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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  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
edition dated __._ .20, other normative acts

on the Law of Ukraine

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

NONOXEHHA MNPO
3ATrAllbHI 3BOPH
AKUIOHEPIB

. 3ATANbHI NONOXEHHA
Cratma 1

Lle TlonoxeHHsa po3pobneHo Ha nigcraei
3akony Ykpainv «[1po akuioHepHi ToeapucTea»
Big 17 pepecHA 2008 poky Ne 514-VI, 3akoHy
Ykpainu «lMpo 6aHkv Ta GaHKIBCLKY AIANbLHICTEY
Big 7 rpyaHa 2000 poky Ne 2121-lll, CraryTy
MybniyHoro akuioHepHoro ToBapuctea «OTIl
BbaHk» B pepakdii Big __._ .20 poxy, iHWKX
HOPMAaTUBHUX AKTIB Ta BHYTPRILUHIX JOKYMEHTIB
AT «OTI1 baHk».

Lle nonoxeHHA BU3HA4ae CTaTyc, KOMNETeHUio,
NopsAoK NiIArOTOBKM, CKITMKaHHA Ta
npoeeferHA 3aransHux  36opis  AkuioHepiB
My6niuHoro akujoHepHoro ToeapucTea «OTM
BaHk» (Hagani — «baHk») i, 3okpeMa, perynioe
HACTYMNHi NUTaHHA:

-~ MOBHOBaXeHHA 3aransHux 3bopis;

CKNUKarHA 3aranbHux abopis;

- NOpRACK
abopib;

- NOPAQOK TronocyBaHHA W MPUAHATTA
piweHb 3aransHux abopie;

npoBeAeHHA 3aranbHux

- NPOTOKONW Ta PpilleHHA  3aranbHux
abopie,
- [HWi nuTaHHA, noe'A3ani 3 poboTo

3aranesHwx 36opie.

Crattma 2

Lle MonoxeHHA € 0b0B'A3KOBAM A0 BUKOHAHHA
BCiMa npeacTaBHUKaMW akuioHepa, YneHamn
Harnspoeci Pagu, uneHamu [MpaeniHHA Ta
iHWWMK ocoBamin, NpUCYTHIMKM Ha 3aranbHux
36opax B fKocTi Aonosigadvie abo pagHwkie 3
NEBHOro Kona nNUTaHb.

Cratrra 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

The General Meeting of Shareholders
(hereinafter referred to as "the General Meeting™)
is the highest body of the Bank, which can make
decisions on all 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).

Bank's Shareholder, Supervisory Board and /or
Audit Commission by its written request to the
Management Board can demand convening an
unscheduled Meeting at any moment and on any
matter. If such a request is not satisfied by the
Management Board within 20 days, the
Shareholder/ Supervisory Board/  Audit
Commission shall convene the General Meeting
by itselfthemselves.

Article 6

The General Meetings are carried 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 carried 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 comprises the following matters:

(1) BCi NonoXeHHA LbOro A0KYMEHTY MaloTh
BignosigaTy nonoxeHHsam Cratyty GaHky.

(2) Y BuMnagky, AKWo OyAb-AKe NONOXEHHS
cynepeyntb nonoxeHHAM CrtaTyTy bBaHky,
ocTaHHin Gyae Matu nepesaxHy cuny.

Crarta 4

3aranbHi 36o0py AkdioHepis (Hagani — 3aranbHi
3bopu) € BULMM OpraHoM BaHKy, AKWA MOXe
NpWiMaT pilUeHHA 3 YCiX NWTaHb AIANLHOCTI
BaHky.

Cratra s

baHk 3060B'A3aHWA WOPOKY CKNUKaTK 3aranbHi
3abopu (piuHi 3aranbHi 36opu). PidHi 3aranbHi
36opu baHKky npoBOAATLCA He nisHiwe 30 KBITHA
HacTynHoro 3a 3BiTHMM poKy. Yci iHwi 3aransHi
abopm, Kpim piMHKX, BBAXAOTLCA
No3a4YeproBUMN.

AKuioHep baHky, Harnspgosa papa Ta\abo
PeBisiiiHa KOMICIA CBOEID NUCBLMOBOK BUMOrOIO
Ao [MpaeBniHHA MOXyTb BUMaraT CKIVKaHHS
nosadveproeux 36opie y Oyab-AKMIA MOMEHT Ta 3
Byab-AKMX NPUYKUH. HKWO Taka eumora He Byna
3agoeonena [lpaeniHHAm baHky npoTarom 20
OHie,  AkuioHep/Harnsgoea  papa/PesidiliHa
KOMICiA MoXe (MOXYTb) CaMOCTINHO CKNMKaTW
3aransHi 36opu.

