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|. 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. SATAJIbHI NMONOXEHHA

Crarta 1

(1) Ue TlMonoxeHHs po3pobneHo Ha nigcTasi
3akoHy YkpaiHu «[1po akuioHepHi ToBapucTea,
3akoHy YkpaiHm «[lpo ©OaHkmM Ta OaHKiBCbKy
OiFNbHICTbY, Cratyty AKLIOHEPHOIO
TOBAPUCTBA «O0TnN BAHK», iHLIMX
HOPMaTUBHUX aKTiB Ta BHYTPILUHIX OOKYMEHTIB
AKUIOHEPHOI'O TOBAPUCTBA «OTTI
BAHK».

(2) Ue nonoxeHHA  BW3HaYae  cTaTyc,
KOMNeTEeHLjt0, NOPSAOK NiArOTOBKMW, CKIIMKaHHSA
Ta npoBedeHHs 3aranbHux 36opiB AkuioOHepiB
AKUIOHEPHOIO TOBAPUCTBA «OTIMN BAHK»
(Hapani — «baHk») i, 30KpeMa, peryntoe HacTynHi
NUTaHHS:

- MOBHOBa)eHHS 3aranbHux 300piB;

- CKNMKaHHSA 3aranbHux 300piB;

- NopsaoK npoBefeHHA 3aranbHux 300piB;

- MOpsSgOK TONOCYBaHHA W NPURHATTSA
piweHb 3aranbHuMK 300pamu;

- MpOTOKONMM Ta piweHHa 3aranbHux
300piB;

- iHWi nuTaHHA, noB’sisaHi 3 poboToto
3aranbHux 36opi..

Cratta 2

(1) Ue TlonoxeHHa € o060B’sI3KOBUM [0
BMKOHaHHA BCiMa npeactaBHMkamu AkuUioHepa,
yrneHamu Harnagosoi pagw, yneHamu
MpaBniHHA Ta iHWKWMKM 0cobamu, NMPUCYTHIMU Ha
3aranbHunx 36opax B SAKOCTI gonosigadie abo
pagHuKIB 3 MEBHOrO Kona NuTaHb.

Cratta 3

(1) Bci NOMNOXEHHs UbOro OOKYMEHTY MaloTb
BianosigaTn nonoxeHHam CtaTyTty BaHky.

(2) Y Bunagky, skwo 6yab-fKe MOMNOXEHHS
cynepeuntb nonoxeHHam CraTtyty bBaHky,
OCTaHHIN Byae MaTu nepeBaxHy cuny.

Cratta 4

(1) SaranbHi 36opu AkuioHepiB (Hagani —
3aranbHi 36opn) € BULWMM OpraHoM ynpasIliHHSA
BaHky, Akun Moxe npunMaTtn pilleHHs 3 Byab-

AKX nNuTaHb AianbHOCTi baHKky, B Mexax
YMHHOrO 3aKkoHogaBcTBa YKpaiHu.



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 competence of the General
Meeting of Shareholders of the Bank shall include
decision-making on issues which are referred by
the law to the exclusive competence of general
meeting of shareholders of a joint-stock company,
namely:

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
redeemed shares;

4) change of a type of the company;

5) emission of shares, splitting or consolidation
of shares;

the Bank’s

Cratta 5

(1) bBaHk 3000B’A3aHMIA  LLOPOKY CKIAMKATK
3aranbHi 300pu (pivHi 3aranbHi 36opun). PiuHi
BaranbHi 360py nNpoBoAsATbCs He nisHiwe 30
KBITH HacCTYrnHOro 3a 3BiTHUM POKY. YCi iHLUi
3aranbHi 300pK, KpiM piYHUX, BBaXalTbCSH
nosavyeproBumun.

(2) Piuni Ta nosadveprosi 3aranbHi 360pwn
CKknukalTbcs HarnsgoBokw pagoto. AKuUioHep
BaHky CcBO€ElO  MMCBMOBOK  BMMOIOK OO
MpaBniHHs MOXXeE BMMaratu CKIUKaHHSA
nosaveprosux 3aranbHux 360piB y OyAb-AKuN
MOMEHT Ta 3 Oyab-AKMX NpUYMH. AKWO Taka
BUMOra He Oyna 3agoBoneHa Harnsigosoto
pagoto npotarom 10 AgHiIB 3 MOMeHTy i
OTPUMaHHS, AxuioHep MOXe  CcaMOCTIHO
cknukaTtn 3aranbHi 36opu. [Nosayeprosi 360pu
MatoTb OyTn npoBefeHi npotarom 45 gHiB 3 gatu
oTpuMaHHa baHkoM BuMMOrM npo party ix
NPOBEOEHHS.

Cratta 6

(1) 3aranbHi 360pnM NPOBOAATLCA 3@ pPaxyHOK
kowrTiB baHky. Y pasi akwo 3arancHi 30opwu
npoBoAATbLCS 3 iHiLiaTMBN AkuioHepa
(akuioHepiB), uen  AkuioHep  (akuioHepwn)
onnayye (onnavyoTb) BUTPaATU Ha opradisadito,
NiAroToBKY Ta MpoBedeHHA Takux 3aranbHuX
36opiB.

Il. KOMMETEHUIA 3ATAJIbHUX
3BOPIB

Crarta 7

(1) Oo BukntouHoi KomneTeHuji 3aranbHux 36opis
AkuioHepiB baHKy HaneXxmnTb BUPILLEHHS NMUTaHb,
BiJHECEHMX 3aKOHOM [0 BUKIMOYHOI KOMNETEHL,|

3aranbHUX 300piB  akuioHepiB  aKLiOHEpHOro
ToBapucTBa, a came:
1) BM3HaAYeHHS OCHOBHUX HanpsiMKiB

aianbHocTi baHky;
2) BHeceHHs 3MmiH 0o Ctatyty baHky;

3) aHynBaHHA BUKYNITEHNX akuin baHky;
4) 3MiHM TNy TOBapuUCTBa;

5) ewmicito akuin, opobrneHHs abo koHconigadito
aKLin;



6)
7

8)

9)

10)

11)

12)

13)

14)
15)

16)

17)
18)

19)

20)

21)

22)

23)

emission of securities that can be converted
into shares;

