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PiweHHsa Ne 39 eanHoro akuioHepa
(Hapani — "PiweHHsA akuioHepa")
AKUioHepHOro ToBapucTBa
"Oownye bBank OBY"
(imeHTUbiKauinHuM kop rOpuaAnYHoOI ocobu: 36520434)
(Hapani — "BaHK")

Ykpaina, Kuis, Byn. JlaBpcbka, 20
31 6epesHsa 2023 poky

€anHnm akuioHepom
AkuieHresenbwadT

BaHky € Downye BaHk
[Deutsche Bank Aktiengesellschaft],
Kopriopaui, sika CTBOpeHa Ta iCHye BignoBigHO A0
3akoHogaBcTBa PepepatuBHoi  Pecnybnikm  HimeuunHa,
3apeectpoBaHa y KomepuiiHomy Peectpi MicueBoro cyay
®dpaHkdypTy-Ha-MaiHi 3a peectpauiiium Homepom HRB 30
000, 3 ronoBHWMM oOcpicOM, poO3TalLOBaHNUM 3a afpecoto:
TayHycaHnare 12, 60325, ®paHkdypT-Ha-ManHi, PegepatnsHa
Pecny6nika HimeuunHa, wo Bonogie 100% 3aranbHoi KiNbKOCTi

akuinn Banky (nani — "Akuionep”), 8 oco6i | EGTGcNcNG.
sKa flie Ha niacTasi * Ta y BiANOBIAHOCTI 10
iHCTPYKLiM LWIOAO TrOfocyBaHHA MPO MNPUAHATTS  PilLeHHSA
(piweHb) Big 27 6epesHs 2023 poky, BuAaHUX AKLIOHEPOM.
MpeactaBHMK AKUiOHEpPA Ma€e HanexHi MOBHOBAXXEHHSA Ha

NPUNHATTS PilleHHs akuioHepa.

3aranbHi 360pu akuioHepiB NpoBoasaTbCa y M. KuiB, YkpaiHa, 31
6epesHa 2023 poky o 18:00 — 18:30 3a KMIBCbKMM 4acoM 3a
afgpecorn Micues3HaxomxXeHHs oduicy baHky. Llen OOKyMEHT €
pilleHHAM 3aranbHux 36opis akuioHepis banky. BignosigHo go
ctatti 60 3akoHy VYkpaiHu "lpo akuioHepHi ToBapucTtea"
Ne 2465-1X Big 27 nunHst 2022 poky (gani — "3akoH npo AT"), y
TOBapPUCTBI, LLIO Ma€e OOHOrO akuioHepa, pilleHHs akuioHepa 3
NUTaHb, WO HanexaTb A0 KOMMeTeHuii 3aranbHux 3060piB,
0hOpMIIETLCA HUM NUCbMOBO (y (POpPMi pillieHHs) Ta Take
pilLeHHsa akuioHepa Mae cTaTyC NPOTOKONy 3aranbHux 360pis
aKUiOHepHOro TOBap1CTBa.

Hdane PiweHHs akujoHepa nNpUAMAETLCA Yy  MOPSAKY,
BM3HayeHomy n. 9.6, 9.7, 9.9 Ta 9.11 crartyty bBaHky Ta
3a3HayeHoi BuLe cTaTTi 60 3akoHy npo AT.

MuTaHHA [O BUPILLEHHA:

1. Y 383Ky 3 O4iKyBaHUM  3aKiHYEHHAM  CTPOKY
NMOBHOBaXeHb iCHyK4oro cknagy Harnagosoi paau
BaHky (HarnspoBa pagpa), nepeobpaHHs
(MpoaOoBXEHHA  MOBHOBAaXEHb) iCHYHHOro  cknagy
Harnspgosoi pagu.

2. O6paHHsa naHa Kapno AnneTiTi Ha BakaHTHy nocagy
He3anexHoro aupekTtopa y cknagi Harnspgooi pagum
(HezanexHun gupekrtop).

