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1. GENERAL

1.1. These Regulations on the Corporate Governance
and Nominations Committee (the “Regulations”) of the
Board of Directors of EN+ GROUP IPJSC (the
“Company”) have been developed in accordance with the
laws of the Russian Federation, the Listing Rules of
Moscow Exchange (the “Listing Rules”), the Company’s
Charter, other internal regulations of the Company,
recommendations set out in the Code of Corporate
Governance approved by the Board of Directors of the
Bank of Russia on 21 March 2014, and with reference to
international best practice.

1.2. The Corporate Governance and Nominations
Committee (the “Committee”) shall act in accordance with
the laws of the Russian Federation, the Company’s Charter,
these Regulations, other internal regulations of the
Company, resolutions of the general shareholders meeting
of the Company (the “General Shareholders Meeting”’) and
the Board of Directors of the Company (the “Board”), and
resolutions of the Committee.

1.3. The Committee is an advisory body of, and reports
to the Board. The purpose of the Committee is to assist the
Board in efficient performance of its functions. The
Committee shall develop recommendations to the Board on
corporate governance, shareholder rights protection,
conflict resolution, corporate ethics compliance, disclosure
of information, Board performance evaluation, compliance
with the internal corporate procedures and planning internal
appointments.

1.4. In its activities the Committee is fully accountable
to the Board. All proposals to the Board developed by the
Committee are in the nature of recommendations.

L.5. The Committee shall act to the extent of its powers
granted by the Board in accordance with these Regulations.

2. FUNCTIONS OF THE COMMITTEE

2.1. The Committee will perform the following key
functions:

1. OBIIUE MMOJIOXKXEHUA

1.1. Hacrosimuee Ilonoxenne o Komurere mo
KOPIIOPATUBHOMY VIIPABJIICHHUIO M HA3HAYCHUAM (Ianee —
[Tomoxenue) Cosera mmpektopoB MKIIAO «3OH+
I'PYIl» (mamee — OOmectBo) pa3paboTano B
COOTBETCTBMM C 3aKOHOJATEILCTBOM Poccuiickon
®enepanuu, [IpaBunamu nuctunra [TAO MockoBckas
bupxa (mamee — IlpaBmma nucTHHTra), YCTaBOM
OOmecTBa, WHBIMH BHYTPCHHUMH JIOKYMEHTaMU
OO6mecTBa, peKOMEHIAITUSIMHA, H3I0KeHHBIME B Konekce
KOPIIOPAaTUBHOTO yTpaBlieHus, ogodpeHHoM CoBeToM
nupektopoB banka Poccun 21 mapra 2014 r., a Takxke ¢
YYIETOM JYUIINX MEXIYHAPOIHBIX MTPAKTUK

1.2. B cBoeir  gearenpHocTH  KomMuTeT  mo
KOPIIOPAaTUBHOMY VIIPABJIICHHUIO M HA3HAUYCHUAM (Hanee —
Komuter)  pyKOBOACTBYETCS  3aKOHOIATEIIHCTBOM
Poccuiickoii ~ ®epepanmu, YcraBom — OOmectsa,
HacrosmuM  [lomokeHneMm, WHBIMH — BHYTPEHHUMU
nokymeHtamu ~ OOmiecTBa,  pemieHUSMH  OOIIEro
cobOpanust akumoHepoB OOmectBa (manee — Oobmiee
cobpanme akmmoHepoB) u CoBera IHUPEKTOPOB
ObmectBa (mamee — CoBeT HAHMPEKTOPOB), a TaKke
pemenussmu Komurera.

1.3. Komurer sBnsieTcs coOBelATENbHBIM OpPraHOM
CoBeta AupekTopoB U mnogotruereH emy. Komwurer
co3maH B HeIIX  COoAeHCTBUSA 3¢ (EeKTHBHOMY
BbIMOHEeHNIO0 QyHKIM CoBeTta aupexkrtopoB. Komurer
paspabaTsiBaeT pekomeHparuun CoOBETy IHPEKTOPOB B
o0TacTi KOPHOPATHBHOTO YIPABIEHUS, 3aLIUTH NpaB

aKIIMOHEPOB, YperyIupoBaHUS KOH(ITUKTOB,
COOMIONICHUSI NPUHIWIIOB  KOPIIOPATHBHOW  ATHUKH,
packpeiTusi wHQOpMAIUU, oOleHKH pabotel CoBeTa
TUPEKTOPOB,  COONIONEHUS  BHYTPHUKOPHOPATUBHBIX

Npoueayp MIAHUPOBAHUS KaJIPOBbIX HA3HAUYECHUM.

1.4. B cBoeln mearenbHocTH KOMHUTET HOJIHOCTBIO
nonotueTeH CoBeTy AupekTopoB. Bee mpeanosxkenus ans
CogeTta nupeKxTopoB, pazpadboranHsie KomureTom, HOCAT
pEKOMEHaTeNbHBINH XapaKTep.

L.5. Komurer neicTByeT B paMkax MNOIHOMOYHIA,
mpenocTtaBieHHbBIX eMy CoBeTOM JHPEKTOpPOB B
COOTBETCTBHH C HacTosmuM llomoxennem.

2. OYHKIIMU KOMUTETA

2.1. K ocuoBHBIM (pyHKITMSM KOMHTETa OTHOCATCS:
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2.1.1.

Determine priorities of the Group' in the area
of corporate governance;

Annually conduct detailed formalized self-
evaluation and  external  performance
evaluation of the Board and its members, and
of the Board committees, determine priority
areas to improve the Board capacity;

Organize external performance evaluation of
the Board and its members, and of the Board
committees;

Interact with shareholders (including minority
shareholders) to develop recommendations to
shareholders regarding voting on the Board
elections;

Analyze the corporate governance system and
corporate values of the Company for
compliance with the goals and objectives of the
Company, and the scale of its business and
risks assumed;

Plan appointments in a way to ensure
continuity of activities of the sole executive
body, develop recommendations to the Board
regarding nominee to the position of the
corporate secretary (head of the unit
functioning as the corporate secretary) and
recommendations to the Board regarding
nominees to the position of the head of the
Internal Audit Service and the sole executive
body of the Company.