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

approval of the Rules of Procedure of the
General Meeting, Supervisory 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 results 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;

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 Board’s report;

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

6) emicito UiHHMX nanepis, fKi MOXyTb OyTu
KOHBEPTOBaHI B aKLUil;

7) 36iNblUEHHA YX 3MEHLUEHHs CTaTyTHOro
kanitany banky;

8) 3aTBepOKeHHA nonoXeHb nNpo 3aranbHi
36opwu, Harnagosy paay, a TakoxX BHECEHHS
3MiH 00 HUX;

9) 3aTBEpOKEHHS MOJTOXKEHHS NPO BUHAropoay
yneHiB Harnagosoi paaun baHky;

10) 3aTtBepaeHHA  3BiTY nNpO  BUHaropoay

yneHiB Harnagosoil paan baHky;

11) 3aTBEpAXEeHHS PiYHUX pesynbTaTiB
AianbHocTi baHky (pivHoro 3BiTY);

12) posrnag  3BiTy Harnsgosoi pagn Ta
3aTBEpPAXEHHS 3axofiB 3a pesynbTatamu
Noro poarnagy;

13) po3rnsa BUCHOBKIB 30BHILLHBOrO ayauTy Ta
3aTBEpAXEHHS 3axofiB 3a pesynbTatamu
Noro poarnagy;

14) posnoginy npubyTky i 36uTKiB BaHKy;

15) Bukyny BaHKOM PpO3MIlLEHNX HUM akuin,
KpiM BMNaakiB 060B’A3KOBOro BUKYMY aKLiw,
nepegbavyeHnx YMHHUM 3aKOHOLABCTBOM,;

16) HEBUKOPUCTaHHSA nepesa)xHoro  npasa
akuioHepamm Ha npuabaHHs aKkuin
[04aTKOBOI eMiciT y npoueci TX pO3MilLleHHS ;

17) 3aTBepaXeHHs po3Mipy pidHMX OMBIOEeHAIB;

18) nutaHb nopsaky npoBefeHHs 3aranbHuUX
36opiB;

19) oOpaHHs (Mpu3HA4YeHHs1) TONOBU Ta YreHIiB
Harnggosoi pagw, 3aTtBepaXeHHs yMoB
UMBINbHO-NPaBoOBUX, TPYOOBUX [OOroBOpIB
(KOHTpakKTIB), WO YyKNagaTUMyTbCA 3 HUMMW,
BCTAHOBIIEHHA PO3Mipy X BuHaropoau, y
TOMYy yncni 3a0X04yBanbHUX Ta
KOMMNeHcauinHnx BunnaT, obpaHHA ocobwu,
fdKa YNOBHOBaXYyeTbCA Ha  NignucaHHS
OOroBopiB  (KOHTPaKTiB) 3  4reHamu
Harnsgosoi pagu;

20) NpuNUHEHHA MNOBHOBaXeHb (BiQKMMKaHHS)
ronoBsu Ta uneHiB Harnsgosoi pagu;
21) npo BuAIN Ta npunuHeHHs baHky, npo

nikeigauito baHky, obpaHHA nikBigauinHol
Kowmicii (nikesigatopa) baHky, 3aTBEpOXEHHS
nopagky Ta CTpOKiB nikeBigauii, nopsaky
po3noainy MiX akuioHepamu ManHa, LWo
3anuwaeTbca nicns 3ago0BONEHHA BUMOT
KpeauTopiB, i 3aTBEPAXXEHHA NiKBigaLUiHOro
B6anaHcy;

NPUARHATTA  pilleHHa  3a  Hacnigkamu
po3rnsay 3BiTy Harnsagosoi paaw;

22)

23) 3aTBEpPOKEHHS NPUHUMNIB (kopekcy)
KoprnopaTMBHOro yrnpasniHHA BaHky;



24) appointment of commission
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;

giving consent to concluding significant
agreement in cases stipulated by the current
legislation of Ukraine;

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

in charge of
25)

26)

27)

28)

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 Aricles of
Association, except those, the limitations regarding
which are determined by the effective legislation of
Ukraine.

(4) In order to perform a comprehensive analysis of the
received information / documents and to make
informed 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).

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

24) obpaHHS KOMICii 3 npunuHeHHs BaHky;

25) NpuUTArHeHHS Ao ManHOBOI
BiaNoBiganbHOCTI nocagoBux ocid baHky;
00paHHs UMEHIB  NiYMMbHOI  KOMICIT,
NPUAHATTS PilUEHHA NP0 MPUMUHEHHS X
NMOBHOBa)EHb;

HagaHHA 3roAM Ha BYMHEHHSI 3HaA4HOro
npaBoYMHY Yy Bunagkax, nepegdaveHnx
YAHHUM 3aKOHOOABCTBOM YKpaiHu;
HadaHHS 3rogu Ha BYMHEHHS MPaBOYMHIB i3
3aiHTepeCcoBaHiIcTHO y BUNagkax,
nepenbaYyeHnXx YUYMHHMM 3aKOHOO4ABCTBOM
YKpaiHu;

BUPILLEHHS IHWNX NUTaHb, WO HanexaTtb 40
BUKITOYHOT KoMneTeHUil 3aranbHux 360pis

26)

27)

28)

29)

3rgHO 3  YMHHMM  3aKOHO4ABCTBOM,
Ctatytom ab6o uum [lonoXeHHAM npo
3aranbHi 36opn baHky.

(2) TlMoBHOBaXEHHA 3 MPUAHATTA  pilLeHb, LWO

Hanexatb [0 BUWKIOYHOI KoMneTeHuji 3ararnbHux
3060piB, He MOXyTb OyTW nepenaHi 4/ BigHeceHi A0
KOMMETEHLYji iHLUMX opraHiB BaHky.

(3) Kpim 3asHayeHuMx BuWwe NUTaHb, A0
KomneTeHuii 3aranbHux 36opie baHky CtaTtytom
MOXYTb OyTW BiHECeHi TaKoX W iHLWi NMTaHHSA, 3a
BUHATKOM MNUTaHb, OOMEXEHHA LWoAo SKUX
BU3HA4YeHi YMHHMM 3aKOHO4ABCTBOM YKpaiHu.

