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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 edition
dated 16.02.2015, 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 Aricles of
Association of the Bank.

NMONOXEHHA NPO
3ArAllbHI 36OPU
AKUIOHEPIB

I. 3AFTANBHI NONOXEHHA
Cratma 1

Lle MonoxeHHs poapobneHo Ha nigcTasi akoHy
Ykpainu «[po akuioHepHi ToBapucTea» Big 17
pepecHst 2008 poky Ne 514-VI, 3akoHy YKpaiHu
«po 6aHkn Ta GaHKIBCbKY AiANbHICTL» Big 7
rpyaHs 2000 poky Ne 2121-IN, Crartyry
MybniyHoro akuioHepHoro ToBapucTea «OTI
BaHk» B pepakuii Big 16.02.2015 poky, iHWKX
HOPMAaTUBHUX aKTiB Ta BHYTPILHIX AOKYMEHTIB
AT «OTI Bank».

Lle nonoxeHHs Bu3aHa4ae craTyc, KOMNeTeHLilo,
MopsAACcK NiArOTOBKW, CKNWKAHHA Ta NPOBefeHHA
3aranbHux  3bopie  Akuionepie [MyBniuHoro
akuioHepHoro Toeapuctea «OTM BaHk» (Hapani
— «baHk») 1, 3okpema, perynioe HacTynHi
NUTaHHSA:

- NOBHOBaxXeHHs 3aransHWx 3bopis;

- CKNKuKaHHs 3aranbHux 3bopis;

- NopsAoOK npopefeHHs 3aranbHux 36opis;

- MNOPRAOK ronocyBaHHA W NPWAHATTH
pilleHb 3aranbHux 36opig;

- (pOTOKONW Ta piweHHs 3aranbHux
36opip;

- iHWi fuTaHHA, noe'A3aHi 3 poboTolo
JaranbHux 3bopie,

Crarta 2

Lie MonoxeHHs € 060B'A3KOBUM A0 BUKOHAHHA
BCiMa NpefcTaBHMKaMK aKLjoHepa, uneHamu
Harnapoeoi pagu, uneHamu [paeniHHA Ta
iHWWMKM ocoBamu, NPUCYTHIMW Ha 3aranbHuX
abopax B sKocTi gonoeigadie afo pagHukie 3
NEeBHOTO KoMa NuTadb.

CraTtta 3

(1) Bci nonoxeHHs UBOrO AOKYMEHTY MalTb
BiAnoBiaaTH nonoXeHHsIM 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.

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 camied 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 Bunagky, AKWo O6yab-ske noONoXeHH:
cynepeduTe  nonoxeHHAM Cratyty baHky,
OCTaHHIY Byae maTn nepeBaxHy cuny.

Cratta 4

3araneHi 36opn AkuioHepie (Hapani — 3aranbHi
3abopwn) € BULIMM OpraHoMm ynpaeniHHA BaHky,
AKUA MOXE nNpUAMaTH piweHHs 3 Byab-AKKUX
NUTaHb AiANbHOCTI BaHky.

Cratta 5

BaHk 3060B'A3aHWUI WOPOKY cknukaty 3aranbHi
3Bopu (pidHi 3arancHi 3bopu). PiyHi 3aranbHi
36opu nNpoBOAATLCH He nisHiwe 30 KBiTHA
HacTYNMHOro 3a 3apiTHAM poky. Yci iHWi araneHi
abopu, Kpim PiYHMX, BBaXATLCSH
no3aveproBumMm.

Piuni  Ta nosaveproei 3aranbHi  3Gopu
CKNUKaKTLCA Harnagoeow pagol. AkuioHep
BaHky cBOEW NUCBMOBOK  BUMOroK Ao
MNpaeniHHA MOXe BUMaraTu CKNUKAHHA
nosaveprosux 3aranbHux 3bopis y 6yab-AKuiA
MOMEHT Ta 3 6yab-AKWX NpU4KH. AKWo Taka
BumMora He Oyna 3agoeoneHa Marnsgosow

pagow npotarom 10 AHiB 3 MOMeEHTY i
OTpPUMAaHHA, AKUiOHEp  MOXe  CaMOCTIMHO
cknukaTth 3aransHi 36opu.

