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Minutes of the annual general shareholders meeting of JSC “ProCredit Bank” held on 27 April 2016 

MINUTES 

of the annual general shareholders meeting 

of the Public Joint Stock Company “ProCredit Bank”, 

held on 27 April 2016 

Venue: premises of the JSC “ProCredit Bank” («Bank») at 107-A prospekt Peremohy, city of Kyiv. 

Time: 11:00 – 12:00 

Registration of Shareholders 

Shareholders (their proxies) who came to participate in the annual general shareholders meeting 
(“the Meeting”) were registered by the Registration commission appointed by the resolution of 
the Supervisory Board of the Bank dated 15.02.2016 against the register of shareholders eligible 
to participate in the Meeting drawn up by the National Depository of Ukraine as of 21 April 2016. 

Total number of the shareholders listed in the register – 2 (two). Total number of votes of the 
shareholders holding voting shares is 476,101 votes.  

The following shareholders (proxies) have registered to participate in the Meeting: 

ProCredit Holding AG 
& Co. KGaA -  

380,881 ordinary registered shares or 380,881 votes respectively, 
representing 80.00% of the total amount of voting shares. 
Proxy –  Ms. Tetyana Kulyak  (per power of attorney) 
 

KfW -  95,220 ordinary registered shares or 95,220 votes respectively, 
representing 20,00% of the total amount of voting shares. 
Proxy – Mr. Denis Martishevsky (per power of attorney) 
 

A list of shareholders registered to participate in the Meeting may be found attached hereto.  

Determination of quorum 

Pursuant to article 41 of the Law of Ukraine “On joint stock companies” the Meeting shall be 
deemed to have a quorum if the shareholders (their proxies) jointly holding more than 50 percent 
of voting shares have registered to participate in such Meeting. According to the report of the 
Chairperson of the Registration Commission V. Smolinskiy, the shareholders jointly holding 
476,101 of the Bank’s ordinary registered shares, which constitute 100% of the voting shares, 
have registered to participate in the Meeting. Registration Commission declared the Meeting to 
have a quorum.  

Chairperson and Secretary 

Under resolution of the Supervisory Board of the Bank dated 15 February 2016 Rostyslav 
Ignatiev was appointed as a Chairperson of the Meeting, and Yaryna Petrushko was appointed as 
a Secretary for the Meeting. 

Voting procedure and tabulation of votes 

Pursuant to section 9.13 of the Bank’s charter the agenda items put to vote are subject to open 
voting in the form of a show of hands based on one-share-one-vote principle, except for the item 
8 on increasing of the share capital of the Bank. Decision on item 8 shall be taken by the using 
the voting ballots based on one-share-one-vote principle.  

The tabulation of votes is performed by the two tabulation commission members – Ms. Iryna 
Zelenetska and Ms. Yaryna Petrushko, both appointed by decision of the extraordinary 
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shareholders meeting of the Bank dated 05 October 2015 on the ongoing basis for all subsequent 
shareholders meetings until the new tabulation commission is appointed by the shareholders. 

The Meeting was declared opened at 11: 05 a.m. 

Agenda of the Meeting: 

The following agenda was approved by resolution of the Supervisory Board as of 15 February 2016 
and amended by the decision of the Supervisory Board as of 06.04.2016: 

1. Review of the Supervisory Board report for the year 2015 and approval of the decision based 
thereon. 
2. Review of the Management report for the year 2015 and approval of the decision based 
thereon. 
3. Review of the Audit Committee report and opinion on the results of the Bank in 2015 financial 
year and approval of the decision based thereon. 
4. Review of the external auditor’s report and opinion on the results of the Bank’s annual audit for 
the year 2015 and approval of required actions 
5. Approval of the annual report and annual performance results of the Bank in the year 2015. 
6. Approval of distribution of the Bank’s profit in 2015. 
7. Approval of the terms of contracts with the independent members of the Supervisory Board 
and election of the authorised signatory on behalf of the Bank. 
 
