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This/these  Corporate  Governance Code
(Principles) of Private Joint-Stock Venture
«Insurance company «GRAWE UKRAINE»
(hereinafter referred to as the “Code”) has/have
been elaborated in accordance with applicable
laws of Ukraine, Charter of Private Joint-Stock
Venture «Insurance company «GRAWE
UKRAINE» (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 opcrations, but also at
control and reduction of risks related to the
Company’s business, maintaining constant
gain in the Company’s performance, its

Lieit Komexc (Ilpuuuunm) KopmopatusHOro
Vmpasninas ~— IlpuBatHoro  aknioHepHOro
ToapuctBa «CtpaxoBa komnanis «[PABE
YKPATHA» (mapani — «Komeke») po3pobiero
BIAIOBIAHO 10 YHHHOTO  3aKOHOIABCTBA
VYkpaian, Cratyry IIpuBaTHOrO aKmioHepHOro
ToBapucTBa «CtpaxoBa kommnaHis «['PABE
YKPATHA» (mamami — «ToBapucro») Ta
pexoMeHzanii [IpHHIMIIB KOPIIOPAaTHBHOTO
yHOpaBJIiHHS, 3aTBEPIKEHHX piieHHAM
HamionaneHol koMicii 3 I[iHHHX mamepis Ta
donnoBoro pusky Bix 22 mumas 2014p. N 955.

BCTVYII
1. Bemuky yBary ToBapucTBO mnpHAIiLIe

3aXHCTy  IIpaB Ta IHTEpeciB aKiioHepiB
TosapucTsa, IOCTIHHOMY  IIiJBHINECHHIO
kBayidikamii NEPCOHANTY, 3aCTOCYBaHHIO

HOBHX TEXHONOTiH, YITKOMY Ta IIPO30pPOMY
¢binaHCOBOMY IUIaHYBaHHIO 1 3BiTHOCTI, a
TAaKOX  3aCTOCYBaHHIO Kpamoi  CBiTOBOI
IIPaKTHKH Y CBOIH HisNIBHOCTI.

2. TopapmcTBO Hece BiAMOBITANBHICTL 5K
mepel  aKkImioOHepaMH Ta  MpaliBHHKaMH
ToBapuctBa, mo 3abe3medyioTh CTaGiIBHY
pobory TomapucrBa Ta momanbimmii #Horo
PO3BHUTOK, CTBOPEHHS HOBHX Ta 30epeXeHHS
icHyrouux pofowmx Micub, TaK 1 mepen
CYCIUIBCTBOM B  LIOMY  OCKIIBKH €
HEBIJ'€MHOIO HOT'0 YaCTHHOIO.

3. VcBizoMmoud IO BiANOBiJAIBHICTE Ta
BH3HAIOYH  BAXJIMBICTP  KOPIIOPAaTHBHOI'O
YIOpPaBIiHHS UL YCHIIIHOTO BEACHHS Oi3Hecy
Ta JOCATHEHHS HalKpamoro B3a€MOPO3YMiHHS
MK yciMa 3alliKaBIeHMMH Y IisUIBHOCTI
ToBapuctBa ocobGamu, ToBapuctBo Gepe Ha
cebe 3000B'13aHH MOCITiJOBHO
JOTPUMYBaTHCA Y CBOiI  IiSUIBHOCTI
BUKJIafeHUX y upomy Konexci nmpuBmmmis Ta
JOKJIAJAaTH yCiX 3yCHIb JUIA iX NOTPUMAHHS Y
CBOI{ MOBCAKACHHIN MisUTbHOCTI.

4. JloTpuMaHHS DpHHIMIIB, 3aKPiIUIEHHX Y
neoMy Kogekci, crnpsMoBaHe He TiIBKH Ha
dbopMyBaHHS MTO3UTHBHOI  pemyTartii
ToBapuctBa  cepex  #oro  aximioHepis,
IIPaNiBHUKIB, CHOXHBa4iB, KOHTParcHTiB Ta
IHIMX ocif, wo sauikasneni y AiAmLIIOCTI
ToBapucTBa, ane i Ha KOHTPOJL Ta 3MHKEIS
PH3HKiB, TOB'S3aHHX 3  TOCIOJAPCHKOIO
JUSUTBHICTIO Tosapucrsa, IiATPUMAaHHA



financial transparency, equilibrium of impact
and balance of interests, introduction of the
rules of efficient management and due control,
meeting the interests of 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.

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;
c) 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 lirespective of the number of
shares held, whether the shareholder is a non-

nocTifiHoro 3pOCTaHHs ¢biHaHCOBHX
nokasHukiB TomapucTBa, #oro ¢iHaHcoBOT
IIpO30pOCTi, pIBHOBarW BIUIUBY Ta OaiaHCy
iHTepeciB, 3ampoBaKEHHS IIpaBHUJI
epEeKTHBHOTO MEHEKMEHTY Ta HAIEXKHOrO
KOHTPOJIIO, YpaxXyBaHHs iHTEpeCiB IIMPOKOro
KOJIa 3ailHTepEeCOBaHMX o0ci0, mo 3abesreqye
poboty TomapuctBa Ha Onaro CycmiibCTBa,

3pOCTaHHS HAIIOHAJBHOrO OaraTrcTBa T4
yCHIIMHOTO  3MiHCHEHHS HOro CTaTyTHOI
JISIBHOCTI.
I'napa 1
CTPYKTYPA KOPIIOPATUBHOTI'O
YITIPABJIIHHA

IloHATTS Ta cHCTEMA
1. KopniopatueHe ynpasninus Toapuctsa - e

CHCTEMa  BIIHOCHH MDK  akKuioHepaMu
ToBapucTpa, WieHaMH OpraHiB ympaBliHHS Ta
KOHTPOJIIO ToBapucrga, KIIieHTaMH,

KOHTpareHTaMH Ta iHIIAMHU 3alliKaBICHAMH Y
nisuteHOCTI ToBapucTBa 0cCO0aMHM, a TaKOX
opraHamu aepxkaBHol Biuamu. Lli BimHOCHHH
0a3yroThCs Ha IpHHITUIIAX:

a) yNIpaBJliHHS,

6) 3BITHOCTI;

B) KOHTPOJIIO;

I') BiANOBINAIbHOCTI.

IIpiopuTeTH KOPNOPaTHBHOY NOJITHKH
1. TlpiopureToM KOPHOPaTHBHOI IOJITHKA
ToBapuctBa € moBara m0 MpaB Ta 3aKOHHHX

inTepeci aKIioOHepiB, IIPAaLiBHHKIB,
CIIOXKHMBaYiB, KOHTPAreHTIB Ta IHIOKX OCI0, 110
3amikaBneHi y  mismeHocti  ToBapucTBa,
BLAKPUTICTB ToBapucrga, a TaKOX
3a0e3neyeHHs eeKTHBHOT JISTBHOCTI,
miaTpuMaHHsg  (iHaHCOBOi crabineHOCTI Ta
mpubyTKoBOCTI TOBapUCTBa.

