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RULES OF PROCEDURE
OF THE GENERAL MEETING
OF SHAREHOLDERS

|. GENERAL PROVISIONS
Article 1

These Rules of Procedure are developed based
on the Law of Ukraine “On Joint-Stock
Companies” dated 17 September 2008 # 514-Vi,
the Law of Ukraine “On banks and banking
activity” dated 7 December 2000 # 2121-lll, the
Articles of Association of OTP Bank JSC in the
edition of 10.10.2016, other normative acts and
internal regulations of OTP Bank JSC.

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 Public Joint-Stock Company OTP
Bank (hereinafter referred to as “the Bank”) and,
especially, 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 of
the General Meetings;

- minutes and decisions of the General
Meetings;

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

Article 2

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 for certain issues.

Article 3
(1) All provisions of these Rules of Procedure shall

comply with provisions of the Articles of
Association of the Bank.

MONIOXEHHA NPO
3AlrAllbHI 360PU
AKUIOHEPIB

I. 3ATANbHI NONOXXEHHA
Crarma 1

Lie MonoxeHHs po3pobneHo Ha niacTaei 3akoHy
Ykpaiuu «[lpo akuioHepHi TorapucTea» Big 17
BepecHs 2008 poky Ne 514-VI, 3akoHy YkpaiHu
«Mpo GaHku Ta 6GaHKiBCbKY AiAnbHiCTE» Big 7
rpyAHs 2000 poky Ne 2121-lll, Cratyty
My6niyHoro akuioHepHoro ToBapuctea «OTMN
baHk» B pepakuii Big 10.10.2016 poky, iHWMX
HOPMAaTUBHWUX aKTiB Ta BHYTPILLHIX JOKYMEHTIB
AT «OTI BaHk».

Lle nonoxeHHs BU3HaJaE cTaTyc, KOMNeTeHUilo,
NopsAOK NiArOTOBKW, CKNUKAHHA Ta NPOBEAEHHS
3aranbHux  30opis AkujoHepie [My6niyHoro
akujoHepHoro Tosapuctea «OTI Baxk» (Hagani
— «baHk») i, 30Kpema, Pperynioe HacTymnHi
NUTaHHRA:

- NoBHOBaXeHHA 3aranbhux 3bopis,

- CKNUKaHHA 3aranbHux 36opis;

- Nopagok npopeaeHHs 3aranbHux 36opie;

- MOpPAJOK TrONOCYBaHHA W MPUAHATTA
piweHb 3aransHux 36opis;

- MpoTOKONW Ta piWeHHA 3aranbHux
3bopib;

- IHWi nuTaHHA, noe'asaHi 3 poboTolw
3aranbHux 36opis.

CratTa 2

Lle MNonoxeHHA € 060B'A3KOBUM B0 BUKOHAHHA
BCiMa nNpefcTaBHMKaMu akuioHepa, 4neHamu
Harnsgosoi paaw, 4neHamu [paBniHHA Ta
iHWKXMK ocobamw, NpUCyTHIMM Ha 3aranbHuX
3bopax B AkocTi Aonoigadie abo pagHukiB 3
NeBHOTO KONna NUTaHb.

Crarma 3

(1) Bci nonoXeHHA UbOro AOKYMEHTY MaloTb
BignoBigaT nonoxeHHaM CtatyTy BaHky.



{(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

The General Meeting of Shareholders (hereinafter
referred to as “the General Meeting”) is the highest
management body of the Bank, which can make
decisions on any issues of the Bank’s activity.

Article 5

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).

Annual and 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 in 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 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

The General Meetings are carmried out at the
expense of the joint-stock company. When a
General Meeting in convened on the
Shareholders’ or the Supervisory Board's initiative
the documentary proved expenses for its
organization, arrangement and holding may be
reimbursed at the cost of the company, if the
General Meeting, which is carmried out in the
mentioned way, adopts a decision on
reimbursement of expenses for organization,
arrangement and holding of the General Meeting.

Il. THE COMPETENCY OF THE GENERAL
MEETING

Article 7

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

(2) Y Bwnapky, AKWO 6yab-fike NOMOXEHHA
cynepeuuTs nonoXeHHsiMv  CTaTyTy baHky,
OCTaHHin Byae maTty nepesaxHy cuny.

Cratte 4

3aransHi 36opu AkuioHepie (Hapani — 3aranbHi
36opn) € BULYMM OpraHom ynpaeniHHA BbaHky,
AKMIA MOXE NpuAMaTKU pilleHHA 3 OyAb-Akux
NUTaHb AiANbHOCTI BaHky.

Crarta 5

BaHk 3060B'A3aHWIA LLOPOKY CKNUKaTh 3aranbHi
30opu (pidHi 3aranbri 36opu). Piyki 3aranbHi
360pu nNpoBOAATBCA He ni3dille 30 KBITHA
HACTYNHOro 3a 3BITHUM poky. YCi iHWIi 3aranbHi
3bopw, Kpim pivHKX, BBAXAIOTLCA
Nno3aYyeproBUMM.

