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This/these Corporate Governance Code (Principles)
of Private Joint-Stock Company “GRAWE
UKRAINE Life insurance” (hereinafter referred to
as the “Code”) has/have been elaborated in
accordance with applicable laws of Ukraine,
Charter of Private Joint Stock Company “GRAWE
UKRAINE Life insurance” (hereinafter referred to
as the “Company”) and recommendations to the
Principles of Corporate Governance approved by
Resolution No. 995 of Securities and Stock Market
National Commission as of July 22, 2014.

PREAMBLE

1. Special attention shall be paid in the Company to
protection of the rights and interests of the
Company’s shareholders, constant professional
development of its personnel, use of advanced
technologies, accurate and transparent financial
planning and reporting and use of the best global
practices in its operations.

2. The Company shall be liable both to the
Company’s shareholders and employees ensuring
sustainable operation of the Company and its
further development, creation of new and
preservation of existing jobs, and to the society in
general being an essential part of it.

3. Being aware of such responsibility and bearing
in mind the importance of corporate governance for
successful business and enhancing mutual
understanding among any and all persons taking
interest in the Company’s business, the Company
shall undertake to consistently comply in its
business with any principles set forth herein and
use best endeavors to comply therewith in its day-
to-day operations.

4. Compliance with the principles contained herein
will aim not only at building up positive reputation
of the Company among its shareholders,
employees, consumers, counterparties and other
persons taking interest in the Company’s
operations, but also at control and reduction of
risks related to the Company’s business,
maintaining constant gain in the Company’s
performance, its financial transparency, equilibrium
of impact and balance of interests, introduction of
the rules of efficient management and due control,
meeting the mterests ot the wide circle of' persons
concerned ensuring the Company’s operations for
the benefit of the society, increase of the national
wealth and successful conducting of its statutory
operations.

Leii Kopexc (Ilpuuuunu) KopnopaTHeHOro
VYnpapninus IIpusatHoro aKLiOHEepHOTO
toBapuctea «[PABE VKPATHA Crpaxysanus
xutTa»  (Hapani — «Komekc») pospobieHo
BiNOBIIHO O YWHHOrO 3aKOHOAABCTBA YKpaiHM,
Cratyty IlpmBaTHOrO aKUiOHEpHOrO TOBapHCTBA
«TPABE VKPATHA CrpaxyBaHHs WTTs» (Hamani
— «Topapuctso») Ta pekoMeHpauiil IIpuHimmnie
KOPIIOPATHBHOIO  YNpaBJliHHS,  3aTBEPKCHHX
pimenHsM HauionansHoi koMicii 3 niHHUX manepis
Ta GOHOBOro PHHKY Bix 22 numnHsa 2014p. N 955.

BCTYII

1. Benuky yBary ToBapucTBO mpHAiNife 3axucry
npaB Ta iHTepeciB akuioHepiB ToBapucTea,
HocriiiHoMy i ABHLICHHIO kBamigikamii
[EPCOHATY, 3aCTOCYBAaHHIO HOBHX TEXHOJOTIMH,
4iTKOMY Ta MPO30poMYy (HiHAHCOBOMY ILIaHYBaHHIO
i 3BITHOCTi, a TaKOX 34aCTOCYBAaHHIO KpAIIOi
CBITOBOI IPaKTHKH y CBOTH isIbHOCTI.

2. TopapucTBO Hece BiNNOBINANBHICTH K MeEper
aKlioHepaMH Ta mpauiBHukamu TOBapuUCTBa, HIO
3abe3neyuyiors crabinbHy pobory ToBapucta Ta
Nojanbiiid HOro po3BHTOK, CTBOPEHHS HOBHMX Ta
36epexeHHs ICHYIOYHX pOOOYHX MiCLB, TaK i epe
CYCIUIBCTBOM B LJIOMY OCKLUIBKH € HEBiI'€EMHOIO
HOT0 YaCTHHOIO.

3. Vceigommomouyn IO BiAMOBiZaNBHICTE Ta
BH3HAIOUH BaXUIHUBICTD KOPIIOPaTUBHOT'O
YIpaBNiHHA VI YCNIIIHOTO BeleHH: Oi3necy Ta
JNOCATHEHHA HaHKpalioro B3a€MOPO3YMIiHHA MiK
yciMa 3amikapneHuMu y JjisutbHocTi ToBapHcTBa
ocobamu, ToBapucTBo Gepe Ha cebe 3000B'13aHHs
NIOCIIIOBHO HOTPHUMYBATHCA Yy CBOIlM IisBHOCTI
BHKIAZEHUX Yy oMy Konekci NpHUHUMIIE Ta
JOKJIaZaTH YCiX 3yCHIb s iX JOTPUMAHHS Y CBOIM
NOBCAKACHHIH AisTEHOCTI.

4. loTprMaHHs NMPUHLIMIIB, 3aKPIiIUIEHHX Y LBOMY
Kopnekci, cripsmoBaHe He TiNbKM Ha (OpMyBaHHA
nosutuBHOI pemnytauii ToBapucrea cepex iforo
axiioHepis, NpaniBHUKIB, CITOJKHMBAYiB,
KOHTPAareHTiB Ta iHIIMX Oci0, IO 3alikaBjieHi y
nisneHocTi ToBapucTBa, ane i Ha KOHTPOJIb Ta
3HIDKEHHS PHU3MKIB, [OB'S3aHHUX 3 TOCIIOAAPCHKOIO
AisupHicTIO ToBapucTBa, MiATPUMAHHS MTOCTIAHOIO
3pocTaHHs (iHAHCOBMX MOKa3HMKIB ToBapHCTBa,
Horo ¢iHaHCOBOT NPO30POCTi, PIBHOBATH BILIUBY Ta
OajaHcy iHTepeciB, 3ampOBAUKEHHS IPABHI
e(EeKTHBHOTO  MEHE[DKMEHTY Ta  HAJIEKHOTO
KOHTPOJIIO, YpaxyBaHHS iHTEpeciB IMHPOKOro KoJia
3aiHTepecoBaHMX 0cCi0, mo 3abesnedye poGoTy
ToBapuctBa Ha 0Onaro CycHineCTBa, 3pOCTAHHSA
HallioHaIbHOTO  GaraTcTBa Ta  YCIHIIHOTO
3AiHCHeHHA HOTro CTaTyTHOI NisUIBHOCTI.



Article 1
STRUCTURE OF CORPORATE
GOVERNANCE
Definitions and system
1. The Company’s Corporate Governance shall
mean a system of relations among the Company’s
shareholders, members of governing and
controlling bodies, clients, counterparties and other
persons taking interest in the Company’s business
and state authorities. These relations shall be based
on the principles of:
a) management;
b) reporting;
¢) control; and
d) responsibility.

Priorities of Corporate Policies

1. The priority of the Company’s corporate policies
shall mean honor to the rights and lawful interests
of  shareholders, employees, consumers,
counterparties and other persons taking interest in
the Company’s business, openness of the Company
and ensuring efficient operation, maintaining
financial stability and profitability of the Company.

2. Efficient operation and investment appeal of the
Company shall be based on mutual confidence
among all members of corporate relations.

Article 2
SHAREHOLDERS OF THE COMPANY
Unconditional nature of ensuring the rights of

shareholders

1. The Company shall ensure protection of the
rights, lawful interests of the Company’s
shareholders and equal attitude to all shareholders
irrespective of the number of shares held, whether
the shareholder is a non-resident of Ukraine (or
not) and other factors.

2. All shareholders shall have equal rights and
opportunities to get access to any information.

Shares
1. Each ordinary share issued by the Company will
confer on its holder an equal scope of rights.

2. Each share of the certain type issued by the
Company will accrue the same amount of
dividends. No priorities for obtaining dividends
accrued on the certain type of shares shall be
established for different groups of shareholders.

3. If any shares are issued additionally, the
Company shall ensure an equal preemptive right of
all shareholders to purchase any additionally issued
shares in the number pro rata to their existing share

I'nagpa 1
CTPYKTYPA KOPITOPATUBHOI'O
YHPABJIIHHSI
IonsiTTs Ta cucremMa
1. KopnoparueHe ynpaeninus TosapucTsa - ue
CHCTeMa BIIHOCHH MiX akuioHepamu ToBapucTBa,
YI€HAMH OpraHiB YNpaBdiHHA Ta KOHTPOJIO
ToBapucTBa, KIi€HTaMM, KOHTpareHTaMM Ta
iHIIMMM 3aiiKaBIeHUMH y AisbHocTi ToBapucTBa
ocobamu, a TaKOXK OpraHaMH JepxaBHoi Biaanu. Ll
BiTHOCHHH 6a3yIOThCs HA NPHHLMIAX:
a) yIpaBNiHHS;
6) 3BiTHOCTI;
B) KOHTPOJIIO;
r) BiMOBiJATBHOCTI.