2. OcHoBu e(eKkTHBHOI MiSIBHOCTI Ta
imBecTHIiiiHOl mpuBabmuBocti ToBapmcTBa

6a3yroThcs Ha ZIOBipi MiX yciMa ydacHHKaMHM
KOPIIOpaTHBHHUX B3a€MOBITHOCHH.

I'naBa 2
AKINIOHEPU TOBAPUCTBA
BesymoBHicTh 3a0e3medeHHs npas
aknioucpis

1. TopapucrBo 3abe3medye 3aXxWCT IIpas,
3aKOHHHX iHTepeciB akuiouepiB ToBapucrsa Ta
piBHE CTaBIEGHHS JO BCIX AaKIioHEpiB
TOBAPUCTBA HE3WICKHO B KIILKOCTI axii,
SKAMM BiH BOJIOJZI€, BiJl TOTO, YU € aKIliOHEp



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 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 forcgoing, 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:

ToBapucta HepezuneHTOM YKpaiHy, Ta iHITHX
¢akTopis.

2. VciM akuioHepaM HamaloThCs piBHI IpaBa Ta
MO>JIMBOCTI OO JOCTYMY 10 iHGopMalrii.

Axmii
1. Koxna Bumymena ToBapucTBOM mnpocTa
aKkiis Hajxae il BIACHHUKY OJHAKOBHUU 00CAr
Ipas.

2. Ha koxHy Bunymeny ToBapuCTBOM aKIiiro
OJHOI'O TUILy BUILIAYY€ETHCS OJHAKOBHIA pO3Mip
JuBifeHniB. He pomyckaeTbcs B paMkax
OJIHOTO THITy aKIlilf BCTAHOBJIEHHS NIEpeBar s
OTPMMaHHS IUBIJCHJIB PI3HUMH TIpyIaMH
aKI[iOHEPIB.

3. V pasi 3gilicHeHHS JOZAaTKOBOI'O BHIIYCKY
akmii  TomapuctBo  3abe3medye  piBHE
IepeBaXKHE MPaBO BCIX aKIiOHEpiB MpHIOaTH
IONAaTKOBO BHIYMEHI akuii y KUIBKOCTI,
IOpoNopIiiHi# ixHilf icHyrowili wactmi y
CTaTyTHOMY KalliTai.

JoBipa go ToBapucra

1. ToBapucTBO pO3ymi€ Te, IO BIICBHEHICTH
aKIioHepiB Ta iHBECTOpiB B EKOHOMIiYHiit
crabimeHocTi ToBapucTBa Ta B  HamiMHii
KOPIIOpAaTHBHIA NpaKTUIl  YUPaBJIIHHA €
ONTHIEK 3 HAWRAWITHRITIWX neperar
ToBapucTBa Ta  3amOPYKOK0  T'OTOBHOCTI
BKJIQIaTH B HHOTO KOIITH.

2. DBpaxoByloun BHIeckasaHe, TOBapHCTBO
JOKJIAAac yCiX 3yCHIb 3311 MaKCHMAaJILHOTO
3aJJ0BOJICHHS MOTPeO akIioHEepiB Ta iHBECTOPIB
ToBapuctsa Ta HaJIaroKeHHS
B3a€MOBiIHOCHH Mix HHMH i ToBapucTBOM,
Maloyl Ha METi JOCATHEHHS CTpaTeriyHux
rineit ToBapucTsa.

ChnpusiHus y peanizanii npas

1. ToBapucTBO crpmsie peanizamii Ta 3aXHCTy
IpaB 1 3aKOHHHX iHTEpeciB aKIliOHepiB
ToBapucTBa, 30KpeMa:

1.1. 3abe3neyye npaBo Ha y4acTh B yIpaBIiHHi
TOBapHCTBOM IIUIIXOM YYACTi Ta TOJOCYBaHHS
Ha 3araibHux 300pax akmioHepiB. Jlms Toro,
mo6 aKIiOHEpH Malii MOXJIMBICTh €()EKTHBHO
peainizyBatu e TIpaBo, ‘ToBapucTBO
3abes3neuye AOTpUMaHHA HACTYIHHX IIpaB
aKIioHepis:



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;

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 tight to timely obtain complete and
reliable information of the Company’s
finances,  business  position and its

a) Yyd4acTh y BHpILUEHHI HaUBaXIHMBIIIMX
IUTaHb JisIBHOCTI TOBapUCTBa, Y TOMY YHCTI
NMPUUHATTS pilIEHHS NPO BHECEHHS 3MIiH J0
cTartyty, obpanHs uneHiB Harnsmosoi pamw,

JOAATKOBUH BUILYCK aKIIii, BUKYTI
ToBapucTBOM  pO3MilIEHHMX HHM  aKIIii,
YKJIaZCHHS 3HAYHHUX IIPaBOYHHIB,

peopranizauiro ToBapucTBa Ta iHImN Xii, sAKi
OpU3BOJATH IO CYTTEBHX KOPHOPATHBHHX
3MiH;

0) ByacHe OTpPHMaHHS TOBIJOMJICHHS IIPO
CKJIMKaHHS 3araJbHUX 300piB aKIioHEpIB, sKe
HOBMHHO MICTHUTH iH(OpMaIilo Ipo ary, yac
Ta Miclle IPOBEJCHHS 300piB, a TAKOX MOBHHUI
Hepeyik IHTaHb  IOPSAOKY  JEHHOTO 3
O0OB'I3KOBUM  3a3Ha4YeHHSIM CIOCOOy, 3a
JOIIOMOTOI0  SIKOTO  aKIliOHEpH  MOXYTh
O3HalOMHTHUCS 3 TOKYMEHTaMH IOAO HMOPSIIKY
neHHoro. Yac, wicme mpoBeNeHHA Ta
nporesypa peecTpauii akiioHepiB Il ydacti
y 3aransHux 300pax ToBapucTBa IOBHHHI
CTBOPIOBaTH CIPHATIIMBI YMOBH JUIS YdYacTi
aKiioHepa y 360pax;

B) CBOEYACHO Ta y 3pYYHUH JUIL akiioHepa
cnoci6  3HalioMHMTHCS 3  MaTepiajaMu,
IOB'A3aHUMH 3 NOPSIAKOM IEHHHM 3araJibHUX
360piB, Ta OTPHMYBATH JOIATKOBY
inpopmariro CTOCOBHO NHTaHb MOPSJKY
JEHHOTO BiJ TOCAamOBHX o0OcCi0 Ta IiHIIHX
ymoBHOBaxkeHUX 0oci0 ToBapucTBa;

T) BHECEHHS MPOIO3MIII Ta iX BKIIOYEHHS JO
NOpsAAKY  JeHHoro  3araipHUX  300piB
aKIioHepiB;