Crarta 6

3aranbHi  300pM nNpoBOAATBCA 33 paxyHOK
KOLUTIB aKuioHepHoro TopapucTea. Y pasi Ak
3araneHi 36opu nNpoBOAATHLCA 3 iHiUiaTMBW
akuioHepip abo Harnsaoeoi panu,
AOKYMEHTanNbHO NiATBEpMAKeHi BUTPATK Ha 1X
opraHizauiio, nigroToBKy Ta NpPOBEAEHHA
MOXyTb OyTU BiAWKOAOBAHI 32 paxyHOK KOLUTIB
ToBapucTea, AKWoO 3aranbHumu 3Gopamu, WO
NPOBOAATLCA Y 3asHaveHomy Bunagky, 6yae
NPUAHATO pilleHHA Npo BifLWKOAYBAHHA BUTPAT
Ha opraHisadito, niaroToBky Ta MPOBEAEHHSA
3arancHux 36opis.

Il. KOMNETEHUIA 3AFANBHUX
360PIB

Cratra 7

Ao euvkniodHoT komneTeHuil 3aranbHux 30o0pis
HaneXuTb:
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1) determination of the main directions of the
Bank's activity, approval of the plans and
reports concerning performance by them;

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

3) making decisions on annulment of the bought
back shares;

4) making decision on change of the type of the
company;

5) making decisions about shares placement;

8) making decisions about increase or decrease
of the Bank’s Statutory Capital,

7) making decisions on splitting or consolidation
of shares;

8) approval of the Bylaws (Rules of Procedure)
of the General Meeting, Supervisory Board,
Management Board and Audit Commission
(auditor) of the Bank, as well as bringing
changes to them;

9) approval of annual results of performance of
the Bank (annual report) including its
subsidiaries, and actions by results of the
audit firm statement (conclusions)
consideration;

10) making decisions about distribution of profit
and recovery losses;

11} making decision about redemption by the
Bank of the placed shares, except the cases
of obligatory redemption of shares, foreseen
by the effective legislation;

12) making decision about the form of shares;

13) approval of the amount of annual dividends;

14) making decision about the procedure
{manner) for holding of the General meeting;

15) election (appointment) of the Supervisory
Board chairman and members, approval of
the terms and conditions of civil and labour
agreements (confracts), that are concluded
with them, determination of the amount of
remuneration for them, appointment of the
authorized person for signing  civil
agreements with the Supervisory Board
members;

16) making decision about
authorities of the
members;

17) appointment of the chairman and members
of the Audit Commission (auditor), making
decision about ahead-of-schedule
termination of their authorities;

18) approval of the Audit Commission (inspector)
conclusions / statements;

19) making decision about reorganisation and
ceasing of the Bank's activity, about

termination of
Supervisory Board

1) BMU3HAYEHHA OCHOBHMX HanNpPAMKIB
AisnbHOCTI BaHKy, 3aTeepaXeHHA NNaHie Ta
3BiTiB 1WOAD 3AINCHEHHA AIANBHOCTI NO HUM;

2) BHeceHHs 3MmiH go CTaTyTy baHky;

3) MPUAHATTA PpIlWEHHA nNpo  aHynwBaHHA
BUKYNNEHUX akuin;
4) npUAHATTA PpIlLEHHA nNpO  3MiHY  TUNY

TOBapuUCTBa,;

5) NPUAHATTA pilUEHHA NPO PO3MILEHHA AKLiR;
6) npuWiAHATTR pilleHb npo 36inbwexHa abo
3MeHLLEeHHS CTaTyTHOro Kanitany bBaHky,

7) nNpPUAHATTA pieHHsa npo apobnenus abo
KOHCONIgauHo aKuin;

8) szaTEepmKeHHA nonokedb npo 3aranbHi
36opu, Harnapoey papy, [paBniHHs Ta
PesisinHy xomicilo (pesisopa) baHky, a
TaKoX BHECEHHS 3MiH A0 HUX;

9) 3aTBepmKeHHSA pivHNX peaynbTaTie
AiSNBHOCTI BaHky {piuHoro apiTy),
BKIIOMAoMM MOro AoMipHI nignpuemcTea, Ta
3axoaiB 33 pe3ynbTatamMu  poarnagy
BWUCHOBKIB ayauTOpCchKOl chipmu;

10)NPUAHATTA  pilleHb  WOAO
npubyTKy Ta NOKpUTTH 36UTKIB,

poanoainy

11) PPUAHATTS pileHHAs Npo Bukyn bBaHkom
pPO3MILLLEHX HWUM akuii, Kpim BuNagkie
060R'A3KOBOro BUKYNY akuin, nepenbadeHmnx
YUHHUM 3aKOHOAABCTROM,;