IIpiopuTern KopHOpPaTHBHOY NMOJIITHKH

1. IlpiopureToM  KOPHOPATHBHOI  NOJITHKH
ToBapucTBa € moBara 10O MpaB Ta 3aKOHHMX
iHTepeciB aKI[iOHepiB, MPALIBHUKIB, CIIOKMBAYiB,
KOHTpAreHTiB Ta iHIWMX ocCi0, INO 3aUikaBieHi y
nisneHOCcTi ToBapucTea, Binkpuricts ToBapucTsa,
a Takox 3abe3nedeHHS e(eKTUBHOI isSNBHOCTI,

nmiaTpuMaHHa  ¢iHaHCOBOiI  crabinbHOCTI  Ta
npubyTtkoBocti ToBapucTsa.

2. OcHOBH  edeKTHBHOI  JisIbHOCTI  Ta
iHBeCTHLIIMHOT NpUBabNUBOCTI Toapuctea

OasyroTbCd Ha HOBipi MK yciMa ydacHHKaMH
KOPIIOPAaTHBHHUX B3a€MOBIIHOCHH.
I'nasa 2
AKINIOHEPU TOBAPUCTBA
besymoBmicTn 3a6e3nedenns npas akuionepis

1. ToBapucTso 3abe3nedye 3aXHCT MPaB, 3aKOHHUX

iHTepeciB  akiionepiB ToBapucTBa Ta piBHE
CTaBJieHHd J0 BCix axiionepie ToBapucTsa
HE3QJIeXHO Bil KUIBKOCTI aKIiii, SAKUMH BiH

BOJIOZli€, Bif TOro, 4u € akuionep TosapucTBa
HEpEe3UIAeHTOM YKpaiHu, Ta iHmux $akTopiB.

2. VciM akijoHepaM HaJalOTbCA PiBHI NpaBa Ta
MOKJIMBOCTI IIORO AOCTYITy O iH(opMauii.

Axnii
1. Koxna BumymeHna ToBapHCTBOM NpoOCTa aKIis
Hazac ii BJIaCHUKY OJHAKOBHI oOCST MpaB.

2. Ha koxHy BumymeHy TOBapHCTBOM akIlito
OIHOTO THITy BHUIUIAYYETHCS OIHAKOBHH pO3MIp
nuBigeHniB. He nmomyckaerscs B paMKax ORHOrO
THITy aKiliii BCTAHOBJICHHS MlepeBar A OTPHMAHHA
JMBiNIEHIIB Pi3HUMH IpyNaMu aKI{ioHepiB.

3. 'V pasi zpificHeHH I0JJaATKOBOrO BUIYCKY aKIilii
TosapucTBo 3a6e3neuye piBHE HepeBaKHE IIPaBO
BCIiX aKI[iOHepiB NpHAOATH AOJATKOBO BHITYINEHi
akuii y Kinekocti, mponopuidiuiit ixHiil icHyrouii



in the Authorized Capital.

Confidence in the Company

1. The Company is aware that confidence of
shareholders and investors in economic stability of
the Company and in reliable corporate management
practice shall be one of the most significant
advantages of the Company and shall promote their
willingness to invest funds in the Company.

2. Subject to the foregoing, the Company shall use
its best endeavors to meet the needs of the
Company’s shareholders and investors to the extent
possible and establish relations between them and
the Company aiming to attain strategic goals of the
Company.

Furtherance of the rights

1. The Company shall further and protect the rights
and lawful interests of the Company’s
shareholders, and shall in particular:

1.1. Ensure the right to participate in the
Company’s management by attending and voting at
the General Meeting of the Shareholders. To allow
the shareholders exercise this right in the most
effective way, the Company shall ensure that the
following rights of shareholders are honored:

a) participation in dealing with any essential issues
of the Company’s business, including adoption of
the resolution on amendment of the Charter,
election of members of the Supervisory Board,
additional issue of shares, purchase by the
Company of any shares placed, execution of
material deeds, Company’s reorganization and
other acts resulting in significant corporate
changes;

b) timely obtaining the notice of the General
Meeting of the Shareholders which shall specify
the date, time and place of the Meeting and contain
a complete list of issues of the agenda specifying
the method by which the shareholders may review
the documents regarding the agenda. The time,
place and manner of registration of shareholders for
the Company’s General Meeting shall ensure
favorable conditions for participation of the
shareholder in the Meeting;

c) timely review in the manner most convenient for
the shareholder any documents related to the
agenda of the General Meeting and obtain any
additional information regarding the agenda from
the Company’s officers and other authorized
persons;

d) offering proposals and adding such proposals to
the agenda of the General Meeting of the
Shareholderss;

4acTUi Y CTaTYTHOMY KamniTai.

Hosipa po Toapucrea

1. ToBapucTBo po3yMie Te, L0 BINEBHEHICTD
aKUioHepiB Ta  iHBECTOPiB B  E€KOHOMIiuHIiif
crabinbHocti  ToBapucTBa Ta B HaAidHil
KOPIOPAaTHBHIl MpaKTHLl YNpaBliHHA € OHicI0 3
HallBaxUIMBilUIMX  mepeBar  ToBapucTBa  Ta
3a1I0pYKOIO FOTOBHOCTI BK/IAJaTH B HEOTO KOLITH.

2. BpaxoByiouum BHIlecKasaHe, ToBapHCTBO
JOKJIafae ycix 3yCWIb 3ajii MaKCHMAaJIbHOrO
3a[IOBOJICHHA MOTped akilioHepiB Ta iHBeCTOpiB
ToBapucTea Ta Hagaro[KeHHS B3a€EMOBIIHOCHH
Mk HumMH W ToBapHCTBOM, MarOuYM Ha METI
JOCSATHEeHHs cTpaTteriuHux uined ToBapucTaa.

CnpusHHa y peatizanii npas

1. TorapucTBO cripuse peatizallii Ta 3aXHCTy TpaB
i 3akoHHMX iHTepeciB akuionepiB ToBapucrsa,
30KpeMa:

1.1. 3abe3neuye npaBo Ha y4acTb B YIpaBJliHHi
TopaprcTBOM IIIAXOM y4acTi Ta IOJIOCYBaHHA Ha
3aranpHux 360pax akuioHepiB. asa Toro, wmwo6
aKLiOHEepH  Majld  MOXJUIMBICTE  e(eKTHBHO
peanmisyBaTH Iie NpaBo, TOBapHCTBO 3alesrevye
JNOTPMMAaHHs HaCTYTHHX NpaB aKUliOHEPiB:

a) y4acTh y BHUpIlICHHI HalBaXJIMBILIMX NHTaHbL
misnsHOCTI ToBapHCTBa, Y TOMY YMCHI NPHHAHATTS
pillIeHHs PO BHECEHHS 3MiH IO CTAaTyTy, OOpanHs
wieHiB HarngmoBoi paiu, IORATKOBHiA BHITyCK
akiif, Bukyn TOBapHCTBOM pO3MILIEHHX HHUM
aKkuidf, yknageHHd  3HAYHUX  TIPABOYMHIB,
peopranisauito TopapucTBa Ta iHIN mii, sKi
NPH3BOJATH IO CYTTEBHX KOPIIOPAaTHBHHX 3MiH;

6) BuacHe OTpHMaHHA NOBIJOMJIEHHS PO
CKJIMKaHHA 3aralbHux 300piB akIioHepiB, ske
IIOBHHHO MICTUTH iHGOpMALIO TPO Jary, yac Ta
Miclle [MpoBeleHHs 300piB, a TaKOX MOBHHMMH
Tnepeik MUTaHb NOPAAKY JEHHOrO 3 00O0B'I3KOBUM
3a3HaueHHAM cnoco0y, 3a JOMOMOIOI0  SKOro
aKI[IOHEPH MOXKYTh O3HaHOMMUTHCS 3 JOKYMEHTaMM
IOAO NOpANKY AeHHoro. Yac, Micue NpoBeaeHHs
Ta NpoLEeypa peecTpalii akIliOHepiB I y4acTi y

3aranbaux ~ 30opax  ToBapucTBa  NMOBHHHI
CTBOPIOBATH CIIPMATIMBI yMOBH N  ydYacTi
akijioHepa y 36opax;

B) CBOEYACHO Ta y 3pY4HHIl I/ akuioHepa crocif
3HaHOMHTHCA 3 MaTepiajiaMH, MOB'I3aHHMH 3
NOPSAKOM  JA€HHMM  3araibHux 300piB, Ta
OTPUMYBaTH JOJATKOBY iHGOpMAIlI0 CTOCOBHO
MUTaHL TIOPAKY JACHHOTO BiJT MOCA/IORUX 0¢i6 Ta
HIIX yMoRHORAXEHHX aci TorapHcTRa;

I) BHECEHHS IpPOMO3MIil Ta IX BKIIOYEHHH JO
NOpPAAKY JEHHOTO 3aralbHuX 300piB akIlioHepiB;



e) participation in the General Meeting of the
Shareholders in person or by voluntarily elected
proxy, meanwhile the votes cast at the General
Meeting by shareholders and their proxies shall be
equally effective;

f) take part in discussion and vote on issues of the
agenda, meanwhile the voting procedure at the
General Meeting shall ensure transparency and
reliability of vote count.