3. 3aTBepAXeHHA YMOBW LMBINbHO-NPaBOBUX LOrOBOPIB,
o yknagatuMmyTbCcsl 3 uneHamu Harnspgosoi paaw,
BCTAHOBMNEHHS pO3Mipy X BMHaropoaun; obpaHHs
YNOBHOBaXeHUX npauiBHUKIB BaHky Ha nignucaHHs
LUMBINbHO-MPaBOBUX [OrOBOPIB 3 YrneHamu Harnsgosoi
pagu.

4. LLlopivHWin po3rnag BHYTPILLHLOro AOKYMEHTY BaHky, Wwo
BCTAHOBIIOE MPUHLMMU KOPMOPATUBHOIO YNpaBniHHs
BaHky, wono HeoOXiAHOCTI BHECEHHS 3MiH B Takuii
OOKYMEHT.

/

Decision No. 39 of the sole shareholder
(the "Shareholder’s Decision") of
Joint Stock Company
"Deutsche Bank DBU"
(identification code of a legal entity: 36520434)
(the "Bank")

20 Lavrska Str., Kyiv, Ukraine
31 March 2023

The sole shareholder of the Bank is Deutsche Bank
Aktiengesellschaft, a corporation registered and existing
under the laws of the Federal Republic of Germany, registered
in the Commercial Register of the Local Court Frankfurt am Main
under registration number HRB 30 000, with its head office at
Taunusanlage 12, 60325 Frankfurt am Main, the Federal
Republic of Germany, holding 100 % interest in the Bank’s

issued capital (the "Shareholder"), represented b
B - o+ bosic of INENIRE
and in accordance with the instructions for decision (decisions)
making issued on 27 March 2023 by the Shareholder. The
Shareholder's representative is duly authorise to adopt the

Shareholder's Decision.

The general meeting of the shareholders is held in Kyiv, Ukraine
on 31 March 2023 at 6.00 — 6.30 pm (Kyiv time) at the location
of the office of the Bank. This document represents the decision
of the general meeting of the shareholders of the Bank.
According to Article 60 of the Law of Ukraine "On Joint Stock
Companies" Ne 2465-1X dated 27 July 2022 (the "JSC Law"), in
a company with one shareholder, the shareholder's decision on
matters within the competence of the general meeting is made
by such shareholder in writing (in the form of a decision) and
such decision of the shareholder has the status of the minutes
of the general meeting of the joint-stock company.

This Shareholder's Decision is adopted according to the
procedure defined in clauses 9.6, 9.7, 9.9 and 9.11 of the charter
of the Bank and above mentioned Article 60 of the JSC Law.

Agenda:

1. With respect to upcoming expiration of the term of
appointment of the existing composition of the
Supervisory Board of the Bank (Supervisory Board),
namely re-election (extensions of the mandates) of the
existing composition of the Supervisory Board.

2. Appointment of Mr Carlo Appetiti to the vacant position of
the independent director of the Supervisory Board
(Independent Director).

3. Approval of the terms and conditions of the civil
agreements to be executed between the Bank and the
members of the Supervisory Board, fixing their
remuneration; authorisation of the Bank employees to
execute the civil agreements with the members of the
Supervisory Board.

4.  Annual review of the document establishing the corporate
governance fundamentals of the Bank, regarding the
necessity of making changes to such document.
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WITH RESPECT TO UPCOMING EXPIRATION OF THE

PiweHHA AKUioHepa: The Shareholder's decisions:

1. Y 3B’A3KY 3 OYIKYBAHUM 3AKIHYEHHAM CTPOKY | 1.

MOBHOBAXEHb ICHYIOYOIO CKNALY HArNsQoOBOI
PAON, NEPEOBPAHHA (MPOOOBXEHHA
MOBHOBAXEHb) ICHYKOUOIO CKNALY HAMMSAOOBOI
PAON

3Baxatoun, wo 30 kBiTHA 2023 poKy nNPUNMHSAETHCS
NOBHOBAXEHHA  Aitoyoro cknagy Harmsgosoi  pagum
(BignosigHo go n.1 cT. 72 3akoHy YkpaiHn Ne 2465-1X "TMpo
akuioHepHi ToBapuctea" Big 27 nunHa 2022 poky, B SKin
3a3HayeHo, WO "uneHW HarnggoBoi paau obupatoTbes
3aranbHuMm 36opamm Ha CTPOK, BCTaHOBIIEHUW CTaTyTOM
aKLioHepHOro ToBapuCTBa, ane He BinbLue Hix Tpu pokn", a
TakoX BpaxoBylouW, WO obpaHHSA pJioyvoro  cknagy
HarnsgoBoi pagu ©yno 3giicHeHo AKLiOHEPOM BOCTaHHE
30 kBiTHA 2020 poky, HeobOXigHO nepeobpaTu iCHyUMIA
cknag HarnspgoBoi pagn (NPOJOBXWATM  MOBHOBAaXKEHHS
nitounx uneHiB Harnsgosoi pagu) AkuioHepom, a came
nepeobpaTti (NpodoBXWTU noBHoBaxeHHs): (i) Wopra
BoHrapua, [lonoBu HarnsgoBoi pagu, npeacTaBHUK
akuioHepa; (ii) beatn Pamonn XodmaHH, 3acTynHuka
ronoBn Harnsgosoi pagw, npeacTaBHUK akuioHepa; (iii)
MeHko CredgaHoBa [iHeBa, uneHa Harnsgosoi pagw,
He3aneXxHoro AWpeKTopa - Ha MaKCUManbHUA CTPOK,
[03BONEHNI 3aKOHOL4ABCTBOM YKpaiHu, a caMe CTPOKOM Ha
Tpu (3) poku, 3 1 kBiTHs 2023 poky go 1 kBiTHS 2026 poky
(BKMOYHO).

Mpu NPUAHATTI pilleHHs Npo NepeobpaHHs (NPOAOBXEHHS
NMOBHOBaXEHb) iCHYKYOro cknagy Harnsgosoi pagw,
AkuioHep npoaHanisyB BignoBigHi npono3uuii Harnsgosoi
paau baxky (npoTokon 3acigaHHst Harnsigosoi pagm Ne100
Bia 22 6epe3Hs 2023 poky pa3om 3 ycima goaartkamm).

AKUiOHEp NPUNHAB pilLEHHS:

nepeobpatn icHyoum  cknag — Harnggoeoi  pagu
(MPOOOBXMTU MOBHOBAXEHHSA Aitounx 4neHiB Harnsposoi
pagu) AkuioHepom, a came nepeobpatn (MPOAOBXUTU
NMOBHOBaXEHHS):

(i) l7lopra BoHrapua, [onoBu Harnsgoeoi paawn,
npencTaBHYK akUioHepa;

(i) Bbeatm PamoHuM XodMaHH, 3acTynHuKa TrofoBu
Harnsagosoi pagn, NpeacTaBHUK akuioHepa;

(iii) Menko CrecbaHoBa [liHeBa, yneHa Harnsgosoi pagw,
He3anexHoro AMpekropa

CTpOKOM Ha Tpu (3) poku, 3 1 kBiTHA 2023 poky A0 1 KBiTHSA
2026 poky (BKIHOYHO).

OBPAHHA MAHA KAPJIO AMMETITI HA BAKAHTHY
NOCALY HE3AJIEXXHOIO ANPEKTOPA

Harnsgosa paga BusHauuna Kapna AnneTiTi HaneXxyHum
KaHOMgaToM Ha nocagy HesanexHoro paupektopa Ta
BMHECNa Ha po3rnag AkuioHepa kaHauaaTypy naHa Kapna
AnneTiTi 9K kangupata y unenn Harnsgoeoi pagn Ha
nocagy HesanexHoro gupekropa Ta Hagicnana Ha po3rnsag,
AKUiOHEepy BIOMNOBIgHI AOKYMEHTM (MPOTOKON 3acifaHHs
Harnsgosoi pagn Ne100 Big 22 6epesHst 2023 poky pa3om
3 ycima gopjaTkaMmu Ta NpOTOKON 3acigaHHa Harnagosoi
pagu Ne101 Big 31 6epesHsi 2023 poky pasom 3 ycima
gogatkamum).