(4) 3aranbHi 36opy Ans 34iMCHEHHA BCeBIYHOro
aHanizy oTpumaHoi iHdopmauii/aoKyMeHTIB Ta
NPUAHATTA  BUBaXEHUX  pilleHb  3aB4YacHO
oTpumyloTb Big Harnagosoi pagu / cekpeTtaps
Harnsgosoi pagwn iHdopmauito npo: 1) Bumoru
3aKkoHogaBcTBa YKpaiHu, $Ki BUCyBalTbCA A0
yneHiB Harnagosoi pagw, yknoyawum Tux, Wo €
npegctaBHukaMmm AkuioHepa BaHky; 2) nopsgok
BaHKy WoOO0 BUABMNEHHS, OUIHKM Ta 0OpaHHA
KaHaugaTiB y uneHn Harnagosoi pagu GaHky,
BKIOYAOYM  MaTpuuto  npodointo  Harnagosoi
pagu; 3) matepianu Npo kaHauaaTtiB Ha nocaawm
yneHiB Harnagosoi pagu (y pasi BKIOYEHHS
BiANOBIAHOINO NUTaAHHA/NPONO3ULiA 40 MOPSAKY
O€eHHoro 3aranbHux 36opiB).

4.1) AxuioHep baHKy MOXe oO3HanoMuTUCa 3
OOKyMeHTaMn Ta iHcopMalielo B nopsagky Ta
obcsasi, nepenbayeHomy YMHHUM
3aKOHO4aBCTBOM YKpaiHu (B TOMYy uuchi, ane He
BUKITIOYHO, 3 MaTtepianamm, HeobXigHUMK Ans
NPUUHATTS pilleHb 3 NUTaHb MNPOEKTY MNOopPSaKY
OeHHoro 3aranbHux 360piB, a TakoX 3 BUMOramm
3aKoHoOaBCTBa YKpaiHu, §Ki BUCYBalTbCA 40
uneHiB HarnsagoBoi pagu, NOPSAAKOM BUSIBIIEHHS,
OUiHKM Ta o0OpaHHsa KaHOudaTiB Yy uYneHu

6



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).

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

(6) The National Bank of Ukraine has the right to
provide written recommendations to the General
Meeting to improve the efficiency of management
and control over the Bank's activities, if by the results
of the carried out evaluation/assessment the National
Bank of Ukraine has reasons to believe that within the
powers of the Supervisory Board it is not ensured an
effective management and control over the Bank's
activities.

(7) Within two months from the date of receipt of
written recommendations from the National Bank of
Ukraine concerning the improvement of efficiency of
management and control over the Bank's activities by
the Bank's Supervisory Board, the General Meeting
shall inform the National Bank of Ukraine about the
measures that have been undertaken or will be
undertaken for the fulfllment of the provided
recommendations.

(8) The National Bank of Ukraine has the right to
request changes in the personal structure of the
Supervisory Board if it finds out that the collective
suitability of the Supervisory Board does not meet the
criteria set by the National Bank of Ukraine or if no
measures have been undertaken by the General
Meeting to improve the activities of the Supervisory
Board in order to ensure its effective management
and control over the Bank's activities.

(9) At the request of the National Bank of Ukraine, the
General Meeting is obliged to take measures to
change the personal structure of the Bank's
Supervisory Board.

Harnsposoi  paaw, MaTtpuvleo npodinto
Harnsgosoi pagn, matepianamm npo kaHangartis
Ha nocagun uneHie Harnagosoi pagu, BUMoramu
3aKoHogaBCTBa  YKpaiHM  WOAO0  CUCTEMM
BUHaropoau (onnatn) baHky, iHpopmauieto npo
DisanbHICTb baHKy, y TOMY 4ucri Npo pe3ynbTaTu
30BHILLHLOrO ayauTy Ta pe3ynbTaTu OUiHKK
HauioHanbHum  GaHKoM  YKpaiHu  AisinbHOCTI
Harnagosoi pagu Ta lNpaBniHHA nig Yac ouiHKu

€(eKTMBHOCTI  KOPNOPAaTUBHOIO  ynpaBmiHHA
BaHky). OasHalioMnieHHs 3 [JOKyMeHTamum Ta
iHdopmaviieto 30iNCHI0ETBLCA 3a

micuesHaxomxeHHsM Banky (YkpaiHa, m. Kuis,
Byn. XungaHcbka, 43, odic 402) B poboui AHi
BaHky 3 09:00 go 18:00 3a KWIBCbKMM 4acom
(UTC+02:00).

(5) HauioHanbHMM GaHK  YKpaiHM Mae npaBo
BMMarat¥ Mo3a4YeproBOro  CKMMKaHHS  3aranbHuX
360piB.

(6) HaujoHanbHMin 6aHK YkpaiHM Mae npaeBo HagaTtu
BaranbHuM 300pam BaHky nmMcbMoBi pekomeHgauii
Lwoao NigBULLIEHHS Harnsposoto pagoto
epeKTMBHOCTI  ynpaBriHHA  Ta  KOHTPOMK  3a
JisnbHicTio  baHky, SKWO 3a  pesynbTatamu
NPoBeOeHoi OuiHKM HauioHanbHMn  6aHK  YkpaiHu
Mae MigcTaBn BBaXKaTW, LLO B MeXXaxX MOBHOBaXXEHb
HarnsipoBoi pagn He 3abesnevyeTbcsl edekTUBHE
yNpaBniHHS Ta KOHTPOSb 3a AiSNbHICTIO baHky.

(7) BaranbHi 360pyM 3000B’I3aHi  MPOTAroM ABOX
MiCSILB 3 OHS OTpMMaHHA Big HaujoHanbHoOro 6aHky

Ykpainn MUCbMOBUX pexkomeHaaLin wono
NiABULLIEHHS Harnspoosoto panoto GaHky
eheKTMBHOCTI  yMpaBMiHHA Ta  KOHTPOSMO  3a

fisnbHicio BaHky nosigomu HaujoHanbHun 6aHk
YkpaiHn npo 3axogn, siKuxX BXUTO abo Byae BXUMTO
OIS BUKOHaHHST HadaHWX pekomeHdauiin.