1.2. The right to obtain a portion of the Company’s
profit in the amount pro rata to the number of
shares held by such a shareholder.

1.3. The right to timely obtain complete and
reliable information of the Company’s finances,
business position and its performance, material
facts that affect or might affect the value of
securities and (or) income accrued thereon, issue by
the Company of any securities, etc.

1.4. The right to dispose of any shares held by the
shareholder subject to the limitations provided by
the Company’s Charter;

15 The right to reliable and effective registration
and acknowledgement of the title in and to any
shares:

a) the procedure for registration of the title shall
ensure fast, reliable and accessible method of
registration of the title and obtaining due
confirmation thereof}

b) the Company shall use its best endeavors to
prevent unauthorized intrusion of any officers of
the Company’s bodies and other shareholders in
registration of titles.

1.6. The Company shall ensure equal attitude to all
shareholders holding shares of the same type.

Article 3
BODIES OF THE COMPANY AND THEIR
OPERATIONAL PRINCIPLES

Superior governing body
1. The General Meeting of the Shareholders shall
be the Company’s superior governing body which
shall deal within the scope of its competence with
any essential issues of the Company’s business.
The legal status and governance of activities of the
General Meeting of the Shareholders shall be
established by the Company’s Charter and
Regulations on the General Meeting of the
Shareholders of the Company.
2. The Company’s General Meeting of the
Shareholders shall elect the Supervisory Board
representing the shareholders between General

r) yugactb y 3araneHux 300pax akuioHepiB
ocobucro  abo  yepe3  BiNbHO  oGpaHOro
NpeacTaBHUKA, INPUYOMY TFOJIOCH, NOJaHi Ha
3aranbHUX 360pax aKLioHepamu Ta

NPENCTaBHUKAMK aKLiOHEpiB, MaloTh OJHAKOBY
cHITy;

n) 6patu yyacTb B 0GrOBOpEHHI Ta IOJIOCYBaHHI 3
NMTaHb TOPAAKY AEHHOTo, MPUYOMY MpoLeAypa
rojocyBaHHs Ha 3arajnbHux 3060pax MOBHHHA
3a0e3neyyBaTH  TpO3OPICTs Ta  HafdikHicTe
HipaxyHKy rojocis.

1.2. IlpaBo Ha OTpHUMaHHS YAaCTHHH NPUOYTKY
ToBapucTBa y po3mipi, NponopUifHOMY HaeXHik
aKI[iOHEePOBi KiJTBKOCTI aKuii.

1.3. IIpaBo Ha cBO€YacHe OTPHMMaHHs MOBHOI Ta
JdocToBipHOi  iHbopMauii  mpo  ¢iHaHCOBO-
rocrnogapcbkuii ctaH ToBapHCTBa Ta pe3yJbTaTH
Horo misnbHOCTI, CYTTEBi (paKTH, IO BIUIUBAIOTH
a60 MOXKYTh BIUTMBATH Ha BapTiCTh LIHHUX IATIEPiB
Ta (abo) po3Mip mOXOdy 3a HHMH, TpPO BHITYCK
ToBapucTBOM LIiHHUX Manepis TONIO.

1.4. IlpaBo Ha pOSMOPSKEHHA AaKLiAMH, SKi
HaJe)KaTh aKL[ioHepY 3 YpaXyBaHHAM OOMEXeHb
nepenbavenux Cratyrom ToBapuctsa;

1.5. Ilpaso na napifiiry Ta edeKTHDIY pecoTpaLiio
Ta MiATBEPOKEHHS NPaBa BIACHOCTI Ha aKilii:

a) TMpolleAypa peecTpauii mpaBa  BIACHOCTI
NOBMHHA 3a0e3lieuyBaTH IIBHIKWUM, HamiiiHuii Ta
JOCTYIHUH croci0 peecTpalliil mpaBa BJIACHOCTI Ta
OTpPHMMaHHA HAIEXKHOTO WiJTBEpMKEHHS TnpaBa
BITACHOCTI;

6) ToBapucTBO NMOBHUHHO BXHUTH BCiX 3aXOMiB VIS
TOrO, 006 3amo6IrTH HeNMPaBOMiPHOMY BTPYYaHHIO
y Tpouenypy peectpalii mpa BiIacHOCTi 3 GOKy
nocafoBux oci6 opranie ToBapucTBa Ta IHLIMX
aKIlioHepiB.

1.6. ToBapucTBO 3abe3neyye piBHe CTaBJIEHHS IO
BCiX AKLIOIIepiB - BIACIHKID OAIIOT0 THITY AKIKH.

I'napa 3
OPI'AHM TOBAPHUCTBA TA TPUHITAIINA
IX NIAJIBHOCTI

Bumuii opran ynpasninus

1. Bumum opraHom ympasiinas ToBapuctsa €
3aranbHi 300pH aKLioHepiB, O KOMMETEHLIT AKX
HAJIEKUTh  BHUPIWIEHHY  OCHOBHHX  IMTaHb
aisneHocTi ToBapuctBa. IlpaBoBmii craTyc Ta
perynioBaHHi — AisnbHOCTI  3arampHux — 360piBs
aKIliOHepiB BU3HAYAETHCA CTATYTOM TOBAPHUCTBA Ta
ITonoxxeHHsM mpo 3araipHi 300pH  aKUiOHEpIB
Topapucrsa.

2. 3araneHi 360pu axuioHepie ToBapuctea
obupatots HarnmanoBy pany, ska mpenctasisc
iHTepecH akUiOHepiB y mepepBi Mbx 3araipHUMHU



Meetings of the Shareholders and dealing with key
issues of the Company’s business, save and except
for those referred by applicable laws of Ukraine to
the exclusive competence of the General Meeting
of the Shareholders. The Ilegal status and
governance of activities of the Supervisory Board
shall be established by the Company’s Charter and
Standing Orders on the Supervisory Board of the
Company.

3. The Company’s General Meeting of the
Shareholders or the Supervisory board shall elect
the Management board, the Company’s executive
body. The Management board shall ensure in his
activities current (day-to-day) operations of the
Company. The legal status and governance of
activities of the Management board shall be
established by the Company’s Charter and
Standing Orders on the Executive Board of the
Company.

Efficiency of management

1. Efficient management requires that the
Company’s corporate structure provided for the
active and independent Supervisory Board and
competent Management board (executive body),
rational and clear division of powers between them
and an independent reporting and controlling
system. The Supervisory Board and Management
board shall ensure timely data exchange and
efficient cooperation between them.

Supervisory Board

1. The Supervisory Board shall generally
administer the Company’s operations, control the
executive body and protect the rights of all
shareholders. The Supetvisory Board shall report to
the Company’s General Meeting of the
Shareholders to ensure efficient management of the
Company.

2. Members of the Supervisory Board shall have
skills, qualification and experience necessary to
exercise their employment duties. Members of the
Supervisory Board shall be capable to contribute
enough time to their work in the Supervisory
Board.

3. Members of the Supervisory Board shall be
allowed access to complete, reliable and timely
information to adopt informed resolutions.

4. Regular meetings of the Supervisory Board shall
be held as frequently as necessary to properly
exercise its duties; in any case meetings of the
Supervisory Board shall be held at least once in
three months.

5. Members of the Supervisory Board shall exercise

360pamMy aKilioHepiB Ta BUPILLYE OCHOBHI MUTaHHS
AisnpHocti ToBapucTBa, KpiM THX, LIO, 3rigHO 3
YMHHHUM 3aKOHOJABCTBOM YKpaiHM Halexarb [0

BHKJIIOYHOI ~ kommeTeHUii  3araabHux  360piB
akuioHepis. [IpaBoBuii cTaTyc Ta perynoBaHHSA
AisneHocti  Harnsnmoroi  pagu  Bu3HavaeThes

cratyrom ToeapucrBa Ta IlonoxkeHHsM mpo
Harnsnosy pany Tosapuctsa.

3. 3aranbHi 360pu akuioHepie ToBapucTBa aGo
Harnanosa pana o6upaioTh BUKOHaBUMiA OpraH —
IlpaBninng Topapucrea. IlpaBniHHg y cBoiit
AisnbpHOCTI 3a0e3neuye moTodHy (OHepaTHBHY)
nisiteHicte ToBapucrBa. IlpaBoBuii cratyc Ta
peryiroBaHHS AisUTbHOCTI [IpaBntiHHA BU3HAYAETHCA
cratyrom ToapucrtBa Ta IlomoxeHHAM mnpo
ITpaBninus ToBapucTBa.

