MPOTOKOJI Ne 54
_ aranbHux 360piB AKilioHepis
ITyGniyHOro aKLiOHEPHOT'O TOBAPHCTRA
“OTII Bauk” (Vkpaina, 01033, M. Kuis, By
JKungucbka, 43)

M. Kuis 23 nunus 2009 p.
Ha  3acimanni  GyaM  TpUCYTHI  HACTyMHi
NpeacTaBHHUKH AxuioHepis [y6niunoro

akuionepuoro Tosapuctsa «OTIT bank»:

Bin enuuoro Axuionepy AT «OTIT Bank», - BAT
OTIl Bauk (YropunHa) — 166 912 akuiit/ronocis
(100% axuiif):

- I[an IMan Kosau — F'onosa Crocrepextoi Pann AT
«OTII bank».

3anpoweni Big AT «OTI1 banio:
1. Tlau Jimutpo 3inkos, - Fonosa [lpaBiHHs AT
«OTII bank»,
2. Tani Arnem Kymmep, -
[Tpaeminua AT «OTII bauwy;
3. Ilan  Amnpgpiit  CympyH, -  Ha4albHHK
Ienosutapuoro sigainy AT «OTIT bank»;
4. Tlan Cepriit Bynasin, — HauanbHuK YTpaBIiHAS
payTpimmboro ayaury AT «OTII baniy;

Paguvk ['onoru

5. Tlami Isna Kyxypyasa, —  HadalbHMK
Kopnopatusnoro Cexperapiaty AT «OTII
Ban».

Ha mincraei Toro, wmo npeactasneni yei 100%
ronocie Akuionepis, 3aranpni 360pH AxuioHepis €
IPABOMOYHUMH NPHUAMATH pillleHHs 3  MOPAIKY
IIEHHOTO. .

Jlo mouaTKy PpO3MNAMY TNMTaHb MOPAAKY JCHHOTO
rojiopoto 36opie Oyso OQHOrONOCHO obpaHo TaHa

[lana Kosaua, cexperapem 30opis, - Iuuy
Kykypyazy, - OOHOTOJOCHO. ['ojiopa  BiKPUB
3araapHi 360py AKI[IOHEpiB Ta 3aIPOMOHYBAB yBasi
jforo yyacHMKiB HACTYNHI TNHTaHHA TOPAAKY
JICHHOTO:

IMopsiaok TeHHui:

[. Tlpo BHeceHHs 3MiH JI0 CTaTyTy AT «OTIL
BaHKk», MOB’A3aHUX i3 3GLIBLIEHHAM pPO3MIpPY
CraTyTHoro KaniTany OaHKy 3 YpaxyBaHHIM
pe3y/BTaTiB PO3MILIEHHA akLii.

2. Tlpo 3arsepmxenns llonoxeHb Ipo 3aranpHi
36opu, Harnsanosy —pany, [TpaBninna Ta
Pesiziiiny komicito (pepizopa) baHky.

MINUTES No. 54
of the General Meeting of Shareholders of
Public Joint-Stock Company
OTP Bank (01033, 43, Zhylianska Street, Kyiv,
Ukraine)
Kyiv July 23, 2009
The following representatives of Shareholders of

Public Joint-Stock Company OTP Bank attended the
meeting:

On behalf of the sole Shareholder of OTP Bank JSC,
- OTP Bank Plc. (Hungary) — 166 912 shares/votes
(100% shares):

- Mr. Pal Kovacs — Chairman of the Supervisory
Board of JSC OTP Bank.

Invited from JSC OTP Bank:

1. Mr. Dmitry Zinkov, - Chairman of the Board of
Management of JSC OTP Bank;

2. Mrs. Agnes Kummer, - CEO Advisor of JSC
OTP Bank;

3. Mr. Andriy Suprun, - Head of Depository
Department of JSC OTP Bank;

4. Mr. Sergiy Bulavin — Head of Internal Audit
Division of JSC OTP Bank;

5. Ms. Inna Kukurudza, - Head of Corporate
Secretariat of JSC OTP Bank.

As all 100% of votes are present at the Meeting the
General Shareholders Meeting is competent to make
decisions on the Agenda.