12) NPUAHATTA pilleHHs Npo QOopMY ICHYBaHHA
akuin,

13) saTBepKeHHs po3Mipy pidHWUX AWBideHAIB:;

14) NpUAHATTA piweHe 3 nNUTaHb NOPAQKY
npoBefeHHA 3aransHux 36opie;

15) obpaHHA (NpW3aHayYeHHA) rofioBU Ta uneHis
HarnagoBoi pagW, 3aTBepiPKEHHA YyMOB
UMBINbHO-NPABOBUX abo TpyLoBUX
Joropopie (koHTpakTiB), wo
YKNaAaTUMYTbCA 3 HUMKW, BCTaHOBNEHHA
poaMmipy X BuHaropogu, o6paHHs ocobn,
AKa YMNOBHOBAXYETLCA Ha  NiADMCAHHA
UMBINbHO-NPaBOBUX AOFOBOPIB 3 YNeHaMmu
Harnagoeoi paaw;

16) NPUAHATTA  pileHHA Npo  NPUNUHEHHA
NnoBHOBaX€Hb YnNeHiB Harnsaosoi paaw;

17) obpaHHs ronoeu Ta udnenie PesidiHol
KoMicii (peBi3opa), NPUAHATTA PILUEHHS Npo
AOCTPOKOBE NPUNWHEHHRA TX NOBHOBAXEHD;

18) 3aTRepAHEHHA BUCHOBKIB PeBi3itHOT Komicil

{peBisopa);
19) NPUAHATTA  pilleHHA npo BWGIn  Ta
NPUNUHEHHA  AiAnNbHOCTi  BaHky, npo

nikeipauito baxky, ob6paHHs nikBinauiHoi
KOMicii, 3aTBepKeHHs MOPAAKY Ta CTPOKIB
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liquidation of the Bank, appointment of
liquidation commission, approval of the
manner and terms of liquidation, the order of
the property partition (distribution) between
the Shareholders, remainder after priority of
creditors, and approval of the liquidation
balance;

20)making  decision upon  results  of
consideration of the Supervisory Board
report, Management Board report, Audit
Commission (inspector); report;

21) approval of the principles (Code) of corporate
management in the Bank;

22) appointment of commission in charge of
liquidation of the Bank,;

23) making decision regarding calling the Bank's
officials to the property responsibility;

24) making decision on 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;

25) making decisions on other matters 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.

The decision-making authority on matters which
belong to the exclusive authority of the General
Meeting cannot be delegated to other Bank's
bodies.

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

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) On invitation 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.

nikeipauil,  NOpRAKY  po3NoAiny  MiX
akyioHepamMu MaliHa, Wo 3anvacTben
nicnA 3af0BONEHHs BUMOr KpeawTopis, i
3aTBepAXeEHHA nikBigauiiHoro 6anaHcy;

20) NPUAHATTA  pilleHHA 3@  Hacnigkamu
poarnagy 3BiTy Harnsgoeoi pagwu, 3BiTy

MpaeniHHA,  3BiTY  PeBisidHOT  Komicil
(peBiaopay);
21) 3aTREpAKEHHA NpUHUKNIE (kogexcy)

KOpnopaTUBHOro ynpasniHHA baHky,
22) obpaHrHA KOMICiT 3 NPUNMHEHHA BaHkKy;

23) NPUAHATTA PItLEHHA NP0 NPUTATHEHHA A0
MarHOBOI BIANOBIAANLHOCTI NocagoBnx ocib

BaHy;
24) NPpUAHATTA  pIlUEHHA NP0  BYMHEHHA
3Ha4YHOro nNpaBoYUMHY, HAKWO PWHKOBA

BapTicThk MaitHa, pobit abo nocnyr, Wwo €
npeaAMeToM TaKoro NpaBOYMUHY, NepeBuLlye
25% BaprocTi akTMBie BaHKy 3a gaHumK

OCTaHHbOT PIYHOT iHAaHCOBOI  3BITHOCTI
BaHky,
25) BUPILLEHHA IHWWX NUTaHb, WO HanexaTb 40

BUKMNIOYHOI KoMneTeHUii 3aranbHux 3bopis
SrAHC 3  YWUHHWM  3aKOHOOABCTEOM,
Cratytom abo wuum [lonoXeHHAM npo
3arantHi 36opun baHxy.

MopHOBaXEHHA 3 BUPIWEHHA NWMTaHb LWO
HanexaTb ao BUKNKQYHOTF KoMneTeHLii
3aranbHux 36opis, He moxyTe GyTM nepepnani
iHLWWM opraHam baHKy.