EdexTuBnicTs ynpasiinus

1. EdexTuBHe ynpapniHHA HOTpebye HasABHOCTI y
KoprnopatuBHiif cTpykrypi ToBapucTBa micBOf,
HezaneskHol HarnsmoBol pamu Ta kBastiikoBaHoro
BHKOHABYOro oprasy - IIpaBmniHHS, pauiOHaJLHOrO
i 4iTKOro po3MOAiNY HOBHOBaXXEHb MDK HHMH, a
TaKOXK HAIEKHOI CHUCTEMH [MIA3BITHOCTI Ta
koHTpomo. HarnanoBa pama Ta IlpaBninns
3a6e3neuyroTh cBoeuacHui 0OMiH indopMaicro Ta
edeKTHBHY B32€EMOZII0 Mk co0oI0.

Harnsposa paga

1. Harnsgoa pagma  zaificHioe  3arajibHe
KepiBHUUTBO JisbHicTIO ToBapucTBa, KOHTPOJIb 32
HisNBHICTIO BUKOHaBYOrO OPraHy Ta 3aXHUCT IpaB

yciX  akuioHepiB. 3  METO  e(eKTHBHOro
ynpaeyinas TosapucteoMm Harnsmosa pana 3Bitye
nepen  3araneHMMHM  300pamMm  akIlioHepiB
Tosapucisa.

2, UYnenn Harnagmoroi pagu MOBHHHI BOJIOSITH
3HAaHHAMH,  KBamidikaliero Ta  JOCBiZOM,
HEOOXIZIHMMHM i1 BHKOHAHHS CBOIX IIOCAJOBHX
o6oB'13kiB. Wienn HarnsanoBol pagu MOBHHHI MaTH
MOJJIMBICTh NPUAIATH poboti y Harnsmosiit pani
JOCTATHIO KUTBKICTh Yacy.

3. Unenn HarnsnoBoi paayu MOBUHHI MaTH HOCTYT
J0 TOBHOT, HOCTORIPHOI Ta CBOE€YAcHO1 iH(opmalrii
JUIA TIPUHHATTS BUBOXKEHUX PillleHb.

4. Yeprosi 3acimanns HarnmspoBoi paau moBuHHI
IIPOBOAMTHCH CTUIPKH pa3iB, CKiIbKM HEOOXimHO
JUIS HAJIEXKHOIO BUKOHAHHSA HEO CBOiX (yHKIiH; y
Oynp-sxoMy BMMajKy 3acimaHHi Harnsnooi pamu
NIOBMHHI TIPOBOAMTHCH HE pifmie OJHOTrO pasy Ha
TpH MicsLi.

5. Unenn HarnsanoBoi pany NOBUHHI BHKOHYBAaTH



their duties personally and may not delegate their
powers to other persons.

6. Depending on the number of members and duties
of the Supervisory Board any structural
subdivisions (committees) may be established in
the Supervisory Board of which it shall adopt the
relevant resolution:

a) to enhance efficiency of activities of the
Supervisory Board any committees may be
established for prior review, analysis and
preparation of the draft resolutions on issues falling
within the competence of the Supervisory Board,
etc.;

b) for the purposes of internal audit conducting the
Supervisory board may establish the structural
subdivision on internal audit comprised of its
members;

c) to prevent any conflict of interest of officers of
the Company’s bodies the Supervisory Board may
establish the Appointment and Reward Committee
the majority of members of which shall be
independent.

7. The functions of the Supervisory board have
been determind by the Standing Orders on the
Supervisory board of the Company.

Management board

1. The Management board shall manage the
Company’s current operations. The Management
board shall report to the Supervisory Board and
General Meeting of the Shareholders which shall
provide for his responsibility for attaining the goal,
implementing the strategy and policies of the
Company.

2. The Management board shall elaborate and
submit to the Supervisory Board for approval any
Company’s draft annual budgets and strategy,
independently develop and approve the Company’s
current plans and operational objectives and ensure
implementation thereof.

3. If it is necessary to introduce any new lines of
the Company’s business, the Management board
shall offer for discussion at the General Meeting a
proposal to amend the Charter by expanding
(changing) the Company’s objectives.

4. When ensuring compliance of the Company’s
operations with applicable laws and resolutions of
the General Meeting and Supervisory Board, the
Management board shall simultaneously manage
the Company’s current operations in conformity
with generally accepted management standards
which shall include the standards as follows:

a) any steps taken by the Management board shall
be corresponded with the principles of economic

CBOI O0OB'I3KM OCOOMCTO i He MOXKYTh NepeaaBaTH
CBOT NOBHOBAXXEHHS iHIIHUM 0cobam.

6. 3anexxHO Bif KijbkicHOro cknany Ta (yHkuii
Harnsposoi pamu, y cwkiaai Harnsmoeoi panu
MOXKYTb CTBOPIOBAaTHCA CTPYKTYPHI MiAPO3ALIH
(komiteTu), nmpo mo HarnsnoBa paga BHHOCHUTH
BIAMOBiAHE pill€HHS:

a) 3 METOI MiABUILIEHHS e(heKTHBHOCTI poOOTH
HarnsnoBoi pany MOXCyTh CTBOPIOBATHCH KOMITETH
ISl NONEepPEeHBOTO  pO3Isdy, aHamizy Ta
NiArOTOBKH NPOEKTIB pilleHb 3 [MTaHb, fAKi
BifHOCATRCA mO KommereHuii Harngmosoi panm,
TOLLO;

6) 3 METOI MNpOBENEHHSA BHYTPILUHBOTO ayaUTy
Harnsgosa paga Moxxe CTBOPUTH Y CBOEMY CKJIaji
CTPYKTYPHHIA THApO3ain 3 [IUTaHb
BHYTPIIIHBOTO ayAUTY;

B) 3 METOI0 3ano0iraHHs BUHUKHEHHIO KOHQUIIKTY
iHTepeciB y mocamoBux oci6 opranis ToBapHcTBa
Harnanosa paja Moxe CTBOPUTH KOMITET 3 MATAHb
NpPHU3HAYEHb i BUHArOpOA, OLIBIIICTD WIEHIB AKHMX
NOBHMHHI OyTH He3aNeXHUMH.

7. ®yskuii IlarnsgoBoi pamm  BH3HAYEHO
Tlosoxennsm npo Harnanoy paxy Tosapucrea.

IIpasainnas

1. IlpapniHHS 3AiCHIOE KEPiBHHITBO TOTOYHOK
nismeHicTio  ToBapuctBa. IlpaBniHHA mig3BiTHE
Harnanositi pami Ta  3araneHuM  360pam
akujiornepis, o niependayac Horo
Ri/ITTOBiJATIBHICTD 3a peanizalilo METH, CTpaTerii Ta
nonitukyu ToBapucTBa.

2. [IlpaBminHsa pospobisie Ta Tmepemae Ha
3aTBepMKeHHA Harnanosiit pagi mpoekTH piyHoro
6romrery Ta crpaterii ToBapucTBa, caMocTiiHO
po3pobisie 1 3aTBEpIPKye IOTOYHI IUIAHH Ta
oriepaTHBHI 3apmaHHi TopapucTBa i 3abe3nmeuye 1x
peaizaltito.

3. V pa3i HeoOXimHOCTi BIPOBaJUKEHHA HOBHX
HanpsaMiB  aisutbHOcTi  ToBapuctBa IlpaBrninxs
[OBMHHE iHIl[ilOBaTH BHECEeHHA HAa PO3IJIAI
3aranpHUX 300piB MPOIO3HLIiT PO BHECEHHS 3MiHH
IO CTaTyTy UUIIXOM pO3LIMpeHHA (3MiHHM)
npenMeTy AisuibHocTi ToBapucTBa.

4. OpnoyacHo i3 3abe3neyeHHSAM BiANMOBiXHOCTI
nisnpHocti  ToBapucTBa  BUMOraM  YHMHHOTO
3aKOHOJAaBCTBa, pilleHHAM 3aranbHUX 300piB Ta
Harngnosoi panu, IMpaBninHA [IOBUHHE
3IIMCHIOBATH IOTOYHE YMPABIIHHA IiSUIBHICTIO
ToBapucTBa BiJNOBIAHO IO 3araJbHOBH3HAHUX
CTaHJapTiB YIPaBJIiHHA, 1O SKUX HAJICKATh TaKi:

a) Bei 3axonu IIpaBiHHA [IOBHHHI Y3roMIKyBaTHCS
3 NPUHIMNAMM CKOHOMIYHOI JOUIIBHOCTI Ta



feasibility and aim at increase of the Company’s
value.

b) the Management board shall be aware in taking
its own steps of the social responsibility for the
Company’s operations.

5. The Management board shall be staffed by the
persons having professional skills and qualification
required to conduct current operations of the
Company. Particular requirements to candidates to
the position of the Management board member
shall be established by the laws of Ukraine, the
Standing Orders on the Executive Board of the
Company.

6. The amount and form of remuneration payable to
the Management board members shall - be
determined by the Company’s Supervisory Board.
The remuneration of members of the Management
board shall be adequate to the Company’s
performance.

7. The Management board shall timely provide
members of the Supervisory Board on request with
complete and reliable information necessary to duly
exercise by the Supervisory Board of its duties.