Crarra 6

3aranbHi 30opu npoBOAATLCA 3a paxyHok
KOWITIB aKUioHepHoro TopapucTea. Y pasi sKLo
3araneHi 36opu npoBoaATbCA 3 iHiUiaTuBuM
aKuioHepis abo Harnsgosoi paan,
AOKYMEHTanbHO niaTBepAXeHi suTpaTH Ha X
opraHisauito, NiAroTOBKY Ta NPOBEAEHHA MOXYTh
Oyt  BigwkopoBaHi 33 paxyHOK  KOLWTiB
TOBapUCTBa, AKWO 3arantHAMKM 3Bopamu, Lo
NPOBOAATLCA Y 3JasHaveHomy Bunagaky, Gyae
NPUAHATO PiLLIEHHA NPO BiALIKOAYBaHHA BUTpaT
Ha opradizauilo, NiAroToBKy Ta MpPOBEOEeHHSA
JaransHux 36opis.

Il. KOMNETEHUIA 3AFANBbHUX
3BOPIB
Cratra 7

flo suknuHOT KomneTeHUil 3aranbHux 36opie
HaneMnTh NPUAHRTTA PiLUEHHA Woao:



9)

10)
11)

12)
13)
14)

15)

16)

17)

18)

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;

19) approval of the principles (Code) of corporate

20)

governance in the Bank;
appointment of commission in charge of
cessation of the Bank;

10)
11)

12)
13)
14)

15)

16)

17)

18)

19)

20)

BU3HAYEHHS OCHOBHUX HanpsaMkis
AisanbHocTi BaHky Ta 3aTBepAXeHHs 3BITiB
NPo TX BUKOHAHHS;

BHECEHHS 3MiH Ta AonobHeHb Ao CraTyTty
BaHky;

aHynBaHHA akuiin baHky;

3aMiHK TUNY TOBapUCTBa;

3MiHW  opraHizauj#Ho-npaBoBoi  hopmu
BaHky:;

pPO3MilLlEHHA aKuiin, X apobneHHa abo
KOHConiaauir;

amiHK poaMipy cTaTyTHOro Kanitany BaHky;
3aTBepKeHHA nonoXeHe npo 3aranbHi
3bopu, Harnapgoey paay Tta [paeniHxs, a
TaKOX BHECEHHA 3MiH 40 HUX;
3arTBepaKeHHSA pitHuX pesyneraTie
aiansHocTi BaHky {piudoro aBiTy),
BKNIOYaO4M HOro [oMipHi nignpuemcTea,
agity Harnspoeoi pagw, [MpaeniHHa Ta
Jaxofie 3a pesynbTaTamu  po3arnsgy
BWCHOBKIB 30BHILUHBOIC ayauTy,

posnoAiny npubyTKy Ta NOKpUTTA 36UTKIB;
BUKYNy baHKoMm poamilleHnx HUM aKUii, Kpim
Bunagkie o6OB'RIKOBOTO BHMKYNy  aKLiii,
nepegbayeHux YNHHUM 3aKOHOAABCTBOM;
GopmMM iCHYBaHHA aKLLii;

3aTeepKeHHA poamipy piyHUX AKBigeHAID;
nUTaHL nOpAAKY NpoRedeHHA 3aranbHuX
3bopis;

o6paHHA (NpU3HaYeHHA) roNoBY Ta YnexiB

Harnsposoi pagw, 3aTBepgXeHHR YyMoB
UMBIMbHO-NPaBOBUX abo TPYA0BMWX
AOropopie (koHTpaxTiB), wo

YKNaaatimyTbcA 3 HWMW, BCTaHOBNEHHR
poamipy TiX BWHaropogW, y TOMY 4uCni
jaoxoyyBanbHUX  Ta  KOMMEHCaUidHUX
BUMANAarT, ofpaHHa ocobu, fKa
YNOBHOBAXYETLCA HA NIANVCAHHA UMBINbHO-
npasoBMX  OOroBopiB  (KOHTpakTiB} a
yneHamn Harnsgopoi pagw;
NPUAHATTA  pilleHHA npo
NOBHOBaXeHb  (BIAKNMKAHHSA)
uneHis Harnsgosol pagu;
BWAIN Ta npunvHeHHA Baxky, npo nikeigauito
baHky, o06paHHA nikeigauinHoi  KoMmicii
(nikeinaTopa) BaHky, 3aTBepKeHHs
nopagky Ta cCTpokie niksiaauil, nopsagky
poanoAiny MiX akuyioHepamu MaliHa, wWo
3anulaeThCs MicAA 3af0BONEHHA BUMOr
KpenuTopie, i 3aTBEpAXEHHA NikBiaaUinHOro

