Deutsche Bank

PiweHHsa Ne 41 eanHoro akuioHepa
(Hapani — "PiweHHs akuioHepa")
AKuioHepHOro ToBap1cTBa
"Oonye Bank OBY"
(imeHTMdikauinHMn kop ropuanyHoi ocobu: 36520434)
(Hapani — "BaHk")

Ykpaina, Kuis, Byn. JlaBpcbka, 20
1 nuctonaga 2023 poky

€anHnm
AkuieHresenbwadT

akuioHepom BaHky € Donye BaHk
[Deutsche Bank Aktiengesellschaft],
Kopropaui, sika CTBOpeHa Ta iCHye BignoBsigHO o
3akoHogaBcTBa PepepatmBHoi  Pecnybnikm  HimeuyunHa,
3apeectpoBaHa Yy KowmepuiiHomy Peectpi Micuesoro cyagy
®dpaHkdypTy-Ha-ManHi 3a peectpauiiHinm Homepom HRB 30
000, 3 ronoBHUM oOcpicoMm, po3TallOBaHUM 3a adpecoto:
TayHycaHnare 12, 60325, ®paHkdypT-Ha-ManHi, PeaepatusHa
Pecny6nika HimeuunHa, wo sonoaie 100% 3aranbHoi KinbKOCTi
akuin banky (gani — "AkuioHep"), B 0cobi

, IKMI die Ha nigcTasi 4OBIPEHOCTI BiA
4 xoBTHA 2023 poky, noceig4eHoi [-pom ®pegepikom
Xonsepom, HoTapiycom y M. ®paHdypT-Ha-ManHi, anoctunb
Ne 91 Ea A 9617 Big 6 oBTHSA 2023 poky, Ta BignoBigHO A0
3aBOaHHA LWOAO [ONOCYBaHHA MNpPO  MPUAHATTA  pilLeHHS
(piweHb) Big 4 xoBTHA 2023 poky, BuAaHuWX AKLIOHEPOM.
MpenctaBHMK AKUiOHEPaA Mae HanexHi MOBHOBAXEHHA Ha
NpUNHATTA PileHHs akuioHepa.

Hane PiweHHs akuioHepa npuvMMaeTbCA Y  MOPSAAKY,
BM3HayeHomy nn. 9.6, 9.7, 9.9 T1a 9.11 cratyty baHky Ta
craTTeto 60 3akoHy YkpaiHm "Mpo akuioHepHi ToBapucTa"
Ne 2465-1X Big 27 nunHa 2022 poky, BignoBiAHO A0 KOl
NOBHOBaXeHHsA 3aranbHux 360piB, nepenbayeHi 3akoHOM Ta
BHYTPILWIHIMW  OOKYMEHTaMW  aKLiOHEepHOro  TOBapWCTBa,
3OINCHIOTLCA aKLiOHEPOM OAHOOCIOHO; pilLEeHHsT akuioHepa 3
NUTaHb, WO HanexaTb [0 KOMMEeTeHUil 3aranbHux 300pi.,
OOPMIIOETLCA HUM NMUCbMOBO (Y pOpMi pilleHHs) | Take
piLLeHHa Mae cTaTyc NPOTOKOIy 3aranbHux 36opiB.

MuTaHHA [O BUPILLEHHA:

1. O6paHHs naHa BonbgraHra FoMepHuKa Ha BaKaHTHY
nocagy HesanexHoro aupektopa (HesanexHuwn
avpekTtop) Harnsposoi pagu banky (Harnspgosa
papa).

2. 3aTBepaXKEHHS YMOB LMBINbHO-NPaBOBOrO [OroBOpY,
Wo yknagatumeTsCcss 3 naHoMm  BonbdraHrom

"OMEepHUKOM, BCTaHOBIEHHSA PO3Mipy Or0 BUHAropoau;
YNOBHOBaXXeHHSA npauiBHUKiB BaHKy Ha nignucaHHs
LUMBINbHO-NPABOBOro LOroBopYy 3 NaHoM BonbdraHrom
"omepHUKoMm.