TERM OF APPOINTMENT OF THE EXISTING
COMPOSITION OF THE SUPERVISORY BOARD,
NAMELY RE-ELECTION (EXTENSIONS OF THE
MANDATES) OF THE EXISTING COMPOSITION OF
THE SUPERVISORY BOARD

Considering that on 30 April 2023 the current appointment
of the existing composition of the Supervisory Board will
terminate (in line with para 1 of Article 72 of the Law of
Ukraine No. 2465-1X "On Joint Stock Companies" dated
27 July 2022 which says that "members of the supervisory
board are elected by the general meeting for the term
established by the charter of the joint-stock company, but
not more than three years"; and considering that the
appointment of the existing composition of the
Supervisory Board was last performed by the Shareholder
on 30 April 2020, there is a need to re-elect the existing
composition of the Supervisory Board (extent the
mandates of the existing members of the Supervisory
Board) by the Shareholder, namely re-elect (extent of the
mandates) of: (i) Joerg Bongartz, Chairman of the
Supervisory Board, representative of the Shareholder; (ii)
Beate Ramona Hofmann, Deputy Chairman of the
Supervisory Board, representative of the Shareholder; (iii)
Penko Stefanov Dinev, Member of the Supervisory Board,
independent director - for maximum term, provided under
Ukrainian law, namely the three (3) years term, from 1
April 2023 until 1 April 2026 (inclusive).

While considering the issue of the re-election (extensions
of the mandates) of the existing composition of the
Supervisory Board, the Shareholder analysed the relevant
proposals from the Supervisory Board of the Bank
(minutes of the Supervisory Board meeting No. 100 dated
22 March 2023 together with relevant addendums).

The Shareholder has resolved:

to re-elect the existing members of the Supervisory Board
(to extend the mandates of the existing members of the
Supervisory Board) by the Shareholder, namely, to re-
elect (to extend the mandates) of:

(i) Joerg Bongartz, Chairman of the Supervisory Board,
representative of the shareholder;

(i) Beate Ramona Hofmann, Deputy Chairman of the
Supervisory Board, representative of the shareholder;

(iiiy Penko Stefanov Dinev, Member of the Supervisory
Board, independent director

for three (3) years term, from 1 April 2023 until 1 April 2026
(inclusive).

APPOINTMENT OF MR CARLO APPETITI TO THE
VACANT POSITION OF THE INDEPENDENT
DIRECTOR

The Supervisory Board has determined Carlo Appetiti as
a suitable candidate for the position of Independent
Director and submitted to the Shareholder's consideration
the candidacy of Mr Carlo Appetiti as a member of the
Supervisory Board for the position of Independent Director
and submitted the relevant documents for the
consideration of the Shareholder (minutes of the
Supervisory Board meeting No. 100 dated 22 March 2023
together with relevant addendums and minutes of the
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AKLiOHep NPUNHSAB PilUeHHS:

obpatn naHa Kapno Annertiti Ha nocagy HesanexHoro
avpektopa B Harnsposivi pagi 3 1 kBiTHA 2023 poky Ha Tpu
(3) pokun, To6T0 A0 1 KBITHS 2026 POKY (BKIIOYHO)

3agna yHukHeHHst cymHiBiB, 3 1 kBiTHA 2023 cknag
Harnagosoi pagn cTaHOBUTD:

0] l7lopr Bonrapu, Monoesa Harnsgosoi pagu, npeacTaBHUK
aKuioHepa;

(i) Beata PamoHa XodMaHH, 3aCTynHWK TOMOBK
HarnagoBoi pagu, npeacTaBHUK akuioHepa;

(i) Menko CrecbaHoB [iHeB, uneH Harnagosoi pagaw,
HesanexHui AMpekTop; Ta

(iv) Kapno AnneriTi, uneH HarnsgoBoi pagu, He3anexHumn
OUPEKTOp.