NPUNHUHEHHSA
ronosu Ta

6anaHcy;
NPUAHATTA  pilleHHA 3a  Hacnigkamu
posrnagy  3eity  Harnsgosoi  pagm,
MpaBniHHs;
3aTREpAXEHHA NPUHUMNIE (kogekcy)

KopnopaTueHoro ynpaeniHHa baHky:
obpaHHR KoMiciT 3 NpUNUHEHHA BaHky;



21) calling the Bank's officials to the propery
responsibility;
22) appointment of the members of the Counting
Commission, making decision about
termination of their authorities;
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 other issues that are
within the exclusive competence of the General
Meeting of Shareholders in accordance with the
current legislation in force, the Aricles of
Association or these Rules of Procedure of the
General Meeting of the Bank

23)

24)

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
voling via its authorized representative
(representatives).

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

(3) The right of the sole Shareholder to participate
in the General Meeting and to making Sole
Shareholder's decision is confirned by the list of

21) NpUTArHEHHs ao MahHOBOT
BianosifansHocTi Nnocagoeux ocib Bawky;
22) obpaHHA  4YneHiB  MIMMNBHOT  KOMicil,
MPUAHATTA PpIlLEHHA NPO NPUNUHEHHA TX
NMOBHOBAXEHb;
BYMHEHHAI 3HAYHOrG NpPaBOMMHY, AKWO
PUHKOBa BapTiCTb MaiHa, pobiT abo nocnyr,
WO € npeAMETOM TaKoro NPaBOMUHY,
nepesunuwye 25% BapTocTi akTuBiB BaHky aa
AaHWMK  OCTaHHbLOI PiYHOT  MiHaHCOBOI
3BITHOCTi BaHKy;
BWPILLEHHA HWKXX NUTaHb, WO HanexaTb A0
BUKNIOYHOT KomneTeHuii 3aransHux 3bopie
IrAHO 3 YMHHMM  3aKOHOAABCTBOM,
Cratytom abo uum [MonoxeHHsm npo
3aranbHi abopu BaHky.

23)

24)

MNOBHOBEKEHHS 3 NPUAHATTSA pilleHb, LLIO HANeXaTb
AC BUKMIOYHOT KoMneTeHUli 3aransHux 36opie, He

moxytb OyTM nepegaHi uv  BigHeceHi fgo
KOMMETEHLT iHLWWX opraHiB baHky.
[NoBHopaweHHn  3aranbHux  3bopie  BaHky

3AIRCHIOIOTECA AKLiOHepOM 0AHOOCIBHO.

HaujoHanbHuit 6aHK YkpalHu Mae npaBo BuMaraTy
no3a4eproBoro ckNnkaiHa 3aranbHux abopis,

PiweHHs 3aranbHux 36opie He Mae I0puaudHOT
CUNW Y pasi HOro NPUAHATTSA 3 BUKOPUCTAHHAM
npaea ronocy Hanexmux ado KoHTPONbOBAHWUX
aKuii (naie) ocif, skmm HavujoHanbHKiA GaHk Ykpainu
3abOpOHMB  KOpPUCTYBATUCSt  MPaBOM  ronocy
HanexHux abo KOHTpoNbLOBaHWX aKLIii (naie).

lll. NPABO HA YYACTb Y 3ATFAJIbHUX
3BOPAX

Cratra 8

(1) ¥ 3aranbHux abopax Moxe npuiMaTi y4acTs
€avHuiA AkuioHep BaHxy, sikuiA gie depes ceoro
YNOBHOBAXKEHOTO npeacTaBHUKA
{npeacTaeHuKiB).