Based on the provisions of section 9.6 of the Article 9 of the charter of the Bank, according to the 
proposal of the Bank’s shareholder holding more than 5% of registered ordinary shares of the 
Bank, the agenda of the extraordinary shareholders’ meeting was added with following items by 
the decision of Supervisory Board as of 06 April 2016: 
 
8. Increase of the share capital of the Bank by private placement of additional ordinary shares at 
existing par value through additional contributions. 
9. Approval of the private placement of ordinary shares and the list investors participating in the 
private placement. 
10. Appointment of the Bank's Management Board and its other officials as persons 
authorised to approve decisions and make all necessary actions envisaged by applicable law as 
far as private placement of ordinary shares is concerned. 
11. Approval of internal policies and provisions. 

 

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

Review and Decisions 

Item 1.  Review of the Supervisory Board report for the year 2015 and approval of the 
decision based thereon 

The report of the Supervisory Board on its activities throughout the year 2015 was submitted to 
the shareholders prior to the Meeting for review. The report is drawn following the requirements of 
the Articles 32-33 of the Ukrainian Joint Stock Companies Law and contains brief overview of the 
Board’s activity and most important decisions and approvals taken by the Supervisory Board 
during the reporting year as well as information on changes in the Board’s membership. The 
shareholders consented to the approval of the presented report. 

Decision: 

To approve the Supervisory Board report on its activity during the year 2015. 

Voting results: 
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Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 

Item 2. Review of the Management report for the year 2015 and approval of the 
decision based thereon 

The report of the Management Board for the year 2015 consists of the regular quarterly reports 
reviewed by the shareholders’ representatives at the ordinary Supervisory Board meetings 
throughout the reporting year. Following the proposal of the General Manager the shareholders’ 
representatives agreed to view all presented reports of the Management during 2015 and being 
constituent parts of the general reporting to the Supervisory Board, as a complex form of the 
annual Management report on its activities throughout the year 2015, as well as on financial and 
economic situation of the Bank; and to approve the suggested combined reporting package on 
the whole. 

Decision: 

To approve the Management report consisting of the quarterly reports for the year 2015 as a 
whole. 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 

Item 3. Review of the Audit Committee report and opinion on the results of the Bank 
in 2015 financial year and approval of the decision based thereon 

Aiming to comply with the Articles 32-33 of the Ukrainian Joint Stock Companies Law the Audit 
Committee of the Bank has prepared the conclusions based on the review of the Bank’s 
operational performance in the financial year 2015, and report on its activities throughout the last 
year. Both the report and conclusions were submitted to the shareholders prior to the Meeting for 
review. The conclusions positively confirm the reliability and completeness of the financial 
statements for the reporting year and attest that the Bank complied with the effective legislation 
and regulations of the National bank of Ukraine in its performance. Based on the results of its 
inspection the Audit Committee recommended the shareholders meeting to accept the annual 
report of the Bank and approve the financial results confirmed by the independent auditors. 
Shareholders reviewed and adopted the submitted Audit Committee documents without further 
remarks. 

Decision: 

To approve the report of the Audit Committee for the year 2015. 

To approve the conclusions of the Audit Committee on the Bank’s financial and economic 
performance results in financial year 2015 and their proposals as to the annual financial 
statements of the Bank and report of the external auditors thereon. 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 
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Item 4. Review of the external auditor’s report and opinion on the results of the 
Bank’s annual audit for the year 2015 and approval of required actions 

Pursuant to the decision of the Supervisory Board of the Bank KPMG was appointed as an 
independent external auditor for auditing the annual financial statements of the Bank for the year 
2015, which opinion is subject for obligatory review by the shareholders meeting prior to its 
publication and submission to the National bank of Ukraine. The report and opinion of the Bank’s 
external auditor KPMG based on their review had been submitted to the shareholders prior to the 
Meeting. Shareholders’ representatives reviewed the results of the financial year and agreed with 
the said report and opinion without remarks; additional actions were not required upon the 
shareholders’ review. 

