ARARN
AKLIIOHEPHE TOBAPUCTBO «OTIMN BAHK» ' Ll )
JOINT-STOCK COMPANY OTP BANK

3a pesynsmamamu po3z2nsdy numaHs As a result of Agenda items consideration at the
nopsdky denHoezo pivHux SazansHux 3bopie Annual General Meeting of Shareholders of
AkuioHepis AKLIOHEPHOIO TOBAPUCTBA JOINT-STOCK COMPANY OTP BANK
«OTl1 BAHK>», wo eid6ynucsa 30 6epeaxst 2020 that took place on March 30, 2020, the Sole
poky, edurul akuyioHep 6aHky — BAT OTr1 Shareholder of the Bank — OTP Bank Plc. —

bank - 499 238 akuiti/zonocis (100% axuitl), 499 238 shares/votes (100% shares), represented
YNOBHOBaXEHUM NpedcmasHUKOM SKO20 € by the authorized person Mr. Zoltan Major, acting in

naH 3onmax Maliop, skuii die Ha nidcmasi accordance with the Power of Attomey dated
OosipeHocmi 8id 17.03.2020 poky, ditoyu Ha  17.03.2020, acting on the basis of Article 49 of the
nidcmasi cmammi 49 3akoHy Ykpaiku «[lpo Law of Ukraine "On Joint-Stock Companies” of
akuyioHepHi moeapucmsay eid 17.09.2008 17.09.2008, has adopted unanimously the
POKy, 00HOOCIBHO npuliHAg HACMYIHI PiLeHHA: following resolutions:
PILLEHHA AKLJIIOHEPA Ne 81 SHAREHOLDER'S RESOLUTION Ne 81
M. Byaanewr 30 GepesHs 2020 p. Budapest March 30, 2020
1. 3arteepauTu piuni asitu AT «OTM BAHK» 1. To approve the annual reports of OTP BANK
i 3BiTW 30BHiWHbOro ayautopa AT «OTMN JSC and the reports of the External Auditor
BAHK» - ayautopcbkoi dipmu TOB of OTP BANK JSC - audit firm LLC “Deloitte
«fenoit eHg Tyw HKCK» - npo & Touche USC” - about the results of the
pesynbTaTtu nepesipku thiHaHcoBol audit of OTP BANK JSC financial reporting
3BiTHOCTi AT «OTI1 BAHK» 3a 2019 pik, for year 2019, prepared in accordance with
nigrotoeneHol y  BignosigHocTi Ao the International Financial Reporting
MixHapoaHux CraHpapTie  ®iHaHcoBol Standards (separate and consolidated
3siTHOCTi (OKpemMa Ta KoHconigoBaHa Statements).
3BIiTHICTB).

2. 3aTteepautu 3aranbHui pesyneTat 2. To approve the total result of OTP BANK

aiansHocTi AT «OTMN BAHK» B 2019 pouj, JSC activity in year 2019, as confirmed by
NifTEEPAXKEHUA BUCHOBKOM 30BHILLHLOMG the External Auditor's opinion, in accordance
ayauropa, 3rigHo i3 MixHapogHUMK with the International Financial Reporting
CraHpaptamu  ®iHaHcoBoi  3BiTHOCTI Standards (separate Statements) - the profit
(okpema  3BiTHicT) -  npubyToKy in the amount of UAH 2 536 756 092.12 (two
po3mipi 2 536 756 092,12 rpH. (oBa billion five hundred and thirty-six million
Minbapamu N'ATcoT TPUAUATH WicTb seven hundred and fifty-six thousand ninety-
MINbAOHIB CiMCOT N'ATAECHAT WiCTb TUCHM two Ukrainian Hryvnias 12 kopecks (profit
AeB’'sHOCTO  ABi  rpusHi 12 Koniok) after tax).

(npubyTok nicna onoaaTKyBaHHS).