I) y4acTb y 3araJbHHX 300pax axIjioHepis
ocobucto abo uepe3 BUIBHO 0OpaHOro
IIPEACTAaBHUKA, IIPUYOMY TOJOCH, NOJaHi Ha
3aranpHuX 300pax aKiionepaMu Ta
IIpeICTaBHUKAMH aKIlosepiB, MaloTh
OZTHaKOBY CHILY;

I) Oparu ywacth B OOroBOpeHHI Ta
TOJIOCYBaHHI 3 IHATaHb TOPSAKY JEHHOTO,
IpUYOMy  Ipouenypa  TONOCYBaHHS  Ha
3aranpHux 300pax NOBUHHA 3a0e3medyBaTH
IPO30PICTL TA MAMIHIICTE MiAPAXYIIKY rOJIOCIB.
1.2. IIpaBo Ha oTpuMaHHS YaCTHHH IPUOYTKY
TosapuctBa y po3smipi, nponopuifiHoMy
HaneXHii akioHepORi KITRKOCTI akTiii,

1.3. llpaBo Ha CBO€4acHe OTpPHMaHHS ITOBHOL
Ta JOCTOBipHOI iHGopMamii mpo GiHaHCOBO-
rocnogapcekuii  craH  ToBapuctBa Ta



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;

1.5. 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
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
legal status and governance of activities of tho
Supervisory Board shall be established by the
Company’s Charter and Standing Orders on
the Supervisory Board of the Company.

pe3ynbpTaTH Horo MisuIBHOCTI, CyTTeBi (akTu,
IO BIUIMBalOTH 200 MOXYTHb BIUIMBATH Ha
BapTICTh LIHHEX IamepiB Ta (abo) po3mip
JOXOIy 3a HHMH, IPO BHOYCK ToBapucrBoM
[iHHAX TaNepiB TOLIO.

1.4. IlpaBo Ha pO3MOPSKEHHS aKIisIMH, fKi

HaJlleXXaTh  akuioHepy 3 ypaXyBaHHIM
oOMexXeHb nepeadaueHuX CraTtyrom
Topapuctna;

1.5. TlpaBo Ha HagifiHy Ta edeKTUBHY
peecTpalliio Ta  HIATBEP/DKEHHS  IpaBa

BJIACHOCTI Ha aKIii:

a) Ipoleaypa peecTpalii mpaBa BIACHOCTI
IIOBHHHa 3a0e3ledyBaTH INBHIKHE, Hamifumit
Ta JOCTymHHH crmoci® peectpanii mnpaea
BIaCHOCTI Ta  OTPUMAaHHSI  HaJIE)HOTO
IiATBEpIXKEHHS [IpaBa BIACHOCTI;

6) ToBapuCTBO TOBHHHO BXHTH BCIX 3aXO[iB
JUIs TOro, mo0 3amo0irTd HempaBOMipHOMY
BTPYYaHHIO Y IIpOLEeAypy peecTpamii mnpas
BIaCHOCTI 3 OOKy mocanoBux oci® opraHis
ToBapucTBa Ta iHIIMX aKIiOHEPIB.

1.6. ToBapucTBO 3a0e3neuye piBHE CTaBICHHS
JI0 BCIX aKIliOHEpiB - BIIACHUKIB OJHOTO THILY
aKITii.

I'naBa 3
OPI'AHUM TOBAPUCTBA TA
IMPUHIIAIIA IX JISIJTbHOCTI

Bumpuii opran ynpapiinas
1. Bumum opranom ympapinigHsa ToBapucTBa €
3araynpHi 300pH axIioHepiB, MO KOMIIETEHIIiT
SKUX HaJIeXXUTH BUPIMICHHS OCHOBHUX ITHTAHb
nisutbHOCTi ToBapuctra. IIpaBoBHil craryc Ta
perymoBaHHS MisUIBHOCTI 3aranbHHX 3060piB
aKioHepiB BU3HAYAETHCSA CTaTyTOM
ToBapucrBa Ta IlonoxennsM mnpo 3aranbHi
360pu akiioHepiB ToBapHUCTBa.

2. 3aranpHi 300pu akmiosepis ToBapucrsa
obupators HarnsnoBy pazmy, fika mpeacTaBiise
iHTepeCcH  aKIioOHepiB y TmepepsBi  Mix
3arajibHEMHU 300paMu akilioHepiB Ta BHpIIIyeE
OCHOBHI mHWTaHHS JiUTBHOCTI TOBapHCTBA,
KpiM  THX, 10, 3TiIHO 3  YHAHHHM
3aKOHOJIABCTBOM  YKpaiHH  Halexarb 0
RUKIIOYHOT KOMTIETERTTIT  3arankawx  R60pir
axionopin. [Ipapopmit oTaTye Ta porymonarsn
nisbHocTi HarmamoBoi pazm BU3HAYaeTHCH
cratryroM ToBapucrBa Ta [lomoxxeHHSM mpo
HarmsinoBy pany ToBapucTsa.



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 Supervisory 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.
Mecmbers of the Supervisory Board shall be
capable to contribute enough time to their work
In the Supervisory Boatd.

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

3. 3aranbHi 300pu akuionepie Tosapucrea aGo
Harnsnosa pana obuparoTh BUKOHaBYHIH Oprax
— IIpaBninas Toapuctsa. IlpaBninHsa y cBOIi
JISIBHOCTI 3a0e3neyye NOTOYHY (OTepaTHBHY)
niseHICTh ToBapucTra. IlpaBoBuit cratyc Ta
PEryJIfOBaHHS ISUTBHOCTI IIpaBninus
BU3HAYaeThcs craTytoM ToBapuctBa Ta
ITonoxennswm npo Ilpasninas ToBapucrra.

EdexTnBHicTh YyNpaBXiHHS

1.  EdextuBe  ympaBimiHHS  mOTpeOye
HasBHOCTI y  KOpIOpaTHBHiMi  CTIpyKTypi
ToBapucrBa nieBoi, Hesanexnoi Harmsmosoi
pami Ta  KBari(h)iKOBAaHOTO  BHKOHABYOIO
oprany - IIpaBiiHHs, parioOHANBEHOTO i YiTKOro
PO3NOALTY ITOBHOBaXXEHb MiX HHMH, a TaKOX
HAJICKHO] CHCTEMH MiJ3BITHOCTI Ta KOHTPOJIIO.
Harnanosa papa ta IlpaBninHs 3abe3neuyroTs
cBoeyacHuit  oOMiH  iHQopMamiero  Ta
edeKTUBHY B3a€EMOJIiI0 MIXX CO0OIO.

Harasposa paxa

1. HarnmamoBa pama 3mificHIOE 3araibHe
KEpIBHUIITBO JiSTBHICTIO Tosapucrsa,
KOHTPOJIb 32 JisUIGHICTIO BUKOHABYOTO OpraHy
Ta 3aXUCT IpaB yCiX akiioHepiB. 3 METOIo
epeKTUBHOrO  YHpaBIiHHAZ  TOBapHCTBOM
HarmsnoBa pama 3BiTyc mepex 3arannnuMu
300pamu axuioHepiB ToBapucTBa.