Assess the Board members in terms of their
professional  qualifications, experience,

2.1.1.

2.1.7.

®dopmupoBaHue MPUOPUTETHBIX
HalpaBlICHU AeITeNbHOCTH ['pynmsl ’B
001acTi KOPIMOPATHBHOTO yIIPABIECHNUS;

Esxeromgnoe MpOBEJICHNE JIeTaTbHOM
(opmMann3oBaHHON IpOoLELypbL
camoonieHkn CoBeTa JTUPEKTOPOB U €ro
WIEHOB, a Takke KomuTteTroB CoBera
TUPEKTOPOB, OMpEeIeHNe TPUOPUTETHBIX
HampaBlIeHUWH I  YCHJIEHHS  COCTaBa
CoBera JUPEKTOPOB;

Opranuzanus MPOBECHUS BHEIIHEH
omenku 3¢ dexTuBHOCTH padoTrel CoBera
JUPEKTOPOB MW €ro UICHOB, a TaKXke
koMuTeTOB CoBeTa AUPEKTOPOB;

B3anmopeiicTBue ¢ akImonepamMu (BKIt0UYast
MHUHOPHUTAPHBIX AaKIMOHEPOB), C MEJIBIO
(dhopMupoBaHUS peKoMeH A
aKI[MOHEPaM B OTHOLIEHWUHU rOJI0OCOBAHUS 110
Bompocy u30Opanus kanmunatoB B CoBer
JUPEKTOPOB;

Onenka COOTBETCTBUSI CUCTEMBI
KOPIIOPATUBHOTO YIpaBICHUS "
KOPIIOPAaTUBHEIX  IeHHOCcTel  OOmecTBa
mensIM | 3amadaM, CTOSIIHUM — Tepen
OOmmecTBOM, a Takke MaciuradbaMm eé
NESATENHHOCTH U IPUHUMAEMBIM PHCKaM;

IInanupoBaHue KaJpOBBIX HA3HAYEHUU, B
TOM 4YHCIE C Yy4YeToM oOO0ecleyeHus
MPEEMCTBEHHOCTH JesATeNbHOCTU
€AMHOJIUYHOIO HCIOIHUTEIBHOIO OpraHa,
¢dbopmupoBanue pexomenmanuii  Coery
JTUPEKTOPOB B OTHOLICHWM KaHAWIATa Ha
JOJDKHOCTh ~ KOPIIOPATHBHOIO  CEKpeTaps
(pyxoBoguTemnst CTPYKTYPHOTO
OApa3IeIcHUs, OCYLIECTBIISIIOLIETO
(YHKIIMM KOPIIOPAaTUBHOTO CEKpeTapsi), U
pekoMeHganuii  CoBeTy JOUPEKTOPOB B
OTHOIIEHUHM KaHAWJaTa Ha JOJDKHOCTh
pykoBogutenst  Ciy>)kObl ~ BHYTPEHHETO
ayJInTa U €JUHOJINYHOTO UCIOJIHUTEIBLHOTO
oprana OomecTsa.

Onenka cocraBa CoBeTa IHUPEKTOPOB C
TOYKU 3peHus npodeccruoHaTbHOM

' “Group” means the Company and its Subsidiaries. “Subsidiary” has the meaning given to it in clause 21.2 of the

Charter.

2
«I'pynnay o3nauaer ObmectBo u ero Jloueprue obmecTBa. «/louepHee 0011eCTBO» UMEET 3HAUEHUE, IPUBEICHHOE B
myHkTe 21.2 YcraBa.
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2.1.10.

2.1.11.

2.1.12.

2.1.13.

2.1.14.

independence and involvement in the Board
activity, determine priority areas to improve
the Board capacity;

Analyze of professional qualification and
evaluation of independence of nominees to the
Board on the basis of all information available
to the Committee;

Assess independence of the Board members;

Describe individual duties of the Board
members and the chairman of the Board (the
“Board Chairman”), in particular, determine
the time to be devoted to the matters related to
the Company’s business, both at meetings and
otherwise, in the course of scheduled and
emergency activities;

Take part in the ongoing professional advanced
training of the Board members;

Form an introductory course program for
newly elected Board members designed to
familiarize new Board members with the key
assets of the Company, its strategy, business
practices adopted by the Company,
organizational structure of the Company and
key executives of the Company, and the Board
procedures; oversee practical implementation
of the introductory course;

Form training and advanced training program
for the Board members that takes into account
individual needs of its members and oversight
over the practical implementation of the
program;

Analyze of current and expected needs of the
Company in terms of professional qualification
of the Company’s sole executive body, as
dictated by the interests of the Company’s
competitiveness and development of the
Company, and succession planning for such
persons.

2.1.10.

2.1.11.

2.1.12.

2.1.13.

2.1.14.

CHEeMAaIN3aIiH, ONbITa, HE3aBUCUMOCTH U
BOBJICUEHHOCTH €ro WIEHOB B paboTy
Cogeta JTUPEKTOPOB, oTIpesieTIeHHe
MPUOPUTETHBIX HANIPABIICHUH ISl YCHUIICHUS
cocraBa CoBeTa JUPEKTOPOB.