PiweHHA AKuUioHepa:

1. OBPAHHA NAHA BOJIb®rAHF'A NTOMEPHUKA HA
BAKAHTHY NOCALAY HE3ANEXHOIO OAUPEKTOPA

Harnagosa paga Bu3Havvna naHa BonbdraHra MlomepHuka
HaneXxHMM KaHougatoM Ha nocagy HesanexHoro
OUpeKTopa Ta BUHecNa Ha po3rnsaa AKuioHepa KaHamaaTypy
naHa BonbgraHra [omepHuka €K kaHAugata y uUneHu
HarnsagoBoi pagn Ha nocagy HesanexHoro gupekropa Ta

/

Decision No. 41 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
1 November 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 by | EGzcN
I - on a basis of a power of
attorney dated 4 October 2023, certified by Dr. Frederick
Hauser, notary in Frankfurt-am-Main, apostille No. 91 Ea A 9617
dated 6 October 2023, and in accordance with the instructions
for decision (decisions) making issued on 4 October 2023 by the
Shareholder. The Shareholder's representative is duly
authorised to adopt the Shareholder's Decision.

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 Article 60 of the Law of Ukraine "On
Joint Stock Companies" Ne 2465-1X dated 27 July 2022, as per
which the powers of the general meeting envisaged by the law
and internal documents of the joint-stock company are
exercised by the shareholder solely; a shareholder's decision on
matters falling within the competence of the general meeting
shall be made in writing (in the form of a decision) and such a
decision shall have the status of the minutes of the general
meeting.

Agenda:

1. Appointment of Mr Wolfgang Gomernik to the vacant
position of the independent director (Independent
Director) of the Supervisory Board of the Bank
(Supervisory Board).

2. Approval of the terms and conditions of the civil agreement
to be executed between the Bank and Mr Wolfgang
Gomernik, fixing his remuneration; authorisation of the
Bank employees to execute the civil agreement with
Mr Wolfgang Gomernik.

The Shareholder's decisions:

1. APPOINTMENT OF MR WOLFGANG GOMERNIK TO
THE VACANT POSITION OF THE INDEPENDENT
DIRECTOR

The Supervisory Board has determined Mr Wolfgang
Gomernik as a suitable candidate for the position of
Independent Director and submitted to the Shareholder's
consideration the candidacy of Mr Wolfgang Gomernik as
a member of the Supervisory Board for the position of
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Hagicnana Ha po3rngag AkuioHepy BignNOBIAHI AOKYMEHTH
(npoTtokon 3acigaHHa Harnggosoi pagu Ne105 Big 27
BepecHs 2023 poky pa3om 3 yciMa gogatkamm).

AKLiOHep NPUNHSAB PilUeHHS:

obpatm naHa BonbdraHra [omepHuka Ha nocagy
HesanexHoro gupektopa Ha cTpok Ao 1 kBiTHA 2026 poky
(BKIHOYHO).

3ATBEPOXEHHA YMOB LUMBUIbHO-NMPABOBOIO
OOrosorPy, WO YKIAOATUMETBCA 3 TMAHOM
BOJIb®@rAHFOM TOMEPHMKOM, BCTAHOBJIEHHA
PO3MIPY MOro BMHAIOPOAMW; YNOBHOBAXEHHSA
NPAUIBHUKIB BAHKY HA MIANMUCAHHA LMUBIIbHO-
NMPABOBOIO AOroBorPy 3 NMNAHOM BOJIb®IrAHIOM
TOMEPHUKOM

YKpaiHCbKe 3aKOHO4ABCTBO BM3HaYae, L0 OO0 BUKIHOYHON
KoMneTeHuii AKuioHepa HanexuTb 3aTBepKeHHS YMOB
UMBINbHO-NPABOBUX [OOrOBOPIB, WO YyKMagaTumyTbcs 3
yneHamyn HarnsgoBoi paan, BCTaHOBNEHHA PO3Mipy  iX
BMHaropoam; obpaHHA yNnoBHOBaXeHWX npauiBHuKiB BaHky
Ha NiANMCaHHS UMBINbHO-NPaABOBUX OOrOBOPIB 3 YNeHamu
Harnagosoi pagu.