3. 3aTtBepAuTn piweHHs woao posnogdiny 3. To make decision about the distribution of

npubytky AT «OTM BAHK» 3a 2019 pik y the profit of OTP BANK JSC for year 2019

BiANOBIAHOCTI [o MixHapogHux according to the International Financial

CranpaprTie ®iHaHcoBoT 3BiTHOCTI (OKpEMa Reporting Standards (separate Statements)

3BITHICTb) HACTYNHUM YUHOM: - in the following manner:

e cnpAMyBath 5% npubytky (npubyTok » to allocate 5% of the profit (profit after tax)
nicna  onoaatkyBaHvhs) AT  «OTN of OTP BANK JSC for year 2019 in the
BAHK» 3a 2019 pik y poamipi amount of UAH 126 837 804.61 (one
126 837 804,61 rpH. (cTo ABaAuUATH hundred and twenty-six million eight
LWiCTL MINLWOHKIB BICIMCOT TPUALSTL CiM hundred and thirty-seven thousand eight
TUCAY  BICIMCOT 4OTMPWU TpuBHI 61 hundred and four Ukrainian Hryvnias 61
Koniika), niaTEepmMKeHOro BUCHOBKOM kopecks), as confirmed by the External

30BHILUHLOrO  ayauTopa, 3rigHo i3 Auditor’s opinion, in accordance with the
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MixHapoaHumMn CraHgapramu
®iHaHcoBOl 3siTHOCTI (oxpema
3BITHICTb), A0 pesepsHOro coHay AT
«OTIN BAHK»;

« Hanpasutu 95% npubyTky (npubyTok
nicns onoparkysaHHg) AT  «OTN
BAHK» 3a 2019 pik y po3amipi
2 409 918 287,51 rpH. (gBa Minbapau
yoTUpUcTa nes’'aTb MinbiAoHiB
OeB'aTcoT BiciMHAAUATL TUCAM ABicTi
BiciMOEeCAT cim rpuBeHb 51 Koniiika),

NiATBEPAXKEHOTO BUCHOBKOM
30BHILUHBOrO  ayauTopa, 3rigHo i3
MixHapoAHUMU Crangaptamu
diHaHcoBOl 3BiTHOCTI (okpeMa

3BITHICTB) Ha noKputTA 36MTKiB AT
«OTM BAHK» 3a nonepeaHi POKW.

4, 3a pesynbTaTaMu po3rnsgy piuHOro 3BiTy
AT «OTN BAHK» 3a 2019 piK, 3anuwmth
OCHOBHI Hanpamku gisnbHocTi AT «OTI
BAHK» 6ea 3amiH, Ak BuknageHo y JlonaTky
1 4o Uboro PilleHHs.

5. 3a peaynbTatamu  posrnagy 3BiTY
Harnsgosoi pagu AT «OTN BAHK» 3a
2019 pik:

- npuitHaTY fo YBaru 3sBiT Harnsgosot
pagu AT «OTIMN BAHK» 3a 2019 pik;

- BU3HATU edEeKTUBHICTL AiANLHOCTI
Harnspoeoi paan AT «OTIN BAHK»
3a 2019 piK - Ha BUCOKOMY PiBHi;

- 3axofjiB 3a pesynbTaramu pos3rnsgy
agity Harnsgoeoi pagu AT «OTIl

BAHK» 3a 2019 pik — He
BCTAHOBNIOBATH;

- popyuutn TlpaeniHHio AT «0Tn
BAHK» ONpUITIOAHUTH 3BiT

Harnspoeoi pagu AT «OTI BAHK»
3a 2019 pix BignosigHo A0 BUMOT
3aKoHoAaBcTBa YKpaiHu.

6. 3a Hacnigkamu poarnagy 3siTy [paeniHHA
AT «OTM BAHK» 3a 2019 pik:

- BU3HATU edeKTUBHICTb AIANbHOCTI
Mpasnikxa AT «OTM BAHK» 3a 2019
piK - Ha BUCOKOMY PiBHi;

- 3axopnis 3a pelynbTaTaMu po3rnagy
agiTy MpasninHsa AT «OTI BAHK» 3a
2019 pik — He BCTAHOBNIOBATH.