NoBHoBaxeHHA  3aranbHux  36opie
3IACHIDIOTLCA AKLIOHEPOM OAHOOCIGHO.

BaHky

. NIPABO HA YYACTbD Y 3ArANIbHUX
360PAX

Cratta 8

(1) Y 3aranbHux 3bopax MoXe NPUAMATH y4acTb
€auHnin AxkuioHep baHky, akviA gie Yyepea CBOro
YNOBHOBAXEHOro npeacTaBHUKa
(npeacTaBHVIKIB).

(2) Ha 3aranbHux abopax 3a 3aNpoLEHHAM
ocobu, ska cknukae 3arancHi 300pW, Takox
MOXYTb ByTm NpUCYTHI npeacTaBHUK
HauioHanbHoro 6aHky YKpaiHW, npeacTaBHMK
ayauTopa Ta nocaposi ocobu baHky HeaanexHo
Bif BONOAIHHA HUMM aKUiamMn BaHky.



(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 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) Announcement about convening the annual
General Meeting and about the Agenda of the
General Meeting is given by the Management
Board of the Bank. In the event when this is
required by the interests of the Bank on the
whole, the unscheduled (extraordinary) Meeting
of the Shareholders can be convened by the
Management Board. The unscheduled General
Meeting is convened in the order specified for the
ordinary 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
notice shall be given not less than 30 days prior to
convening the General Meeting.

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;

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;

(3) Mpaec eguHoro AkujoHepa Ha yyacTb y
3arancHux 36opax Ta oaHoocibHe NpUIRHATTA
pileHb NIATBEPAKYETECA NEPErikoM aKUiOHEPIB,
WO CKNanaeTbCA CTAHOM Ha 24 roAuHy 3a Tpu
pobounx AHi go npoBeaeHHA Takux 36opiB y
NopAAKY BCTAHOBNEHOMY 32KOHOAABCTBOM NpO
AenoautapHy cuctemy Ykpainu. BHOCUTM 3MiHKW
AC nepeniky akuioHepis, ski MawTb NpaBo Ha
y4acTe Yy 3aranbHux 36opax, nicna w@oro
CcKnaaeHHA 3abOpOHEHO.

V. NTOBIAOMNEHHA NPO
NPOBEAEHHA 3AIrAJIbHUX 360PIB

Crat1a 9

(1) TNMoeigomMneHHA NPO NPoOBEAEHHA PiYHNX
3arancHux 3bopie Ta NPO NOpRAOK AEeHHWIA
3aransHux 36opie 3giicHOETECA [paBniHHAM
BaHky. B pasi AKWo Ub0oro BAMaraloTe iHTepecu
Banky B uinomy, [paeniHHA BaHky Moxe
CKNUKaTu nosaueprosi 36opu  aKuioHepis.
CknukanHsa no3adveproeux 36opis  akuioHepis
30IMCHIOETBCA B MOPAAKY BM3IHAYEeHOMY ANA
JYeproevx 3aranbHux 36opie.

(2) TNpo npoeeagHHA  3aranbHux
AkuioHep NoBiAOMRNAETLCA
WAAXOM HaAicnaHHA RAoMy
cKknukaHHA  3aranbHux  36opie  nowTolo,
€NeKTPOHHOK  NowWTo, Kyp'epom abo no
Tenedakcy. [loBiaoMneHHA noBUHHO OyTW
3pobneHo He MeHW AK 3a 30 gHIB 40 CKNUKAHHA
3aranobHux abopie.

36opis
nepcoHansHo
iHdopmadii npo

Cratma 10

MoBigoMnNeHHss nNpo nNpoBeAeHHA 3aranbHux
3bopie baHky Mae MICTUTK TaKi QaHi:

1) nosHe HalMeHYBaHHA Ta MICLe3HaxX0AMeHHS
BaHky;

2) n[aTta, Yac Ta micue (i3 3a3sHaJYeHHAM Homepa
KimHaTK, odicy abo 3any, Kyaum MaKTb
NpUBYTU aKUioHepW) NpoBeaeHHA 3aranbHUX
abopie;

3) yac no4yaTky | 3aKiHYeHHA peecTpauil
akuioHepiB ANA yyacTi y 3araneHux abopax;

4) pata CcKNageHHs nepeniky  akuioHepie
(BMNVCKM 3 peecTpy akuioHepis), AKi MaloTb
NnpaBo Ha y4acTb y 3aranbHux 360pax;

BUHOCATBCA Ha

7
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5) list of issues, which are submitted for voting
(Agenda);

6) 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} 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 20 of the Article 7 of the Chapter |l of these
Rules of Procedure are obligatory placed on the
Agenda of the General Meeting.