(2) Ha 3aransHux aGopax 3a 3anpoleHHAM
ocobu, sixa cknmkae 3aranoHi 36opw, Takox
MOXYTb ByTH NPWCYTHI npeacTaBHUK
HauioHanbHoro 6aHky Ykpaidu, npeacTaBHWK
ayauTopa Ta nocafosi ocobu baHky HezanexHo
Bifl BONOAIHHA HUMKU aKUiAMKU BaHky.

(3) Mpaso eauwHoro AkuioHepa Ha y4acTb Yy
3aranbHux 3bopax Ta ogHoOCIBHE NPUAHATTS
pilleHb NiATBEpAXYETLCA NepenikomM akuioHepis,

6



Shareholders, compiled as of 24:00 hour p.m.
three business (working) days prior to convening
such a Meeting, in accordance with the Ukrainian
legisiation 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 Supervisory
Board of the Bank. In the event when this is
required by the interests of the Bank on the
whole, the unscheduled (extracrdinary) Meeting
of the Shareholders can be convened by the
Supervisory 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;

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

WO CKNagaeTbcsl CTAHOM Ha 24 roAuHy 3a Tpu
pofounx AHi Ao npoBeaeHHs Takux abopis y
NOPAAKY BCTAHOBNEHOMY 3aKOHOAABCTBOM NpO
AenoanTapHy cucteMy YkpaiHu. BHOCKTH aMmiHK
A0 nepeniky akuioHepie, fiKi MaloTb npaBo Ha
ydacte y 3aranbHux 3bopax, nicns Horo
cKnageHHA 3abopoHeHo.

IV. NOBIAOMNEHHA NPO
NPOBEAEHHA 3ATANbHUX 3B0PIB

Crarta 9

(1} NoBigOMNEHHA nNpO NPOBEAEHHR PiYHMX
3araneHux 30opiE Ta Npo nNOpsaoK AeHHWNA
3aranbHux 36opie 3gicHOETbCA Harnaposowo
panow baHky. B pasi Akwo Uboro BUmarawTb
iHTepecu baHky B uinomy, Harnsgoea papa
Banky moxe ciknukath nosaveproei 36opu
aKuioHepis. CKnNuKaHHA nosadeproeux 3bopis
aKuioHepis AAIACHIOETLCA B nopsiaiy
BU3Ha4YeHOMY ANA Yeproux 3aranbHux 3Gopis.

(2) Mpo npoeepeHHA 3aranbHux 36opie AkuioHep
NoBiAOMNAETLCA NepcoHanbHo WLNAXOM
HagicnaHHa womy iHdhopmauii npo cknukaHHA
3arancHux 300piB  NOWTOK, ENEeKTPOHHOI
nowrow, Kyp'epom abo no Tenedakcy.
MNMopiaoMNeHHA noBWHHO ByTW 3pobneHo He
MeHW AK 3a 30 aHiB 40 CKNMKaHHA 3aranbHux
abopi..

Crarta 10

MopigomMneHHA npo npoBefeHHs  3aranbHuX
3bopis BaHky Mae MiCTUTW Taki gari:

1) noBHe HaiMeHyRaHHA Ta MiCUE3HaX0aXEeHHN
BaHky;

2) para, 4ac Ta micue (i3 3aaHauyeHHAM HoMepa
KimHaTn, odicy abo 3any, kygw MaloTb
npubyTn akuioHepu) NpoBeaeHHR 3aranbHuUX
abopie;

3) yac novatky | 3aKiHYeHHA peecTpaduii
akuioHepis ANs y4acTi y 3aransHux 3bopax;

4) pata cKnNageHHst nepeniky  akuioHepis
(BMNWUCKK 3 peecTpy akuioHepiB), AKi MaloTb
Npaeo Ha ydacTb ¥ 3araneHux abopax;

5) nepenik nNWTaHb, WO BWHOCATLCA
ronocysaHHs (NopsagoK AeHHURA);

Ha



6) the procedure of acquainting a Shareholder
with materials, which it can leam 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
18 of the Article 7 of the Chapter Il of these Rules
of Procedure are obligatory placed on the Agenda
of the General Meeting.