7. 3arTBepavTW 3BIT MPO BUHArOpoAdy YneHis
Harnsgosoi pagu AT «OTMN BAHK» 3a
2019 pik (3rigHo i3 [oaaTkom 2 A0 UbOro
PilweHHs AkLioHepa).

International Financial Reporting
Standards (separate Statements), to the
Reserve Fund of OTP BANK JSC;

to allocate 95% of the profit (profit after tax)
of OTP BANK JSC for year 2019 in the
amount of UAH 2409918 287.51 (two
billion four hundred and nine million nine
hundred and eighteen thousand two
hundred and eighty-seven Ukrainian
Hryvnias 51 kopecks), as confirmed by the
External Auditor's opinion, in accordance
with the International Financial Reporting
Standards (separate Statements), for the
recovery of losses of OTP BANK JSC for
the previous years.

By the results of the consideration of the
annual report of OTP BANK JSC for 2019, to
keep the main directions of activity of OTP
BANK JSC without changes, as set out in
Annex 1 to this Resolution.

By the results of the consideration of the
Report of the Supervisory Board of OTP
BANK JSC for 2019:

-to acknowledge the Report of the
Supervisory Board of OTP BANK JSC for
2019;

-to recognize the effectiveness of the
activity of the Supervisory Board of OTP
BANK JSC for 2019 - at a high level;

- do not establish measures by the results of
the consideration of the Report of the
Supervisory Board of OTP BANK JSC for
2019;

- to instruct the Management Board of OTP
BANK JSC to publish the Report of the
Supervisory Board of OTP BANK JSC for
2019 in accordance with the requirements
of the legislation of Ukraine.

By the results of the consideration of the
report of the Management Board of OTP
BANK JSC for 2019:

-to acknowledge the effectiveness of the
activity of the Management Board of OTP
BANK JSC for 2019 - at a high level;

- do not establish measures by the results of
the consideration of the Report of the
Management Board of OTP BANK JSC for
2019.

To approve the Report on the remuneration
of the members of the Supervisory Board of
OTP BANK JSC for year 2019 (according to
Annex 2 to this Shareholder's Resolution).
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10.

1.

12.

13.

14.

15.

BHecTn Ta 3aTeepanTu 3minu a0 Crartyry
AT «OTN BAHK», nos'saaHi i3 3MiHaMu
“MHHOTO 3aKoHOAaBCTBa YKpaiHu, WNAxoMm
BUknageHHs Cratyty AT «OTM BAHK» y
HOBIW pepakuii (Joaatok Ne3 A0 Uuboro
PiwexHs AkuioHepa).

Henerysatu lonosi Mpaeninug AT «OTN
BAHK» Tamatuy Xak-Kosay npaso nianucy
Cratyty AT «OTN BAHK» y HOBIl
pepakuii.

Hopywutu Tlonosi Mpaenivng AT «OTnN
BAHK» Tamawwy Xak-Kosay oco6ucro abo
Yepea npegcrasHuka AT «OTT BAHK» Ha

nigcrasi BugaHor AosipeHocri
3abesneynTn B ycTaHosneHomy
3aKOHOAaBCTBOM  nopsAky  AepxaBHy

peectpauio Cratyty AT «OTIT BAHK» y
HOBIl peaaku;ji.

BHectn T1a 3aTeepauT  3MiHM  fo
«lpuHuunis (Konekcy) kopnopatusHoro
ynpaeniHHa AT «OTM BAHK» wnsxom
BuKnageHHss  «MpuHuunis (Konexcy)
KopnopaTusHoro ynpasniHHs AT «OTN
BAHK» y Hosiit pepakuii (QoaaTok Ned4 no
Uroro PiltleHHs AkuioHepa).

BHectu Ta  satBepautM  3minm Ao
«lMonoxeHHss npo  3aranbHi 36opu
AkuioHepis AT «OTI BAHK» LISXOM

BUKNaneHHa «[lonoxeHHs npo 3aranbHi
36opu AkuioHepis AT «OTIN BAHK» y
HOBIt pepakuii (JoaaTok Ne5 A0 Uboro
PiwenHs Akuionepa).