2. Unenn HarnsamoBoi paau mOBHHHI BOJOAITH
3HaHHAMM, KBamidikalielo Ta JOCBiOM,
HeOOX1MHUMU Bilo¢: BHKOHAHHS CBOIX
mocamoBux oO6oB'askiB. Ymeunm Harmamoroi
pag¥ TOBHHHI MaTH MOMJIMBICTH IPHAUIATH
poboTi y Harnsnosiu paji JOCTATHIO KUIBKICT
yacy.

3. Unenu HarnspoBoi pamu NOBHHHI MaTH
JIOCTYI IO IIOBHOI, IOCTOBIpHOT Ta CBOEYACHOL

inpopmariii 1M OpURHATTS — BUBaXEHUX
pilleHb.
4. UYeprosi 3acimamHs HarmamoBoi pamu

IOBUHHI IPOBOJUTHCEH CTLIFKH Pa3iB, CKLILKH
HEOOXiTHO ISl HaJIC)KHOTO BHKOHAHHS HEIO
CBOIX (yHKHil; y OyIOp-SKOMy BHIIAAKY
3acimanHs  HarmsamoBoi  pamu  moBuHHI
IIPOBOJUTHCH HE pijIe OJHOrO pa3y Ha TPH
MiCSIIIi.

5. Unemm Harnmsamoroi paau  MOBHHHI
BUKOHYBaTH CBOi OOOB'I3KH OCOOHMCTO 1 He
MOXYTh II€pedaBaTH CBOI IOBHOBa)KEHHS



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 buginess, the Management
board shall offer for discussion at the General
Meeting a prapesal to amand tha Charter hy

oxpanding  (changing) th¢ Company’s
objectives.
4. When ensuring compliance of the

Company’s operations with applicable laws
and resolutions of the General Meeting and

iHIIMM ocobam.

6. 3anexxHO BiA KITBKICHOTO CKJIafy Ta
¢byukmit  Harmsmool  pamu, y  ckiani
HarnsimoBoi pamu  MOXYTH  CTBOPIOBATHCS
CTPYKTYPHI NiApo3minu (KOMITETH), IpO IO
HarnsnpoBa paga BUHOCHTH  BIANOBimHE
pilIeHHS:

a) 3 METOIO MiJIBUINCHHS €(EeKTUBHOCTI po6OTH
Harnamoroi pamym MOXYTb CTBOPIOBATHCH
KOMITETH JNS IONEPEeAHBOTO  PO3TIISALY,
aHaJli3y Ta MiJrOTOBKH IIPOEKTIiB pillleHL 3
UTaHb, $SKI BIOHOCATHCS JO KOMIIETEHIHi]
Harnsnosoi panu, Toio;

0) 3 METOIO NPOBE/ICHHS BHYTPILIHHOTO ayJUTY
HarnsamoBa pama MOXXe CTBOPHTH Y CBOEMY
CKNIaZi CTIPYKTYpHHMH Migpo3fin 3 IHTaHb
BHYTPIIIHBOTO ayJIUTY;

B) 3 METOI0 3ano0iraHHs BUHHKHEHHIO
KOHQIIIKTY iHTEpeciB y mOCamoBHX 0OcCi0
opranis TopapumctBa HarmsmoBa pama Moxxe
CTBODHUTH KOMITET 3 NHTaHb IpH3HAYEHb i
BHHAropoJi, OiNbLICTh WICHIB SAKUX IOBHHHI
OyTH He3aIeKHUMH.

7. ®ynxuii HarnamoBoi pamud BU3HAYEHO

[MonoxennssMm  mpo  HarmamoBy — pany
Tosapuctra.
Hpapainas
1. TlpaBninHs  37ifiCHIOE  KEpiBHHIITBO
MIOTOYHOIO JiSUTBHICTIO Tosapucrtpa.

ITpaBnines nimssitTHe Harmsaposiit pani Ta

3aranbHEM ~ 300paM  akIlioHepiB, mo
nepexbadae  HOro  BIONOBiANBHICTE 34
peamizallif0 METH, CTparerii Ta IOJITHKH
ToBapuctna.

2. IlpaBmiHHA po3po0iie Ta mepegac Ha
3aTBepkeHHS HarnmsanoBit paml  HmpoexTH
piutoro Oromxkery Ta crparerii ToBapucrsa,
CaMOCTIHHO po3pobiiste i 3aTBEpIKY€E MOTOUHI
IUIaHH Ta OIIEpaTHBHI 3aBiaHHs ToBapucTBa i
3abe3neuye ix peanizaliito.

3. V pa3i HEOOXiZHOCTI BIPOBAIXEHHS HOBHX
nonpsMin gisutniiootri Topaprnorna [Tpapmins
[IOBUHHE IHIIIIOBaTH BHECEHHS Ha PO3TJLLI
ANTATLITIE "AANIN TPATTONTITIT TIPN. ITnAnTTTTS
IMIEM IO CTATYTY IUMAXOM  PO3LLMPE1ILs
(3MiHM) mpeaMeTy HistbHOCTI ToBapHCTEA.

4. OnnHovacHO i3 3abe3rneyeHHIM
BIZIOBIIHOCTI ISUTEHOCTI ToBapuctea
BHMOTaM YHMHHOTO 3aKOHOJIaBCTBA, PilllCHHIM



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 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 ol the Company’s bodles and
properly inform the shareholders and persons
concerned.

3araneHux 36opiB Ta HarmsmoBoi panu,
[IpaBniHHA NOBWUHHE 3/IHCHIOBATH IIOTOYHE
yIIpaBJIIHHSL JUSITBHICTIO Topapucrra
BIJIIIOBIJTHO IO 3arajibHOBHU3HaHHX CTaHAapTiB
YIIpaBIiHHA, IO AKUX HaNEXaTh TaKi:

a) Bci 3axomu  IlpaBiiHHA  NOBUHHI
Y3TOIDKYBAaTHCS 3 HPHHIHUIIAMH €KOHOMIYHOI
JNOLITBHOCTI  Ta  CIOpPAMOBYBaTHCh  Ha

30LIBIIEHHS BapTOCTi TOBApHCTBA;

6) 3miiicHroroun BiacHi 3axomw, IlpaBminng
ITOBHHHE YCBIZIOMIIIOBaTH COLliaIbHY
BIJIIIOBINAJTLHICTD 32 HisIbHICTH TOBapHCTBA.