8. The Management board shall immediately notify
the Supervisory Board in full of any extraordinary
events. Any information provided by the
Management board to the Supervisory Board shall
be complete and reliable.

9. The Supervisory Board shall evaluate on a
regular basis any activities of the Management
board in general and of its particular members.

Corporate Secretary

1. The Company may introduce a position of the
Corporate  Secretary to  ensure efficient
organizational and information support of activities
of the Company’s bodies and properly inform the
shareholders and persons concerned.

2. If the relevant position is introduced, the
Corporate Secretary shall be deemed as the
Company’s officer appointed by the Supervisory
Board and shall report to it. The key objectives of
the Corporate Secretary shall include:

a) ensuring preparation and holding the General
Meeting of the Shareholders and meetings of the
Supervisory Board,

b) ensuring provision of timely and reliable
information of the Company to the Company’s
bodies and shareholders;

¢) storage of the Company’s documents, including
the Company’s archive;

CNpAMOBYBAaTHCh  Ha  30iNbIIEHHS  BapTOCTi
Toapucrsa;

6) snilicHrooun BnacHi  3axoad, [lpaeniHHs
TIOBUHHE YCBiIOMJIIOBATH colianpHy

BiINOBiaJIBHICTH 32 MisbHicTh TOBapUCTBa.

5. Jlo cxuany IlpaBninHg noBuHHI oOupaTHCh
ocobu, fKi BOJIOHIIOTH BHUCOKMMH TpodeciiHumu
AKOCTAMH Ta Keajlidikaliero, HEOOXiTHHUMHU AJIs
3AiCHeHHs mOTOYHOI aisyibHOCTI ToBapucTBa.
KoHkpeTHi BMMOTHM 10 KaHAMAATIB Ha Iocany
yjieHa [IpaBniHHA BU3HAYAIOTBCA 3aKOHONABCTBOM
Vkpainy, a takox [lonoxxeHHam npo Ilpasninus
Tosapucrtpa.

6. Posmip Ta <¢Qopma BHHAropoau uieHiB
ITpaBniHHa BU3HaYalOTECs HarnmamoBoro pazoro
ToBapuctBa.  Posmip  BHUHaropomd  wWieHiB
IlpaBniHAS nNOBHMHEH OYTH CHOIBBiIHOCHHM 3
pe3ynbTatamu JisuibHocti ToBapucTBa.

7. IlpaBniHHA 3000B'I3aHE CBOEYACHO HAAaBaTH
yieHaM HarismoBoi paau Ha 1X BUMOTY MOBHY Ta
JOCTOBipHy  iHQopMauilo,  HeoOXimHy s
HaJeXHOro BHKOHaHHA HarmsigoBoro panoro cBoix
yHKL.

8. IlpaBniHHA MOBMHHE HeraliHO Ta y IOBHOMY
obcasi  inmpopmysar Harnsmosy pamy mpo
Ham3BuyalHi monii. IHdopmauis, mo Hamaerscs
pani IlpaminHaM, noBMHHa OyTH HOBHOKO Ta
JOCTOBipHOIO.

9. Ouinka aismeHOCTi [lpaBniHHg B LioMy Ta
OKpEeMHX HOro WieHIiB MOBHMHHA 3IiHCHIOBATHCH
Harnamooro paforo Ha peryispHii OCHOBI.

Kopnoparuenuii cexperap

1. 3 Merorwo edeKTHBHOro oprasizaiiiihoro Ta
inpopmauiiiHoro 3abe3neueHss AisUIBHOCTI Oprasis
ToBapucrsa, HAJIEXKHOTO iHpopmyBaHHS
aKi{ioHepiB Ta 3aiHTepecoBaHuX oci6 TosapucTBO
MOXKe 3ampoBaAWTH mocaxy KopmopariusHoro
cekperapsl.

2. V pa3i zanpoBamKeHHS BiINoBigHOI mNocanw,
KopnopatuBuuii  cekperap Oyne  BBaxkarTHcs
MOCaT0BOIO ocoboro Torapucrea, sKa
npusHadaeTtbcs  HarmamoBoro  pamoro  Ta il
nignopsakoByerbcss. OCHOBHHMH  3aBIaHHSIMH
KopnoparueHoro cekperaps €:

a) 3a0e3NevyeHHS MIATOTOBKH Ta TPOBENCHHS

SaraneHMX 300piB  akilioHepiB Ta  3acizaHe
Harnanoroi pany;
6) 3ale3nmeyeHHs HaJaHHA CBOEYACHOI Ta

nocroBipHoi iHbopManii mpo ToBapucTBO oprasam
ToeapucTpa Ta akIioHepam;

B)  30epiraHHi  JOKyMEHTiB
BKUIIOUarouH apxiB ToBaprcTea;

Toeapucrsa,



d) ensuring communication with shareholders,
including explanation to shareholders of their rights
and consideration of applications of shareholders
regarding infringement of their rights;

e) providing the Company’s bodies with opinions
and elaboration of proposals on bringing the
Company’s internal documents in line with
Corporate Governance Principles.

3. Any person having skills required to exercise his
duties, unassailable reputation and enjoying
confidence of shareholders may be nominated to
the position of the Corporate Secretary.

Internal Audit Service

1. The Company shall provide the establishment of
Internal Audit Service — the Structural subdivision
of the Supervisory Board of the Company on
internal auditing, performing internal audit and
which is not involved in the operational activities
of the Company and is a body of operational
control of the Supervisory Board of the Company.

Good faith and reasonableness

1. The Company’s bodies and their officers shall
act reasonably and in good faith for the benefit of
the Company.

Responsibility

1. The officers shall indemnify for the losses
caused to the Company resulting from failure to
perform or improper performance of their
obligation to act reasonably and in good faith for
the best interests of the Company. The relevant
provisions regarding responsibility of the officers
shall be included into civil or employment
agreements to be entered into by and between the
Company and its officers.

Resolution of the conflict of interest

1. Officers of the Company’s bodies shall disclose
any information regarding any conflict of interest
that they might have with respect to any resolution
(deed) of the Company. The Company’s internal
documents shall provide for the relevant procedure
for adoption of resolutions (execution of deeds)
with respect to which any officers of the Company
have any conflicts of interest. Such a procedure
shall at least provide for the following:

a) the person having any conflict of interest shall
timely give a notice thereof to the Company’s
Supervisory Board;

b) the resolution (deed) shall be adopted/approved
by the majority of members of the Company’s
Supervisory Board;

c) the person having any conflict of interest may

r) 3abe3nedeHHs 3B'A3KY 3 aKLiOHEpaMH, y TOMY
YyuCni pO3'AICHEHHs akuioHepaM iX MpaB, po3rJsj
3BEPHEHb AKLIIOHEPIB LIOJ0 NOpYLIEHHS X npas;

r) HapaHHs opraHaM ToBapucTBa BHCHOBKIB Ta
pospobka  Mpomo3uuUiii  IOAO  NPHBEACHHS
BHYTPILIHIX JIIOKYMEHTIB Tosapuctsa y
BignoBinHicte a0 [IpMHUMIB KOPHOPAaTHBHOTO
YIIpaBJiHHS.

3. Kangumatom Ha nocamy KopmoparusHoro
cekperaps, Moxe OyTH ocoba, sKa BOJOJIE
HEOOXIMHUMHM U191 BHUKOHAaHHA CBOIX 3aBAaHb
3HAaHHAMH, O€3J0raHHOI0 pemyTaliclo, a TaKoXK
KOPHUCTY€ETBCS JOBIpOIO 3 GOKY aKujioHepiB.
Caynx6a BHYTpPilIHbOI0 ayIUTY

1. 'V TosapuctBi crBoproetsca  Cuyxba
BHYTpIlIHEOTO  ayJOuTy, fKa € CTPYKTYpPHHM
nigposmiiom Harnsposoi papu  Tomapuctea 3
NHWTaHb BHYTPIilUHBOrO aynuTy, SKUil 31iliCHIOE
BHYTpilUHiM ayauT, He Oepe yyacTi B onepaTHBHii
nisnsHOCcTi ToBapHcTBa i € OpraHoM ONEPaTHBHOIO
koutpomo Harnmanooi pagu ToBapucTsa.

JobGpocosicHicTL Ta po3yMHicTh

1. Oprann ToBapucrBa Ta ix mocamoBi ocobu
NOBUHHI [JiATH AOOPOCOBICHO Ta PpO3YMHO B
inTepecax ToBapuctga.

BignoBigannuicTs
1. TlocamoBi ocoGu MOBHHHI BiNIIKOJOBYBATH
30uTky,  3aBdaHi  ToBapUCTBY  BHACHIAOK

HEBHUKOHaHHS ab0 HEHAJIeXXHOr0 BUKOHAHHA HUMH
cBOro o0OB'I3Ky JifATH JOOPOCOBICHO Ta PO3YMHO B
Halikpamux iHTepecax ToeapucTBa. Biamosimwi
TMOJIO’KEHHS IIPO BiITIOBINAIBHICTH TIOCAOBUX OCI0
MOBUHHI NependadaTrcs LUBITEHO-TIPABOBUMH a60
TPYAOBMMH JOTOBOpPaMH, IIO YKIAHAIOTHCH MiX
ToBapuCTBOM Ta OCaJOBMMH O0COOAMHL.