AHanu3 nmpo¢eccHoHaNbHOM KBaTH(PUKAIIH
1 OII€HKA HE3aBHUCHMOCTH BCEX KaHAMIATOB,
HOMHMHHPOBAaHHBIX B COBET AMPEKTOPOB, HA
ocHOoBe Bcedl  mocrtynHod  Kowmwmrery
nH(pOpMaINH;

Ounenka He3aBucuMoctu wieHoB CoBera
JUPEKTOPOB

Onucanne WHIUBUYATBHEIX 00sS3aHHOCTEH
4YJICHOB Cosera JHAPEKTOPOB 5
npencenarens CoBeTa AUPEKTOPOB (anee —
IIpencemarens  CoBera  JUPEKTOPOB),
BKJIIOUasl OINpEJeJIeHUe BPEMEHHU, KOTOPOe
JIOJDKHO YAENSATHCA BOIPOCaM, CBSI3aHHBIM C
nesTenbHOCTRI0 OOIIecTBa, B paMKax H 3a
paMKaMM 3aceJaHui, B XOJ€ IUIAHOBOU H
BHEIUTAHOBOW paOOTEHI;

Vyactie B CHCTEMAaTHYECKOM MOBBINICHUH

KBaJTU(UKAITIT YICHAMHU Coseta
JUPEKTOPOB;
@dopMupOBaHHE  NPOrpaMMbl  BBOJHOTO

Kypca maisi BHOBb W30pPaHHBIX YJICHOB
CoBeTa AMPEKTOPOB, HANPABICHHOTO Ha
O3HaKoMJIeHHEe HOBBIX wieHoB CoBera
JTUPEKTOPOB €  KIIOYEBBIMH  aKTHBAMHU
OOmecTtBa, ero crpareruel, IeIOBOH
MpakTUKOH, mpuHATOH B  OOmmectse,
OpPraHM3alMOHHON CTpyKTypoil OOrmiecTsa,
a Take ¢ mporenypamu paborer CoBera
JTUPEKTOPOB; OCYIIECTBICHHE Haa30pa 3a
MpPaKTUYECKON  peanu3alued  BBOJHOIO

Kypca;

dopMupoBaHHE TPOTPAMMBI OOyUYCHHS |
MOBBIIIICHUA KBaMH(UKaIMK JUIST 9YJICHOB
Cosera JIHUPEKTOPOB, YUUTBIBAIOIIEH
WHAWBHUIyalbHBIE TIOTPEOHOCTH OTIEIBHBIX
€ro WIEHOB, a TaKXke Ham3op 3a
MpPaKTUYECKOMN peanuzanuein 3TOU
MIPOrPaMMBI;

AmHanu3 TEKYIIUX u 0KUIAeMBIX
noTpedHOCcTe (OOmecTBa B OTHOIICHUU
npoheCCHOHATBHOMN KBaTM(UKAITAH
CJIMHOJINYHOTO HCIOJHUTEIHLHOTO OpraHa
OO1ecTBa, MPOJUKTOBAHHBIX HHTEPECAMU
KOHKYPEHTOCIIOCOOHOCTH M Pa3BHUTHUSA
OOmiecTBa, MJIaHUPOBAHUE



Regulations on Corporate Governance and Nominations Committee | [TonoxeHnne o koMUTETe IO KOPIIOPATUBHOMY
YIPaBICHUIO H HA3HAUCHUSIM

3. POWERS OF THE COMMITTEE

3.1 The Company shall procure the necessary powers
and resources to enable the Committee to perform its
functions and to achieve its objectives.

3.2 For the purposes of Section 2 and clause 3.1 hereof,
the Committee will have the following powers:

On corporate governance structure matters:

3.2.1. Recommend to the Board the fundamental
principles of corporate governance, control due
compliance with them and review such
fundamental principles at least once a year;

3.2.2. Review the corporate governance policy of the
Group and make recommendations to the
Board thereon;

3.2.3. Receive and review reports reflecting opinions
of shareholders and other interested parties on
corporate governance;,

324 Recommend to the Board a nominee for
approval as the Company’s corporate
secretary;

3.2.5. Together with the audit and risk committee

conduct a preliminary review of appointment,
removal and terms of employment contract of
the Head of the Internal Audit Service pursuant
to clause 21.1.43 of the Charter.

On making recommendations regarding nominations to the
Board

3.2.6. Promote professionalism and efficiency of the
Board by formation of recommendations
during the process of nominations to the Board,
including:

MMPEEMCTBCHHOCTH B OTHOLICHUHN YKa3aHHBIX

JINII.
3. MMOJTHOMOYUSA KOMUTETA
3.1. OO01ecTBO HOMKHO 00ecHeunTh HEOOXOMUMEIE

IOJIHOMOYHSL M pecypcbl sl BBIIOJHEHUs
3akperuieHHbIx 32 Komumrerom  QyHkmmit  wu
MIOCTAaBJIECHHBIX MEpe] HUM 3a/ad.

3.2. B uensax peanuszanuum Paszmena 2 u nm. 3.1
Hactosmero  Ilomoxkenus  Komurer  Hagemsercs
CJEAYIOIIUMU MTOJTHOMOUYHUSIMHU:

Ilo sonpocam CMpYKmypbl KOPNopamueHo2o
VApAGIeHUA!