5. Ho cxnamy IlpapniHHsS NOBUHHI OOMpaTHCH
ocobwu, AKi BOJIOJIIOTH BHCOKHMH
npodeciitHIMU SKOCTSAMU Ta KBaridikalli€lo,
HEOOXimHUMH JUIA 3OICHEHHS I[OTOYHOI
nisieHOCTI ToBapucTBa. KOHKpeTHI BUMOTH 10
KaHIUAAaTiB Ha mnocaxy wieHa llpaBiiHus
BHU3HAYAIOTHCS 3aKOHOJABCTBOM YKpaiHu, a
Takox  IlomoxenmnsmM  mpo  Ilpamminng
TorapucTtsa.

6. PosMmip Ta ¢opma BHHAropogu wWIEHIB
IIpaBninHs BU3Ha4aroThHCS HarsioBoro pamnoro
ToBapuctBa. Po3Mmip BHHaropogu wWieHiB
IIpapninns moBuHeH OYTH CHIBBITHOCHHM 3
pe3ynbTaTaMe isuTbHOCTI ToBapHCTBa.

7. llpaBmiHHA  3000B'I3aHE  CBOEYACHO
HajaBaTd wieHaM HarymsamoBoi pamum Ha ix
BUMOTIYy IIOBHY Ta JOCTOBIpHY iH(popMartiio,
HEOOXimHYy I  HAJNEXHOTO  BHKOHAHHA
HarnsanoBoro panoro cBoixX GyHKIIIH.

8. IlpaBiiHHS OBUHHE HEraifHO Ta Y MOBHOMY
obca3i indopmyBat HarsmoBy pamy mnpo
Ham3Bu4aitni  mopmil.  Iadopmamis,  mo
HajaeTbes paxai [IpaBniHHAM, moBMHHA OyTH
HOBHOIO Ta JJOCTOBiPHOIO.

9. Ominka mismpHOCTI IIpaBiHHS B HijIOMy Ta
OKPEMHX fioro YIEHIB IIOBHHHA
3mificHioBaTics ~ HarisioBolo  pamor0  Ha
peryJIspHiif OCHOBI.

KopnopaTusHamii cexperap

1. 3 MeTo0 eheKTHBHOTO OpraHi3aliifHOro Ta

indopManiiiHoro 3abesrneyeHHS MisUTBHOCTI
opramir Topapucrtra, HAJIEKHOTO
lnbopmyranms axmlonepin Ta
3aiHTepecoBaHnX oci6 ToBapucTBO MOXKe
3ampoBamuTH ~ Iocaxy  KopmoparuHOro
ceKpeTapsl.



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;

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

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 requircd to
exercise his duties, unassailable reputation and
enjoying confidence of shareholders may be
nominated to the position of the Corporate
Secrelary.

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.

Responsihility

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

2.V pasi 3anpoBapKeHHS BiITOBIIHOT ocany,
KoprioparuBruit cexperap Oyae BBakaTHCs
nocamzoBoro  ocoboro  TomapucrBa,  sika
Ipr3HavaeThCsl HarnsnoBoro pamoro Ta i
HiAOpAAKOBYETHCS. OCHOBHUMH 3aBIAHHSIMHU
KopnoparusHoro cekperaps e:

a) 3abe3nedeHHs MiATOTOBKH Ta NMPOBENECHHS
3aranpHuX 300piB aKI[iOHEpiB Ta 3acifiaHb
Harnsnosoi panu;

6) 3abe3neueHHS HAJAaHHA CBOEYACHOI Ta
JnocToBipHOi iH(opMmanii mpo ToBapucTBO
opranam ToBapHCTBa Ta aKIiOHEpaMm;

B) 30epiranHs JOKyMeHTiB ToBapuCTBa,
BKJIIOYAIOuM apxiB TOBapUCTBa;

r) 3abe3meyeHHs 3B'SI3Ky 3 aKLiOHepaMH, Y
TOMY YHCJIi pO3'ICHEHHS aKilioHepaM iX Ipas,
po3riIsii  3BEpHEHb  AaKIUIOHEPIB  IIOJO
[IOPYUIECHHS 1X [IpaB;

) HaJlaHHA opraHaMm ToBapHCTBa BUCHOBKIB Ta
po3poOka MpOHO3HMLIH INOJ0 IPHBENCHHS
BHYTpilIHIX  JOKyMeHTiB ToBapuctBa Yy
BiamoBimHicTh 10 IIpHHIMIIIB KOPIIOPATHBHOIO
YIIpaBJiHHSI

3. Ilanmmparom Ha mocany I(opmoparusnoro
cekperaps, Moxe OyTH ocoba, sika BOJOZIE
HEOOXiAHMMH IUII BHKOHAHHS CBOIX 3aBJaHb
3HaHHAMH, 6€3J0TaHHOIO PEMYTAIli€l0, a TAKOXK
KOPHCTYETRCS JIORIPOTO 3 0Ky akTiioHepiR.

Cayx6a BHyTpIIHBOr0 AyIUTY

1. 'V Tosapuctei crBoproerbes Ciyx0a
BHYTPIIIHBOIO ayAWTy, KA € CTPYKTYPHHM
nigposainom Harnsmosoi pamu Tomapucrsa 3
IHTANL BILyTPIIIIILOrO &y JHTY, AKHH 3AiHCHIOE

BHYTpilIHiN ayaur, He Oepe yyacti B
onepatuBHill gismeHOcTi ToBapucTBA 1 €
OpraHom OIIEPaTUBHOIO KOHTPOJIIO

Harnsnoroi panu ToBapuctaa.

Jo6pocoBicHicTh Ta po3ymMHicTD

1. Opranu TomapuctBa Ta iX mocanoBi ocobu
IOBHHHI JisITH JOOPOCOBICHO Ta pPO3YMHO B
igTepecax ToBapucTBa.

Rinmonin memicrr.
1. TTocamoBi 0coOu NOBHHHI BiITKOJOBYBATH
30UTKH, 3aBAaHi ToOBapHCTBY BHACTIIOK

HEBUKOHAHHA a00 HEHAIE)XHOrO BHKOHAHHS
HUMH CBOr0 OOOB'SI3KY HisSTH KOOPOCOBICHO Ta
PO3yMHO B Haifkparux iHTepecax ToBapucTBa.
BinmoBigHi momoXXeHHs PO BiAMOBIAAILHICTS
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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;

¢) the person having any conflict of interest
may 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
w offleers of the Company's bodles shall be
clearly determined in the Company’s internal
documents. Any resolutions on granting loans

[OCaioBUX 0ci0 TOBHMHHI nependayaTHCS
IIUBLILHO-TIPABOBUMH abo TPYAOBUMH
ZIIOTOBOpaMH, 110 YKJIaJar0ThCs MIX
ToBapuCTBOM Ta MOCATOBUMHU 0COOAMHU.
Bperymopanns koHdikTy inTepecin

1. TIlocamoBi ocobu opranis ToBapucTBa
IIOBHHHI  PO3KpuUBaTH  iHdoOpMaIlilo  Mpo
HasBHICTE Y HHX KOHQUIKTY iHTepeciB
CTOCOBHO Oy/b-fKOTO pIIIeHHS (IIPaBOYHHY)
Topapuctpa. BryTpimHi JOKYMEHTH
ToBapuctra IIOBHHHI nepenbavaTu