BperymoBanus xonduikTy inTepecis

1. IlocamoBi ocobu opraniB ToBapucTBa MOBHHHI
po3kpuBaTH iHGOpMaLi0 MpPO HAABHICTE Y HMX
KOHQUIIKTY  iHTepeciB CTOCOBHO OyHdb-SKOro
pimenns (mpaBounHy) Topapucrea. BHyTpimni
JOKyMeHTH ToBapucTBa HOBHHHI nepenbavaTu

BIAMOBIOHUN  MOpANOK  IPHHAHATTA  pillieHb
(yxnajaHHS NpPaBOYMHIB), CTOCOBHO SKHMX Yy
nocagoBux oci®6 opramie ToBapucTBa icHye

koHQKT iHTepeciB. Takwii MOPSAOK MMOBHHEH
IoHaliMeHIIe nepeabayarTu:

a) ocoba, B sKoi € KOHQUIIKT iHTepeciB, NOBHHHA
CBOE€YACHO MOBimoMHTH mpo ue HarnsmoBy pamy
Tosapuctaa;

6) pimeHns (mpaBoOYMH) MOBHHHO OyTH yXBaJIeHO
6inpinictio wrenie Harnsanoroi pagu ToBapucTaa;

B) ocoba, B gKoi € KOHQUIKT iHTepeciB, HE MOXe



not take part in discussion or vote in connection
with adoption of the resolution (execution of the
deed);

d) any deeds with respect to which any officers of
the Company’s bodies have any conflict of interest
shall be executed upon fair terms and conditions
and at fair prices.

2. Officers of the Company’s bodies may not use
business opportunities of the Company for their
advantage.

3. Officers of the Company’s bodies may not while
in office establish or participate in any companies
(acting as founders or co-owners) competing with
the Company or otherwise compete with the
Company. The Management board members may
not combine their work for the Company with any
other business except when such activities have
been approved by the Company’s Supervisory
Board.

4. Policies of the Company as to granting loans to
officers of the Company’s bodies shall be clearly
determined in the Company’s internal documents.
Any resolutions on granting loans to officers of the
Company’s bodies shall be adopted by the
Supervisory Board and any information regarding
such deeds shall be disclosed to the Company’s
shareholders.

Article 4

REPORTING AND TRANSPARENCY
Timeliness and availability of information
1. The Company shall disclose in a timely manner
and by any available methods complete and reliable
information regarding all essential issues related to
the Company to provide information users
(shareholders, creditors, potential investors, etc.)
with an opportunity to make informed decisions.
Transparency and appropriate nature of
information
1. Transparency and appropriate disclosure of
information shall be an essential condition of
efficient corporate governance. Transparency of the
Company’s operations shall enhance its efficiency,
ensure protection and exercising the rights of
investors as well as raising domestic and outward
investment.

Essential and complete nature of information
1. Any information disclosed by the Company shall
be essential and complete.

2. Any information shall be deemed as essential the

6paru yuacTi Hi B OOrOBOPEHH], Hi B rOJOCYBaHHi
CTOCOBHO  MNpPHHHATTA  pilleHHs  (YKiagaHHs
NIPaBOYHHY);

r) NpaBOYHMHH, CTOCOBHO SKHUX V TNOCAAOBUX OCIO
opranie ToBapucta icHye KoHGMIKT iHTepecis,
MOBMHHI YKJIAJIaTHCh Ha CNPaBEAJIMBUX YMOBax Ta
3a CIpaBeUTMBMMH LIIHAMH.

2. TIlocapnoBi ocobu opranie ToBapucTBa He
TMOBHMHHI BMKOPHCTOBYBATH Yy BJAaCHMX iHTepecax
Jinosi Mmoxnueocti ToBapucTsa.

3. IIpordarom nepeGyBaHHS Ha Mocali MOCAAOBI
ocobu opraHiB  ToBapucTBa He  MNOBHHHI
3aCHOBYBaTH abo OpaTH y4acTh y MiANpHEMCTBAX
(6ytn BnacHukamMu abo CHiBBJACHHKaMHM), AKi
KOHKYPYIOTb 3 TOBapHUCTBOM, Ta OyIb-KHM iHIIHM
YHHOM KOHKypyBaTH 3 ToBapuctBoM. UYneHn
IIpaBniHHA He NOBUHHI MOEOHYBaTH poGoOTy B
ToBapuctsi 3 Oynb-SKOI0 iHIIOrO
HiANPUEMHHLBKOIO HisNBHICTIO, KpiM BHMaakiB
CXBaJIEHHs Takoi AisnbHocTi Harnmsamoroio paporo
ToBapucTea.

4. ITonituka ToBapucTBa CTOCOBHO HaJaHHA TIO3MK
nocafioBuM ocobam opradiB TOBapHCTBa MOBMHHA
OyTH YiTKO BH3HA4YeHa Yy BHYTPILIHIX JOKyMEHTax
ToBapuctBa. PilleHHs mnpo HamaHHA TMO3MK
nocagopuM  ocobam  ToBapucTBa  MOBHHHI
npuiiMaTtuce HarndamoBoro panoro, a iHdopmallis
Opo Taki IIPaBOYMHU TIOBMHHA PO3KPHBATHCH
axuioHepaM ToBapucTsa.

I'naga 4

3BITHICTD TA IMPO30OPICTH
CroeqacHicTh Ta A0CTYnHICTb iHdopManii
1. ToBapucTBO cCBO€YacHO Ta JOCTYIHHMH
3aco0aMH  pO3KpPHUBAa€ TOBHY 1 JOCTOBIpHY
inpopmaniro 3 ycix CyTTEBMX NHTaHb, HIO
CTOCYIOTBCA ToBapHCTB2, 3 METOW HaJaHHA
MOXUIUBOCTI KOpHCTyBayaM inbopmauii
(axuioHepam, KpeAUTOopam, HOTEHIi HHIM

iHBECTOpaM TOIO) NPHUIAMATH BUBAXEHI PillICHHS.
ITpo3opicTh T2 HaNEXHiCTE indopManii

1. TIpo3opicTh Ta HaJiexHe PO3KpUTT iHbopMaLii €
HEBi'eMHOIO YMOBOIO edexTUBHOTO
KOPIIOPAaTUBHOTO YIpaBiiHHS. JisnpHicTh
ToBapucTBa y mMpo30poMy peskuMi, MigBHIILYye HOro
e(eKTHUBHICTD, CTIPUAE 3aXHUCTY Ta peajisallii npas
iHBECTOpIB, 3aJIy4YEeHHIO BHYTPIllHIX i 30BHiNIHIX
IHBECTHIIIN.

CyrresicTe Ta noBHOTa iHdopmanii
1. Indopmanis, mwo poskpuBaerbcs ToBapucTBOM,

TIOBHHHA GYTI/I CYTTEBOIO Ta IIOBHOIO.

2. CyrtreBoto € indopmanisa, BiacyTHicTs aGo
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non-availability or inaccurate presentation of which
might affect making the decisions by users of such
information.  Therefore, the Company shall
consider when determining essential information
the interests and needs of information users and
shall disclose, going beyond the requirements of
applicable laws, any information in more detail
which is important and might materially affect
making by users of any informed decisions.

3. Any information disclosed by the Company shall
be complete, i.e. it shall contain all details of the
actual and potential consequences of operations and
events which might affect the decisions made on
the basis thereof. When disclosing any information,
the Company shall not restrict itself to actual
details only but shall disclose reasonable forecasts
of the future performance and financial standing of
the Company.

Reliability of information

1. Any information disclosed by the Company shall
be reliable and shall ensure clear and complete
understanding of the actual financial standing of
the Company and its performance.

2. The Company shall disclose reliable
information, that is the information free of any
errors and inaccuracy which might affect the
decisions made by information users. Inaccurate
information might result in making erroneous
decisions and cause damages both to the Company
and to information users.

3. Reliability of any information disclosed by the
Company may be reached by:

a) introduction of International
Standards;

b) conducting independent external audit;

Accounting

c) exercising efficient internal control over

reliability of information.

Timeliness of information

1. The Company shall ensure timely disclosure of
information, that is any information disclosed by
the Company shall be provided to users in a timely
manner within the terms that ensure its efficient
nse,

Equality of access to information

1. The Company shall provide an equal access to
any information {o be disclosed, including its
scope, contents, form and time of provision.