3.2.1. PexomennoBate ~ CoBETy  IHUPEKTOPOB
pyKOBOASIIIHE MIPUHIINTIBI 1o
KOPIIOPaTHUBHOMY YIpaBIeHHIO,
KOHTPOJINPOBATh MX JOJDKHOE COOII0ZICHHE
u OCYIIECTBIISTH OILIEHKY TaKHUX
PYKOBOASIINX MPHUHLIUIIOB HE peXe OJHOTO
pasza B rox;

3.2.2. PaccmarpuBate nosntuky I'pynmsl B
OTHOIIEHUH KOPIIOPATUBHOTO YIIPABICHUS U
BBIHOCHTH PEKOMEHIAINH Cogerty
JUPEKTOPOB B ATOU CBA3H;

3.2.3. IMomyyats ¥ paccMaTpuBaTb  OTYETHI,
BBIpaXKaroI¥e MHEHUS aKIIMOHEPOB M HHBIX
3aMHTEPECOBAaHHBIX CTOPOH, B OTHOLICHHH
KOPIIOPATUBHOTO YIPaBICHHUS;

3.2.4. PexomennoBate  CoBeTy  JIUPEKTOPOB
KaHOUAaTypy JJIsS  COIJIaCOBAaHWS  HA
JOJDKHOCTh  KOPIIOPAaTHBHOTO — CEeKpeTaps
OO1ecTBa;

3.2.5. COBMECTHO C KOMHUTETOM IO ayAHTy U
pUCKaM MpeIBapUTEIbHO paccMaTpUBaTh
BOIIPOC O HA3HAYCHHH, OCBOOOXKIECHUU OT
JOJKHOCTH PykoBogutens Ciyk051
BHYTPEHHETO ayJHTa, a TakkKe 00 yCIOBHUIX
TPYZOBOTO AOTOBOpPa C HUM B COOTBETCTBHUH
cn. 21.1.43 Ycrasa.

Ilo eonpocam evinecenus pekomeHOayull 0 HA3HAYeHUU
nuy 6 Cosem Oupekmopos:

3.2.6. CopeiicTBOBaThH YCUJICHUIO
Mpo(hecCHOHATBHOTO cocraBa u
s pexTuBHOCTH paboTHI Coserta
TMPEKTOPOB, myTeM (opmMupoBaHUA

pPEKOMEHJauuil B MPOLECCE BBIIABIXKCHHUS
kaHauaaToB B COBET AMPEKTOPOB U IpHU
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3.2.7.

Advise the Board regarding voting on
elections to the Board,;

Analyze professional qualification and
independence of nominees to the Board and
Board members on the basis of information
available to the Committee;

Prepare recommendations to the Board on
recognition in certain cases a nominee (or
Board member) as independent, regardless
of any formal criteria of association with the
Company, its major shareholder, a major
counterparty or a competitor of the
Company, if such association does not affect
the ability of the nominee to make
independent, objective and good faith
judgment;

While recommending a nominee to the
Board, determine selection criteria,
including such factors as independence,
cultural and personal diversity, age,
impeccable reputation, skills, qualification,
and depth of experience of the nominee, his
knowledge of the business, lines of the
Company’s business in the industry and
willingness to devote sufficient time to
performance of duties of a Board member,
subject to the already existing Board
members, succession planning and needs of
the Board and its committees and prepare a
job description in light of such criteria.

Consider whether it is appropriate for the
Board members whose business or
professional connections or duties have
changed and those who reach the age of 70 to
continue to serve on the Board;

3.2.7.

3TOM:
JaBatb Cosery JIUPEKTOPOB
PEKOMEHIAINH B OTHOIIEHUH

TOJIOCOBAHMSI TIO BOIPOCY U30OpaHus
kaHauaaToB B COBET AUPEKTOPOB;

AHanm3upoBaTh  NMPOQecCHOHATBHYIO
KBAIM(UKALMIO W HE3aBHCHUMOCTh
kaHauaaToB B CoOBET JOUPEKTOPOB U
wieHoB CoBEeTa NUPEKTOPOB HA OCHOBE
noctynHoi Komurery nadopmannn;

IToaroraBauBaTh PEKOMEHIaIuu
CoBeTy IUPEKTOPOB O TpPHU3HAHUHU B
OTIENBHBIX CIyYasX HE3aBUCUMBIM

kagauaata (wieHa CoBeta TUPEKTOPOB),
HECMOTpsA Ha HAJIMYMUEC Yy HEro KaKux-
6o (hopManbHBIX KpUTEpUEB
cBasagHocTd ¢ OOmecTtBoM, €ro
CYIIECTBCHHBIM AKIIUOHEPOM,
CYIIECTBCHHBIM KOHTpPAarécHToM niIn
KoHKypeHToM OOIIecTBa, ecim Takas
CBA3aHHOCTH HC OKa3bIBACT BJIIMAHHA HA
CIOCOOHOCTH COOTBETCTBYIOIIETO JINIA
BBIHOCUTH HE3aBUCUMBIC, 0OBLEKTHUBHEIE
1 T00pOCOBECTHBIE CYXKICHHS;

IMpn pexkoMeHAaUWM KaHIWIATa IS
n3opanns B CoBeT  IUPEKTOPOB
OIIpeeIsATh KpUTEPHUHU BBIOODA,
BKIIIOYass  Takue  (aKTOphl,  Kak:
HE3aBHCHUMOCTb, KYJITYPHO-
JTUYHOCTHOE pa3HoOoOpas3me, BO3pACT,
0e3ynpeyHyl0 pemyTaluio, HaBBIKH,
KBaJTM(UKALUIO, & TaKKe OMBIT JIMIA,
ero 3HaHWe OW3Heca, OTPacleBBIX
HarpaBieHui nesarensHocTH OOIIEecTBa
U TOTOBHOCTH TOCBSTHTH JOCTaTOYHOE
BpeMsl  HCIIONHEHWIO  00s3aHHOCTEH
wieHa CoBera IUPEKTOPOB C y4YETOM
yXK€  HaJIMYeCTBYIOIIET0  COCTaBa,
IUTAHUPOBAHUSL TIPEEMCTBEHHOCTH |
norpedbHoctelr CoBeTa AHPEKTOPOB H
€ro KOMHUTETOB M B CBETC TaKhX

KPpUTEPUCB COCTAaBJIATH OIIUCAaHHEC
IIO3UIIHUH.
Paccmarpusats BOIIPOCHL 0
[e1eCO000Pa3HOCTH MPOJOIIKEHUS
JgestenbHocth B CoBETe  TUPEKTOPOB
YJICHOB, 9YbU JCJIIOBBIC HIIn
npodeccruoHanbHbIC CBSI3W, UIn

00513aHHOCTH U3MCHUIIUCh, a TaKXC IIpHU
JOCTHMXKCHHUH nmMun CEMUCCATUIICTHETO
BO3pacTa,
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3.2.8. Recommend Board members to fill in
vacancies in any committee (other than the
Committee) subject to the required
qualifications, needs of the relevant
committee, and advantages of periodic rotation

of the committee members.