BINTIOBIAHUN MOPSJOK NPUHHATTS pillieHb
(YKinaaHHS IPaBOYHMHIB), CTOCOBHO SAKHX Y
nocajgoBux oci6 opradie TopapucTBa icHye
KoHGIKT iHTepeciB. Takuii NOPANOK IIOBHHEH
ImoHalMeHINe repexrdadaTy:

a) ocoba, B gkoi € KOH(IIKT iHTepeciB,
IIOBUHHA CBOE€YACHO IIOBIIOMHTH TIpO IIC
Harnsnoy paxy ToBapuctsa;

6) pimenHs (mpaBOYMH) TOBHHHO OYyTH
yxBayieHo GinpImicTio wieHiB Harnsaosoi paau
ToBapucrtsa;

B) ocoba, B sKkoi € KOH(QIIKT iHTepeciB, He
MOXXe OpaTm ydactTi HI B OOTrOBOpPEHHi, Hi B
rOJIOCYBaHHI CTOCOBHO HPUHHATTA pillEHHS
(yxiamaHHS OIpaBOYMHY);

I') IPaBOYHHH, CTOCOBHO SKHX Y IIOCAJIOBHX
oci6 opraniB ToBapucTBa icHye KOHQIKT
iHTEpeciB, IIOBUHHI YKIIaJaTHCh Ha
CIpaBeIMBAX YMOBaX Ta 3a CIIPaBEIIMBUMM
HiHaAMHU.

2. THocagoBi ocobu opraniB TomapucTBa He
NOBHHHI  BHKODHCTOBYBAaTH y  BIIACHHUX
iHTepecax ninoBi MoXHBOCTI ToBapHCTBa.

3. IIpoTsaroM nepeOyBaHHs Ha TOCAIl IIOCAAOBI
ocobu opraniB ToBapucTBa He IIOBHHHI

3acHOoByBaTH abo Opatm  yyactb vy
mignpuemcrBax (OyTm  BracHHUKamMM  abo
CHiBBJIaCHUKAMH), SKi  KOHKYPYIOTh 3

ToBapuctBoM, Ta Oynp-SKUM IHIINM YHHOM
KOHKypyBaTH 3  ToBapuctBoM.  Wirenwu
IIpaBniHHs He NOBHHHI NOEAHYBAaTH poOOTY B
TonapHcTDI 3 OyaL- sco1o i1Imoro
i ITPUEMHBHIIBKOIO TisTBHICTIO, KPiM BHITAIKIB
cXBaJieHHS Takol misutkHOCTI Harmsmosoro
pannn TarapueTrA

4. Tlonmitnka ToBapmcTBa CTOCOBHO HAAAIIA
MO3UK  mOCANOBUM  OCOBaM Oprauis
ToBapucTBa MoBHHHA OyTH 9iTKO BH3HAuYeHa y
BHYTpIlIHIX JIOKYMEHTax ToBapucraa.
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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 wusers (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 nature of
information

1. Any information disclosed by the Company

shall be essential and complete.

complete

2. Any information shall be deemed as
essential the 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 fulure
performance and financial standing of the

Pimmennst mnpo HamaHHS @O3UK IIOCAJOBHUM
ocobam ToBapucTBa NOBHHHI HpHHMATHCH
Harnsnoporo pamoro, a indopManis Dpo Taxi

IPaBOYHHU [IOBUHHA PO3KPHUBATUCH
akmionepam ToBapHCTBa.
T'nasa 4

3BITHICTb TA ITPO30OPICTH
CBoe€vyacHiCTh Ta JOCTYNHICTH indopmanii
1. ToBapucTBO CBOEYACHO Ta JOCTYIHHAMH
3aco0aMH pO3KpHUBaE IOBHY 1 JOCTOBipHY
iHpopMaIlito 3 yciX CYTTEBHX MHHTaHb, IO
CTOCYIOTBCSI TOBapmCTBa, 3 METOIO HaJaHHS

MOXJIMBOCTI ~ KOpHCTyBadaM  iH¢opmaril
(axiionepaM, KpeamTOpaM, IOTEHIIHHUM
iHBecTOpaM TOINO) HpUHAMAaTH BHBAXKEHI
pilmeHHS.

IIpo3opicTs Ta HANEKHicTH iHGOpMamii

1. Ilposopicth Ta HajeXXHE pPO3IKPHUTTH
inpopmamii €  HEBIX'€MHOIO  YMOBOIO
epeKTHBHOrO KOPIOPAaTHBHOTO YIIPABJiHHA.
Hismeaicte ToBapucTBa y Ipo30pOMY pexuMi,
HigBHUIMYye HOTO eEeKTUBHICTE, CIIPHUSIE 3aXHUCTY
Ta peaii3amii NpaB iHBECTOPIB, 3aJIYYECHHIO
BHYTPIIIHIX i 30BHIIITHIX iHBECTHIIIM.

CyTreBicTh Ta NoBHOTA iHOopManii

1. Indopmaris, 110 PO3KpUBAETHCA
ToBapuctBOoM, moBHHHa OYyTH CYTITEBOIO Ta
IIOBHOIO.

2. CyrteBolo € iHOpMalid, BiACYyTHICTH abo

HeNpaBWIbHE  BiOOpakeHHS KO  MOXe
BIUTHHYTH Ha NPHIAHATTS pimmeHnb
KopuCTyBayaMd mi€i iHdopmamii. Takum

YyHOM, TOBapUCTBO IpH BU3HAYECHHI CYyTTEBOL
inpopmanii BpaxoBye iHTepecH Ta NOTpeCH
KOPHCTYBa4iB indopmarii Ta, He
00MEeXYIOUHCH BUMOTaMH YHHHOTO
3aKOHOIIAaBCTBa, PO3KpHUBAa€ OLIBIN JeTalbHY
iH(popMaIifo, SKa € BAXKIIMBOIO 1 MOXKE CYTTEBO
BIUIMHYTH Ha NpPUNHATTA KOPHCTYBa4aMH
3BAXXECHUX pillEHb.

3. Iadopmanis, 1o PO3KpHBAETLCA
ToBapucTBOM € IMOBHOIO, TOOTO MICTHTH BCi
OaHi npo GaKTHMHI Ta HOTCHUIMHI HACTIIKH
omiepaIii Ta NofIiA, 9KI MOXKYTh BIIWHYTH HA
pileHHs, o mpuiMaroThes Ha ii ocHOBI. [Ipu
poskpurti  iHdopmanii  TomapucTBo  He
IIOBHHHO OOMEXYBaTHUCS IHINEe (GaKkTHUHHMH
BIAOMOCISIMUY, 4 H PO3KpUBAIK O0IPYHIOBAHI
HPOTHO3H CTOCOBHO MaiOyTHIX pe3yNbTariB
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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 Accounting
Standards;
b) conducting independent external audit;

c) exercising efficient internal control over
roliability 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 use.