(3) At least once in three years the issues
specified in the sub-points 14 and 15 of the
Article 7 of the 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 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 Agenda of
the General Meeting. Such proposals / changes
to the Agenda do not require the approval of the
Supervisory Board.

5) The Shareholder is notified about changes to
the Agenda of the General Meeting personally by
means of delivering to him by the Bank of the
changed Agenda by mail, E-mail, courier or
telefax. The Shareholder has possibility to get
acquainted with the draft (drafts) of the decisions
on the Agenda items. Notice about the changes in
the 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

ronocyeaHHA (NOPAACK AEHHWUIA);

6) nopsAoK  O3HaWoMneHHA  AKUioHepa 3
martepianamuw, 3 AKAMA  BiH  MOXe
O3HAWOMUTMCA Nif  Yac NiAroTOBKM A0

3aranbHux 3bopis.

V. NOPAAOK AEHHUIA 3ArANbHUX

360PIB

Crarts 11
(1) MNopspok peHHwin  3aransHux 36opis
nonepegHbL0  3aTBEpAKYETbCA  Harnspoeowo

pafaoo baHky, a B pasi CKNMKaHHA NO3aYeproBux
3aranbHux 36opie Ha BWMOry akuioHepis, -
aKUioHepamm, AKi IbOro BUMaralTh.

(2) No nopAgky peHHoro piyHUX 3aranbHux
3bopie 0DOB'A3KOBO BHOCATLCAH NUTaHHKSA,
nepeabadveHi nignyHkramu 9, 10 Ta 20 CratTi 7
Poapiny Il uboro MonoxeHKs.

(3) He pigwe Hix pa3 Ha TpW poku [o Nopsaaxy
AeHHoro  3aranebHux  3abopie  060B'A3KOBO
BHOCATLCA NWTaHHA, nepenbadeHi nignyHKTamu
14 Ta 15 CratTi 7 Posainy |l uboro MonoxeHHA.

(4) AkuioHep mae NpaBo BHOCWTU NpPOnoanuii
lwoao nopAAaky AeHHoro 3aranbHux 36opiB |
BUMaraTh BKNIOYEHHS AOOAATKOBWUX NWUTAHb.
Mponoawuiil BHOCATLCA He niaHiwe Hik 3a 20
(ABAAUATL) pAHIB A0  4aTM  NPOBEAEHHS
3aranbHux 3bopis, a wWoao kaWaupaTtie go
CKnagy opraHie TOBapucTBa — He Nijniwe Hix 3a
7 (cim) AHiB A0 AaTM NpoBedeHHA 3aranbHuX
36opie. AKWO AOTPUMAHO 3a3HAYEHWX BUMOT,
npono3uudii  AkdioHepa BKNKYAKTBCA 40
nopAgky AEHHOro 3aransbHux abopie
oboe'AskoBo. Taki nponoauvuii / amiHM Ao
NopAAKY AEHHOMO He NOTpebyloTb NOrofKeHHs
Harnsposoto pagoio.

(5) MNpo aMiHn y nopaaky AeHHoMy 3aranbHux
360pis AKUiOHEep NOBIAOMNAETECA NEPCOHANbLHO
LWnAxXoM HagicnaHHA KoMy BaHkom amiHeHoro
nopRAKY [AEHHOro NOWTOK, EeNeKTPOHHOI
nowTolo, Kyp'epom abo no tenedaxkcy. AkuioHep

Ao npoeefeHHA 3aranbHux  30bopie  mae
MOXMMUBICTD  O3HAWOMWUTUCA 3  NPOEKTOM
(NpoekTamMw) pileHHA 3 nuTaHb  NOPRAKY

AeHHoro. [MoBiAOMNEHHA NPO 3MIHW Yy NOPAAKY
AEHHOMY 3AINCHIOETLCA HEe Ni3Hiwe Hix 3a 10
AHIB A0 AaTW npoBefeHHs 3arancHux 3abopie, a
Yy BUNAgKy BHeceHHs AKLUIOHEPOM NpOno3anuiii
WoAo  KaHAWAaTiBE 40 cKnaay  OpraHie
ToBapucTea 3a 7 (Cim) AHiB 40 AaTK NPoBEedEHHA
3aranbHux 36opis — He NisHiWe Hix 3a 6 (WicTb)
8



company's bodies 7 (seven) days prior to the
date of convening the General Meeting - not later
than 6 (six) days pricr 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 Management Board.

(3) The Power of Attomey 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 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.