3ATBEPOXEHHA YMOBM UMBIIbHO-NMPABOBUX
OOroBOPIB, WO YKNAOATUMYTbCA 3 YIEHAMU
HAMNAOOBOI PAOW, BCTAHOBIEHHSAI PO3MIPY 1X
BUHAIroroau; OBPAHHA YNOBHOBAXEHUX
NPALUIBHUKIB BAHKY HA NIANMACAHHA LUMBINBbHO-
NPABOBUX JOMOBOPIB 3 YNIEHAMU HAMNSAOOBOI
PAOU

YKpaiHCbKe 3aKOHO4ABCTBO BM3HA4ae, WO A0 BUKIOYHOI
KoMneTeHuii AKUioHepa HanexuTb 3aTBepAXeHHS YMOBM
UMBINbHO-NPABOBUX [OrOBOpPIB, L0 YyKNagaTuMmyTbCca 3
yneHamy HarnagoBoi pagun, BCTaAHOBIEHHS po3Mipy 1X
BMHaropoau; obpaHHA yNnoBHOBaXKeHWX npauiBHuKIB BaHky
Ha NiANMCaHHsS UUBINbHO-NPABOBMUX AOrOBOPIB 3 YneHamu
Harnsagosoi pagw.

HarnspoBa papa nmigrotyBana  BignoBigHi  MpoekTu
UMBINbHO-NPABOBUX [OroBOpPIB, L0 YyKnagaTumyTbcs 3
uneHamn Harnggosoi pagw, Hagicnana  AkuioHepy
BiQNOBIAHI Npono3uuii Ta Hagicnana Ha po3rnaa AKuioHepy
BiANOBIAHI OOKyMEHTU (NpoTokon 3acigaHHa Harnsgosoi
pagn Ne100 Big 22 6epesHs 2023 poky pasom 3 ycima
gonatkamm).

AKUiOHEp NPUNAHAB pilLEHHS:

(i) saTBepaMTM YMOBWM ULMBINbHO-NPaBOBMX [AOrOBOPIB
(dopatkm Ne 1-4 o  UbOrO  OOKYMEHTY), Lo
yKnagatumyTbcs 3 4neHamu Harnsigosoi pagu, B TOMy
4YnCni LWOAO BCTAHOBIEHHS PO3MipY X BUHAropoau, a Takox
iHLLi YMOBMU, nepenbayeHi LMBINIbHO-NPaBOBUMU
[oroBopamu;

(ii) obpatn PomaHa TononbHuubkoro, Monosy lMpasniHHS,
Ta Onekcia PubeHko, 3actynHuka [onoBu [lpaBniHHS,
(hiHaHCOBOrO AupekTopa, ocobamu YNOBHOBaXXEHVMMMU Ha
NiANUCAHHA UMBINIbHO-NPaBOBUX [OroBOPIB 3 4neHamu
Harnagosoi pagu, BignoBigHO 40 NPOEKTIB, WO MICTATLCA Y
DopaTtkax Ne 1-4 00 LbOro AOKYMEHTY.