2. The Company shall treat all users equally when
disclosing any information and shall provide for

HenpaBMWNbHE BiNOOpPaXKeHHS KO MOXKE BNIIMHYTH
Ha TNpUAHATTA pilIeHb KOPUCTYBauamu  Ui€l
inpopmauii. Taxum umnoM, ToBapucTBo npu
BU3HAa4YeHHI CyTTeBOi  iHQopmauii  BpaxoBye
iHTepecH Ta notpebu KopucTyBadiB iHdopMaLii Ta,
He obMexyrouHnchH BMMOIaMH YHHHOIO
3aKOHOAABCTBA, pO3KpHBaE ONplI  JeTalbHY
iHpopMmallito, sika € BaKIMBOIO 1 MOXE CYTTEBO
BIUIMHYTH  Ha  NpUHHATTA  KOPHCTYBauamu
3BAKEHUX PilleHb.

3. Inpopmanis, mo po3kpuBacTbcs TOBAPHCTBOM €
MOBHOIO, TOOTO MIiCTHTPH BCi AaHi npo ¢akTU4Hi Ta
NOTeHLiHHI Hacnigku omepauifi Ta moaii, ski
MOXYTb BIUIMHYTH Ha pillleHHs, L0 NMPUHMAIOTECH
Ha 1 ocHoBi. Ilpu poskpurri iHpopmamii
ToBapucTBO He NOBHHHO OOMEXYBaTHCS JIMLIE
(aKTHYHMUMH BiIOMOCTAMH, a W PO3KPUBATH
OoOIpyHTOBaHi TNPOTHO3M CTOCOBHO Maii0yTHIX
pe3ynbTaTiB  rocrmojapcbkoi  IisiBHOCTI  Ta
¢inancororo crany ToBapHcTea.

JocroBipuicTs indopmanii

1. Indopmauis, mo po3kpuBacTbes ToBapUCTBOM,
NMOBHHHA OyTH JOCTOBIPHOW0O, TOOTO Takowo, LIO
COpHUAE YiTKOMY Ta TIOBHOMY YSBJIEHHIO PO

nOificHuii  ¢iHaHcoBmii ctan ToBapucTBa Ta
pe3yNIbTaTH HOro MiSJIBHOCTI.
2. ToapucTso 3000B's13aHe  pPO3KpPHBATU

INOCTOBIpHY iHGopMario, TOOTO Taky, LIO He
MICTUTh TOMHJIOK Ta IepeKpy4deHb, fKi 34aTHi
BIUIMHYTH Ha pilleHHs KOPUCTYBadyiB iH(opMarii.
Herouna iHdopMmalis Moxe NpU3BECTH 10
OPUHAHATTS XUOHUX PiLlIeHb Ta CIPUYMHUTH 30HMTKH
gk ToBapucTBY, Tak i kopHUcTyBayaM iHpopmartii.

3. HocroBipHicTe iH(opMallii, sika po3KpHBAETHCA
ToBapucTBOM, MOXKE OYTH JOCATHEHA, IIULTXOM:

a) 3anpoBaJUKEHHA MDKHAPONHUX CTaHIAPTIB
Oyxranrepcbkoro oouiky;

0) TpoBemeHHsA  HE3AIEKHOTO
ayry,

B) 3milicCHeHHA eQeKTHBHOIO BHYTPIlIHBOrO
KOHTPOJTIO 32 IOCTOBIPHICTIO iHQOpMALIii.

30BHILIHBOTO

CaoeuacHicts indopmanii

L. ToBapuctBo MOBMHHO  3a0e3nedyBaTH
CBOEYACHICTh  pO3KpuTTa  iHdopmarii, TO6TO
iH(opmalis, o po3KpUBAETECS TOBapHCTBOM, Mae
HaJaBaTHCS KOPHUCTYBayaM CBOEYACHO, Y CTPOKH,
1m0 3afe3nedynTE 1 e(eKTHRHE BUKOPHCTAHHS.

PiBnicrs gocryny ao ingopmanii

1. Tosapuciso 3zabesnedye piBHUR pocryn a0
lndopmanii, mo posKpUBAETECA, BKIIOYAIOUW il
obcar, 3mict, GopMy Ta Yac HaJaHHS.

2. ToBapuCTBO OIHAKOBO CTaBHTBHCA JO BCiX
KOPHUCTYBadiB IpH PpO3KpUTTI iH(opmalii Ta
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them an equal access to any information, excluding
any opportunity to give preference to one users
before other in meeting their information needs.

Convenience of information dissemination

1. The Company shall use any methods of
information dissemination convenient for users
which shall ensure an equal, timely and cost
efficient access to information.

2. In order to disclose any information the
Company shall use different methods of
information  dissemination, including printed
publications and other mass media and direct
furnishing of information to the persons concerned
both on their request and on its own initiative.

3. The Company shall also use up-to-date methods
of disclosure and dissemination of information,
including disclosure and dissemination thereof via
Internet.

Clear-cut information policy

1. The Company shall have the clearly defined
information policy aimed at disclosure of
information by bringing it to the attention of all
persons interested in obtaining the information in
the scope required to make any informed decisions.
The Company’s information policy shall be
determined subject to the Company’s needs in
protection of confidential information and trade
secret.

2. Fundamental principles of the Company’s
information policy may be set forth in the
Company’s internal documents to be approved by
the Company’s Supervisory Board or General
Meeting of the Shareholders.

3. The Company’s information policy shall govern
key issues of information disclosure, including the
scope of information to be disclosed; manner of
information disclosure (manner of provision of any
information on request of the persons concerned);
restrictions of information disclosure, including the
manner of determining the list of details that
constitute trade secret and confidential information,
storage thereof and access thereto; the scope of
powers of the Company’s bodies related to
drafting, disclosure and storage of information and
control over implementation of the Company’s
information policy.

4. The Company’s information policy shall be
based on applicable laws and shall aim at complete,
accurate and timely disclosure of information in
forms provided by applicable laws of Ukraine.

3abe3neuye a8 HUX  piBHMH  pocTym 1o
iH¢opmauii, BHKJIFOHAIOYH MOXMUIMBICTh
NMEepPEeBaKHOr0  3aJOBOJICHHS iHbopmauiitHux

noTped OJHUX KOPUCTYBAYiB Mepel iHIMMHU.
3py4nicTb nomupenHsn indopmanii

1. ToBapHCTBO NMOBMHHO BUKOPUCTOBYBATH 3pYuHi
U1l KOpYCTYBayiB 3aco0u MOLIMpeHHs iHQopMallii,
AKki 3abe3neuyrOTh pPIiBHMH, CBO€YacHMH Ta
HEMOB'A3aHUH 31 3HAUHUMH BUTPaTaMu JIOCTYN A0
iHpopMallii.

2. 3 wMerow0 ONpWIOAHEHHA  iH(opMmawii
ToBapuctBo MOBHHHO BHKOPHCTOBYBATH
pi3HOMaHITHI 3acobu noumpenHs iHdopmauii, y
TOMY 4HMCIi JpYyKOBaHi BMAaHHA Ta iHUI 3aco6H
MacoBoi iHopmalii, OesmocepeAHE HaJaHHS
iHpopmanii 3aiHTepecoBaHWM ocobaM sk Ha ix
3aIIMTH, TaK i 32 BJIACHOIO iHILIATHBROIO.

3. ToBapucTBO TakoXX BHKOPUCTOBYE CydacHi
3aco0M ONPWIIOAHEHH! Ta NOWHPEHHs iHdopMaliil,
B TOMY YHCIIi Uepe3 Mepexxy IHTepHeT.

YirkicTs indopmanifinoi moniTuxn

1. ToBapucTBO NMOBHHHO MAaTH YiTKO BH3HAYEHY
inpopmariiiHy ~ momiTMKy, cCOpAMOBaHy  Ha
PO3KpUTTA iHGopMalii HUIAXOM 11 JOHECeHHs 10
BijloMa BCiX 3aiHTEPECOBAHMX B OTPUMAHHI
indopmarii oci6 B o6csa3i, HeoOximHOMY mis
OpUHHATTS 3BakeHUX pimeHs. Iudopmauiiina
HOJITHKA ToBapucta BHU3HAYa€THCS 3
ypaxyBaHHaM 1norpe6 ToBapucTBa y 3aXHCTi
KoHGimeHuiHOT indopMauii Ta KOMepUiMHOI
TacMHULI.
2. 3arampHi 3acagy iH(OpPMaLiHHOT MOJITHKH
ToBapuctBa  MoOXyTh OyTH  3akpimieni y
BHYTpilUHiX  OoKyMeHtax  ToBapucTBa,  fKi
MiJUIATaloTh 3aTBep/pKeHHI0 HamismoBoio panoio
abo 3aransHUMH 300pamu akuioHepie ToBapucTBa.