On matters of the Board performance evaluation

3.2.9. Determine self-evaluation methodology and
develop proposals on selection of an
independent consultant to perform external
Board performance evaluation.

4. COMMITTEE COMPOSITION

4.1. The Committee shall consist of four (4) members.

4.2. The Committee shall consist of the Board members

who are independent directors recognized as such pursuant
to the Listing Rules (“Independent Directors™).

4.3. If for objective reasons it is impossible to form the
Committee from Independent Directors only, the
Committee shall consist of the Independent Directors and
Board members who are not the sole executive body of the
Company. However, the Independent Directors must
represent a majority of the Committee members.

4.4. The powers of the Committee members shall
expiry simultaneously with the termination of the powers
of the Board that formed the Committee.

4.5. The Committee members shall be elected by a
majority vote of all Board members present at the Board
meeting.

4.6. The Company’s Corporate Secretary shall act as
the Committee secretary (“Committee Secretary”) and shall
not be a member of the Committee.

4.7. By resolution of the Board, the powers of any
Committee member (all Committee members) may be
terminated before the expiry of their term.

4.8. The Committee members may resign by giving a
notice thereof to the Board chairman (“Board Chairman”)
at least thirty (30) days before the proposed resignation
date.

3.2.8. PexomennoBarth YJICHOB Coseta
JTUPEKTOPOB NJIsl 3aMEHICHUS BaKaHCHU B

KakoM-n0o xomutete (kpome Kommrera) ¢

Y4ETOM TpeOyeMbIX KBaJIN(pUKALNH,
norpebHOCTEN COOTBETCTBYIOILETO
KOMHTETa, a  TaKke  IPEerMYIIecTB

HepI/IOI[H‘IeCKOﬁ poTanyu 4JI€HOB KOMHUTETA.

Ilo sonpocam oyenxu 3¢ppexmugHocmu OesimenrbHOCmu
Cosema oupexmopog:

3.2.9. OnpenensiTh METOHOJIOTHI0 CaMOOIIEHKH U
BbIpa0aThIBaTh MPEVIOKEHUS MO BBIOOPY
HE3aBUCUMOTO KOHCYJIbTaHTa TUTST
MPOBEJICHUST BHEIIHEH ONEHKH PabOTHI
CoBera JUPEKTOPOB.

4. COCTAB KOMUTETA

4.1. Komurer cocrout u3 4 (UeTbipéx) uneHOB.

4.2. Komurer momxeH coctosaTthk u3 wicHoB CoBera

TUPEKTOPOB, SIBJISTFOTITIIX CST HE3aBUCUMBIMH

TUPEKTOpaMHU, KOTOpPBIE TMPHU3HAIOTCS TaKOBHIMH B

coorBeTcTBHHM ¢ IlpaBunmamm smctmHTra (namee —
HezaBucumslii qupexrop).

4.3. B cnygae HeBO3MOXHOCTH (OpMHpOBaHUA
Komutera B cniay OOBEKTHBHBIX HPUYMH TOJBKO W3
HezaBucumbrx nupexropos, Komurer dopmupyercs us

HesaBucumbix  pupekropoB u  uneHoB  Cosera
JUPEKTOPOB, HE SIBJISTFOIIIMX CST €MHOJIUYHBIM
WCIIONIHUTENBHEIM opranoM OOmiectBa. I[lpu 3TOM

0ONBIIMHCTBO WiIeHOB Komurera JOJIZKHBI COCTaBJIATH
HezaBucumere qupexropa OOmiecTsa.

4.4. ITonnoMouust unenos Komurera npekpaiarorcst
OJHOBPEMEHHO C  MpEKpalleHUeM  MOJHOMOYUU
copmuposasirero ero CoBeTa JTUPEKTOPOB.

4.5. Unens! Komurera n36mparorcss GOIBIIMHCTBOM
TOJOCOB OT OOIIero 9rcia MPHCYTCTBYIOUINX YJICHOB
CoBera JUPEKTOPOB.

4.6. KopnopaTtusHslit CEKpeTaphb Ob6mecTBa
BBITIONTHSET (QYHKIHMU cekpetaps Komurera (nmamee —
Cexkperaps KomureTa) u He BX0auT B cocTaB KomureTa.

4.7. ITo pemennro CoBera IUPEKTOPOB MOITHOMOYHS
moboro uneHa Kommrera (Bcex wienoB Komutera)
MOTYT OBITH IPEKPAIIEHbI JOCPOUIHO.

4.8. Unensl Komutera MOTYT CIIOKHUTH C ce0sl CBOM
MOJTHOMOYHS TIPH HAIIpaBJIEHUW 3asABICHHA 00 3TOM
npencenarento  Coeera  AMpeKTOpoB  (nalee  —
IIpencenarens CoBeTa JUPEKTOPOB) B CPOK HE TO3THEE,
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4.9. Termination of the powers of a Committee member
(including before expiration of their term) shall not trigger
the termination of his powers as a Board member.