 

Decision: 

To approve the report and opinion of the Bank’s external auditor KPMG over the annual financial 
statements of the Bank and the audit results for the year 2015 without remarks or additional 
actions. 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 

 

Item 5. Approval of the annual report and annual performance results of the Bank in 
the year 2015 

The Bank’s annual report on its financial and operational activity for the year 2015 was presented 
to the Meeting’s participants. Those present heard Rostyslav Ignatiev’s information on the Bank’s 
annual performance results for the financial year 2015 drawn up in accordance with the regulative 
acts of the National bank of Ukraine and under the International Financial Reporting Standards 
(IFRS). The Audit Committee has provided its positive opinion on fairness and reliability of the 
financial statements of the Bank for the year 2015. It was proposed to approve the Bank’s annual 
financial statements for the financial year 2015 and received profit in the amount of: 

– UAH 78, 906 thousand calculated under the IFRS. 

Decision: 
To approve the annual financial statements of the Bank for the year 2015. 
To approve the annual performance results in the financial year 2015, in particular profit under the 
International Financial Reporting Standards in the amount of UAH 78, 906 thousand. 

 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 

 

Item 6.  Approval of distribution of the Bank’s profit in 2015 

The shareholders of the Bank were informed that the Bank has annual profit in the amount of 
UAH 78,904,421.94, following its performance results in 2015 according to the annual financial 
statements for the year 2015 drawn up in accordance with the applicable laws of Ukraine. 

The shareholders were proposed to approve the following distribution of said profit for 2015: 
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- to allocate part of the profit in the amount of UAH 149.62 for payment of dividends on the 
Bank’s preference shares according to the amount set forth by section 6.6. of the Bank’s 
charter; 

- to transfer of the part of profit of 2015 in the amount of UAH 67,433,915.56 to cover the 
Bank’s losses of the past years related to the transition from National Bank’s of Ukraine 
accounting standards to International Financial Reporting Standards; 

- to transfer the rest of the annual profit of 2015 in the amount of UAH 11,470,356.76 to the 
reserve fund of the Bank. 

The shareholders agreed to the proposal and raised no objections. 

 

Decision: 

To transfer UAH 149.62 of the profit received as a result of the Bank’s performance in 2015 for 
the payment of dividends on the Bank’s preference shares. 

To transfer of the part of profit of 2015 in the amount of UAH 67,433,915.56 to cover the Bank’s 
losses of the past years related to the transition from National Bank’s of Ukraine accounting 
standards to International Financial Reporting Standards; 

To transfer the rest of the annual profit of 2015 in the amount of UAH 11,470,356.76 to the reserve 
fund of the Bank 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 
 

Item 7.  Approval of the terms of contracts with the independent members of the 
Supervisory Board and election of the authorised signatory on behalf of the 
Bank 

 
According to the formal legislative requirements of Ukraine, provisions of civil law agreements 
between the Bank and its Supervisory Board members, as well as determination of their 
remuneration, appointment of the person authorised to sign such agreements, shall be reviewed 
by the shareholders at least once in three years. By the decision of the extraordinary 
shareholders’ meeting as of February 25, 2014 it was approved the form of the civil agreement 
with members of the Supervisory Board, however it does not stipulates remuneration procedure 
needed since the institute on independent membership in Supervisory Boards of banks was 
introduced. Therefore, the new form of civil agreement for independent members of the 
Supervisory Board shall be approved. Moreover, currently there are two independent members in 
the Bank’s Supervisory Board and they should enter the proposed agreement with the bank after 
it is approved. The contract for new independent members, which would be elected in the future, 
is suggested for signing on standard terms without changes.    

 

Decision: 

To approve the terms and provisions of the civil-law agreements to be entered into with the 
Supervisory Board independent members of the Bank in the form of Annex 3 to the minutes of the 
meeting. To enter this agreement with current independent members of the Supervisory Board. 
To appoint Mr Victor Ponomarenko, General Manager of the Bank, as the person authorised to 
sign such agreements on behalf of the Bank. 

Voting results: 
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Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 
 

Item 8.  Increase of the share capital of the Bank by private placement of additional 
ordinary shares at existing par value through additional contributions 

Proceeding from the analysis of the Bank’s present capitalisation and current macroeconomic 
situation, with respect to strategy of development of the Bank, it was proposed to increase the 
share capital of the Bank by issuing additional registered ordinary shares at existing par value 
476.79 UAH through additional contributions. 