BHect ta  3aTBepautv  3mimu Ao
«lonoxeHHs npo Harnsposy pany AT
«OTN  BAHK»  wnaxom BUKNageHHs
«lNonoxeHHs npo Harnsgosy papgy AT
«OTI BAHK» y HoBil pegakuyii (QoaaTok
Ne6 po uboro PiwenHs AxujoHepa).

BHect Ta 3arBepgutu  3MiHW  fo
«MonoxeHHs npo MpaeniHng AT «OTrM
BAHK» winaxom BUKNanerHs «MonoyeHHs
npo MNpaenitHa AT «OTM BAHK» Y Hosili
peaakuii (Lopatok Ne7 fo uboro PiweHHs
AkLioHepa).

BHectn Ta 3arsepauTM  3MiHU  go
«lonoxeHHss npo BUHaropody vuneHis

8.

10.

11.

12.

13.

14.

15.

To bring and approve the changes to the
Articles of Association of OTP BANK JSC
related to the changes of the effective
legislation of Ukraine, by means of restating
the Articles of Association of OTP BANK
JSC in a new edition (Annex 3 to this
Shareholder's Resolution).

To authorize the Chairman of the
Management Board of OTP BANK JSC Mr.
Tamas Hak-Kovacs with the right to sign the
Articles of Association of OTP BANK JSC in
a new edition.

To instruct the Chairman of the Management
Board of OTP BANK JSC Mr. Tamas Hak-
Kovacs  personally or though the
representative of OTP BANK JSC acting on
the basis of issued Power of Attorney to
carry out the state registration of the Articles
of Association of OTP BANK JSC in a new
edition, in accordance with the procedure
stipulated by the applicable legislation of
Ukraine.

To bring and approve the changes to the
Principles (Code) of the Corporate
Governance of OTP BANK JSC by means of
restating the Principles (Code) of the
Corporate Governance of OTP BANK JSCin
a new edition (Annex 4 to this Shareholder's
Resolution).

To bring and approve the changes to the
Rules of Procedure of the General Meeting
of Shareholders of OTP BANK JSC by
means of restating the Rules of Procedure of
the General Meeting of Shareholders of OoTP
BANK JSC in a new edition (Annex 5 to this
Shareholder’s Resolution).

To bring and approve the changes to the
Rules of Procedure of the Supervisory Board
of OTP BANK JSC by means of restating the
Rules of Procedure of the Supervisory Board
of OTP BANK JSC in a new edition (Annex
6 to this Shareholder's Resolution).

To bring and approve the changes to the
Rules of Procedure of the Management
Board of OTP BANK JSC by means of
restating the Rules of Procedure of the
Management Board of OTP BANK JSCina
new edition (Annex 7 to this Shareholder's
Resolution).

To bring and approve the changes to the
Remuneration regulation of the members of
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16.

Harnaposoi pagu AT «OTM BAHK»
WwnAaxoM BuKNafseHHa «llonoxeHHa npo
BUHAropogy “neHis Harnsgosoi pagun AT
«OTN BAHK» y Hosiii pepakuii (Joaarox
Ne8 o uboro PileHHs AkuioHepa).

YnoeHvoBaxutu [paenivHg AT «OTI
BAHK» 3piiicHutv  yci  HeobxigHi Al
BiANOBIAHO A0 YWHHOrO 3aKoHO4AaBCTBA
YkpaiHu ANA BUKOHaHHA UbOro PilleHHs
AxuioHepa.

16.

the Supervisory Board of OTP BANK JSC by
means of restating the Remuneration
regulation of the members of the
Supervisory Board of OTP BANK JSC in a
new edition (Annex 8 to this Shareholder's
Resolution).

To authorize the Management Board of OTP
BANK JSC to make all necessary actions
according to the effective legislation of
Ukraine to implement this Shareholder's
Resolution.

]
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Mr. Zoltén Major,
Representative of the Shareholder of

OTP BANK JSC

MNaH Sﬁran Maiiop,
MNpeacthsHUK AKUiOHepa
AT «OTN BAHK»