Before considering items on the agenda Mr. Pal
Kovacs was elected as the Chairman of the Meeting,
Ms. Inna Kukurudza — Secretary of the Meeting.
Chairman opened the Meeting and announced the
following items of the Agenda to the participants:

Agenda:

1. About bringing changes to the Articles of
Association of JSC OTP Bank, related to the
increase of the Statutory Capital of the Bank with
consideration of the results of shares placement.

2. Approval of the Bylaws about the General
meeting, Supervisory Board, Management Board
and Audit Commission of the Bank.



06TOBOPCHHH NMHUTAHb NOPHAKY AC€HHOI'O:

Cayxaau
110 NUTAHHI NOPAAKY AEHHOr0;

1. Ilpo Buecenus 3MmiH po cratyty AT «OTII
Bank», TOB’A3aHUX 13 30i7blUEHHAM  PO3MIpY
CrarytHoro kamitaty 0OaHKy 3  ypaxyBaHHAM
Pe3yALTATIB PO3MILICHHS aKIiH.

Bucrynue nan 3iHkoB. BiH MOBIIOMHB MPHMCYTHIX.
[0 HAa BUKOHAHHA pIlIEHL [OMNEPEAHIX 3arajibHMX
3Gopiz  Axigosepiz npo 30Labuictng  CTaTyTHOTO
raniraay AT «OTIT banky» Ta npo posMiuieHis axiii
AT «OTIT bBank» j1oatkorero sunyery (ITporeren
Jaraaphux 300pis Akuionepis Ne 52 Bid 8 KpiTH
2009 poky) AT «OTIT Bauky 3a1HCHHB BUIIYCK aKliii
A0JATKOBOTO  BMIYCKY Yy  KiLibkocTi 64 563
(uricT1ecaT YOTUPH THCAYL M ATCOT UICTACCAT TPU)
akii’ na zaraasny cyMmy 799 995 613.59 (civcor
JACB HHOCTO JICB 4TL MiZIsHONIR JeB’sTeoT
ACRTHOCTO  M'ATL  THCHY  IIHCTCOT  TPHHUILITH
IpHBeHB 59 KONHOK) rpuscts. Bel arkii? j1ojarkosol
eMicil Oy. npHIdaHi CHHUM akiionepoM OaHKY -
Bingpuriy AKITOHCPHIN TORAPHCTROM
Jenrpansia Oniaca kaca 1 Koveprifinuit hank™
(Vreopupna) (OTP Bank Ple.). Hpasainns AT «OTII
Bank» 3aTBepauao pe3yjbTary po3MillICHHS Ta 3RIT
PO Pe3YILTATH PO3IMILICHHS aKILIH.

Bpaxosyioun HaBcicHe, Hai 3IHKOB 3alpOlOHYBAB
satnepauTH 3Minl jo Cratyty AT «OTII banky, axi
Bio0parkaTUMyYTh  pilicHH  AKuionepis  npo
30LbiienHs  CrarythHoro  kanitaty — banky i3
BPaxXyBaHHAM Pe3yi1bTaTiB PO3MIILEHHS aKiii.

Bin 3anpononysas npuiHATH PILICHHS MPO BHECEHHS
3aMpoONoOHoBaHUX 3MiH g0  Craryry 06anky, sk
BuiiageHo y Jomatky | 10 1kOro MpoTOKOIY Ta
3aTBepAMTH HOBY pepakuilo Cratyry banky, wo
MOJIAETHCH JIO LBOTO npoTokoly y Jdonatky 2.

Tosnocypanns:
3a - 166 912 ronocis, wo cknagae 100%
MpHCYTHIX Ha 36opax. PiwenHs npuinaTo
O/THOTOJIOCHO

Bupimeno:
1. 3areepanty 3Minn o Cratyry AT «OTII banky,
Ak BukianeHo y Joparky 1 no usoro [poToxomy.

2. 3arBepauT HoBY pezakuito CratyTy baHky, wo
JojaeTbes 10 uboro Ilpotokony y Jonatky 2.