4.10. The Committee may engage experts and/or form
Committee teams (“Team”) to ensure quality and
completeness of preparation of materials for the Committee
meetings, and for their due consideration by the Committee.
By its decision the Committee shall approve:

4.10.1. procedures, functions and objectives, and other
matters related to the work of the Committee
experts and the Teams;

4.10.2. experts of the Committee and/or members of
the Team;

4.10.3. head of the Team from among the Committee
members.

5. COMMITTEE CHAIRMAN

5.1. The Committee is headed by the Committee

Chairman to be elected by the Board from among the
Independent Directors (“Committee Chairman”).

5.2. The Committee Chairman shall manage the
Committee activities to ensure objectivity of the
Committee’s recommendations and proposals to the Board,
working with the Board members, the sole executive body
of the Company, executives and other employees as
necessary to enable the Committee Chairman to perform his
duties.

5.3. The Committee Chairman shall organize activity of
the Committee, in particular:

5.3.1. make decisions to conduct an extraordinary
Committee meeting, including on proposals of
persons specified in clause 6.4 hereof;

5.3.2. make decisions to deny to convene an

extraordinary Committee meeting in cases set
forth in clause 6.8 hereof;

geM 3a 30 (Tpuamnars) AHEH A0 AATH MPEATIOIATaEMOTO
npekpalieHus nonHomMounii B Komurere.

4.9. [Ipexpamenrne MoOTHOMOYHMA (B TOM UHCIHE
JIOCPOYHO) JUIla B KadecTBe wWieHa Komurera He
SIBISIETCSI  OCHOBAaHMEM  JUIA  TIPEKpaIlIeHUs  €ro
MOJHOMOUYMM B KauecTBe wieHa CoBeTa JUPEKTOPOB.

4.10. KomwuTer BipaBe NpUBIEKATh 3KCIIEPTOB U (HUITH)
oOpa3oBeIBaTh paboune rTpymmel Komurera (mamee —
Pabouas rpynma) B memsx oOecredeHHWs KadecTBa U
MOJTHOTHI MOJATOTOBKM MAaTEpHaJOoB K 3aCeHaHUAM
Komutera, a Takke HaqIeXallero WX PacCMOTPEHHS
Komurerom. Pemiennem Komurera yrBepkaatoTes:

4.10.1. [opsinox paboThl, GyHKIMM W 3a1aud, a
Takke WHBIE BOIMPOCHI, CBS3aHHBIE C
pabotoii skcrieproB Komurera n Paboumx

rpyn;

4.10.2. Okcneptel  Komurera u  (wm)

PaGoueit rpynmsr;

COoCTaB

4.10.3. PykoBogutens PaGodeil rpynmsl n3 gmcia

wyieHoB Komurera.

5. HPEACEJATEJBb KOMHUTETA

5.1. Komutet Bo3rnasnser npeacenarens Komurera,
n3oupaemprii  CoBeTOM  IHPEKTOPOB W3  YHUCHA
HesaBucumbix nupekropoB (manee — Ilpemcemarens
Komurera).

5.2. [Ipencenarens Komurera
JEeATENBHOCTBIO Komurera, obecnieunBas
00BEKTHBHOCTh npu BBIpabOTKE Komurerom
pekoMeHganuil u npenioxkeHuil CoBeTy AUPEKTOPOB,
B3auMoJieicTByss ¢ uigeHamu CoBera AUPEKTOPOB,
€AMHOJINYHBIM HCIOJHUTENbHBIM opraHoM OOriecTsa,

PYKOBOAWT

PYKOBOAWUTENSIMA W  pabOTHUKAMH  CTPYKTYPHBIX
noapa3ieeHuH, B3aUMOJICUCTBUE c KOTOPBIMH
HeoOxomumo 1 BemonHeHus — [lpencemarenem

Komurera ero o0si3aHHOCTE.

5.3. IIpencenarens Komurera opranmsyer paboTy
KommuteTa, B 4acTHOCTH:

5.3.1. Tlpunumaer peleHue 0 MPOBEJEHUU
BHEOUepeqHOTO 3acenaHust Komurera, B TOM
YUCIIE TI0 MPEAJIOKECHUIO JHI, YKA3aHHBIX B TI.
6.4 macrosmero IlomoxxeHuns,

5.3.2. [IpuaumaeT pemeHne o0 OTKa3e B CO3BIBE

BHeouepenHoro 3acefmanus Kowmurera B
ClIy4asiX, IOpelyCMOTpeHHbIX 1. 6.8
Hacrosero [lonoxeHus;
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5.3.3.

5.34.

5.3.5.

5.3.6.

5.3.7.

5.3.8.

5.3.9.

54.

take the chair at the Committee meetings;

organize discussion of the agenda items at the
Committee meetings;

if necessary may invite to the Committee
meetings Board members, the sole executive
body, executives and employees, and also
permanently or temporarily use in the
Committee’s work independent advisors
(experts) for preparation of materials and
recommendations on the agenda items;

hear opinions of persons invited to participate
in a Committee meeting in the manner set forth
in clause 5.4.4 hereof;

organize keeping of minutes at the Committee
meetings in the manner set forth in clauses 6.18
- 6.23 hereof, sign the same and be responsible
for their accuracy;

report to the Board for the work of the
Committee;

take other actions set forth herein and/or
necessary to enable discharge of his duties.

The term of appointment of the Committee

Chairman may not exceed his term of appointment as a
Committee member.

5.5.

If the Committee Chairman is temporarily absent

(due to being sick, during vacation or for any other reason
not related to termination of powers of the Committee
Chairman) his functions will be performed by one of the
Committee members to be elected by the Committee from
among the Independent Directors (“Acting Committee
Chairman”). The Acting Committee Chairman shall
perform the duties of the Committee Chairman until the
Committee Chairman resumes his work. Termination of the
Acting Committee Chairman’s powers shall be automatic
and shall not require any decision by the Committee.