Piyri Ta nosayeproei 3aranbHi  360pM
CKNUKaTbCH Harnspoeolo pagok. AkuioHep
BaHky CBOED MWUCbMOBOIO BMMOIMCKD A0
MNpaeniHHA  MOXe  BWMaratTM  CKNUKaHHA
nosaveproevx 3aranbHux 30o0pie y Oyab-AkuiA
MOMEHT Ta 3 OyAb-AkMX nNpuduH. Axkwo Taka
Bumora He Oyna s3apoBoneHa Harnsgosow
pagoto npotarom 10 pHiB 3 MOMmeHTy i
OTPVYMAHHSA, AKUiOHep  MOXe  CaMOCTilHO
cknukatv 3aranbHi 36opu. Mosayeproei 35opwu
MalTb BYTH NpoBeneHi NpoTArom 45 gHie 3 paTw
oTpumaHHA baHkoM Bumorm npo paty ix
CKIMKaMHHA,

Crarta 6

3arancHi 300opyM nNpoBOAATBCA 33 pPaxyHOK
KOLITIB aKUiOHEepHOro ToBapucTea. Y pasi akwo
3aranbHi 360py npoBoAATbCA 3  iHILiaTMBK
akuioHepis abo Harnagoeoi paam,
AOKYMEHTanNbHO NiATBEPAXEHI BUTPaTU Ha iX
opraHisauyjto, NigroToeKy Ta NPOBEAEHHA MOXYTb
6yt BigwkoaoBaHi 3a paxyHOK  KolTie
TOBapMUCTBa, sKWo 3arancHumu 3bopamu, Wo
NPOBOOATHCA Y 3a3HadeHoMy Bunaaky, byae
MPYMAHATO pillleHHA Npo BifUKOAYBaHHA BUTPaT
Ha opraHisaudilo, NiarotToeky Ta MpoBeAeHHA
3arancHux 36opis.

Il. KOMNETEHLUIA 3AFAJIBHUX
3EOPIB
Cratra 7

[o BuknouHOT kKomneTeHuil 3aranbHux 3bopis
HaNEXWUTk NPUAHATTA PiLLEHHA LWOAO:



9)

12)
13)
14)

15)

16)

17)

18)

19)

determination of the main directions of the
Bank'’s activity and approving reports on their
fulfilment;

bringing changes and amendments to the
Bank's Articles of Association;

annulment (cancellation) of the Bank's
shares;

change of a type of the company;

change of a business form of the company;
shares placement, splitting or consolidation;
change of the amount of the Bank's
authorized share capital;

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

approval of annual results of performance of
the Bank'’s activity (annual report) including its
subsidiaries, reports of the Supervisory and
Management Boards, and actions by the
results of external audit firm statements
(conclusions) consideration;

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

the form of shares (existence);

approval of the amount of annual dividends;
the procedure (manner) for holding of the
General meeting;

election (appointment) of the Supervisory
Board chairman and members, approval of
the terms and conditions of civil and 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 civil
agreements (contracts) with the Supervisory
Board members;

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

reorganisation and cessation of the Bank,
liquidation of the Bank, 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 upon results of consideration
of the Supervisory and Management Boards’
reports;

approval of the principles (Code) of corporate
governance in the Bank;

10)
11)

12)
13)
14)

15)

16)

17)

18)

19)

20)

BU3HAYEHHA OCHOBHMUX HanpsMKiB
AiANbHOCTI BaHKy Ta 3aTBepAKEHHS 3BiTiB
NpO iX BUKOHAHHSA;

BHECEHHA 3MiH Ta AOMNOBHeHb g0 CTaTyTy
BaHky;

aHynoBaHHA akuiin BaHky;

3MiHVW TMNY TOBapUCTRA;

3MiHW  opranizaujiiHo-npaBoeoi  dopmu
BaHky;

poamillleHHA akuiin, ix ppo6neHHa abo
KOHCoNniaaui;

3MiHW PO3MIpy cTaTyTHOro Kanitany baHky;
3aTBEPIKEHHA MNONOXEHbL Npo  3aranbHi
abopu, Harnrgosy pagy Ta MpasniHHA, a
TaKoX BHECEHHA 3MiH 40 HUX;
3aTBep/KEHHS PiYHWX peaynbTaTie
AiAnNbHOCTI BaHky  (piuHOro  aBity),
BKNIONAYU WAOro AoMipHi  nmignpyuemcTea,
38iTy Harnapoeoi paaw, [MpaeniHHA Ta
3axofie 3a pesynsTatamMu  po3rnagy
BUCHOBKIB 30BHILLHbOrO ayauTy;

poanoginy npubyTKy Ta NnoKpuTTA aBUTKIB;
BUKyny bBaHkom poaMilieHnx HUM akuin,
KpiM BUNaakie 060B’A3KOBOro BUKYNY aKLii,
nepeabaveHnx YWHHUM 3aKOHOAABCTBOM;
dopmu icHYBaHHA aKLi;