(8) HauioHanbHMn GaHK YkpaiHn Mae npaBo
BMMarat 3miHM nepcoHanbHoro cknagy Harmsgosoi
pagn bBaHky, SKWO BCTAHOBWTb, LLO KOMEKTMBHA
npugatHicTs  Harnsgoeoi pagn  He  Bignosigae
KpUTEpIAM,  BU3HA4YeHMM  HaujoHanbHUM — ©aHKoM
YkpaiHv, abo aKwo 3aranbHuMmn 300paMn He BXUTO
3axoniB ansa BOOCKOHANEeHHsA AisnbHocTi Harnsgosoi
pagn 3 MeTOlo 3abesneyeHHs Heto edeKTMBHOro
YMpaBniHHS Ta KOHTPOSO 3a AisnbHicTio BaHky.

(9) 3BaranbHi 300pn 3000B’sI3aHi  Ha  BMMOTY
HaujoHanbHoro ©aHKy YkpaiHn BXWTV 3axodiB Ans
3MiHW nepcoHanbHOro ckragy Harnsgosoi pagwu
BaHky.



(10) Decision of the General Meeting has no legal
force if it is adopted:

1) using the right to vote by persons who were
temporarily banned by the National Bank of Ukraine
from using the right to vote at the General Meeting of
Shareholders of the Bank and / or the National Bank
of Ukraine demanded the alienation of shares (units)
of the Bank;

2) using the right to vote on shares acquired as a
result of a transaction that is void.

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 patrticipate in the General Meeting.

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

(10) PiweHHs 3aranbHux 360piB He Mae PUANYHOT
CUNM Yy pasi AKWO NOro MPUMHATO:

1) 3 BUKOpPUCTaAHHAM MpaBa ronocy ocobammu,
akuM HauioHanbHuin 6aHK YKpaiHM TMMYacoBO
3a00pOHMB BMKOPWUCTAHHA MpaBa rorfiocy Ha
3aranbHnx 306opax AkuioHepiB baHky Ta/abo
BUCYHYB BUMOTY NpO Big4vyXeHHA akuin (nais)
baHky;

2) 3 BUKOPUCTaAHHAM MpaBa rosiocy 3a akuiamu,
HabyTumMM BHACNiAOK BYMHEHHSA MPaBOYUHY,
AKNA € HIKYEMHUM.

lil. MPABO HA YYACTb Y 3ArAllbHUX
3BOPAX

CtaTtTta 8

(1) Y 3aranbHux 36opax Moxe nNpurMaTh yy4acTb
eamHmn AkuioHep BaHky, skun gie yepes cBoro
YNOBHOBAXEHOro npeacTaBHUKa
(NpeacTaBHMKIB).

(2) Ha 3aranbHux 300pax 3a 3anpoLlleHHSM

ocobu, dka cknukae 3aranbHi 300pu, TakoX
MOXYTb ByTu NPUCYTHI npeacTaBHUK
HauioHanbHoro 6aHky YkpaiHu, nNpeacTaBHUK

ayguTtopa Ta nocagoBi ocobu baHky He3anexHo
Bi BOMOAIHHA HAMK akuUisMn BaHky.

(3) MpaBo eaumHoro AKkuUjoHepa Ha yyacTb Y
3aranbHunx 300pax Ta OOHOOCIOHE NPUNHATTSA
pilleHb NigTBEPAXYETECA NepenikoM akuioHepiB,
O CKMagaeTbCa CTaHOM Ha 24 roauHy 3a Tpu
pobounmx AHIi 0O NpoBedeHHst Takux 360piB Yy
nopsiaky BCTAHOBMEHOMY 3aKOHOA4ABCTBOM MpoO
JenosuTtapHy cuctemy YkpaiHu. BHOCUMTU 3MiHK
0O nepeniky akuioHepiB, SKi MalTb nNpaBo Ha
yyactb Yy 3aranbHux 306opax, nicns  Moro
CKrnageHHs1 3a6opoHEHO.

IV. MOBIAOMJTEHHA MNMPO
NPOBEOEHHA 3ArAlibHUX 3B50PIB

Cratta 9

(1) MoBigomneHHA nNpo MpPOBEAEHHS PIYHUX
3aranbHux 36opiB 3aTBEPAXYETLCS Harnagosoto
pagoto baHky. HanpaBneHHsi npoekTy nopsagky
OeHHoro  3aranbHux 300piB  34INCHIOETLCS
Harnsgosoto pagoto baHky.

(2) Mpo npoBeneHHa 3aranbHux 36opis AkLioHEp
noBigoMNAeTbCA nepcoHanbHo LNSXOM
HagicnaHHa Womy iHcopMaLii MpO CKMNUKaHHA
3aranbHux 300piB  MOLWITOK, E€NeKTPOHHOI
Moo, Kyp'epom abo no  Tenedakcy.
8



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;

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.

MMoBigomneHHs NOBMHHO OyTM HagicnaHo He
nisHiwe Hixx 3a 30 gHiB 4O AaTW X NnpoBeaeHHS. B
pasi, AKWOo LbOoro BMMaralwTb iHTepecu baHky B
uinomy, HarnagoBa paga MOXe CKAMKaTK
nosayeproei  3aranbHi  360pu.  CKIMKaHHSA
nosaveprosmx 3aranbHuX 360piB 34INCHIOETLCA
He ni3Hiwe Hix 3a 15 pAgHIB go pgamm  ix
nposegeHHda. Y TakoMmy pasi Harnsgoa paga
3aTBEPOKYE MPOEKT NOPALKY AEHHOro 3aranbHnX
300piB, a B pasi CKIMKaHHS No3a4yeproBux
3aranbHux 360piB Ha BUMOry akujioHepiB, -
akuioHepamu, siKi LbOro BUMararThb.