5.3.3. IIpenacenarenscTBYeT  Ha

Komurera;

3aCCaaHnuAX

5.3.4. Opranusyer o0cyxaeHne BOIIPOCOB
IIOBCCTKH OAHA HA 3aCCaaHUAX KOMI/ITeTa;

5.3.5. B  ciaygae  HeoOXommMoCTH ~ MOXKET
mpuriamarh Ha 3acemaHus Komwutera
wieHoB CoBeTa JUPEKTOPOB, EAMHOIHIHOTO
WCTIIOJTHUTENHFHOTO OpraHa, PyKOBOAMTEIEH
1 pabOTHUKOB, a TAK)Ke Ha MMOCTOSHHON WIIH
BPEMEHHOI OCHOBE IPUBJIEKATh K YIaCTHIO
B  pabore Komurera  He3aBHCHMBIX
KOHCYJIbTAHTOB (3xcmiepToB) JUIst
MOJTOTOBKM MaTepHajoB M PeKOMEHIAnH
IO BOIIPOCAM MOBECTKH JIHS;

5.3.6. 3aciylMBaeT MHEHHUS JIMLI, IPUTIAIIEHHBIX
K ydacThio B 3acemanun Komwnrtera B
HOpSIAKE, MHPEAYyCMOTpeHHOM 1. 5.4.4.
Hacrosero [lomoxeHus;

5.3.7. Opranusyer BeJileHHe NMPOTOKOJIa 3aceqaHus
Komurera B mopsiike, MpeayCMOTPEHHOM
mi. 6.18. - 6.23. Hacrosmero Ilomoxenus,
MIOATHMCHIBAET €r0 U HECET OTBETCTBEHHOCTh
3a MPaBHILHOCTH €70 COCTABIICHUS;

5.3.8. OtuutsiBaercsa nepes COBETOM JUPEKTOPOB
3a paboty Komurera;

5.3.9. OcyuiecTBisger WHbIE JlelcTBUA,

MpeyCMOTPEHHBIE HACTOSIINM

[MonoxenueM u (WaM) HEOOXOMUMBIE MJIS

BBITIOJTHCHHUS UM CBOUX OOSI3aHHOCTEH.

54. Cpok nonnomounii [lpeacenarens Komurera He
MOXKET IMPEBBIMATE CPOK €ro MOJHOMOYHHA B KaueCTBE
yirena Komurera.

5.5. B HEepUOJ BPEMEHHOTO OTCYTCTBHSI
[Ipencenarens Komwmrera (mo Ooyie3HH, BO BpeMs
HaxXOXJCHUS B OTIYCKE WA 1O NPYTro¥ IpWYWHE, HE
CBSA3aHHOU c MIPEKPAILECHUEM MOJIHOMOYHUI
IIpencenarenst KomureTa) ero gyHKINN OCYIIECTBISET
onuH u3 wieHoB Komurera, n3dbupaemerii Komurerom us
grcna HezaBucuMBIX AHpekTopoB (naee — BpeMeHHbIH
[Ipencenarens Komurera). Bpemennsrit [lpencenarens
Komurera wucnomaser obs3anHoctn [lpencemarens
Komurera no Bo3Bpamenus [peacenarens Komurera k
pabore. Ilpekpamenue momHOMOUN BpemeHHOoTro
[Ipencenarens Komurera npoucxouT aBTOMaTUUYECKU U
He Tpebyer mpuHATHA KoMmuTeToM Kakoro-imo6o
peleHus.
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5.6. The Committee may re-elect the Acting Committee
Chairman at any of the Committee meetings from among
the Independent Directors.

5.7. Termination of the powers of a Committee
Chairman or Acting Committee Chairman (including
before expiration of their term) shall not trigger the
termination of his powers as a Committee member.

5.8. Termination of the powers of a Committee member
(including before expiration of their term) shall trigger the
termination of his powers as the Committee Chairman or
Acting Committee Chairman.

6. COMMITTEE MEETING PROCEDURES

6.1. The Committee shall conduct its activities in
accordance with the Committee work plan adopted by the
Committee at its first meeting on the basis of written
proposals of the Board and Committee members.

6.2. The Committee members are accountable to the
Committee Chairman and report to him about the results of
their work.

6.3. The Committee shall meet as often as it sees fit, but
in any event at least three (3) times a year.

6.4. An extraordinary Committee meeting may be
conducted by resolution of the Board, at the initiative of the
Committee Chairman and/or on proposal of a Board
member.

6.5. Proposals to convene an extraordinary Committee
meeting shall be submitted to the Committee Secretary at
least five (5) business days before the proposed date of the
extraordinary Committee meeting. The Committee
Secretary shall inform the Committee Chairman of such
proposals no later than one (1) business day from the date
of receipt thereof. The periods set forth herein may be
shortened if the Committee members so agree.

6.6. Within one (1) business day from the date of
receipt by the Committee Chairman of a proposal to
convene an extraordinary Committee meeting from persons
set forth in clause 6.4 hereof (other than the Board
Chairman) the Committee Chairman shall make a decision
to conduct an extraordinary Committee meeting, to set the
date, time and place of the meeting or the date of voting on
written resolutions in lieu of a meeting, on the agenda items

5.6. Komuter wmoxer mnepensbpats BpemenHoro
[Ipencenarens Komurera Ha m000M M3 3acemaHmid
Komurera u3 uncna He3aBuCUMBIX JUPEKTOPOB.