3aTeepeHHA po3mipy pidHWX AvBineHais;
NUTaHb NOPAAKY NpoBeAeHHA 3aranbHuUX
abopis;

obpaHHA (NpuaHaJeHHs) ronoeu Ta uYneHie
Harnspoeoi paaw, 3aTtBepaXeHHs YMOB
UMBiNbHO-NpaBoBMX abo TPYAOBMKX
Aorosopie (koHTpakTiB), o
YKNagaTUMYTbCA 3 HWUMW, BCTaHOBIMEHHS
poamipy iX BWHaropogu, y TOMY w4uchi

3aoxodyBanbHMX  Ta KoMneHcaLinHWX
BWMNAT, obpaHHAa ocobu, fAKa
YNOBHOBAXYETLCH Ha nignucaHHA

LMBiNbHO-NpaBoBUX AOTOBOPIB (KOHTPAKTIB)
3 yneHamn Harnsgosoi pagm;

NPUAHATTA PpIWEHHA NpO  NPUNUHEHHA
NOBHOBaXeHb (BiAKNWKAHHA) ronoBu Ta
YyneHiB Harnsgoseoi pagu;

BMA4IN  Ta nNpWNWHeHHs BaHky, npo

nikeipauivo baHky, obGpaHHAa nikeiaauiHOT
KOMICii (nikpinaTopa) baHky, 3aTBepaKeHHA
nopsaKy Ta cTpokie nikeigauii, nopAgky
po3noainy MiX akuioHepamn MaiHa, Wo
3anUWAaeTbCA nicns 3a40BONEHHA BUMOr
KpeauTopie, | 3aTBepaKeHHA NikBigauiHoro
GanaHcy;

NPUAHATTA  pilLeHHA 33  Hacnigkamw
poarnsay  3BiTYy Harnsgosoi  paam,
MpaeniHHs;

3aTBepKEHHA NPUHUMNIB (kogexcy)

KopnopaTUBHOro ynpasniHHA Bakky;
ofpaHHs koMicii 3 npunuHeHHs Bamky;



20) appointment of commission in charge of
cessation of the Bank;

calling the Bank’s officials to the property
responsibility;

appointment of the members of the Counting
Commission, making decision about
termination of their authorities;

making decisions on giving approval to
concluding significant agreement when the
market price of the property, works or
services, that are the subject of an action,
exceeds 25% of the Bank's assets value
according to data of the last annual financial
reporting of the Bank;

making decisions on giving approval to
making a deal (transaction), conduction of
which contains interest, in accordance with
the effective legislation;

making decisions on other issues that are
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.

21)

22)

23)

24)

25)

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

The authorities of the General Meeting of the Bank
are realized by the Shareholder solely.

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

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

21) NpUTArHEHHA Ao MaAHOBOT
BignosiaaneHocTi nocagoBux ocib baHky;

22) obpaHHA  4neHiB  nNiHMNbHOI  KOMICIT,
NPUAHATTA pIWEHHA MPO NPWNUHEHHA 1X
NOBHOBAXEHb;

MNPUAHATTA pPilLEHHSA NPO HAAAHHA 3rogu Ha
BUMHEHHS 3HAYHOro MNpaBoOuVHY, SKWO
PWHKOBA BapTIiCTb ManHa, pobiT abo nocnyr,
Wo € npegMeToOM Takoro npaBoYUHY,
nepesuwye 25% BaprocTi akTueiB baHky 3a
AaHUMKW  OCTaHHBOI  piYHOI  iHaHCcOBOT
3BITHOCTI BaHky;

NPUAHATTA pileHb NPO HagaHHA 3rogu Ha
BUMHEHHA NPaBOMMHY, LWOAO AKOro €
3ajHTepecoBaHicTb, BignoBigHO ao
3aKOHOQABCTRA;

BWPILLEHHRA iHWKXX NUTaHb, LLO HAnexaTb A0
BUKNIOYHOT komneTeHuii 3aranbHux 3bopiB
3NAHO 3  UMHHAUM  3aKOHOAABCTBOM,
Crarytom abo uum [lonoxeHHAM npo
3aranebHi 36opu baHky.

23)

24)

25)

MoBHOBAXKEHHA 3 NPUIAHATTA PillieHb, LLIO HANeXaTb
A0 BUKITIONHOT komneTeHUii 3aransHux 3bopis, He

mMoXyTe Oy nepepaHi YM  eigHeceHi Ao
KoMneTeHUl iHWWX opraHis BaHky.
MoeHoBaXeHHA  3aranbHWx  3bopie  BaHky

3NiACHIOIOTLCA AKLIOHEPOM OAHOOCIBHO.

HauioHaneHuA 6aHK YKpaiHM mMae npaso BumMarat
No3aJeproBoro CKNukaHHA 3aranbHux 3bopie.

PiweHHsa 3aranbHux 3bopie He Mae OPUANHHOI
CANWM Yy pasi oro NPUAHATTA 3 BUKOPUCTaHHAM
npaBa ronocy HanexHux abo KoHTponbOBaHWX
aKLji (naiB) ocib, Aakm HaujoHanbHui GaHk YkpaiHu
3abOpOHVMB  KOPWCTYBaTWCR  MpasoMm  ronocy
HanexHux abo KOHTPONBOBaHWX aKLii (nais).