AHIB Ao aaTV NnpoeeaeHHA 3aransHux 3bopis.

(6) 3arancHi 36opyW He MalOTL Npaea NPUAMaTU
pilEHHA CTOCOBHO NWUTaHb, AKi HE BKNIOYEHI Ao
nopsAaKy AeHHOrO.

V1. NIPEACTABHULITBO AKLIIOHEPIB

CrattA 12

(1) MNpepcraBHUKOM AKuioHepa Ha 3aranbHwux
3bopax moxe 6yTv Byab-sika giesnatHa odivdHa
ocoba, Wo orpumana siaroBigHY AOBIPEHHICTb
Big AKuioHepa.

(2) AxkuioHep Mae npaBo NPWUIHAYWTW CBOTO
npeacTaBHuKa NocTiiHo abo Ha neBHWIA CTPOK.
AkuioHep Mae npaeo y Oydb-fSKMA MOMEHT
3amiHUTKM CBOro npeacTaBHWKa, MNOBIAOMWBLLW
npo ue MpaenikHa baHky.

(3) QosipeHicTe Ha nNpaBo y4acTi Ta
ronocysaHHsa Ha 3aranbHux 36opax Moxe
noCBIAYYBATUCA PEECTPATOPOM, AENO3UTapiem,
3bepiravem, HOTapiycom Ta IHWKMMHA
nocanoBrMU ocobamu, AKi BYMHAKOTb
HoTapianeHi 4ii, Y1 B iHWoOMy nepegbadeHomy
33aKOHO4AaBCTBOM MOPAAKY.

(4) [OoBipeHicTs Ha nNpaBo y4yacti Ta
ronocyeaHHA Ha 3aranbHux 30opax Moxe
MICTUTW 3aBA&HHR WOAO0 ronocyBaHHA, TobTo
nepenik NUTaHb MNOPAAKY AEHHoro 3aranbHux
3bopie i3 3a3Ha4eHHAM TOro, K i 3a fAke (NPoTH
AKOro) piweHHA noTpibHo nporonocyeatn. Mig
yac ronocyBaHHA Ha 3aranebHux 36opax
NpeACTABHUK NOBWHEH rofiocyeaThi came Tak, AK
nepeabadveHo 3aBaaHHAM LWOAO FONOCYBAHHA.

(5) Axkwo AoOBiIpeHICTE He MICTUTb 3aBAaHHA
L{OAO ronocyBaHHA, NPeACcTaBHWK BUPIWYE BCI
NUTaAHHA LWOAO rONOCYBAaHHA Ha 3arancHux
3bopax akuioHepiB Ha CBii poscyd.



(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.

VIi. 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 shall be
attached to the Minutes of the General Meeting.

(6) General Meeting progress can be recorded by
technical means upon the decision of the General

(6) Axuiodep Mmac npaBo y Oyab-AKMiA uvac
BIAKMMKATA YN 3aMIHUTY CBOro NPeacTaBHUKA Ha
3aranbHux 36opax BaHky.

(7) HapanHs nosipeHOCTi Ha Npapo yYacTi Ta
ronocyeaHHA Ha 3aranbHux abopax He
BUKMIOMAE NpaBO Yy4yacTi Ha uux 3aranbHux
abopax AxuioHepa, AKWA BWAAB AOBIPEHICTL,
3aMmiCTb CBOTrO NpeACTaBHUKA.

VIl. NOPAOOK NPOBEOEHHA
3ArANNbHNX 360PIB

Crarta 13

(1) NMopspok nposeaeHHA 3aranbHux 36opie
BCTAHOBNIETLCA UMM [onoxeHHsM, CtaTyTom
BaHKy, a Takox, 3a HeobxigHocTi, BianoBigHUMM
piweHHsAMK 3aranbHux 3bopie.

(2) 3aranbHi 30opu BaHky He MOXyTb
poO3novaTUCA  paHile, Hik 3a3HayeHo y
NoBIAOMNEHHI Npo nNpoBeAeHHA 3aranbHux
abopi..

(3) PeecTpauin akuioHepie (iX npeacTtaBHUKIB)
NPOBOAWUTBLCA Ha NiACTaBi Nepeniky aKkuioHepis,

AIKi MalTb MNpaBo Ha y4yacTb Yy 3aranbHux
3bopax, CKnageHoro B NopsAAKY,
nepegbayeHoMy 3aKOHOAABCTBOM npo
Aeno3nTapHy cuctemy YkpaiHu, i3 3asHaveHHAM
KiNbKOCTi ronocise KOMHOro aKuioHepa.
PeecTpauilo akuioHepis (ix npeacTaBHUKIB)
nposoguTb  ocoba, WO  NpW3HaA4aETLCA

Harnsgoeolo pagoto baHky.