(3) Atleast once in three years the issues specified
in the sub-points 15 and 16 of the Article 7 of the
Chapter Il of these Rules of Procedure are
obligatery placed on the Agenda of a General
Meeting.

(4) The Shareholder has the right to bring
proposals conceming 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
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) nopsagoKk  o3HaloMNeHHR  AkuioHepa 3
Marepianamv, 3  AKMMWM  BiH  MOMe
03HaWOMMTUCST NiA  4ac NiAroToBKM A0

3arancHux 3abopis.

V. NOPAAOK AEHHWUA 3ATANBHUX

3B0PIB

Crarra 11
(1) Nopsgok AeHHnd 3aranbHux 36opie
nonepeAHbo  3aTBEpAXYETbes  Harnsgosoio

panoto baHky, a B paai CKNUKaHHA NO3aveproBux
aranbiux 36opie HA BUMOIY aKuioHepis, -
aKuioHepaMHM, AKi Lboro BUMarawThb.

(2) Do nopaaky AeHHOro piYHUX 3aranbHux
3bopie  0OOB'AIKOBO  BHOCATHCH NUTaHHS,
nepeabaveni nignyHkramu 9, 10 Ta 18 CratTi 7
Pospiny Il yboro MonoxeHHs.

(3) He pinwe Hix pa3 Ha Tpu poku 4o nopsaky
heHHoro  3aranbHux  36opie  o0oBR'R3KOBO
BHOCATBCA NWUTaHHA, NepeabadveHi nignyHkTamMu
15 Ta 16 CraTTi 7 Poaainy |l uboro MNonoxeHHs.

{(4) AxuioHep mae npaBRo BHOCHMTW npono3awuyii
woac nopagky aeHHoro 3aranbHUx 36opis |
BUMaraTH BKNIOYEHHS O0AATKOBMX MUTaHb.
Mpono3uyii BHOCATLCA He ni3Hile Hik 3a 20
(apagusATL) AHIB 40 AATU NPOBEAEHHA 3aranbHUX
abopie, a wWono kaHgMAATIE A0 cknaay opraHis
TOBapUCTBA — He Ni3Hiwe Hix 3a 7 (cim) gHis oo
Aat npoeefaeHHs 3aransHux 36opie. fkulo
AOTPUMAHO  3a3HaYeHUX BUMOT, MPONO3ULIT
AKUjOHepa BKNYaTLCA A0 NOPAAKY AEHHOro
3aranbHux 3bopis 060B'A3K0BO. Taki nponoanyi
/ 3amiHM Ao nopsaky AeHHOro He noTpebyloTh
norogeHHa Harnagoeow pagoio.

(5) Mpo amiHn y nopagky AeHHomy 3aranbHWX
3bopie AKUiOHEp NOBIAOMNAETLCA NEPCOHaNbHO
WNAXoM HafdicnaHHA AoMmy BaHkom 3miHeHoro
NnopAaAKy [OEHHOro MOWTOW, eneKTPOHHOK
NoLITow, kKyp'epoM abo no Tenedakcy. AkuioHep

A0 npoBefeHHa 3aranbHux  36Gopie  Mae
MOXNMBICTb  O3HAMOMUTUCH 3 NPOEKTOM
(npoektamu) pileHHA 3  nWTaHb  Nopsagky

AeHHoro. NopigoMneHHs Npo 3MiHW ¥ NopsAaKy
OeHHOMY 3AINCHIOETLCA He NisHiwe Hix 3a 10 gHie
A0 Aatv npoBepeHHA 3aranbHux 36opie, a y
BUNaaKy BHeceHHs AKUioOHepoM npono3awvuin
Wo4o KaHaMAaTie A0 CKNagy opraHie TopapwcTea
3a 7 (cim) AHIB 0o paTv npoBedeHHA 3aranbHux
36opiB ~ He nisHiwe Hix 3a 6 (WicTb) gHiB A0 AaTK
nposeaeHHA 3aransHux aGopie.



(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 natice of such a
decision to the Supervisory 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 conceming voling, 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 conceming voting, the Shareholder's
representative makes decisions on all issues
concerning voting at the General Meeting at his
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

(6) 3aranbHi 360pu He MalOTL NpaBa NpUIAMATK
pilUeHHA CTOCOBHO NUTaHb, sk He BKNIOYEHi Ao
NOpSAKY AeHHOro.