Ill. AIPABO HA YYACTD Y 3ATrAlTbHUX
360PAX

Crattan 8

(1) ¥ 3araneHux a6opax MoXe NPUAMaTKh y4acTb
cAuHWiA AkdioHep BaHKy, Akui pie 4epes cBoro
YNOBHOBAXEHOIO npeacTaBHUKa
(npeacraBHuUKiB).

(2) Ha 3aranbHux 30opax 3a 3anpolueHHAM

ocobn, ska cknukae 3araneHi 36opwn, Takox

MOMYTh ByTun NPUCYTHI NPeACTaBHNK
6



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
Shareholder's decision 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
legistation 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) Announcement about convening the annual
General Meeting and sending the draft of agenda
of the General Meeting is given by the Supervisory
Board of the Bank.

(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
notice shall be given not less than 30 days prior to
convening the General Meeting. If this serves the
interests of the Bank, the Supervisory Board when
making decision on convening an extraordinary
General Meeting of Shareholders may adopt that
a notification about convening an extraordinary
General Meeting of Shareholders will be made not
later than 15 days prior to the date of carrying out
such a Meeting. In such case, the Supervisory
Board approves the draft agenda of General
Meeting of the Sharehoiders.

Article 10

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;

HauioHanbHoro 6aHKy YkpaiHu, npeacTaBHWK
ayauTopa Ta nocafoBi ocobu baHKy HesanexHo
Bif, BONOAIHHA HUMKM aKujaMK BaHky.

(3) MNpaBo eguHoro AkKuioHepa Ha yvacTb Y
3aranbHux 36opax Ta ogHoocibHe NPUAHATTS
pilleHb NiATREPAXYETLCA NEPENIKOM aKLioHepiB,
IO CcKNnafaeTbCA CTAHOM Ha 24 roAvHy 3a Tpu
pobounx aHi no npoeepeHHs Takux abopie y
NOPAAKY BCTAHOBNEHOMY 3aKOHO4ABCTBOM MpO
AEno3nTapHy cuctemy YKpaiHu. BHOCWMTWU 3miHM
A0 nepeniky axkuioHepiB, AKi MalTb NpaBoO Ha
yyacTb y 3aranoHux 30opax, nicnAa  Woro
cknaaeHHA 3abopoHeHo.

IV. NOBIAOMNEHHA NPO
NMPOBEAEHHA 3ATANbHUX 3B0PIB

Cratma 9

(1) NMosigomneHHA nNpPoO nNpoBEAEHHA PiYHKX
3aranbHux 360piB Ta HanpaBNEHHs NPOEKTY
nopaaky AEHHOro 3aranbHux abopie
3fiAcHIoeTbCA Harnagosoio pagoo Banky.

{2) NMpo npoeeaeHHA 3aranbHux 36opis AKuioHep
NoBiAOMNAETLCA NepcoHanbHo LMSXOM
HaficnaHHA noMmy iHdopMalii Npo ckNUKaHHA
3aranbHux 300piB  NOWTOW, ENeKTPOHHOI
nowTol, Kyp'epom abo no  Tenedakcy.
MNoeigoMneHHs noBuHHO Oyt 3pobneHo He
MeHLW AK 3a 30 gHie 0O CKNMKaAHHA 3aranbHux
3bopie. Akwo ULoro BMMaralTb iHTepecu BaHky,
HarnsgoBa paga npv NpUAHSRTTI pilleHHs npo
CKNMKaHHA no3aveproBuMxX 3aranbHux 36opie
MOX€e BCTaHOBWTW, WO NOBIAOMNEHHS Npo
CKIMMKAHHA NOo3aveproBux 3JaranbHUX 3Gopie
3fjicHIOBaTUMETBLCA He Ni3Hilwe HixXX 3a 15 gHis Ao
AaTtu Ix npoBefdeHHA. Y TakoMy pa3i Harnsgosa
paja 3aaTeeppKye NpoexT NOPAAKY ASHHOrO.

Crtatra 10

MNoeiaoMNeHHA npo npoBeAeHHA 3aranbHUX
3bopis baHky mae MicTUTK Taki AaHi:

1) NoBHe HaWMEHYBAHHA Ta MICLIE3HAXOMKEHHA
BaHky;,

2) paTa, 4ac Ta micye (i3 3a3Ha4YeHHs M Homepa
KiMmHaTh, odpicy abo 3any, Kyau MaloTb
NpubyTW akuioHepu) npoBeneHHs 3aranbHuUX
abopip;



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 together with draft decisions on
each Agenda point placed on the draft of
Agenda;

8) the procedure of acquainting a Shareholder
with materials, which it can learn during
preparation to the General Meeting.