3. Jopyuntn llpaenindio banky y nopsajiky rTa y
CTPOKH, IO BCTAHOBJIEHI YMHHHM 3aKOHOAABCTBOM

Considering items on the Agenda:

Reported
on the item on the Agenda:

1. About bringing changes to the Articles of
Association of JSC OTP Bank, related to the increase
of the Statutory Capital of the Bank with
consideration of the results of shares placement.

Mr. Zinkov informed the participants of the Meeting
that in pursuance of decisions of the previcus
General Sharcholders Meeting about increase of
Statutory Capital of the Bank and about placement of
shares of new issue (Minutes of GSM No. 32 dated
April 8, 2009) JSC OTP DBank has made an
additional issuc of 64 563 (sixty four thousand five
hundred sixty three) shares for the total amount of
799 995 613.59 (seven hundred ninety nine million
nine hundred ninety five thousand six hundred
thirtcen hryvnas 39 kopeks). All shares of additional
issue have been purchased by the sole shareholder of
the Bank - Open Joint-Stock Company OTP Bank
Ple. (Hungary) (OTP Bank Ple)). Board of
Management of JSC OTP Bank has approved Resulls
of placement and Report about results of shares
placement.

Taking the above into consideration, Mr. Zinkov
proposed to approve changes to the Articles of
Association of JSC OTP Bank that shall reflect
Shareholders® decision  about increase of the
Statutory Capital and results of shares placement.

He proposed to make a decision about making
changes to the Articles of Association of the Bank,
detailed in Annex 1 to these Minutes and approve the
restated Articles of Association as appended to the
Minutes in Annex 2.

Voting:
Affirmative by 166 912 votes — which is 100 % of
presented shareholders.
Affirmative vote was unanimous

Decided:
1. Approve changes to the Articles of Association of
JSC OTP Bank, as detailed in Annex 1 to this
Minutes.
2. Approve the restated Articles of Association of the
Bank, as detailed in Annex 2 to the Minutes.

3. Instruct the Management Board of the Bank to
arrange for the approval of the restated Articles of



VkpaiH, 31iHCHUTH TMOTOMKEHHSA HOBOI pedakuil
Cratyty banky B Hauionansnomy Oanky Ykpainu Ta
npoeecTH 1i AepiKaBHy peecTpauito.

Cayxanmm
0 NHTAHHAM NOPAARY IE€HIOTO0:

2. Ilpo 3atBepmkeHHs IlosioxeHb Mpo 3arasibHi
36opu, Harnsposy paay, [paeninus Ta PesisiiiHy
komiciio (pesisopa) banky.

Buctynue nas CynpyH. BiH NOBIAOMMB MpHCYTHIX,
mo 30 uepsug 2009 poxy Bindyiacs JepwanHa
peeerpatts 3vin 10 CratyTy banky, o slocr e y
GBIy 3 HpHECICHHAM fToro Y BLIIOBLHICTL 10
nosoro  3axony  Yepaitu  «llpo  axuionepiil
rogapscrear Bijy 17 sepecns 2008 pory Ne 514-VIL YV
BLANOBLAHOCTI j10 nojo:keHs HoBol peaaxuil CraTyTy
Basky  BHHMKIA  HCOONIANICTL  3aTBCP;LKCHIIA
[Tocioskens npo 3araisHi 30opu, Harasnesy paiy.
IMpasainng ta Pepiziiiny komiciio (pesizopa) batky.

Iam CynpyH 2anponoHyBas 3arsep ir:

1. Tlosoxens Ipo Jaraisi

[IyGiwioro  akiioHepHoro
«OTT] Batiky, mo naseqeni s jlosatey 3 710
usoro [Iportoxony.

2. llonoseHHs rpo Harnanosy pany
IyOuidHo10  aKIIGHEPHOIO  1oBapKeTBA
«OTII Banxy», uto Hapeqaeni 8 Jlojarky 4 a0
1Loro Ilporoko:y.

[Moaowenust npo Ilpaeainua  [yGaiutioro
akiionepHoro togapuersa «OTIT banky, wo
Hagezeni B JlojaTky 3 g0 uporo IlpoTokoay.

