs 16

(1) PesynbtaTtn 06roBopeHHs nuTaHb
nopsaKy AeHHoro, niACYMKU ronocyBaHHs Ta
NPUAHATTI  pilLleHHS iKCYOTbCA Yy  PilleHHi
AxuioHepa.

(2) Cekpetap 3aranbHux 360piB roTye
npoekT PilleHHs AkuUioHepa 3 po3rNsHYTUX
NUTaHb NOpPSAKY AEHHOTO.

(3) ®yHKLUiT cekpeTaps 3aranbHux 36opie
AKUiOHEepiB  BWUKOHYE  HavanbHWK  Bigainy
KOpnopaTUBHOro cekpeTapiaty BignoeigHo Ao
nocagoBoi iHCTpyKUii abo Oyab-Aka iHwa ocoba
BaHky 3a pilueHHamM Harnsgosoi pagw.

(4) PiweHHs AkuioHepa 3 nuTaHb, LWoO
Hanexartb [0 KoMmneTeHuil 3aranbHux 36opis,
0(POpMIIGETLCH NUCbMOBO (y hopmi PileHHs) Ta
nignucyTbes AkuioHepom (noro
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representative). Such a Resolution has the status
of Minutes of the General Meeting of the Bank.

(5) Resolutions of the Shareholder become
binding on all bodies and officers of the Bank.

(6) The General Meeting in its resolution define
the body or employees of the Bank, which are
responsible for the implementation of the adopted
decisions. Otherwise, the Bank's Supervisory
Board ensures the implementation of the
decisions approved by the General Meeting.

(7) Resolution of the Shareholder, which is
submitted for the state registration of changes to
the information/data about the legal entity OTP
BANK JSC, which is recorded in the Single
(Unified) State Register of Ukraine, is laid down in
written, stitched and signed by the Shareholder (its
representative). Authenticity of signatures on such
a Resolution is notary certified in accordance with
rules and requirements of a country where a
General Meeting is carried out.

XI. CHANGES AND AMENDMENTS
Article 17

(1) Changes and amendments to these Rules of
Procedure shall be approved by the General
Meeting.

Xli. CLOSING PROVISIONS
Article 18

(1) The original of the Rules of Procedure of the
General Meeting in safe-kept with the
Shareholder’s resolutions.

(2) Head of Corporate Secretariat Unit is
responsible for the safe-keeping of the
Shareholder’s resolutions in accordance with the
archiving rules in the Bank.

Article 19

(1) These Rules of Procedure shall come into force
as of the date they are adopted by the General
Meeting of the Bank, as indicated below.

These Rules of Procedure are effective from:
08.04.2021

npeAcTaBHUKOM). Take piweHHs AkuioHepa Mae
cratyc potokony 3aranbHux 36opis BaHky.

(5) PiweHHs AkuioHepa € 060B'I3KOBUMU [0
BUKOHAHHS1 BCiMa opraHamMu Ta nocagoBUMMU
ocobamu baHky.

(6) 3aranbHi 360pu y CBOEMYy pilleHHi
BM3Ha4aKwTb opraH 4Yu npauisHUkiB baHky, Ha
AKX  NoKnagaeTbCs  BignoeiganbHiCTb  3a
BUKOH@HHS1 yxBaneHux piweHb. B iHwomy
BUNaaky HarnsgoBa paga baHky 3abesneuye
BUKOHAaHHS pillleHb, 3aTBepAXeHux 3aranbHUMn
36opamu.

(7) PilweHHss AkuioHepa, Wo nogaeTbes Ans
AepXaBHol peecTpauii 3MiH A0 BigOMOCTElN Npo
lopuandHy ocoby AT «OTM BAHK», wo
MicTaTbCA B €aWHOMY AepXaBHOMY peecTpi
YKkpaiHu, BuknaaaeTbcsi y NUCbMOBIK dopmi,

NpoLUMBaETLCSA, NPOHYMEpPOBYETLCS Ta
nignucyeTbes AkuioHepom (oro
npeacrasHuMkoM). CnpaBxHicTb nignUcie Ha

TakoMy pillleHHi HoTapianbHO 3acBiguyeTbCs
BiANOBIAHO A0 NpaBuMn Ta BUMOr KpaiHW 3a
micLiem npoeefieHHs 3aranbHux 36opis.

XI. 3MIHU TA OMNOBHEHHA

Crarra 17

(1) 3miHn Ta gonoBHeHHA A0 Lboro MNonoxeHHN
3artBepaXyloThcs 3aransHuMmu 36opamu.

XIll. 3AKITHOYHI I'IOJ'IO)KEHHFI
CrarTa 18
(1) OpuriHan lMonoxeHHs npo 3aranbHi 36opu

36epiracTbes pasoM i3 PilueHHAMU AKuioHepa.

(2) HayvanbHuk Bigainy  kopnopaTuBHOro
ceKkpeTapiaTy Hece BignoeiganbHicTb 3a
36epiraHHsa PiweHb AkuioHepis BignosigHo Ao
npaBun BeAEHHA apxiBHOT cnpasu y BaHky.

Crarta 19
(1) Lle nonoxeHHss HabyBae u4MHHOCTI 3 gaTu
ioro 3aTeepmkeHHs 3aranbHumu 36opamu

BaHky, sk 3a3HayeHo Huxve,

Lle nonoxeHnHs ecmynac 8 8io 3:
08.04.2021

15