VIi. MPEACTABHULTBO AKLIIOHEPIB

CratTa 12

(1) NpeacrasHukom AKUioHepa Ha 3aranbHUX
abopax moxe 6yTn Byab-AKa piespatHa disnyHa
ocoba, Wo oTpumana BigNOBIOHY A0BIPEHHICTL
Big AKuionepa.

(2) AxuioHep Mae npaBO NPU3HAYWTU CBOrO
npeacTaBHWKa nocTitHo abo Ha NEBHWIA CTPOK.
AxuioHep mMae npaso y Oygb-AKMA MOMEHT
3aMiHMTW CBOro rnpeAcTaBHUKA, NOBILOMMUBLLM
npo ue Harnaposy pagy baHky.

(3) DoeipeHicTe Ha NpaBo y4acTi Ta ronocypaHHsA
Ha 3aranbHux abopax Moxe nNOCBiguYyBaTUCSH
peecTpaTopoM, Aenosutapiem, 36epiravem,
HOTapiycoM Ta iHWWMK nocagoBumu ocobamm,
fKi BUMHAOTE HOTapianbHi Ail, Y B IHWOMY
nepeabayeHomy 3akOHOLABCTBOM NOPAAKY.

(4) [osipeHicTb Ha NpaBo y4acTi Ta ronocysaHHs
Ha 3aranbHux 36opax Moxe MICTUTU 3aBAaHHA
WoAo ronocypaHHs, TobTO nepenik nNWTaHb
nopsaky AeHdoro  3aranbHux  36opie i3
JasHaYeHHAM TOro, AK i 3a sike (NpOTU RAKOro)
pilueHHA noTpibHo nporonocyeatu. Mig 4ac
ronocyeaHHA Ha 3araneHux abopax npefcTaBHUK
NOBWUHEH ronocyeaTn came Tak, sk nepegbadeHo
3aBAaHHAM LWOAO reNoCyBaHHsA.

(5) Axwo pAosipeHicTb He MICTUTE 3aBAaHHR
Woao ronocyBaHHA, NpeacTaBHWK BUPIWYE BCi
NUTaAHHA LWOA0 TronocyBaHHs Ha 3aranbHux
abopax akuioHepiB Ha cBift po3cya.

(6} AxuioHep mae npaBo y Oyab-AikMiA vac
BIAKNWKATK Y1 3AMIHUTU CBOTO NpefACTaBHUKa Ha
3aranbHux sbopax baHky.

{7) HapaHHsa poeipeHocTi HA npaBo ydacTi Ta
ronocysaHHs Ha 3aranbHux 36opax He BUKNIOYaE
npaeo y4acTi Ha uux 3aranbHux 36opax
AKuioHepa, AMI BuAAB AOBIpeHicTb, 3amicTb
CBOTO NpeacTaBHUKa.

Vil. NTOPAAOK NPOBEAEHHA
3ArANNbHMUX 360PIB



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 Sharehclder's Resolution.

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

VIil. QUORUM OF THE GENERAL
MEETING

Article 14

{1} The person, who registers the Shareholders
(their representatives) shall determine, if there is
quorumn of the General Meeting of Shareholders.
His/her conclusion shall be made after completion

Cratra 13

(1) Nopapgok npopeaeHHs 3aransHux 3abopie
BCTaHOBNKETLCA UMM [MonoxeHHsM, CratyTom
BaHky, a Takox, 3a HeobxigHocTi, BiaNoBIAHKMK
piweHHnamn 3aransHux 3Gopis.

(2) 3aranbHi 36opu bBaHky He MOXyTb
po3nNOYaTUCA  paHille, HDK 3a3HaveHo Y
noBigoMneHHi NpPo npoeedeHHA 3aranbHux

abopis.