Discussion of the procedure of the Bank’s share capital increase including length of the 
placement stages, aim, method and amount of such increase followed thereafter. It was agreed to 
increase the Bank’s share capital by issuing additional registered ordinary shares at existing par 
value in the number of 898,450 (eight hundred ninety eight  thousand four hundred and fifty) for 
the amount of UAH 428,371,975.50 (four hundred twenty eight million three hundred seventy one 
thousand nine hundred seventy five and 50 kopecks), which in turn would make it possible to 
form the share capital of UAH 847,636,308.42  (eight hundred forty seven million six hundred 
thirty six thousand three hundred and eight hryvnias and 42 kopecks). 

The shareholders agreed to the proposal and raised no objections. 

 

Decision: 

To increase the Bank’s share capital by UAH 428,371,975.50 (four hundred twenty eight million 
three hundred seventy one thousand nine hundred seventy five and 50 kopecks) from UAH 
419,264,332.92 (four hundred nineteen million two hundred sixty four thousand three hundred 
thirty-two hryvnias and 92 kopecks) to UAH 847,636,308.42  (eight hundred forty seven million six 
hundred thirty six thousand three hundred and eight hryvnias and 42 kopecks) through additional 
contributions by issuing additional registered ordinary shares at existing par value in the number 
of 898,450 (eight hundred ninety eight  thousand four hundred and fifty) 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 
 
 

Item 9.  Approval of the private placement of ordinary shares and the list investors 
participating in the private placement 

In accordance with the applicable laws on securities and based on the decision taken on the 
preceding item of the agenda of this Meeting, the Bank’s share capital is increased through 
additional contributions by placing registered ordinary shares of the additional issue at the 
existing par value of UAH 476.79 (four hundred seventy-six hryvnias and 79 kopecks) each. 

Draft minutes of approval of the private placement of ordinary shares that included details of the 
number of shares to be issued, their total value, par value, rights of the shareholders for pre-
emption purchase, term and procedure for exercising of the pre-emption right, terms and 
conditions of placement of shares and payment for them, and other information as required under 
the applicable law of Ukraine were submitted to the shareholders for approval.  

Whereas ordinary shares of additional issue offered to private placement are agreed to be bought 
by ProCredit Holding AG&Co. KGaA, no other investors were invited for the participation in 



 

 

 

7

Minutes of the annual general shareholders meeting of JSC “ProCredit Bank” held on 27 April 2016 

private placement of shares. It was proposed to approve ProCredit Holding AG&Co. KGaA as the 
only investor participating in private placement of registered ordinary shares.  

Shareholders discussed and approved the draft minutes as well as terms and procedure of the 
private placement of ordinary shares contained therein. 

The shareholders agreed to the proposal and raised no objections. 

 

Decision: 

To increase the Bank’s share capital through additional contributions by private placement of 
registered ordinary shares of the additional issue.  

To approve the decision of approval of the private placement of ordinary shares as well as terms 
and procedure of such placement and approve ProCredit Holding AG&Co. KGaA as the only 
investor participating in private placement. To formalize the text of the decision of approval of the 
private placement of Bank’s ordinary shares as Annex 4 of the minutes hereto and pursuant to 
the requirements of the applicable law with consideration for the decisions approved in 
accordance with the agenda of this Meeting. 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 
 
 

Item 10. Appointment of the Bank's Management Board and its other officials as 
persons authorised to approve decisions and make all necessary actions 
envisaged by applicable law as far as private placement of ordinary shares is 
concerned 

 

Shareholders discussed the procedure of the private placement of ordinary shares with regard to 
the appointment of the Bank’s responsible body and its officials authorised to approve decisions 
and make all necessary actions envisaged by applicable law as far as private placement of 
ordinary shares is concerned. Shareholders agreed to approve the Bank’s Management Board as 
the unit responsible for private placement of shares and to vest it with following authorities: 

- to amend the memorandum of shares emission; 

- to decide on early termination of the conclusion of agreements with the first share owners 
during the private placement procedure (should the planned volume of shares be placed 
pre-term and subject to payment of 100% of their value); 