V. AGENDA OF THE GENERAL MEETING

Article 11

(1) Draft Agenda of the General Meeting is
preliminary 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 9, 10 and
18 of the Article 7 of the Chapter |l of these Rules
of Procedure are obligatory placed on the Agenda
of each General Meeting.

(3) The issues specified in the sub-points 15 and
16 of the Article 7 of the Chapter Il of these Rules
of Procedure are obligatory placed on the Agenda
of each General Meeting.

(4) The Shareholder has the right to bring
proposals concerning the draft Agenda of the
General Meeting and 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 company’s bodies - not later
than 7 (seven) days prior to the date of convening
the General Meeting. If the mentioned hereto
requirements are met, the Shareholder's
proposals 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) The Shareholder is notified about changes to
the draft Agenda of the General Meeting
personally by means of delivering to him by the
Bank of the changed draft Agenda by mail, E-mail,

3) yac novaTky | 3aKiHYeHHs peecTpauii
aKuioHepiB gnA y4yacTi y 3aransHux abopax;

4) pata cknapeHHs nepeniky  aKuioHepis
(evinUCKM 3 peecTpy aKUioHEepiB), AKi MaloThb
npaBo Ha y4acTb y 3aranbHux abopax;

5) nepenik NUTaHb Pa3oM 3 NPOEKTOM pilleHb
WOAO KOMHOrO 3 NWTaHb, BKNKOYEHUX A0
NPOEKTY NopaaKy AeHHOro;

6) nopRAoK  O3HaWOMneHHA  AkuioHepa 3
maTtepianaMu, 3 AKMMU  BIH  MOXe
03HAWOMWTWUCA nigd Yac NIAroToBKM A0

3aranbHux 36opie.

V. NTOPAAOK AEHHWUWA 3ATATIbHUX
3B6OPIB

Crarra 11

(1) NpoekT nopsaky aeHHoro 3aranbHux 3bopis
nonepeaHL0  3aTeepoxyeTecA  Harnspoeoio
paporo BaHKy, a B pasi CKNMKaHHA No3aveprosux
3aranbHux 3Copie Ha BWMoOry akuioHepis, -
akuioHepamK, AKi LUbOro BUMArawThb.

(2) Ao nopagky AEHHONO KOXHUX pivHUX
3arancHux abopie 0OOB'A3KOBO  BHOCATbCA
nuTaHHA, nepeabadeHi nignyHkramn 9, 10 Ta 18
CraTri 7 Poaginy |l uboro MonoxeHHs.

(3) Ao nopAAky AEHHOro KOXHUX 3aranbHux
3bopie  06OB'ASKOBO  BHOCATLCA  MUTAHHA,
nepenbaveHi nignyHktamm 15 Ta 16 CratTi 7
Poapiny Il uporo MonoxeHHs.

(4) AxuioHep Mae npaeo BHOCUTW nponoauuii
WoAo NpOeKTy NOpPABKY AeHHOro 3aransHux
3bopiB i BUMmaraTh BKNIOYEHHA AOAATKOBUX
nuTaHb. MponoauLyii BHOCATLCSA HE Ni3HiWe HiX 3a
20 (gBaguATh) AHIB 40 AaTW  NpoBefeHHA
3araneHux 36o0piB, a wWopo kKaHawaatie Ao
cknagy opraHie TOBApUCTBa — He Mi3HiWe HiX 3a
7 (ciM) gHiB Ao AaTU npoBeAeHHA 3aranbHWX
3bopis. AKWO AOTPUMaHO 3a3sHaYeHWX BUMOT,
npono3unuii AKLioHepa BKMOYAOTLCA A0 NPOEKTY
NOpAAKY AeHHoro 3aranbHux abopis
o060oB’A3koBO. Taki Nnpono3nyii / 3MiHW 40 NPoeKTy
NopAaKy AEHHOro He NoTpebyloTb NOTOMKEHHSA
Harnsgoeoio panoto.

(5) Mpo 3miHM OO npoekTy nNopsaky AeHHOro
3aranbHux 30opie AKyioHep NOBIAOMNAETLCA
NEPCOHANBHO LWNAXOM HagicnaHHA nomy baHkom
3MiHeHOro NpoekTy NOPAAKY AEHHOro MowiTolo,
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courier or telefax. The Shareholder has possibility
to get acquainted with the draft (drafts) of the
decisions on the draft Agenda items. Notice about
the changes in the draft Agenda is given not later
than 10 days prior to the date of the General
Meeting holding, and in case of bringing proposals
by the Shareholder concerning candidates to the
composition of the company’'s bodies 7 (seven)
days prior to the date of convening the General
Meeting - not later than 6 (six) days prior to the
date of convening the General Meeting.

(6) The General Meeting has no right to make
decisions on the matters, which are not included
into the Agenda.

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 of 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 Attomey 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 for what (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 Attomey does not contain the
tasks concerning voting, the Shareholder's
representative makes decisions on all issues
concerning voting at the General Meeting at his
disposal.