(3) Peectpauin akuioHepiB (ix npencTaBHUKiB)
NpoBOAUTLCA Ha NigcTaei nepeniky akuioHepi.,
fAKi MaloTh NPaBo Ha y4acTs Y 3aranbHux abopax,
CknapeHoro B nopsgky, nepeagbadeHomy
33KOHOAABCTBOM Npo  Aeno3uTapHy cucTemy
YKpaiHK, i3 3a3HaYeHHAM KinbKocTi ronocie
kOXHOro akuioHepa. PeecTpauiio akuioHepis (ix
npegcTaBHUKIB) NpoOBOANTL ocoba, Wwo
npuaHavaeTbea Harnapoeolo pagoto Bauky.

(4) Ocoba, Wo 3pilicHIoE peecTpaUilo akuioHepis
(ix nNpeAcTaBHUKIB), nignvcye nepenik
akuioHepis, fAKi MawTb NpaBo Ha ywacTb Y
3aranbHux abopax. Ocoba, wWo apificHioe
peecTpauilo akuioHepie (X npegcTaBHuKIB), mae
NpaBo BiAMOBUTY B peecTpalii akuioHepy (ioro
NPEACTaBHUKY) nNuille y pasi BigcyTHOCTI B
axuioHepa (Aoro npepcTaBHUKA) HeobXxigHWxX
AOKYMEHTIB, SKi HafalTb MOMY NpaBo y4acTi y
3aranbHux 36opax, BignosigHo 4o
3aKOHOA4aBCTBA,

(5) Nepenixk akuioHepie (X NpeacTaBHUKIB), AKi
3apeecTpyBanucA Ans ydyacti y 3aranbHux
3bopax, abepiraeTbcA pasom i3 PiweHHaM
AkuioHepa.

(6) Xia 3aranbHux 36opie abo poarnsg okpemoro
NUTaHHA 33 pilUeHHAM iHiuiaTopie 3aranbHuX
abopis 4n cammux 3bopis Moxe cpikcyBaTMCS
TexHi4HUMKU 3acobamu, BiANORIgHI 3anucu AKKX
AofarTbes 4o PilweHHa AkuioHepa.

Vill. KBOPYM 3ArANbHUX 3E0PIB

Crarta 14

(1) HaseHicTb kBOpyMy 3arancHux 3bopie
BU3HaYaeTbCA ocoboto, Lo 34iAcHIoE
peecTpalilo akuioHepie (X npegcraBHUKIB), Ha
MOMEHT 3aKkiH4eHHA peecTpauii akujioHepie (ix
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of registraton of Shareholders (their
representatives) to patticipate 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) 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
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.

NpeAcTaBHUKIB) AN y4acTi y 3aransHux aGopax
BaHky.

(2) 3aranbHi 36opu BaHky MaloTs KBOpYM 3a
YMOBK peecTpalii ANA YYacTi Y HAX aKuioHepis,
AKi CYKYNHO € BNacHUKaMu He MeHw sk 60
BIACOTKIEB rONOCYIOYUX aKLiiA.

IX. MTOPAAOK NPUMHATTSA PILEHb
SArAlIbHUMM 3EOPAMM

Ctarra 15

(1)  BaranbHi nia

paau.

abopu npoeogATLCH
ronopyeaHHsM lonoeuw Harnsagoeoi
3araneHi  36opwu NPoOBOAATRCH  LUNAXOM
06roBopeHHA  NUTaHb  NOpPAAKY  AEeHHOTo
npucyTHiMM Ha 3abopax AckuioHepamu (4m ix
npeAcTaBHMKAMM), NPUAHATTA  BIANOBIAHWMX
pilweHb Ta nucemosol dikcauil UUX pileHb y
oKkpeMomy PilleHHi AkuioHepa.

(2) MNpaso ronocy Ha 3aranbhux aGopax BaHky
MaloTb aKkuioHepW - BNACHWKWM MPOCTUX aKLji.
OgHa ronocyrova akuis Hagae akuioHepy oauH
ronoc AnsA BUPIWEHHA KOKHOMO 3 NUTaHBb,
BUHECEHWX Ha TronocyBaHHA Ha 3aranbHux
36opax baHky.

(3) AKuioHep He moxe ByTn noaGaeneHuil npasa
ronocy.

