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Minutes 

of the Extraordinary General Shareholders’ Meeting  

of ProCredit Bank, a public joint stock company  

held on 5 August 2010 

Venue: premises of JSC ProCredit Bank at 107-A prospekt Peremohy, 03115 Kyiv, Ukraine 

Time: 11:00 

Determination of Quorum 

Pursuant to Article 9.10 of the Charter of JSC “ProCredit Bank” (hereinafter referred to as the “Bank”), the 
General Shareholders’ Meeting (hereinafter referred to as the “Meeting”) shall be deemed to have a quorum if 
the shareholders (their proxies) jointly holding no less than 60 percent of the voting shares has registered to 
participate in such Meeting. 

Shareholders (their proxies) who came to participate in the Meeting were registered by the Registration 
Commission against the register of shareholders eligible to participate in the Meeting drawn up by “Prybutok-
Reyestr” LLC, an independent registrar, as of 20 July 2010. Total number of the shareholders listed in the 
register – 3 (three). 

Composition of the Registration Commission was approved by the Decision of the Supervisory Board as of  
19 July 2010 as follows: 

1) Mr. Denis Furmanets, Chairperson of the Registration Commission, 

2) Mr. Borys Velychko, Member of Registration Commission. 

Total amount of votes of the shareholders registered to participate in the Meeting: 

European Bank for Reconstruction and Development, E BRD (95,214 shares or 19.999% of the votes 
respectively).  

Proxy – Ms. Oxana Yavorskaya (per Power of Attorney). 

ProCredit Holding AG (285,667 shares or 60.001% of the votes respectively). 

Proxy – Mr. Dmytro Yudenko (per Power of Attorney). 

KfW (95,220 shares or 20.000% of the votes respectively) 

Proxy –  Mr. Heiko Jannermann (per Power of Attorney). 

Chairperson of the Registration Commission announced that all the shareholders jointly holding 476,101 of the 
Bank’s shares that constituted 100% of the Shareholders’ votes registered to participate in the Meeting.  The 
Meeting was declared to have a quorum. 

Announcement of the Chairperson and the Secretary f or the Meeting 
Pursuant to Article 9.10 of the Bank’s Charter, under the Decision of the Supervisory Board as of 19 July 2010 
Mr. Victor Ponomarenko is appointed as the Chairperson of the Meeting and Mr. Denis Furmanets is appointed as the 
Secretary of the Meeting. 

The Chairperson declared the Meeting opened at 11: 10 am. 

Determination of voting procedure 
Pursuant to Article  9.13 of the Bank’s Charter all items of the agenda put to vote are subject to open voting in 
the form of show of hands based on one-share-one-vote principle 
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Election of the Tabulation Commission 

To ensure voting at the Meeting and in consideration of the number of the shareholders participating thereat, it 
was proposed to form a one-man Tabulation Commission and appoint Mr. Borys Velychko as its member. 
Shareholders’ proxies considered it expedient to form a one-man Tabulation Commission and approved that the 
proposed candidate be appointed thereto acting as the Chairperson of the Tabulation Commission. 

Decision: 

To form a one-man Tabulation Commission and appoint Mr. Borys Velychko as its member acting as the 
Chairperson thereof. 

Three shareholders jointly holding 476,101 of the Bank’s shares (476,101 of the votes respectively) that 
represent 100% of the shareholders present at the Meeting took part in the voting. 
Affirmative votes – 476,101. Negative votes – 0. Abstaining votes – 0. 

The decision was approved unanimously by 476,101 votes that represent 100% of the votes of the shareholders 
present at the Meeting. 

Agenda of the Meeting 

The following agenda, which had been made available to the shareholders prior to this Meeting, was approved 
by the Decision of the Supervisory Board as of 19 July 2010: 

Item 1. Approval of distribution of undistributed p rofit of past years 

Item 2. Approval of amendments to Clause 4.1 of Art icle 4 of the Bank’s Charter connected with 
share capital increase in consideration of the pref erence shares placement results, as well 
as to Clause 9.21 of Article 9 of the Bank’s Charte r. 

No proposals to include additional items into the agenda of the Meeting were submitted. 

Decisions 

Item 1. Approval of distribution of undistributed p rofit of past years  

Shareholders were informed that the Bank incurred additional depreciation expenses due to re-appraisal of real 
property owned by the Bank and increase in the Bank’s fixed assets value obtained as a result. Pursuant to the 
rules of accounting set forth by the laws of Ukraine, the Bank included increases in the value of fixed assets in 
the amount of  UAH 2,367,458.64 (two million three hundred sixty-seven thousand four hundred fifty-eight 
hryvnias and 64 kopecks), which constitute the difference between the amount of depreciation based on 
revaluated book value of assets and the amount of depreciation based on the gross book value of assets, into 
undistributed profit of past years.  
The Management has proposed to allocate 100% of undistributed profit of past years in the amount of UAH 
2,367,458.64 to cover the Bank’s outstanding losses of past years. Shareholders have discussed the 
Management’s proposal and agreed to allocate 100% of undistributed profit of past years in the amount of UAH 
2,367,458.64 to cover outstanding losses of the Bank. 

Decision: 
To approve distribution of undistributed profit of past years in the amount of UAH 2,367,458.64 (two million three 
hundred sixty-seven thousand four hundred fifty-eight hryvnias and 64 kopecks) to cover the Bank’s outstanding 
losses of past years. 