LLIOPIYHUXA PO3IrNAQ BHYTPIWHLOIO AOKYMEHTY
BAHKY, Lo BCTAHOBJIIOE NPUHUUNN
KOPMOPATUBHOIO YNPABNIHHA BAHKY, LWOAOO
HEOBXIOHOCTI BHECEHHA 3MIH B TAKWA
AOKYMEHT

Po3rnsHyBLIM YHHY pedakuito MPUHLMMIB KOPNopaTUBHOIO
ynpaeniHHa barky (JoaaTtok Ne 5 go uboro gokymeHTa),
LOA0 HeOOXiAHOCTI BHECEHHS Y HBOTO 3MiH Ta [OMOBHEHb,
Ta npoaHanisyBaBlIM BignoBigHi npono3udii Harnsgosoil

Supervisory Board meeting No. 101 dated 31 March 2023
together with relevant addendums).
The Shareholder has resolved:

to appoint Mr Carlo Appetiti to the vacant position of the
Independent Director with effect from 1 April 2023 for the
term of three (3) years, i.e., until 1 April 2026 (inclusive).
For the avoidance of doubts, from 1 April 2023 the
composition of the Supervisory Board is the following:

(i) Joerg Bongartz, Chairman of the Supervisory Board,
representative of the shareholder;

(i) Beate Ramona Hofmann, Deputy Chairman of the
Supervisory Board, representative of the shareholder;

(i) Penko Stefanov Dinev, Member of the Supervisory
Board, independent director; and

(iv) Carlo Appetiti, Member of the Supervisory Board,
independent director.

APPROVAL OF THE TERMS AND CONDITIONS OF THE
CIVIL AGREEMENTS TO BE EXECUTED BETWEEN THE
BANK AND THE MEMBERS OF THE SUPERVISORY
BOARD, FIXING THEIR REMUNERATION;
AUTHORISATION OF THE BANK EMPLOYEES TO
EXECUTE THE CIVIL AGREEMENTS WITH THE
MEMBERS OF THE SUPERVISORY BOARD

Ukrainian law defines that the approval of the terms and
conditions of the civil agreements to be executed between
the Bank and the members of the Supervisory Board, fixing
their remuneration; authorisation of the Bank employees to
execute the civil agreements with the members of the
Supervisory Board — are exclusive competences of the
Shareholder.

The Supervisory Board has prepared the relevant drafts of
the civil agreements to be executed between the Bank and
the members of the Supervisory Board, submitted the
relevant proposals to the Shareholder and submitted the
relevant documents for the consideration of the Shareholder
(minutes of the Supervisory Board meeting No. 100 dated
22 March 2023 together with relevant addendums).

The Shareholder has resolved:

(i) to approve the terms and conditions of the civil
agreements (Addendums No. 1-4 hereto) to be executed
between the Bank and the members of the Supervisory
Board, including fixing their remuneration, as well as well as
other terms set forth in the civil agreements;

(i) to authorize the Chairman of the Management Board,
Roman Topolnytsky, and Deputy Chairman of the
Management Board, Chief Financial Officer, Alexey
Rybenko, to execute the civil agreements with the members
of the Supervisory Board as per drafts added as
Addendums No. 1-4 hereto.

ANNUAL REVIEW OF THE DOCUMENT ESTABLISHING
THE CORPORATE GOVERNANCE FUNDAMENTALS OF
THE BANK, REGARDING THE NECESSITY OF MAKING
CHANGES TO SUCH DOCUMENT

Having reviewed the current version of version of the
corporate governance fundamentals of the Bank
(Addendum No. 5 hereto), regarding the necessity of
making changes into such regulation, and having analysed
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paau baxky (npoTokon 3acigaHHs Harnsgosoi pagu Ne100
Big 22 6epesHs 2023 poky pa3om 3 ycima gogatkamu),

AKUiOHEp NPUMHAB pillleHHA:

He BHOCUTM 3MiHW [0 MPUHLUMIB  KOPNOPaTUBHOIO
ynpaBeniHHa BaHky Ta 3anuwutyi Len OOKYMEHT Yy Woro
YMHHIN pefakuii.

/

the relevant proposals from the Supervisory Board of the
Bank (minutes of the Supervisory Board meeting No. 100
dated 22 March 2023 together with relevant addendums),
the Shareholder has resolved:

to make no changes to the corporate governance
fundamentals of the Bank and leave it in the current version.

MpeactaBHuk AkuioHepal Representative of the Shareholder

[midnuc]/ [signature]