36opH
TOBAPHC B

(%]

4. Tlonoxenus npo  PeeisifiHy  Kowmiciio
(peBizopa)  [lyOiiuHoro  aklloHepHoro
topapuctea «OTIl Bank», w0 HaBeaeHi B
Honartky 6 no uporo Iporokony.

IomocyBanus:
3a— 166 912 ronocis, o cknagae 100 %
MPUCYTHIX Ha 300pax. PiwieHns npuiHaTO
O[HOI0JI0CHO

Bupimeno:
3aTBepanTH:
1. Tlonoxenns npo 3araneui 30opu Ilybniunoro

akuioHepHoro Toeapucta «OTIl  bank», wo
HaseneHi B Jlonarky 3 g0 usoro Ilporokony.

Association of the Bank with the National Bank of
Ukraine and with the state registrar in accordance
with the procedure and within the terms stipulated by
the applicable legislation of Ukraine.

Reported
on the items on the Agenda:

2. Approval of the Bylaws about the General meeting
of Shareholders, Supervisory Board, Management
Board and Audit Commission of the Bank.

Mr. Suprun took the floor. He advised the
participants that on 30 June 2009 the Bank has
completed state registration of changes to its Articles
of Association. Those changes were necessary o
comply with requirements of newly cnacted Law of
Ukraine “On Joint-Stock Companies™ dated 17
September 2008 #514-VI. Now under new Articles
of Association the Bank has to appreve new DBy-
Laws about General Meeting of Sharcholders,
Supervisory Board, Management Board and Audit
Commission.

Mr. Suprun propesed therctore to approve:

1. By Laws on General Mecting of Sharcholders of
the Public Joint-Stock Company OTP Bank. as scl
out in Annex 3 to these Minutes.

2. By Laws on Supervisory Board of the Public
Joint-Stock Company OTP Bank, as sct out in Annex
4 to these Minutes.

3. By Laws on the Management Board of the Public
Joint-Stock Company OTP Bank, as set out in Annex
5 to these Minutes,

4. By Laws on the Audit Commission of the Public
Joint-Stock Company OTP Bank, as set out in Annex
6 to these Minutes.

Voting:
Affirmative by 166 912 votes — which is 100 % of
presented shareholders. Affirmative vote was
unanimous

Decided:
Approve:
1. By Laws on General Meeting of Shareholders of

the Public Joint-Stock Company OTP Bank, as set
out in Annex 3 to these Minutes.

'S}



2. Tlonoxenns npo Harngnosy papy IlyGniunoro

aKIJ;iOHepHDFO topapucTBa «OTII  bank», wo
HaeeseHi B Jlogatky 4 no usoro [Iporokoy.

3. [llonoxenns mnpo [lpaeninns  [lyGnigxoro
akuioHepHoro TomapuctBa «OTIl  bank», mo

Haeeneni B ogarky 5 no uvoro Ilpotokomny.

4. Tlonoxenns npo PesiziliHy komiciio (pesizopa)
[Ty6niunoro akuioHepHoro ToBapucTBa  «OTII
Bauk». w0 HapeneHi B Jlomatky 6 10 UBOro
[TpoTokosty.

2. By Laws on Supervisory Board of the Public
Joint-Stock Company OTP Bank, as set out in Annex
4 to these Minutes.

3. By Laws on the Management Board of the Public
Joint-Stock Company OTP Bank, as set out in Annex
5 to these Minutes.

4. By Laws on the Audit Commission of the Public
Joint-Stock Company OTP Bank. as set out in Annex
6 to these Minutes.

['o2108a 30o0pin
Chairman of the Meeting

o

wgaq/ Mr. Pal Kovacs

Cerperap 300pis
Secretary of the Mecting

o

‘ i
lrina Kyky py;['ﬁ{i/%lg/.ﬁ%a Kukurudza

lonoea [par:inng AT «OTII bank» /
Chairman of the Board of Management of JSC OTP Bank

JMmuTpo 3iHkor/ Mr. Dmitk{Zinkov