Crarta 10

(1) MNoBigomneHHs nNpo nNpoBegeHHs1 3aranbHuUX
36opiB baHky Mae MiCTUTK Taki gaHi:

1) noBHe HarMeHyBaHHA Ta MiCLE3HaXOKeHHS
baHky;

2) paty, Yyac Ta Micue (i3 3a3HaYeHHAM HoMepa
KiMHaTh, odiicy abo 3any, Kyaum MawTb
npubyTn akuioHepu) npoBefeHHs 3aranbHUX
3060piB;

3) yac no4yaTKy i 3aKkiHYeHHA peecTpauii
akuioHepiB Ans y4vacti y 3aranbHux 3dopax;

4) pata CKNageHHa  nepeniky  akuioHepiB
(BMNNCKN 3 peecTpy akuioHepiB), ki MaloTb
npaBo Ha y4acTb y 3aranbHux 30opax;

5) nepenik nuTaHb, BKIOYEHUX OO MPOEKTY
nopsiaKy OEHHOrO;

6) nmopsgoKk  o3HamomneHHss  AkuioHepa 3
MaTepianamu, 3 AKUMU BiH MOXe
O3HaMoOMUTUCA Nig 4Yac niarotoBku Ao
3aranbHux 360pis;

7) NOpsgoK  ydacTi  Ta  roflocyBaHHA  Ha
3aranbHux 36opax 3a AO0BIPEHICTIO;

8) paHi nNpo MeTy 3MEHLUEHHSI CTaTyTHOro

Kanitany Ta cnocib, y skun 6yae nposeaeHo
Taky npoueaypy (nve y pasi BKIHOYEHHS 00
nopsiaKy AEHHOrO MUTaHHS MPO 3MEHLUEHHS
CTaTyTHOro Kanitany);

9) iHWI A[aHi 3rigHO YMHHOrO 3aKkoHOOaBCTBA
YkpaiHw.

V. NOPAAOK OEHHUWA 3ArAlTbHUX
3BOPIB

Cratta 11

(1) MpoekT nopsagky AeHHoro 3aranbHux 360pis
3aTBepaXyetTbca Harnsgosoto pagoto baHky, a B
pasi CKIMKaHHsI No3aveproBumx 3aranbHux 360pis
Ha BMMOTY akUiOHepIB, - akuioHepaMun, SiKi LibOro
BMMararTb.



(2) The issues specified in the sub-points 11, 14
and 22 of Article 7 of Chapter Il 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 nhumber of each of the governing
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.
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 submission 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.

(2) [Oo nopsagky [OEHHOro KOXHMX — PiYHUX
3aranbHnx 300piB  00OB’SI3KOBO  BHOCATbLCS
nuTaHHs, nependadeHi nignyHktamm 11, 14 ta 22
Crartti 7 Poaginy Il uboro NonoxeHHs.

(3) He pigwe Hixx pas Ha Tpu pPoKn A0 NOPSAKY
peHHoro  3aranbHuMx  300piB 0DOOB’SA3KOBO
BHOCATbLCA MUTAHHA, nependadeHi nignyHKTamm
19 ta 20 CrartTi 7 Posginy Il uboro lNonoxeHHs.

(4) AxuioHep Mae npaBO BHOCUTU MpPONO3wLii
WoAo MpoeKkTy nopsagky AeHHoro 3aranbHux
300piB, a TakoX LOAO HOBWUX KaHAuAaTiB [0
cknagy opraHiB baHKy, KinNbKiCTb SIKMX HE MOXe
nepesuLLyBaTK KifbKICHOro cKragy KOXHOro 3
OpraHiB, Ta BMMaratu BKMIOYEHHS A00aTKOBUX
nuTaHb. Mpono3uLii BHOCATLCS He NisHille HixX 3a
20 (poBaguAaTb) AOHIB A0 gaTW  MPOBEAEHHS
3aranbHux 36o0piB, a WoOAO0 KaHauaaTiB do0
cknagy opraHiB baHKy — He ni3Hille Hix 3a 7 (cim)
[OHIB 0O AaTn NnpoBeaeHHs 3aranbHux 300piB.

(4.1) Npono3auuii Woa0 BKOYEHHS HOBUX NUTaHb
00 NPOEKTYy MNopsaaKy OEeHHOro MOBWUHHI MICTUTU
BiANOBIAHI NPOEKTM PpilleHb 3 UMX NUTaHb.
Mpono3uuii  wWoao  kaHAuAaTiB Yy ureHu
HarnsgoBoi pagn mMalTb MICTUTM iHdOpMaLLito
npo Te, YA € 3anpornoHOBaHWA  KaHauaaT
npencraBHMKom AkuioHepa, abo npo Te, WO
KaHOWOAaT TMpPOMOHYETbCA Ha Mocady 4reHa
HarnsgoBoi paan - He3anexHoro. KaHangar Ha
nocagy uneHa HarnsgoBoi pagu  NOBUHEH
BignosigaTtu kBanidikauinHm BMMOram,
ycTaHoBrneHnM HauioHanbHuM GaHKOM YKpaiHu.

(4.2) Y pasi nogaHHa AkLioHepom npono3uuii 4o
NpoeKTy nopsaKy AeHHoro 3aranbHux 36opis
LLOAO OOCTPOKOBOrO MPUMNUHEHHSI NMOBHOBaXEHb
rofioBM  KONerianbHOro BUKOHABYOIO  OpPraHy
ogHo4YacHO OOOB'I3KOBO MOJAETHCHA NPOMO3NLis
WOoAO KaHauaaTtypy Ans  oOpaHHs  ronosu
KonerianbHOro BMKOHaB4Yoro opraHy banky abo

NpU3Ha4YeHHs ocobw, sKa TMMYacoBO
30iiCHIOBATMME MOro NOBHOBAaXKEHHS.
(4.3) Tponosuuii AkuioHepa, oOTpuMaHi Ha

agpecy baHky y nucbMoBin dpopmi, BKMHOYaTLCH
00 NPOeKTy nopsaky AeHHoro 3aranbHux 36opis
000B’A3k0BO. Taki nponoauuii / 3miHM 40 NpoekTy
nopsiaky OeHHOro He MNoTpebyloTb MNOrofXXeHHs
Harnagosoto pagoto.

(5) 3miHM OO0 nMpoekTy NOpsAKY AEeHHOro
3aranbHux 360piB BHOCATLCHA NULIE LUASXOM
BKJTIOYEHHS HOBUX NMUTaHb Ta NPOEKTIB pilleHb i3
3anpornoHoBaHnx nutaHb. baHk He mae npasa
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(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.

(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.