(4) PiwenHa 3arancHux 36opie BaHky 3 NUTaHHA,
BUHECEHOTO Ha rONOCYBAHHA, NPUAMAETLCS
npoctolo BinbWicTio ronocis  akuyioHepis, K
JapeecTpyBanucs ANS yvacTi y  3aranbHux
36opax Ta € BNAacHUKamMu ronocyloumnx 3 1boro
MUTaHHA aKUii.

(5 Y xopi 3aranbHux 36opie Moxe 6yTw
OronoweHo nepepsy [0 HACTYNHOrO AHS.
MoBTOpHa peecTpauifa akuioHepie (ix
nNpeacTaBHUKIB) HaCTYMNHoro OHA He
npoeoauTLCA. KinbKicTb ronocie akuiovepis, sk
3apeecTpyBanuca AN y4acTi B 3aranbHux
3bopax, BM3Ha4YaETLCA Ha NiACTaBi AaAHUX
peecTpauil nepLIoro gHs.

(6) Micnsa nepepen 3aransHi 36opu nposoARTLCA
B TOMY caMoMy Micui, WO 3a3HadyeHe B
NOBIAOMNEHHI Npo npoBeAeHHA  3aralbHuX
abopis. KinbkicTb nepepe y xogi npoeegeHHs
3aranbHux 36opie He Moxe nepeswLyBaTw
TPLOX,

"



(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
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.

Xll. CLOSING PROVISIONS

Article 18
The Supervisory 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

(7) Ha 3aranbHux abGopax ronocysaHHs
NPOBOAUTLCA 3 YCIX NUTaHb MOPAAKY AEHHOro,
BUHEGEHWX Ha roNnocyBaHHSA,

(8) Cexperap 3arancHux 36opis 3giicHIOe
nigpaxyHok ronocie, BigAaHUX «3a» Ta «MpoTU»
NPUAHATTA TOro YK IHLWOTO PilleHHA. Pesynbtatin
niapaxyHKy ikcyloTbca cekpeTapem y PiweHHi
AKuioHepa.

X. PILIEHHA AKLIIOHEPA
CratTa 16

(1) PeaynbTat 0BroBOpeHHA NMUTaHb nopsaky
AESHHOTO, NIACYMKM rONOCYBaHHA Ta NPUAHATTI
pilieHHs dikcyloTben y PitueHHi AkuioHepa.

(2) Cekpetap 3aranbHux 36opiB roTye npoekT
PiweHnHs AxuioMepa 3 poOarnAHyTUX nuTaHb
nopsAaKy AeHHOro.

(3) PilweHHs AkuioHepa 3 NUTaHb, WO Hanexartb
[o KOMMeTeHUil 3aranbHux 360pis,
O OpPMNIETHEA CEKpeTapeM NMUCEMOBO (Y hopMmi
PileHHA) Ta 3aceig4yeTbcs nevaTkolo BaHky.
Take piweHHst AkuioHepa Mae cTatyc [MpoTokony
3aranbHnx 36opis akuioHepHoro Toeapucrsa.

(4) PiweHHA AxuioHepa € 0GOB'A3IKOBUMW A0
BWKOHAHHA BCiMAa OpraHaMuM Ta nocajoBUMM
ocobamu Barky.
Xl. 3MIHUA TA QONOBHEHHA
Cratra 17
3MiHA Ta AonoBHeHHA A0 uboro lMonoXeHHs
3aTBEPMKYIOTLCS 3aranbHUMU 36opamu
AKUioHepiB.
Xli. SAKNKOYHI NONOXEHHA
Crarra 18
Cekpetap Harnsgoeoi Pagu ¢ signosiganbHum
aa abepiraHHs opurinany [onoxeHHs npo
3aranbHi 36opu AKuioHepiB.
Crarra 19
Lle nonoxeHHs HabyBae YMHHOCTI 3 Aatv Woro

3aTEepOKeHHS 3aranbHumMK 36opamum
AxuioHepie BaHKy, ik 3a3HauYeHo Hk4e,
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Meeting of Shareholders of the Bank, as indicated
below.

Rules of Procedure are effective from:

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

May 13, 2015

MNonoxeHHs BCTYNAE B g0 3:
AaTu peectpauii amiH go CraTyTy
AT«OTNN BaHk»:

13 TpaeHa 2015 poky
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