EMEKTPOHHOK  NowwTol, Kyp'epom abo no
Tenecdakcy. AkdioHep Ao npoBegeHHsA
3aranbHux abopie Mae MOXITUBICTB

03HaNOMMUTMUCA 3 MPOEKTOM (NPOEKTaMU) PiLLEHHA
3 nNuTaHb  NPOEKTY MNOPAAKY  AEeHHOro.
MNosinomneHHA Npo aMiHA 40 NPOeKTy nopsaKy
AEHHOro 3AIMCHIOETLCA HE Ni3Hile HiX 3a 10 AHiB
A0 Aatv npoBeAeHHA 3aranbHux 36opis, a y
BANAOKY BHECEeHHA AKUIOHEpOM NPONo3auLin
LLoA0 KaHAWAATIB A0 CKNaAy opranie TOBapuCTBa
3a 7 (cim) gHiB o Aatu NpoBeAeHHA 3aranbHux
360piB — He niaHiLe HiX 3a 6 (WicTs) AHIB A0 AaTK
npoeegeHHs 3aransHux 3bopis.

(6) 3aranbHi 36opy He malTL NpaBa NpUAMaTH
pilleHHA CTOCOBHO NWUTaHb, fKi HE BKNIOYEHi A0

nopaaky AeHHOro.

VI. TIPEACTABHULUTBO AKLIOHEPIB

Cratma 12

(1) MNpeacrasHukom AKUiOHepa Ha 3aranbHUX
abopax moxe 6yTu Byab-Aka giesgatHa isndHa
ocoba, Wo oTpumana BigNOBIgHY HOBIPEHHICTbL
Big AKuioHepa.

{2) AKUiOHEP Mae npaBO nNPU3HAYMTU CBOrO
npeacTaBHMKa NoOcTiiHO abo Ha NeBHWA CTPOK.
AkuioHep Mae npaBo y Oyab-AKMA MOMEHT
3aMiHMTM CBOro NpPefcTaBHWKA, MOBILOMMBLUM
npo ue Harnsposy pagy BaHky.

(3) OosipeHicTe Ha NpaBO y4acTi Ta ronocyBaHHA
Ha 3aranbHux 36opax mMoXe noceiguysaTUCA
peecTpaTopoM, JenosuTapiem, 3abepiravyem,
HOTapiycoM Ta iHWKMMW NOCafoBMMK ocoBamm,
AKi BYMHAIOTL HOTapianbHi 4ii, 44 B iHWOMY
nepenbayeHoMy 3aKOHOAABCTBOM NOPSAKY.

(4) JosipeHicTb Ha NpaBo y4acTi Ta ronocysaHHsA
Ha 3aranbHux 3bopax moxe MICTUTH 3aBaaHHS
wogo ronocyeaHHA, ToOTO nepenik nuTaHb
NpPoeKTy nopsaky aeHHoro 3aranbHux 3bopie i3
3a3HaJYeHHAM TOro, AK i 3a Ake (MpoOTU SAKOro)
pilleHHA noTpibHo nporonocysatn. Mg wac
ronocybeaHHA Ha 3aranbHux abopax npegcTaBHUK
NOBWHEH rofocyBaTh came Tak, sk nepeabayeHo
3aBAaHHAM LOAO roNoCcyBaHHA.

(5) Axwo posipeHicTb He MICTUTL 3aBAaHHA
WoAo ronocyBaHHA, NpeACTaBHWMK BUPILIYE BCi
NUTaHHA LWOAC rONOCYBAHHA Ha 3aranbHux
3bopax akujoHepiB Ha CBill poacya.



(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.

VIl. THE MANNER OF HOLDING THE
GENERAL MEETING

Article 13

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

(5) 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

(6) AxuioHep mae npaeo y 6Oyab-fkMiA yac
BiAKNUKATK YW 3aMiHUTW CBOTO NPeACTaBHNKA Ha
3arancHux 3dopax baHky.

(7) HapaHHs poeipeHoCTi Ha npaBo y4acTi Ta
ronocyBaHHA Ha 3aranbHuUx 36opax He BUKAOYaEe
npaBo yyacTi Ha uux 3aranoHux 3bopax
AKUioHepa, AKWA BMAaB AOBIPEHICTb, 3aMiCTb
CBOro NpeAcTaBHUKa.

VII. NTOPAAQOK NPOBEAOEHHA
3ArAnbHuUX 360PIB

Crarra 13

(1) Mopapgok npoeBepaeHHA 3araneHux 3bopie
BCTaHOBMIETBCA UUM onoxeHHAM, CtaTyTom
BaHky, a Takox, 3a HeobxigHocTi, BigNOBIAHUMIA
piweHHAMYK 3aransHux abopis.

(2) 3aranbHi 36opu baHky He MOXYTb
po3ano4aTUCA  paHille, HDK 3a3Ha4eHo Y
noBiAOMIEHHI Npo NpoBefeHHs 3aranbHux
3bopie.