Equality of access to information

1. The Company shall provide an equal access
to any information to 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 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 difterent methods of

rOCIOIapChKOl  MIANBHOCTI Ta (PIHAHCOBOIO
crany ToBapucTBa.

HocroBipHicTh iHdopmanii

1. Indopmaris, 110 PO3KPHUBAETHCSA
ToBapucTtBoM, TOBHHHa OYTH JOCTOBIPHOIO,
TOOTO TaKOIO, IO CIIPUSIE YITKOMY Ta IIOBHOMY
ySBJIEHHIO IIpo JiiicHuii ¢iHaHcOBHM cTaH
ToBapurcTBa Ta pe3yabTaTH HOro JisIBHOCTI.

2. TosapuctBo 3000B's3aHE PO3KPHBATH
JIOCTOBipHY iH(poOpMaIio, TOOTO TaKy, IO HE
MICTHTh ITOMMJIOK Ta HEpeKpydYeHb, SKi 34aTHI
BIUIMHYTH Ha  pilleHHd  KOPHUCTYBayiB
inpopmanii. Herouna inpopmaiis Moxe
IPU3BECTH O NPHHHATTA XMOHHX pilleHb Ta
COpUYNHUTH 30uTKH sK ToBapHCTIBY, Tak 1
KOpHCTyBadaM iH(popMarii.

3. JlocToBipHiCTB inpopmarii, sKa
po3kpuBacThCs ToBapucTBOM, MOXe OyTH
JOCSITHEHA, IIUISTXOM:

a) 3alpoBaJPKEHHS MiXHApOXHHUX CTaHIAPTIB
OyXranTepchKoro ooJiKy;

6) mpoBeNEeHHS HE3AIEXKHOIO 30BHIMHHOTO
ayauTy;

B) 3HiliCHEHHS e(EeKTHBHOTO BHYTPILUTHHOI'O
KOITPOJIO 34 JOCTOBIPIICTIO indopMantii.

CroeuacHicTh iHpopmanii

1. TomapucTtBo HOBHHHO 3abe3nmedyBaTH
ODOCTIAOIIOTL  POIKPHTTI  inmdopmarii, Tobro
indopmanis, mo po3kpuBacThcs TOBAPHUCTBOM,
Ma€ HaJaBaTHCS KOPHUCTyBadaM CBOE€YACHO, Y
cTpoku, Imo 3abesmeuyloTh i edeKTHBHE
BHKOPHUCTaHHS.

PiBHicTh noctymy mo indopmauii

1. ToBapucTBO 3a6e3neuye piBHMIt JoCTYD HO
indopmarrii, O PO3KPHUBAETHCS, BKITIOYAOYH Il
o0csr, 3MicT, popMy Ta Hac HaJaHHI.

2. ToBapucTBO OJHAKOBO CTAaBHUTECS IO BCIX
KOPHUCTYBaJiB IpH PO3KpHUTITI iHdopMarii Ta
3abesnedye JI HUX PIBHUM JOCTYN J0
iHpopmManii, BUKIIOYAIOYH  MOMUIMBICTH
NEPEBAKHOTO 3aJI0BOJIEHHA iH(pOpMaIifHAX
noTped OHUX KOPUCTYBAdiB Iepe] IHIIUMH.
3py4nicTs nomupenns inpopmanii

1. ToBapHCTBO IOBMHHO BHKOPHCTOBYBATH
3pY4Hi IUIS KOPHCTYBa4iB 3aCO0M HOIMMPEHHS
inpopmarii, saki 3a0e3medyroTH  piBHMIA,
CBOEYACHHWH Ta HEMOB'A3aHHMN 31 3HAYHHUMH
BUTpaTaMU JOCTYII A0 iHpopMaIrii.
2. 3 MeETO OIPUTIOTHEHHS
ToBapucTBO  MOBHHHO

iHdopmarii
BHKOPUCTOBYBAaTH
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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 Sharecholders.

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.

Article 5
CONTROL OVER FINANCES AND
BUSINESS OPERATIONS OF THE

pi3HOMaHITHI 3aco0W HOMMpeHHs iHpopMaii,
y TOMY 4YHCII JPYKOBaHI BHIAHHS Ta IHII
3acobu MacoBoi iHpopwmallii, Oe3nmocepenHe
HajaHHA iH(opMallil 3aiHTepecoBaHUM ocobaM
SK Ha IX 3amUTH, TaK 1 3a BJACHOIO
1HIIIaTHBOIO.

3. ToBapHUCTBO TaKOX BHKOPHUCTOBYE CYYacCHi
3ac00M  ONPWIIOJHEHHS Ta  IIOMIMPEHHS
indopmMariii, B TOMY 4YHCII Yepe3 MeEpexy
IaTepHerT.

YirkicTy indopmaniiinoi momirnku

1. ToBapuCTBO HOBHHHO MaTH  YiTKO
BHU3HAYEHY inhopManiiny MOJIITHKY,
COpsAMOBaHY Ha  PO3KpHTITA  iH(opmarril
IUIIXOM i JOHEeCeHHS IO BimoMa BCiX
3aiHTepecOBaHMX B OTpHMaHHi iHpopmaii
oci0 B 00ca3i, HEOOXiTHOMY HJI NPUHHATTS
3BaXXeHHX pimeHs. [Hdopmartilina moyiTHKa
ToBaprcTBa BH3HAYAETBCA 3 YpPaXyBaHHSIM
notped ToBapucTBa y 3axucTi KOH}iXeHIIHHOT
ingopmarii Ta KOMepIiHOT TAEMHUII].

2. 3aranbHi 3acamu iHopMamiiiHOl NOJITHKH

TosapuctBa MoOXyTh OyTH 3aKpimneHi y
BHYTpIIIHIX JOKyMeHTax ToBapucTBa, sKi
miangrarore  3aTBeplxkeHHI0  Harmsmosoro

pamoio abo 3aranpHUMH 300paMH axIliOHEpiB
ToBapuctaa.

3. Indopmaniiina pomituka ToBapucTBa
NOBHHHA pEryJIOBaTH KJIIOYOBI ITMTaHHSA
po3kpurTa iHGopMaiii, y TomMy umcm obcsr
iH(opMallii, 1o mijsrae po3KpPUTTIO; MOPITOK
po3kputTs iHpopManii (HOpATOK HaaHHA
indopmanii Ha 3amUT 3aiHTEpecoBaHUX ocib);
OOMEXEHHS IMOAO PO3KPUTTS iH(opMamii, B
TOMY YHUCI NOPSANOK BH3HAYEHHS IEpEIIiKy
BiJOMOCTElf, INO CTAHOBIATH KOMEpLiHHY
TAEMHHMIIO Ta KoHGixeHmilHy iHpopMario, ix
30epexeHHss Ta JOCTyl JO HHX; o0car
IIOBHOBaXXEHb OpraHiB ToBapHCTBa MO0
HiATOTOBKHY, PO3KPHTTH, 30epexeHHs
inpopMmarii Ta KOHTPOIO 3a peali3amilo
in¢opmaniiinoi noyituxku ToBapucTsa.