Three shareholders jointly holding 476,101 of the Bank’s shares (476,101 of the votes respectively) that 
represent 100% of the shareholders present at the Meeting took part in the voting. 
Affirmative votes – 476,101. Negative votes – 0. Abstaining votes – 0. 

The decision was approved unanimously by 476,101 votes that represent 100% of the votes of the shareholders 
present at the Meeting. 

Item 2.  Approval of amendments to Clause 4.1 of Article 4 o f the Bank’s Charter connected with 
share capital increase in consideration of preferen ce shares placement results, as well as 
to Clause 9.21 of Article 9 of the Bank’s Charter.  
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At the General Shareholders’ Meeting held on 28 April 2010 it was decided to increase the share capital of the 
Bank through additional contributions for the amount of UAH 71,333,028.69 by issuing 149,611 preference 
shares at UAH 476.79 par value each, which would provide for an opportunity to form the share capital in the 
amount of UAH 298,333,224.48.   

In accordance with the preference share purchase agreement between KfW and the Bank, KfW has fully paid its 
contribution to the Bank’s share capital from its own funds.  

In its capacity as the authorised unit of the Bank, on 19 July 2010 the Management adopted the following 
decisions: 

(i) on approval of the results of the private placement of preference shares, (ii) on early termination of the private 
placement of preference shares and (iii) on approval of the report on the results of the private placement of 
preference shares. Shareholders were given sight of the said report on the private placement of preference 
shares, approved by the Management on 19 July 2010.   

Due regard being had to the approved results of the private placement of the Bank’s preference shares, the 
following draft amendments to Clause 4.1 of Article 4 of the Bank’s Charter as to the Bank’s share capital 
increase were submitted to shareholders for approval: 

- to amend Clause 4.1 of Article 4 of the Charter to read as follows: 

“4.1.  The authorised capital of the Bank (the “Authorised Capital ”) shall be two hundred ninety-eight million 
three hundred thirty-three thousand two hundred twenty-four hryvnias and 48 kopecks (UAH 298,333,224.48). 

The Authorised Capital shall be divided into four hundred seventy-six thousand one hundred and one (476,101) 
ordinary registered shares and one hundred forty-nine thousand six hundred eleven (149,611) preference registered 
shares, each share having a par value of four hundred seventy-six Ukrainian hryvnias and 79 kopecks (UAH 
476.79). 

For the purpose of optimisation of the procedure of resolving issues by the Bank’s General Shareholders’ Meeting, 
the following draft amendments to Clause 9.21 of Article 9 of the Bank’s Charter were submitted to shareholders for 
approval:   

- to amend Clause 9.21 of Article 9 of the Charter to read as follows: 

“9.21 To resolve issues stipulated in Clause 9.2 of Article 9 of this Charter it is allowed to apply a survey 
technique if the number of the Shareholders of the Bank does not exceed 25 persons.   Such being the case, 
the draft decision and items for voting shall be sent to the voting Shareholders, who within 5 days have to 
present their respective opinions (by voting) in writing.  The Chairperson of the Meeting shall inform all the 
Shareholders in writing of the adopted decision within 10 days from the date of receipt of the last Shareholder’s 
opinion.  All the Shareholders voted affirmatively, the decision is deemed approved.”  

The shareholders discussed and adopted the proposed amendments. 

Decision: 

To approve amendments to the Bank's Charter, i.e.   

– to amend Clause 4.1 of Article 4 of the Charter to read as follows: 

“4.1.  The authorised capital of the Bank (the “Aut horised Capital”) shall be two hundred 
ninety-eight million three hundred thirty-three tho usand two hundred twenty-four hryvnias and 48 
kopecks (UAH 298,333,224.48). 

The Authorised Capital shall be divided into four h undred seventy-six thousand one hundred and one 
(476,101) ordinary registered shares and one hundre d forty-nine thousand six hundred eleven (149,611) 
preference registered shares, each share having a p ar value of four hundred seventy-six Ukrainian 
hryvnias and 79 kopecks (UAH 476.79). 

– to amend Clause 9.21 of Article 9 of the Charter to read as follows: 

“9.21 To resolve issues stipulated in Clause 9.2 of  Article 9 of this Charter it is allowed to apply a  
survey technique if the number of the Shareholders of the Bank does not exceed 25 persons.   
Such being the case, the draft decision and items f or voting shall be sent to the voting 
Shareholders, who within 5 days have to present the ir respective opinions (by voting) in writing.  
The Chairperson of the Meeting shall inform all the  Shareholders in writing of the adopted 
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decision within 10 days from the date of receipt of  the last Shareholder’s opinion.  All the 
Shareholders voted affirmatively, the decision is d eemed approved.”  

 
by setting out the Charter in the new edition. 

To entrust the Management with approving the new edition of the Charter with the National Bank of Ukraine and 
providing for state registration of amendments to the constituent documents in accordance with the applicable 
laws of Ukraine. 

Three shareholders jointly holding 476,101 of the Bank’s shares (476,101 of the votes respectively) that 
represent 100% of the shareholders present at the Meeting took part in the voting. 
Affirmative votes – 476,101. Negative votes – 0. Abstaining votes – 0. 

The decision was approved unanimously by 476,101 votes that represent 100% of the votes of the shareholders 
present at the Meeting. 

Since there were no other items to discuss, the Chairperson adjourned the Meeting at 12:00. 
 
 
Chairperson of the Meeting     Secretary of the Mee ting  
 
 
__________________________   __________________________ 
Victor Ponomarenko     Denis Furmanets  
 
 
General Manager 
 
 
__________________________ 
Susanne Decker 