(3) Peectpauia akuyioHepiB {ix NpeacTaBHUKIB)
NPOBOAMTBCA Ha NiACTaBi nepeniky akuioHepis,
AIKi MaIOTb NPaBO Ha y4acTb y 3aranbHux 3Gopax,
cKknageHoro B nopaaky, nepeabayeHomy
3aKOHOAABCTBOM NPO  AENO3UTapHy CcucTemy
YKpaiHu, i3 3a3Ha4YeHHAM KiNbKOCTi ronocie
KOXHOro akuioHepa. PeecTpauito akuioHepis (ix
NpeAcTaBHUKIB) NpoBOAUTE ocoba, o
npuaHavaeTbca Harnsaopoo panoto baxky.

(4) Ocoba, Wo 3aificHI0e peecTpauilo akuioHepis
(ix npeaCcTaBHUKIB), nignucye nepenik
aKujoHepiB, AKi MalTb Npaeo Ha y4acTb Yy
3aransHux 36opax. Ocoba, uwo 3agihcHIoe
peecTpauilo akuioHepie (IX NpeacTaBHUKiB), Mae
npaBo BiAMOBWTM B peecTpauii akuioHepy (HAoro
NPefcTaBHUKY) nwvwe Yy pasi BiACYTHOCTI B
akyioHepa (#oro npepacTaBHuka) HeobxigHWXx
AOKYMEHTIB, AKi HaAalTb WOMY NpaBoO y4acTi y
3aranbHux 3bopax, RignoBigHO 4o
3aKkoHOAABCTBA.

(5) Nepenik akuioHepiB (ix NpeAcTaBHWKIB), AKI
3apeecTpyBanucA ANA yyacTi y 3aranbHux
abopax, 3bepiraetbcn pasom i3 PiweHHAM
AKUioHepa.

(6) Xia 3arancHux 36opie abo poarnag okpemoro
NATAHHA 3a pilMeHHAM iHiuiaTopie 3aransHux
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Meeting or its initiators. Respective records shall
be attached to the Shareholder's Resolution.

Viil. QUORUM OF THE GENERAL
MEETING

Article 14

(1) The person, who registers the Shareholders
(their representatives) shall determine, if there is
quorum of the General Meeting of Shareholders.
His/her conclusion shall be made after completion
of registration of Shareholders (their
representatives) to participate in the meeting.

(2) Itis understood that there is a quorum at the
General Meeting of Shareholders if Shareholders
(their representatives) having more than 60% 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. The General Meeting is
conducted through considering items included to
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) Sharehoiders of 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) No shareholder can be deprived of his/her
voting right.

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

(5) The General Meeting of Shareholders can be
interrupted till the next day. In this case there is no
need for another shareholders registration on the

3bopiB 4 camux 36opiB Moxe dikcysatues
TeXHIYHUMK 3acobamu, BiANOBIAHI 3anvucK AKKX
AogaloTbea Ao PiweHHA AxkuioHepa.

Vill. KBOPYM 3ATAJIbHUX 360PIB

Crartn 14

(1) HaseHicTb kBOpymy 3aranbHux 3bopie
BW3IHAYaETbCA ocoboto, o 34IACHIoE
peecTpauilo akuioHepie (ix npeacTaBHWKiB), Ha
MOMEHT 3aKkiHYeHHs peecTpalii akuioHepiB (ix
NpeAcTaBHWKIB) ANA y4acTi y 3aranbHux 36opax
BaHky.

(2) 3arancHi 36opu BaHky MaloTb KBOpYM 3a
yMOBMW peecTpauii ANA y4acTi ¥ HMX akuioHepis,
AIKi CyKynHO € BnacHMKamm He MeHW $K 60
BiACOTKIB FONMOCYIOHMMX aKUiiA,

IX. NTOPAOOK MPUUHATTA PIWEHDb

3ArANbHUMU 3BOPAMM
CraTtra 15
(1) 3aranbHi 36opu  npoBogsTbCs  Nif
ronoeyBaHHsM [onoBn Harnsgoeoi pagw.
3aranbHi  30opn  NPOBOAATLCA  WNAXOM
obropopeHHR!  nNUTaHb  MOPAAKY  AEHHOro

NPUCYTHIMU Ha 30opax AkuioHepamy (41X
NpeAcTaBHUKAMM), NPUKHATTA  BignosigHWx
pilweHb Ta nucbMoBol hikcauil UMX pilieHb y
okpemoMy PilleHHi AkuioHepa.

(2) NpaBso ronocy Ha 3aranbHux 36opax BaHky
MalTb aKuioHepy - BMACHWKM NPOCTUX aKLii.
OpaHa ronocyloda akuis Hafae akuioHepy oauH
ronoc ANs BUPILLIEHHA KOXHOMO 3 nNWUTaHb,
BUHECEHUX Ha ronocyBaHHR Ha 3aranbHUX
abopax baHky.

(3) AkujoHep He moxe ByTu noabaeneHui Npasa
ronocy.

(4) PiweHHna 3aranbHux 3bopie BaHky 3 nuTaHHs,
BWUHECEHOrO Ha TONOCYBaHHA, NPUAMAETLCA
npoctoo BinbWicTid ronocie akuioHepiB, AKi
3apeecTpyBanuCcA AnA yyacti y 3aranbHux
3bopax Ta € BNacHWKaMK ronocyloMux 3 Liboro
NUTaHHA aKLii.