- to approve results of the conclusion of agreements with the first share owners during the 
ordinary shares private placement procedure; 

- to approve results of the private placement of ordinary shares; 

- to approve the report on results of the private placement of shares; 

- to decide on denial of the private placement; 

- to payback the payment received for shares, in case of the failure of approval of results of 
the conclusion of agreements with the first share owners during the ordinary shares 
private placement procedure within regulated period by authorised body of the Bank, or in 
case of decision on denial of the private placement; 

- to notice of each shareholder having the pre-emption right to purchase ordinary shares 
offered for placement on such pre-emption right, and to disclose such a notice in the 
official bulletin.  
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It was proposed to determine the General Manager of the Bank, the Deputy General Manager of 
the Bank and other persons may act as a General Manager and/or Deputy General Manager, as 
the authorised officials of the Bank's authorised unit, who may act jointly and severally, and to 
vest them with the following powers: 

- to take actions to ensure exercise shareholders’ their pre-emption right to to purchase 
ordinary shares approved for placement; 

- to take all necessary actions for conclusion of agreements with the first share owners 
during the ordinary shares private placement procedure;    

- to take all necessary actions for obligatory repurchase of shares from entitled 
shareholders requesting respective repurchase; 

- to take all other actions needed for private placement of registered ordinary shares.     

The shareholders agreed to the proposal and raised no objections. 

Decision: 

To appoint the Management Board as the Bank’s unit responsible for private placement of shares 
and to vest it with following authorities: 

- to amend the memorandum of shares emission; 

- to decide on early termination of the conclusion of agreements with the first share owners 
during the private placement procedure (should the planned volume of shares be placed 
pre-term and subject to payment of 100% of their value); 

- to approve results of the conclusion of agreements with the first share owners during the 
ordinary shares private placement procedure; 

- to approve results of the private placement of ordinary shares; 

- to approve the report on results of the private placement of shares; 

- to decide on denial of the private placement; 

- to payback the payment received for shares, in case of the failure of approval of results of 
the conclusion of agreements with the first share owners during the ordinary shares 
private placement procedure within regulated period by authorised body of the Bank, or in 
case of decision on denial of the private placement; 

- to notice of each shareholder having the pre-emption right to purchase ordinary shares 
offered for placement on such pre-emption right, and to disclose such a notice in the 
official bulletin. 

 

To appoint the General Manager of the Bank, the Deputy General Manager of the Bank and other 
persons may act as a General Manager and/or Deputy General Manager, as the authorised 
officials of the Bank's authorised unit, who may act jointly and severally, and to vest them with the 
following powers: 

- to take actions to ensure exercise shareholders’ their pre-emption right to to purchase 
ordinary shares approved for placement; 

- to take all necessary actions for conclusion of agreements with the first share owners 
during the ordinary shares private placement procedure;    

- to take all necessary actions for obligatory repurchase of shares from entitled 
shareholders requesting respective repurchase; 

- to take all other actions needed for private placement of registered ordinary shares. 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 
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Item 11. Item 11 Approval of internal policies and provisions 

Due to changes in legislation regulating corporate governance in banks and approval of the new 
edition of the Bank’s Charter, following the recommendation of the National Bank of Ukraine it is 
needed to update internal regulations, namely the Regulations on the Supervisory Board and the 
Management Board, as well as the Code on Corporate Governance. 

Decision: 

To approve the new edition of the Bank’s following internal regulations: 

- Regulations on the Supervisory Board; 
- Regulations on the Management Board; 
- Code on Corporate Governance. 

Voting results: 

Proxies of the shareholders jointly holding 476,101 of the Bank’s ordinary shares, thus, 476,101 
of the votes respectively took part in the voting. Affirmative votes – 476,101; negative votes – 0; 
abstaining votes – 0. The decision is adopted by 476,101 votes representing 100% of votes of the 
shareholders registered to participate in the Meeting. 

 

Since there were no other items to discuss, the Chairperson adjourned the Meeting at 12:00 a.m. 

Signatures: 

Chairperson of the Meeting     Secretary of the Meeting 

[signature]      [signature]     

Rostyslav Ignatiev     Yaryna Petrushko 

 