4. Tadopmaniitna nonituka ToBapucTBa Mae
Oa3yBaTHCS HAa YHHHOMY 3aKOHOIABCTBI Ta
OyTH COpSMOBAaHOIO Ha MOBHE, TOYHE Ta
CBO€YacHe PO3KpHTTA iHpopMmaril y ¢dopmax,

nepegbadeHnx  YHHHAM  3aKOHOIABCTBOM
YkpaiHu.
I'masa §
KOHTPOJIb 3A ®IHAHCOBO-

IroOClIOJAPCBHKOIO NIAJIBHICTIO
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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;

¢) 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 intetnal contiol ols.

TOBAPUCTBA
KoMmnexcHicTn, He3a eXKHICTh T2
npodeciiiHicTn
1. 3 mMeror0 3axMcTy HOpaB Ta 3aKOHHHX
iHTepeciB axmionepiB ToBapucTBo 3abe3nedye
KOMILICKCHUH, HE3aJCKHHH, 00'¢KTHMBHUI Ta
npodeciiiHuii  KOHTponb 3a  (diHAHCOBO-
rOCHOAApPChKOIO HisbHICTIO ToBapHCTBA.

2. ToBapucTBO MOXE pO3paxOBYBaTH Ha
JNOBipy  IHBECTOpPIiB  Ta  HaOXOKCHHS
30BHIIIHBOr0 (iHAHCYBAHHS TINBKH 32 YMOBH
3aIPOBAJKECHHS. HATEXKHOI CHCTEMH KOHTPOJTIO
3a Horo miaaepHicTIo. HasaBHICTE Takol cucTeMu
JIO3BOJIAE 1HBECTOpaM OYTH BIEBHEHHMH Y
TOMy, IO iXx  iHBeCTHIii  pO3yMHO
BHKOPHCTOBYIOTBCS,  CIpPSMOBYIOTBCS  Ha
po3BuTOK ToBapucTBa Ta HAIIMHO 3aXHINEHI
BiJl MOXUINBHX 3710B)KHBAHb.

CucTremMa KOHTPOJIIO

1. Jliroua y ToBapucTBi cucTeMa KOHTPOJIO 3a
foro ¢iHaHCOBO-TOCIOAAPCHKOI0 isTBHICTIO
nepenbayvae:

a) 30epe)keHHs Ta pallioOHAIbHE BAKOPHCTAHHIO

¢binancoBHX 1  MarepiaBHHX  pecypciB
ToBapucTsa;
©) 3abesmedeHHs TOYHOCTI Ta ITOBHOTH

OyxranrepchKuX 3aIHuCiB;

B) HiITpUMAaHHSA IPO30POCTi Ta AOCTOBIPHOCTI
¢iHaHCOBHUX 3BITIB;

r) 3anmo0iraHs Ta BUKpUTT (anscudikariit Ta
IIOMHJIOK;

I) 3a0e3nedyeHHs cTabiIBHOTO Ta eEeKTHBHOTO
¢ynkionyBanHs ToBapucTBa.

2. 3 Meroro 3ale3meuyeHHS BIIEBHEHOCTI

aKITioHepiB, TIOTECHIIMHMX iHBECTOpIB,
KpPEIUTOPiB Ta IHIMMX 3aiHTEpECOBaHHX OCi0 y
HaTIHHOMY (G yHKITIOHYBaHHI CHUCTEMH
BHYTPIIIHEOTO KOHTPOIIIO, HiCYIICHHS
BipOTiTHOCTI ¢inancoBoi indopmarii
ToBapucTBoO 3abe3neuye IIPOBENICHHS

HE3aJIE)KHOTO 30BHIIIHBOIO AyAUTY ILISXOM
3aIydyeHHs ayAuTopiB (ayAuTopchkux ¢ipm),
AKi  MalTh [PaBO Ha  IPOBEINCHHA
ayJIUTOPCHKOI  JiSJIBHOCTI  BIANOBIAHO JIO
YHHHOT'O 3aKOHOJABCTBA.

3. Kontpoms 3a ¢iHaHCOBO-rocroaapchKoOI0
misutbHicTIO ToBapucTBa 3MIMCHIOETHCA (K
gepe3 3aNy4YCHHS HE3AIEKHOrO 30BHIIMHHOTO
ayuropa (ayauropebkol Qipmu), rak i uepes
MEXaHi3MH BHYTPIIHHOIO KOHTPOJIO.
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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 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 amendments 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 busjness.

4. Jlo opradiB (CTPYKTYpHHX ITiIpO3JiNiB
Tomapuctpa), siki 3miHCHIOIOTH BHYTPiUIHii
KOHTPONb,  HajexuTh HarngmoBa  pama
ToBapucTpa, sika 3rilHO CBOTO pIlNEHHS, 3
YHCla il YIEHIB, YTBOPIOE B CBOEMY CKJIaIi
CTPYKTYPHHH TiApPO3JLT 3 MUTaHb MPOBEIECHHS
BHYTPIIIHBOI0 ayJUTy Ta HpPU3HAYAE TOJIOBY
Taxoro CIpyKTypHOro Imiipo3Aiiy.

I'naBa §

INPUKIHIIEBI ITIOJIOYXXEHHS

1. Heit Komexc 3aTBepmKyeThes 3aralbHUMH
36opamu ToBapucTBa Ta MOXe OyTH 3MiHEHMIH
Y JONIOBHEHMH JIMINE HUMH.

2. ToBapuctBo Oyne BIOCKOHAIIOBATH IIEH

Konekc, BHOCSIH B HBOrO 3MiHH Ta
JONOBHEHHS, NOB'M3aHl 3 (OpMYyBaHHAM
MDKHApOAHOI Ta HAamiOHAIBHOI NPaKTHUKH
CTaHJapTiB KOPHOPAaTHBHOI IOBEMIiHKH, 3
ypaxyBaHHSM raxy3eBoi cnerudiku
ToBapucTBa, KEPYIO9HCE iHTepecaMu
aKIioHepis, IIpaNiBHUKIB, CHOXXUBaYiB,

KOHTpAreHTIB Ta mmmg oci6, mo 3anikaBneHi y
nismeHOCTi ToBaprCTBa.

Mg

Ilan Knayc Mixaexs Ilaiirerens/ Q‘lag. Klaus Mic%?cheitegel

I'osroBa pivanx 3arajibHux 36opis
ordinary General meeting of shareholders

kuionepis Torap

crBa/Chairman of the Company’s
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