BHOCUTW 3MiHM OO0 3anponoHOBaHUX AKLiOHEPOM
nUTaHb.

(5.1) Harnagosa paga baHky, a B pasi CKNukaHHSA
nosayeproBmx 3aranbHux 360piB Ha BUMOry
aKuioHepiB, - akuioHepu, 4Ki LbOro BuMmararoTb,
NPUAMAaOThb piLleHHS npo BKIHOYEHHS
nponosuuin (HOBUX NUTaHb MNOPSAAKY AEHHOro
Ta/abo HOBUX MPOEKTIB pilleHb A0 NUTaHb
nopsaKky AeHHOro) Ao NpoekTy NopsaKy AeHHOro
Ta 3aTBEPAXYHOTb NPOEKT NOPSAAKY OEHHOMO He
nisHiwe HiX 3a 15 gHiB OO gaTn NpoBedeHHS
3aranbHnx 36o0piB, a WoAO0 KaHauaaTiB g0
CKnagy opraHiB ToBapuCTBa - He Mi3Hille HiX 3a
YOTMPWU [OHIi 0O JaTu npoBedeHHs 3aranbHux
3060piB.

(6) Y pasi BHECEHHS 3MiH OO MPOEKTY NOpPSAKY
aeHHoro 3aranbHux 30opie baHk He nisHile Hix
3a 10 pgHiB OO0 gatM npoBedeHHs 3aranbHux
36opiB, a WOO0 KaHAMOATIB 4O CKNagy opraHiB
BaHKy — He nisHile HiX 3a 4YoTUpW AHI A0 AaTtu
npoeBeneHHs 3aranbHux 36opiB, noBigomMnse
AKUioOHepa npo Taki 3MiHM Ta HanpaBNse NOPSLOK
OEHHUN, a TakoX MpPOeKTNn pieHb, Lo
[oaalTbCs Ha nigctaei nponosuuin AkuioHepa,
LUMAXOM HaficnaHHA nomy
NOLUTOK/ENEKTPOHHOIO MOLUTO, Kyp'epom abo
no Tenedakcy.

(7) AxuioHep [0 npoBefeHHs 3aranbHux 360piB
Ma€e MOXMNUBICTb O3HANOMUTUCH 3 MPOEKTOM
(NpoekTamun) pileHHs 3 NUTaHb NPOEKTY NOPSAKY
OEHHoro.

(8) 3aranbHi 300pn He MalTb NMpaBa NPUAMATK
PilLEHHS CTOCOBHO MUTaHb, SIKi HE BKITHOYEHi 40
NopsiAKY OEHHOro, KPiM NUTaHb 3MiHWM YeproBoOCTi
po3rnsgy nNuTaHb  MNOPsSiAKYy  OEHHOro  Ta
OrosioLWEHHsT nepepBun y xofi 3aranbHux 300piB
00 HACTYMHOro AHS.

VI. NIPEACTABHUUTBO AKUIOHEPIB

Cratta 12

(1) MpeactaBHukoM AkuUioHepa Ha 3aranbHux
3b6opax moxe OyTn Oyab-sika giesgatHa disnyHa
ocoba, Wo oTpumana BigNOBIAHY AOBIPEHHICTb
Big AKUioHepa.

(2) AkuioHep Mae npaBO NPU3HAYUTU CBOroO
npencTaBHUKA MOCTIMHO abo Ha MEBHWUN CTPOK.
AKkuioHep Mae npaBO Yy Oyab-AKMA MOMEHT
3aMiHUTM CBOro npeAcTaBHMKA, MOBIAOMMBLLN
npo ue Harnagosy pagy baHky.

11



(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 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 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.

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

(3) DoBipeHicTb Ha NpaBo y4acTi Ta rofloCyBaHHS
Ha 3aranbHux 36opax MOXe nocBigyyBaTUCS
peecTpaTtopoM,  AenosuTapiem,  3bepirayem,
HOTapiycoM Ta iHWWMKM nocagoBMMn ocobamu,
AKi BUYMHAKOTb HOTapianbHi Ail, Yn B iHLWOMY
nepenbavyeHoMy 3aKOHOO4ABCTBOM MOPSIAKY.

(4) OoBipeHicTb Ha NpaBo y4acTi Ta roflocyBaHHS
Ha 3aranbHux 300pax MoXe MICTUTU 3aBAaHHS
WOAO ronocyBaHHs, TO6TO nepenik nuTaHb
NPoeKTy MopsaaKy AeHHoro 3aranbHux 300piB i3
3a3HA4YEeHHAM TOro, K i 3a ke (NPOTU SIKOro)
pilueHHs noTpidbHO nporonocyBatu. [lig 4ac
roriocyBaHHsi Ha 3aranbHux 36opax npegcraBHUK
NMOBMHEH rONIOCyBaTU came Tak, 9K nependadeHo
3aBJaHHAM LLOOO rofoCcyBaHHS.

(5) Akwo [OoBipeHICTb He MICTUTb 3aBAaHHA
OO0 ronocyBaHHA, NMpeAcTaBHUK BUPILLYE BCi
NUTaAHHA WOOO TrofiocyBaHHA Ha 3aranbHux
360pax akuioHepiB Ha CBi po3cyq.

(6) AxuioHep mae npaBo y Oyab-Akun 4ac
BiAKNMKaTX YM 3aMiHUTX CBOro NpeacTaBHUKA Ha
3aranbHunx 36opax baHky.

(7) HapgaHHa poBipeHOCTi Ha npaBo y4acTi Ta
roriocyBaHHsi Ha 3aranbHux 36opax He BUKITOYae
npaBo YyyacTi Ha uux 3aranbHux 36opax
AkuioHepa, SKui BMOaB AOBIpPEHICTb, 3aMICTb
CBOro npeacraBHUKA.

VIl. NOPAAOK NMPOBEAEHHA
3ArAlibHMX 360PIB

Cratta 13

(1) MNopspok npoBedeHHs 3aranbHuUx 360piB
BCTAHOBMIOETLCA UMM [lonoxeHHam, CtatyTom
BaHky, a Takox, 3a HeoOXigHOCTI, BignoBigHMMUK
pileHHAMU 3aranbHux 300piB.