(4) Ocoba, woe 3giAcHI0e peecTpauilo akuioHepis
(ix npeacTasHUKIB), nianucye nepenik
aKuioHepiB, AKi MawTb NpaBo Ha y4yacTb Y
JaranbHux  3bopax. Ocoba, wWo 3agiiicHioe
peecTpauiio akuioHepiB (IX npeacTaBHUKIB), Mac
npaeo BIAMOBUTU B peecTpauii akuioHepy (ioro
NpeACTaBHUKY) nuwle y pasi BigCyTHoOCTI B
aKkujoHepa (Woro npepcTaBHUKA) HeobXxiaHWX
AOKYMeHTIB, AXi HafalTh WoMYy Npaeo yqacTi y
3aranbHux sGopax, BignoBigHo no
3akoHoAaBCTBA.

(5) Mepenik akuioHepiB (ix NpeAcTaBHWKIB), AKi
3apeecTpyBanucA ANA  yyacti y 3aranbHux
3bopax, mopaeTbcA A0 NpoTokony 3aranbHux
3bopie.

(6) Xip 3aranbHux 36opie abo poarnag
OKPEMOro nNWTaHHA 3a pilWeHHAM iHiliaTopie
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Meeting or its initiators. Respective records shall
be attached to the Minutes of the General
Meeting.

Vill. 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.
Hisfher conclusion shall be made after
completion of registration of Shareholders (their
representatives) to participate in the meeting.

(2) It is 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 the written Minutes of the General Meeting
including a separate Shareholder's Decision.

(2) Shareholders 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

3arancHux 36opie 4 camux 36opip Moxe
dikcyBaTUCA TexHiYHUMK 3acobamu, BiaANOBIAHI
3annucu  AKMX  Ao0JAaKTbCA A0 MPOTOKoNy
3aranbHux 3b6opib.

VIll. KBOPYM 3AIrAlIbHAX 360PIB

CratTn 14

(1) HaseHicte kBOpyMYy 3aranbHux 36opis
BU3HAYAETHCA ocoboro, o 3AiWcHIoE
peecTpauil akuioHepis (ix npeAcTaBHUKIB), Ha
MOMEHT 3akiH4eHHA peecTpaudii akuioHepie (iX
NpeAcTaBHUKIB) ANA y4acTi y 3arancHux 3bopax
BaHky.

(2) 3aranbHi 36opu baHky MawTe KBOpPYM 3a
YMOBW peecTpauii Ana yqacTi y HUX akuioHepie,
AKi CYKYNHO € BnacHukamn He meHw AK 60
BIACOTKIB ronocyodmMx axuiil.

IX. NTOPAAOK NPUKAHATTA PILEHb
3ArAllbHUMW 350PAMM

Cratra 15

(1) 3aranbHi  36opwu
ronopyBaHHAM  Tonosu
3arancHi  36opu  NPOBOAATBCA  LUNAXOM
obropopeHHA  nWTaHb  NOPAAKY  AEHHOro
NpUCYTHIMKW Ha 36opax AKUioHEpamMn (4w iX
npeacTasHMKamMu), NPUAHATTA  BiANOBIAHWX
piweHb Ta NWCbMOBOT dikcauil UMX pileHs Yy
npoTtokonax 3aranbHux 3bopis, BKAOYaKYU
oxpeme PiweHHn AkuioHepa.

NpoBOAATLCA
Harnsgoeoi

nig
pagu.

(2) NpaBo ronocy Ha 3aranbHux 3bopax baHky
MaloTb aKUiOHEPW - BNACHWKK NPOCTMX aKLii.
OpHa ronocyloya akuif Hagae axuioHepy OAwH
ronoc ANA BUPILLEHHA KOXHOrO 3 MWUTaHb,
BUHECEHWX Ha TronocyBaHHR Ha 3aranbHuX
abopax baHky.

(3) AkuioHep He Moxe ByTn no3baeneHWn npaea
ronocy.

(4) PiwenHn 3araneHux 36opie banky 3
MWTaHHA, BWHECEHOr0 Ha  TONIOCYBaHHS,
NpuiAMaeTbca nNpocToy  BinbwicTd  ronocie
aKuioHepiB, AKi 3apeecTpyBanuca ANs yyacTi y
3arancHux 30opax Ta € BMAacHWKamu
rONOCYKHUX 3 UbOro NUTAHHA aKuif.

Gy Y

xopi 3aranbHux abopie Moxe 6GyTu
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interrupted till the next day. In this case there is
no need for another shareholders registration on
the 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
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 Minutes of the General Meeting of
Shareholders.