3. Indopmauiiina nonitika ToBapHCTBa NMOBMHHA
PEryJroBaTH  KJIIOUOBi  IMHTaHHA  PO3KPHTTA
indopmarii, y ToMy umciti obear iHdopmarii, wo
mijuiirae  po3KpUITIO;  MOPSHOK  PO3KPHUTTA
iHpopmarii (mopsimoxk HagaHHa iHQopMauwii Ha
3alUT 3aiHTepecOBaHUX 0ci0); OOMEeXeHHS LIOMO
pO3KpUTTA iHGopMauii, B TOMy YMCIi TMOPAZOK
BU3HAUCHHS NepeniKy BiIOMOCTe#, o CTAaHOBJISATH
KOMEpUiiHy TaeMHMLIO Ta  KOH(DimeHIliiHy
iHdopmanio, ix 30epexxeHHs Ta AOCTYH OO HHX;
oficAT TIORHOBaKeHb opraHie ToBapucTBa 1OZO
IirOTOBKM, PO3KpUTTS, 30epexkeHHs iHdopmauii
TA KOHTPONIO 3a peamizalito iHdopmaniiiHol
nonituku ToBapuctaa.

4. ludopmaniiina mnomituka ‘ToBapmcTBa Mae
OazyraTHCH HAa YWHHOMY RAKOHOIARCTRI Ta OyTH
CIpSAMOBAIIOIO IIA TOBIIE, TOYHC TA CBOEYACHC
po3KpHUTTH iHpopManil y ¢opmax, mepenbadeHmx
YHHHUM 3aKOHOJABCTBOM YKpalHH.
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Article 5
CONTROL OVER FINANCES AND
BUSINESS OPERATIONS OF THE
COMPANY
Integrity, independency and professionalism

1. To protect the rights and lawful interests of its
shareholders  the Company shall ensure
comprehensive, independent, impartial and
professional control over finances and business
operations of the Company.

2. The Company may rely on confidence of
investors and external financing only if a due
system of control over its operations is introduced.
The aforementioned system shall allow investors be
confident that their investment is reasonably used,
channeled to the Company’s development and
reliably protected from potential abuse.

Control system

1. The Company’s existing system of control over
its finances and business operations shall provide
for:

a) preservation and efficient use of financial and
physical resources of the Company;

b) ensuring accuracy and completeness of
accounting records;

c) maintaining transparency and reliability of
financial reports;

d) prevention and exposure of fraud and errors;

e) ensuring stable and efficient operation of the
Company.

2. To ensure confidence of shareholders, potential
investors, creditors and other persons concerned in
reliable operation of the internal control system and
enhancing reliability of any financial information
the Company shall provide for independent
external audit to be conducted by auditors (audit
firms) authorized to conduct audit operations in
accordance with applicable laws.

3. Control over finances and business operations of
the Company shall be exercised by engaging an
independent auditor (audit firm) and by internal
oontrol toolo.

4. The Company’s bodies (structural subdivisions)
exercising internal control shall include the
Company’s Supervisory Board which according to
its decision out of its members, creates in its

I'naga §

KOHTPOJIb 3A ®IHAHCOBO-
IrOCHHOJAPCBHKOIO NIAJIBHICTIO
TOBAPUCTBA

KoMmniekcHicTh, He3aMeXKHICTL T
npodeciiinicTs

1. 3 MeTor0 3aXHCTy NpaB Ta 3aKOHHUX IHTepecis
akuioHepis ToBapucTBO 3a6e3neuye KOMIUIEKCHMUIA,
He3aNexHUH, oO0'ekTMBHMIT Ta  npodeciiinuii
KOHTpPOJIb 3a ¢$iHaHCOBO-TOCHOAAPCHKOO
aisneHictio ToBapucTaa.

2. ToBapucTBO MOXE€ pPO3paxOBYBaTH Ha MAOBipY
iHBECTOpIB  Ta  HAJXO/KEHHS  30BHILIHEOIO
(diHaHCYBaHHA TUTBKH 32 YMOBHU 3ampoOBaKEHHS
HAaJIE’KHOi CUCTEMH KOHTPOJIO 33 HOro IIsUTBLHICTIO.
HagBHicTe Takoi cucTeMH n03BOJISE iHBecTopam
OyTM BNEBHCHMMH Y TOMYy, IO iX iHBeCTHL]
PO3yMHO BHKOPHCTOBYIOTECSH, CIIPAMOBYIOTHCS Ha
po3BuTOoK ToBapHCcTBa Ta HaAiHO 3aXHINEHi Bin
MOXUTMBHX 3JIOBXKUBaHb.

CucreMa KOHTPOJTIO

1. Hiroua y ToBapucTBi ccTeMa KOHTPOJIIO 3a HOro

(iHaHCOBO-TOCTIOAPCHKOI0 TiSNBHICTIO
nepenbayae:
a) 30epexeHHs Ta palliOHabHE BHKOPHCTAHHIO
¢iHaHCOBHX i MarepiabHUX pecypcis
TopapucTsa;
6) 3ale3medeHHI TOYHOCTI Ta  IOBHOTH

OyXraiTepchKUX 3aITHCiB;

B) MiATPUMAaHHA IPO30OPOCTI Ta AOCTOBIPHOCTI
(iHaHCOBHX 3BITiB;

r) 3anoGiraHHi Ta BHKpHTTA (daibcudikauiii Ta
HOMUJIOK;

1) 3abesnedeHHsA CTaOiIBHOrO Ta e(eKTHBHOrO
¢yHukuioHyBanns ToBapuctsa.

2. 3 MeTol0 3a6e31Ie4EHHS BIICBHEHOCTI aKIIOHEPIB,
NOTEHUIHHUX iHBECTOPIB, KPEAUTOPIB Ta iHIIMX
3aiHTepecOBaHUX ocib y HaliHHOMY
bYHKIIOHYBaHH1 CHCTEMH BHYTPIiIIHEOrO
KOHTPOJIIO, MiJCHIIeHHS BiporigHOCTI ¢iHaHCOBOI
indopmauii ToBapucTBO 3abe3neyye MpoBeAeHHS
HE3WIEKHOTO  30BHIIIHBOTO  AyOUTY  ILIUIAXOM
3alydeHHs ayAauTopiB (aymuropchbkux ¢ipM), sxi
MalOThb TPaBO HAa TPOBENEHHHA ayJHTOPCHKOI
IisUTBHOCTI BiANOBITHO bi(s) YHHHOTO
3aKOHOIABCTBA.

3. Konrponmr 3a (iHaHCOBO-TOCTIONAPCHKOO
nispHicTIo ToBapHCTBa 3MiMCHIOETBCA sIK uepes
SAIYHEHHS  HERANeKHOTO RORHIITHROTO AYHTOpA
(aymerropenrol QGipmrr), TAK i MCPCl Muaanismuy
BHYTPIIHHOTO KOHTPOJIIO.

4. Jlo opraHiB (CTPYKTYpHHX MiZpO3AiIiB
ToBapuctBa), sKki 3HiMCHIOIOTE  BHYTpIilIHiM
KOHTpOJb, Hanexute Harmsanosa paga ToBapuctsa,
sKa 3rilH0 CBOTO pillleHHs, 3 YMCja 1l 4IEHiB,
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structure a structural subdivision on internal
auditing and appoints the head of the Structural
subdivision.

Article 5
FINAL PROVISIONS
1. This Code shall be approved by the Company’s
General Meeting of the Shareholders and may be
amended by the above Meeting only.

2. The Company shall improve this Code by
making améndments hereto related to building up
of international and national practice and standards
of corporate conduct subject to the Company’s
industrial specifics being guided by interests of
shareholders, employees, consumers, counterparties
and other persons taking interest in the Company’s
business.

I

YTBOPIOE B CBOCMY CKAaAI CTPYKTYPHMIT Nijpo3iuin
3 1IMTaHb TNPOBEACHHS BHYTPILIHLOIO ay/lry T

npu3nHayac  ronoBy  Takoro  CTpyxrypiuoro
niapo3ainy.
I'nasa S
NPUKIHIOEBI ITOJOXEHIHSI

1. Ueii Kopmekc 3aTBepmxyeTbcs 3araihHuMK
36opamu ToBapucTBa Ta Moxe OyTH 3MiHeHWH YK :
JONOBHEHHH JIMINE HUMH. :
2. Tosapucteo Gyne Baockonamopaty uet Kopexe,
BHOCAYHM B HBOTO 3MiHH Ta JOTIOBHEHHS, MOB's3aHi
3 (OpPMyBaHHAM MDKHAPOAHOI Ta HALOHANBHOY
NPaKTHKM CTaHZAPTiB KOPIOPATHBHOI NIOBEAIHKH, 3
ypaxyBaHHSM ranyseBoi cnenudiku ToBaproTEa,
KepyIouHCh iHTepecaMH axuioHepis, mpauiBHHkIB,
CMIOXHBAYiB, KOHTpAareHTiB Ta iHIHX OcCi6, 1o
3alikaBiieHi y aisssHOCTI ToBapHCcTBa.

TI'onosa piuanx 3aransuux 300piB akuion

is Topapucrsa/Chairmjan of the Company’s ordinary

Ian Kndyc Mixaens MaiiTerens/ Mag. lvug Michael Scheitegel

General meeting of shareholders
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