HarnagoBa paga nigrotyBana BignoOBigHMIA  NPOEKT
UMBINbHO-NPaBOBOro [OrOBOpPY, LIO YyKMagaTUMeTbcs 3
naHoMm BonbdraHrom 'omepHukoM, Hagicnana AkuioHepy
BiQNOBIAHI Mpono3uuii Ta Hagicnana Ha po3rnsag AkuioHepy
BiANOBIAHI OOKyMEHTU (nNpoTokon 3acigaHHa Harnsposoi
pagn Ne105 Big 27 BepecHa 2023 poky pasom 3 ycima
gogatkamm).

AKUiOHEp NPUNAHAB pilLUEHHS:

(i) 3aTBepoMTM yYMOBU LMBINbHO-NPaABOBOIO [OrOBOPY
(domaTok Ne 1 00 UbOro AOKYMEHTY), L0 YKNaaaTMMeTbCs
3 naHom BonbdraHrom omepHuKOM, B TOMY 4uchi Woao
BCTAHOBMEHHSA PO3Mipy MOro BUHAropoam, a TakoX iHLUi
ymoBWU, nepeabayeHi UUBINbHO-NPaBOBUM J4OrOBOPOM;

(i) ynoBHoBaxut PomaHa TononbHuubkoro, [onosy
MpaBniHHga, Ta Onekcia Pubenko, 3actynHuka [onosu
MpaBniHHg, hiHaHCOBOrO AnpekTopa, ocobamu
YMOBHOBaXXEHUMW Ha MNIANUCaHHA  LUMBINbHO-NPaBOBOro
[orosopy 3 naHom BonbdraHrom MomepHukom, BignoBigHO
00 npoekTy, wo mictutbea y Hdomatky Ne 1 go uboro
[OKyMeHTa.

Independent Director and submitted the relevant
documents for the consideration of the Shareholder
(minutes of the Supervisory Board meeting No. 105 dated
27 September 2023 together with relevant addendums).

The Shareholder has resolved:

to appoint Mr Wolfgang Gomernik to the vacant position
of the Independent Director for the term until 1 April 2026
(inclusive).

APPROVAL OF THE TERMS AND CONDITIONS OF
THE CIVIL AGREEMENT TO BE EXECUTED
BETWEEN THE BANK AND MR WOLFGANG
GOMERNIK, FIXING HIS REMUNERATION,;
AUTHORISATION OF THE BANK EMPLOYEES TO
EXECUTE THE CIVIL AGREEMENT WITH MR
WOLFGANG GOMERNIK

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 Mr Wolfgang Gomernik, 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. 105 dated
27 September 2023 together with relevant addendums).

The Shareholder has resolved:

(i) to approve the terms and conditions of the civil
agreement (Addendum No. 1 hereto) to be executed
between the Bank and Mr Wolfgang Gomernik, including
fixing his remuneration, as well as well as other terms set
forth in the civil agreement;

(i) to authorise Roman Topolnytsky, Chairman of the
Management Board, and Alexey Rybenko, Deputy
Chairman of the Management Board, Chief Financial
Officer, to execute the civil agreement with Mr Wolfgang
Gomernik as per draft annexed as Addendum No. 1
hereto.

5 €auHnn akuioHep BaHky / The sole shareholder of the Bank
JOWNYE BAHK AKLIEHI'E3ENBLUA®T / DEUTSCHE BANK AKTIENGESELLSCHAFT

Mignuc / By: [nidnuc] / [signature]

s/ Name: NSRS /

Mocapa / Title: npeagctaBHuUK 3a goBipeHicTio / attorney-in-fact