X. MINUTES OF THE GENERAL MEETING
AND SHAREHOLDER'S DECISIONS

Article 16

(1) The ‘results of consideration of all agenda
items, results of voting and adopted decisions are
reflected in the Minutes of the General Meeting.

(2) The Secretary of the General Meeting keeps
the Minutes of the General Meeting and prepares
draft Decision 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 decision) and sealed by the Bank's
main stamp. Such a decision has the status of
Minutes of the General Meeting of the joint-stock
company.

(4) The Decisions of the Shareholder become
binding on all bodies and officers of the Bank.

OFONOLUEHO nepepey A0 HACTYNHOMO AHS.
MosTopHa peecTpauis akuioHepis (ix
NpeaCcTaBHUKIB) HaCTYMHOro OHA He
npoeoAnTbCA. KinbkicTb ronocie axuioHepis, AKi
3apeecTpyBanuca AnNA ydacTi B 3aranbHux

3bopax, BMW3HA4YaETbCA Ha NiacTasi AaHMX
peecTpauii Nepworo gHs.

(6) MicnAa  nepepen  3aranbHi  36opu
NPOBOAATLCA B TOMY CcamMOMy Micyi, Wo

3a3HayeHe B NOBIAOMMNEHHI Npo NpoBEdeHHRA
3aranbHux abopie. KinkkicTe nepepe y xopdi

npoeegeHHA 3aranbHux 36opie He MOxe
nepesBuLlyBaTN TPLOX.
(7) Ha 3aranbHux 36opax ronocyBaHHs

npoBoOaUTBLCA 3 yCiX NMTaHb NOpPAAKY OEHHOroQ,
BUHECEHWX Ha ronoCcyBaHHA.

(8) Cexperap 3aranbHux 36opie 3giicHIOE
nigpaxyHox ronocis, BigAaHux «3a» Ta «NpoTU»
NPUAHATTA  TOMO YW IHWOro  pilleHHA.
PeaynbtaTty nigpaxyHky dikcyoTbCA
cekpetapem y [lpoTokoni 3arancHux 36opis
BaHky.

X. MPOTOKOIN 3ArANbHUX 3B0PIB TA
PILLEHHA AKUIOHEPA

CratrTA 16

(1) Peaynbtath 0oBroBopeHHA NWTaHb NOPAAKY
AEHHOro, NIACYMKA ronocyBaHHA Ta MNPUAHATTI
pilbeHHs ikcytoTben y NpoTokonax 3aranbHuX
abopi..

(2) Cexkpetrap 3aranbHux 36opie eege
MpoTokonu 3aranbHux 30opiB Ta roTye NpoekT
PieHHA AKUioHepa 3 PO3SFNAHYTUX NWUTaHb
NOpAZKY AEHHOro.

(3) PiweHHA AkuioHepa 3 NMTaHb, WO HanexaTb
ao KoMneTeHLi 3aranbHnx abopis.,
ohopMIMIOETLCA  cekpeTapeM nUcbMoBO (Y
dopmi PlUeHHs]) Ta 3acBiAvYETBCA NEYATKOK
Banky. Take piweHHA AkUioHepa mae craTyc
MpoTtokony 3aranbHux 300pie aKUiOHepHOro
TOBapUCTBAa.

(4) PiwenHsa AxuioHepa € 000B'A3KOBAMW A0

BMKOHaHHA BCiMa oOpraHamMum Ta NOCaAOBUMM
ocobamu baHky.
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XIl. CHANGES AND AMENDMENTS
Article 17

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

Xll. CLOSING PROVISIONS
Article 18

The Superviscry Board secretary shall be
responsible for keeping the original of the Rules
of Procedure of the General Meeting 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
since: 0622012

XI. 3MIHU TA AONOBHEHHA
Cratta 17
3MiHM Ta AONOBHEHHA A0 Uboro [lonoXeHHA
3aTBEPAXYIOTLCA 3aranbHUMK 36opamun
AKLjioHepiB.
Xil. 3AKINKOYHI NTONOXEHHA
CratrA 18
Cexpetap Harnagosoi Pagu e BignoeiganbHum

3a 3bepiraHHAa opwuriHany [MonoxeHHA npo
3aranbHi 36opy AkuioHepiB.

Crarta 19
Lie nonoxeHHA HabyBae YMHHOCTI 3 gaTtu Woro

3aTBepaXEeHHRA 3aranbHUMK 36opamu
AxkUjoHepiB baHKy, AK 323Ha4YEHO HUXYeE.

MonoXeHHs BCTYNae B 4ilo 3.
20 0¥ 2012 poky
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