(2) 3aranbHi 30opn bBaHky He MOXyTb
po3noYatucs  paHiwe, HK  3a3HayeHo |y
noBigoOMMeHHi Npo npoBefeHHa  3aranbHux
3060piB.

(3) Peectpauis akuioHepiB (ix npegcTaBHUKIB)
NPoOBOAUTLCA Ha MigCTaBi nepeniky akuioHepis,
SIKi MaOTb NPaBO Ha y4YacTb y 3aranbHux 30opax,
CknageHoro B nopsagky, nepeabadeHomy
3aKOHOOaBCTBOM NP0  Aeno3nTapHy CUCTEMY
YkpaiHn, i3 3a3Ha4YeHHs M KiNbKOCTi ronocis
KOXXHOro akuioHepa. Peectpauijio akuioHepiB (ix
npeacTaBHUKIB) npoBoaUTb ocoba, o
npuaHavaeTbca Harnsgosoto pagoto baHky.
12



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
Meeting or its initiators. Respective records shall
be attached to the Shareholder’'s Resolution.

VIll. QUORUM OF THE GENERAL
MEETING

Article 14

(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

(4) Ocoba, Wo 3aiCHI0E peecTpaLilo akLioHepiB
(x npeacTaBHUKIB), nignucye nepenik
aKkuioHepiB, €Ki MawTb MpaBO Ha y4yacTb Yy
3aranbHux 36opax. Ocoba, uwo 3aincHioe
peecTpauiio akuioHepiB (iX NpeAcTaBHYKIB), Mae
npaso BiAMOBUTM B peecTpauii akuioHepy (Moro
npencTaBHUKY) nuwe y pasi BigCyTHOCTI B
akuioHepa (Moro npeacTaBHUMKA) HeobxigHMX
OOKYMEHTIB, SKi HagawTb MOMYy npaBo ydvacTi y
3aranbHux 3bopax, BigNoBiAHO no
3aKoHO4aBCTBa.

(5) Mepenik akuioHepiB (iX NpeacTaBHUKIB), AKi
3apeecTpyBanucss Ans  ydacti y 3aranbHux
30opax, 36epiraetbca pasom i3 PiweHHAM
AkuioHepa.

(6) Xig 3aranbHux 360piB abo po3rnsg OKPeMoro
NUTaHHA 3a PIilWeHHaM iHiuiaTopiB 3aranbHuX
36opiB 4 camux 36opiB MOxe dikcyBaTmcCs
TeXHiYHMMM 3acobamu, BiONOBIAHI 3anUcU SKNX
poparTbea 0o PiweHHsa AkuioHepa.

VIil. KBOPYM 3ArAlibHMX 360PIB

Cratra 14

(1) Hasshictb kBOpyMy 3aranbHux 360piB
BM3HAYaAETbLCH ocoboto, o 30iNCHI0E
peecTpauitio akuioHepiB (iX NpefcTaBHUKIB), Ha
MOMEHT 3aKiHYeHHs peecTpauii akuioHepiB (ix
npencTaBHUKIB) 4NN yyacTi y 3aranbHux 36opax
BaHky.

(2) BaranbHi 36opn baHKy MalOTb KBOpyM 3a
YMOBW peecTpauii Ansa yyacTi Y HUX akujioHepis,
SIKi CYKYMHO € BrnacHuMkamm 6inbuw sk 50 BigcoTkiB
rONoOCYUMX aKLin.

IX. MOPSAAOK MPUNHATTA PILLEHb
3ArAlibHUMHN 3B0PAMMU

Cratta 15

(1) 3BaranbHi 306opy  npoBoasTbCA Mg
ronosyBaHHAM [lonoBn Harnagosoi pagun. Y pasi
HEMOXITMBOCTI BMKOHAaHHSA ronoBot Harnsgosoil
pagn CBOIX NMOBHOBaXeHb MOro MOBHOBAaXEHHS
30iMCHI0E OAMH i3 uneHiB Harnspgosol pagn 3a
pilweHHAM Harnagosoi pagu. 3aranbHi 36opu
NPOBOAATLCH  LWMNAXOM OOrOBOPEHHS MUTaHb
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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 deprived 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
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

nopsiaky [OEHHOro MNpUCYTHIMM  Ha  30opax
AkuioHepamu (um X  npeacTaBHUKaMu),
NPUUHATTA BIOMNOBIOHMX pilleHb Ta MUCbLMOBOI
dikcauil uux piweHb y okpeMoMmy PilleHHi
AkuioHepa.

(2) Mpaeo ronocy Ha 3aranbHux 36opax baHky
MalTb akuiOHepu - BMACHUKM MNPOCTUX aKUii.
OpHa ronocyloya akuisi Hagae akuioHepy OAWH
ronioc ANs BUPILLEHHA KOXHOrO 3 MUTaHb,
BUHECEHNX Ha TrOnocyBaHHA Ha 3aranbHux
36opax baHky.

(3) AkuioHep He Moxe ByTu no3daBneHun npasa
ronocy.

(4) PiweHHsa 3aranbHux 36opiB BaHKy 3 nuTaHHs,
BMHECEHOr0 Ha ronocyBaHHs, MNPUAMAETbLCS
NPOCTOK BiNbLUICTIO TONIOCIB  akKLjoHepiB, SKi
3apeecTpyBanuca gna  ydvacti y 3aranbHux
30opax Ta € BnacHUKaMy roflocylunx 3 LbOro
MUTaHHSA aKLUin.

(5) OBpaHHAa nepcoHanbHoro cknagy Harnagosoi

pagu 30iNCHI0ETLCA 6e3  3acTocyBaHHSA
KYMYMNSATUBHOMO rOfoCYyBaHHS.

(6) Y xogi 3aranbHux 300piB Moxe OyTu
OrofioleHo nepepBy OO HACTYyMHOro AHS.
MoBTOpHa peecTpauis akuioHepiB (ix
npeacTaBHUKIB) HacTynHoro OHA He

nposoanTbcs. KinbKicTb ronociB akuioHepiB, siKi
3apeecTpyBanuca gna ydacti B 3aranbHux
300pax, BW3HA4YaeTbCs Ha NigcTaBi AaHUX
peecTpadii nepLIoro gHs.