(5) Y xopi 3arancHux 306opie moxe OyTu

OrofiollEHO nepepey A0 HACTYNHOTO  AMS.

MoeTopHa peecTpauin aKuioHepis {ix
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next day. Number of votes is determined on the
basis of the first day registration.

(6) 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.

(7) Voting is carried out on all items on the draft
agenda of the General Meeting.

(8) Secretary of the General Meeting caries out
calculation of cast votes on each considered item.
The results of this calculation are reflected in the
Shareholder's Resolution.

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) Decisions of the Shareholder on issues,
belonging to the competence of the General
Meeting, are formed by the Secretary in written (in
a form of Resolution) and sealed by the Bank’s
main stamp. Such a Resolution has the status of
Minutes of the General Meeting of the joint-stock
company.

{4) The Resolutions of the Shareholder become
binding on all bodies and officers of the Bank.

Xl. CHANGES AND AMENDMENTS
Article 17
Changes and amendments to these Rules of

Procedure shall be approved by the General
Meeting of Shareholders.

NpeACTaBHUKIB) HacTynHoro OHA He
npoeoAnTbeA. KinbkicTe ronocie akuioHepis, AKi
3apeecTpyBanuca AnNs yyacti B 3aranbHux
sbopax, BW3IHAYaeETbCA Ha niAcTasi AaHWX
peecTpauii neplioro gHA.

(6) Nicna nepepsewn 3aranbHi 36opy NPOBOAATLCA
B TOMY camoMy Micli, WO 3a3HayeHe B
NOBIAOMMNEHHI NPO NpPOBEAEHHA 3aranbHux
abopie. KinbkicTb nepepe y xofi npoBefeHHA
3aranbHux 36opie He MOXe nepepulLyBaTH
TPbOX.

(7) Ha 3araneHux 36opax ronocysaHHA
NPOBOAUTLCA 3 YCIX MUTaHb NPOEKTY NOPAAKY
AEHHOro, BUHECEHVX Ha ronocypaHHA.

(8) Cexpetap 3aranbHux 3abopis 3AiACHI0E
nigpaxyHOK ronocis, BiA4AHUX «3a» Ta «MpoTU»
NPWAHATTA TOrO 4K iHWOro pilleHHRA. PeaynbTaTy
nigpaxyHky @ikcyloTbca cekpeTtapemM y PileHHi
AxuioHepa.

X. PILEHHA AKUIOHEPA
Crarra 16

(1) PeaynbTat 0OOroBOpeHHA NUTaHb MOPALKY
AEeHHOro, NiACYMKW ronocyBaHHA Ta NPUAHATTI
pilleHHRA dikcyloTeca ¥y PilueHHi AKLioHepa.

(2) Cekpetap 3aranbHux 360pie rotye npoekT
PiwenHa AKyioHEpa 3 pO3rNAHYTMX NWUTaHL
NOPAAKY ASHHOIO.

(3} PiweHHs AkuioHepa 3 NuTaHb, Lo HanexaTb
ao KkoMneTeHLUii 3aranbHux abopib,
ohOpMIIOETLCA CeKpeTapem NMCbMOEO (Y hopMi
PiweHHs) Ta saceig4yeTbCA nevaTkow baHky.
Take pileHHA AkuioHepa mae cTaTyc lMpoTokony
3arancHux 3bopis akUioHepHoro TosapucTea.

(4) PiweHHA AxuioHepa € o060B'A3KOBUMW A0
BMKOHAHHA BCiM2 opraHamuM Ta NOCaaoBUMMK
ocobamn baHky.
XI. 3MIHA TA AONOBHEHHA
Crarra 17
3MiHKM Ta AOMNOBHEHHA A0 Uboro [lonoxeHHsA

3aTBEPAKYIOTBHCA 3aranbHuMu 36opamu
AkuioHepis.

12



XIl. CLOSING PROVISIONS
Article 18

The Supervisory Board secretary shall be
responsible for keeping the original of the Rules of
Procedure of the General Meseting of
Shareholders.

Article 19

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

Rules of Procedure are effective from

the date of the state registration of changes to the
Articles of Association of OTP Bank JSC:
10.10.2016

XIl. SAKNKOYHI NONOXEHHA
Cratra 18

CexpeTtap Harnsgoeoi Pagu € BignosigansHum
3a 3bepiraHns opwrinany [MonoxeHHA npo
3aranbHi 36opu AKUioHepiB.

Crarta 19

Lle nonoxeHHA HalyBae YMHHOCTI 2 AaTh WOro
3aTBEepPOKeHHA 3aranbHumu 36opamu
AKLioHepiB BaHKy, AK 3a3HaYEHO HUMMe.

MonoXeHHA BCTYNae B gito 3
AaTV AepXxaeHoOi peecTpauii 3MiH
Ao Cratyty AT«OTIN baHk»:
10.10.2016 p.
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