(7) Micna nepepsun 3aranbHi 36opyn NPOBOAATLCS
B TOMy camMoMy Micli, WO 3asHayeHe B
noBigOMMeHHI Npo npoBefeHHs  3aranbHux
300piB. KinbKkicTb nepepB y xogi NpoBeAEHHS
3aranbHux 360piB He MOXe nepeBullyBaTh
TPbOX.

(8) Ha 3aranbHux 3060pax ronocyBaHHSA
NPOBOANTLCS 3 YCIX NMUTaHb NMOPSOKY LEHHOrO,
BMHECEHWNX Ha roNOCYBaHHS.

(9) Cekpetap 3aranbHux 360piB 3A4iINCHIOE
nigpaxyHoOK ronocis, BigdaHUX «3a» Ta «MpoTu»
NPUNHATTS TOrO YM iHLIOrO pilleHHs. PeaynbTatn
nigpaxyHKy ikcytoTbCs cekpeTapeM Yy PilleHHi
AkuioHepa.

(10) Ockinbkn AkuioHepom baHky € ogHa ocoba,
To Ao 3aranbHux 300piB He 3acTOCOBYHOTbHCH
MOMOXEHHA 3aKOHOO4aBCTBa  LIOAO  MOPSAAKY
CKIMWKaHHA Ta npoBeAeHHst 3aranbHux 36opis
BaHky, a noBHOBaxeHHA 3aranbHux 360piB
3iACHIOITbCS AKLioHepom 0[HOOCIOHO.
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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
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.

[NoBHOBaXeHHS 3aranbHux 3060piB,
nepenbaveHnx cratreto 7 posainy Il uporo
MonoxeHHs1 Npo 3aranbHi 36opn AKUioHepiB, Ta
iHWi NOBHOBaXeHHs1 3aranbHux 36opiB, NPAMO He
3a00pPOHEHI YMHHUM 3aKOHOO4ABCTBOM YKpaiHW,
30iNCHIOITbCS AKLIOHEPOM OOHOOCIOHO.

X. PILLUEHHA AKUIOHEPA
Cratma 16

D PesynbTatn 06roBoOpeHHs nuTaHb
nopsiaky AEHHOro, MiACYMKUM rOfioCyBaHHS Ta

NPUAHATTI  pilleHHa  ikcytoTbea Yy PilleHHi
AkuioHepa.
2) Cekpetap 3aranbHux 360piB  rotye

npoekT PiweHHsa AkuUioOHepa 3 pPO3rnNAHYTUX
nUTaHb NOPALKY AEHHOrO.

3) ®yHKUiT cekpeTaps 3aranbHux 300piB
AKujioHepiB BUKOHYE HavYanbHUK Bigainy
KoprnopaTMBHOroO cekpeTapiaty BignoBigHO A0
nocagoBoi iHCTPYKUiT abo Byab-aka iHwa ocoba
BaHky 3a piweHHsaM Harnsgosoi pagu.

(4) PiweHHa AxuioHepa 3 nuTaHb, LWO
HanexaTb OO0 KomneTeHuii 3aranbHux 360pi.,
ohopMntoeTbCA NMCbMOBO (Y hopmi PilleHHs) Ta
nianucyoTbcA AxLioHepOM (noro
npencraBHUKOM). Take pileHHs AkuioHepa mae
cratyc [NpoTtokony 3aranbHux 36opie baHky.

(5) PiweHHs AkuioHepa € 000B’sI3kOBMMM A0
BUKOHaHHA BCiMa oOpraHamu Ta MoCagoBUMM
ocobamu BaHky.

(6) 3aranbHi 3060py Yy CBOEMY  pilLEHHI
BU3Ha4alOTb OpraH 44 npaudiBHUKiB BaHKy, Ha
AKX  NOKMNagaeTbCcA  BignoBiganbHICTL  3a
BUKOHaHHA yxBaneHux piweHb. B iHwomy
Bunagky Harnspoa paga baHky 3abesnedye
BUKOHAHHSA pilleHb, 3aTBepaXeHnx 3aranbHuMu
30opamm.

(7 PiweHHsa AkuioHepa, WO nogaetbcs And
Jep>xaBHOI peecTpalii 3MiH A0 BiAOMOCTEN npo
opuandyHy ocoby AT «OTM BAHK», wo
MICTATbCA B E€OMHOMY [OepXaBHOMY pPeecTpi

YKkpaiHu, BUKNagaeTbCcss Yy MNUCbMOBIA  dopMi,
NpoLUMBAaETLCH, NPOHYMEPOBYETLCA Ta
nignucyeTbcs AKLioHepoMm (noro
npencrtaBHukom). CrnipaBXkHiCTb nignucie  Ha

TakOMy pilWleHHi HoTapianbHO 3acBiAYYETbCA
BiONOBIAHO A0 nMpaBuMn Ta BUMOr KpaiHM 3a
Micuem npoBeaeHHA 3aranbHunx 360pi..
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Xl. CHANGES AND AMENDMENTS
Article 17
(1) Changes and amendments to these Rules of
Procedure shall be approved by the General
Meeting.
XIll. 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:
30.03.2022

XI. SMIHN TA JOMNOBHEHHA
CraTtta 17

(1) 3miHK Ta AONOBHEHHS A0 UbOro MNosnoXeHHs
3aTBEpaAXyOTbCA 3aranbHumn 36opamu.

Xll. 3AKITKOYHI NONOXEHHA
CraTtta 18
(1) OpuriHan lNonoxeHHs npo 3aranbHi 36opwu

30epiraetbcsi pa3oM i3 PiweHHAMKM AKLioHepa.

(2) HavanbHuk Bigginy  KoOpnopaTUBHOrO
cekpeTapiaty Hece  BignoBiganbHiCTb  3a
30epiraHHsa PiweHb AkuioHepiB BignoBigHO A0
npasun Be4eHHS apxiBHOI cnpasu y baHky.

CraTtTa 19
(1) Ue nonoxeHHa HabyBa€ 4MHHOCTI 3 Aatu
noro 3atBepaeHHs 3aranbHumu 36opamu

BaHky, Sk 3a3Ha4eHO HUXYe.

Lle nonoxeHHss ecmynae 8 0ito 3:
30.03.2022 poky
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