5.7. [Ipexpamenne MoOTHOMOYHMA (B TOM YHCHE
nocpouHo) nmna B kauectBe llpemcemarens Komwmrera
nnu Bpemennoro Ilpencenarens Komurera He sBisiercs
OCHOBAaHHMEM [Ji1 MPEKpAIIeHUS €ro MOJHOMOYUNA B
kauecTBe wieHa Komurera.

5.8. [Ipexpamenrne MoOTHOMOYHMA (B TOM UHCHE
JOCPOYHO) JHma B KadecTBe wieHa Kowmurera
0€3yCI0BHO BIIEUET NpEKpalleHHe ero IOJTHOMOYHI B
kauectBe IIpencenarens Komurera mnum BpemeHnHoro
[Ipencenarens Komurera.

6. NPOLEIAYPA MNPOBEJAEHMU S
3ACEJAHUU KOMUTETA
6.1. KomuTteT ocyiiecTBisieT cBOK AESTEIBHOCTh B

COOTBETCTBHH C TMiaHOM paborel Kommrera, KOTOPBIi
npuHuMaeTcss KoMuTeTom Ha ero nepBoM 3acelaHuu Ha
OCHOBE IHCBMEHHBIX IpepIoxkeHudl uneHoB Cosera
aupekTopos U Komurera.

6.2. Unenst Komurera nogoruernsl [Ipencenarento
Komutera u OTYUTHIBAOTCS TIEpPEN HAM O pe3yibTaTax
CBOCH pa0oTEHI.

6.3. KomuTeTr 3acemaeT Tak dYacTo, KakKk COYTET
HeoOXOAMMBIM, HO B JI000M ciydae He pexe 3 (Tpex)
pas B rof.

6.4. Bueouepennoe 3acenanue Komurera Moxker
OBITH TIpOBENICHO 1O pemeHnto CoBeTa TUPEKTOPOB, TIO
naunuatuee [lpencemarens Komwmrera m (wnmm) mo
npemnoxxennto wieHa CoBeTa TUPEKTOPOB.

6.5. IIpenyioxxkeHnust O  CO3BIBE  BHEOYEPEIHOTO
3acenannd Komwurera Hampasmsitorcss — Cekperapro
Komurera ne mozauee gem 3a 5 (ILsa1h) pabounx muEi 10
MpeanojaraéMoil JaTel MPOBEACHUS BHEOUYEPETHOTO
3acenannd Kommurera. Cekperaps Kommurera nosoaut
yKasaHHbIE NpeUIokeHust N0 cBeacHus Ilpencenarens
Komurera e mo3gnee 1 (Oxroro) pabodero mHS ¢ JaThI
ero nonayuyeHust. Cpoku, IpeyCMOTPEHHBIE HACTOAIUM
myHKTOM [looXeHnsa, MOTyT OBITh COKpalleHBl HpH
cornacuu uineHoB Komurera.

6.6. B Teuenne 1 (OmgHOro) pabouero THS C NATHI
nonydenus Ilpencenarenem Komurera npeanoxenus o
CO3bIBE BHeouepenHoro 3acefganus Komurera co
CTOPOHBI JIMI, YyKa3aHHbIX B 1. 6.4 HacTosALIEro
[Momoxenus (3a uckimouennem Ilpencenmarenss Cosera
nupektopoB) Ilpencemarens Komurera mnpuHHMMaer
peuieHre O IPOBEJCHUU BHEOUYEPENHOIO 3aCCHAHMS
Komurera, 0 Ha3HaueHUM [aTbl, BPEMEHU U MeECTa

10
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and the list of persons invited to participate in the meeting
or to refuse to convene the extraordinary Committee
meeting. A substantiated decision to refuse to convene an
extraordinary Committee meeting shall be submitted to the
person or body of the Company requiring that a meeting be
convened within two (2) business days from the date on
which the Chairman makes a decision to refuse to convene
the meeting.

6.7. The Committee Secretary shall send a notice of the
extraordinary Committee meeting, date, time and place of
the meeting, agenda, materials on the agenda, list of persons
invited to the Committee meeting, to the persons
participating in the Committee meeting at least three (3)
business days before the date of the Committee meeting.

6.8. The Committee Chairman may make a decision to
deny to convene an extraordinary Committee meeting in the
following cases:

6.8.1. a matter proposed to be included in the agenda
of the Committee meeting is not pursuant to
these Regulations within the competence of the
Committee;

6.8.2. a matter on the agenda contained in the
proposal to convene an extraordinary
Committee meeting is already on the agenda of
the nearest regular meeting convened pursuant
to a decision by the Committee Chairman made
before such proposal was received;

6.8.3. a proposal to convene a Committee meeting is

not submitted by the deadline set forth herein.

6.9. If the Board Chairman requests that an
extraordinary Committee meeting be convened, the
Committee Chairman shall convene such extraordinary
Committee meeting within five (5) business days from the
date of receipt by the Committee Chairman of such request.

6.10.  The Committee meetings may be conducted in the
form of a physical meeting or by written resolutions in lieu
of a meeting.

6.11.  The Committee may conduct its meetings jointly
with the other Board committees.

3acelaHds WIW  JaThl  TPOBEACHHUS  3a09YHOTO
TOJIOCOBAHMSI, O BOMIPOCAX IMOBECTKH IHS, a TaKXKe O
MIePEYHE JINII, MPUTIANICHHBIX K YIaCTHIO B 3aCCIaHUM,
mmbo 00 OTKa3ze B CO3BIBE BHEOUECPETHOTO 3aCEHTAHMUS
Komutera. MoTuBupoBaHHOE pemieHHEe 00 OTKaze B
CO3BIBE BHEOYEPETHOTO 3acemaHus Komutera
HampaBiseTcs Jmny win  oprany — OOmectsa,
TpeOyromeMy co3biBa 3acefanusi, B TeueHue 2 (Byx)
paboumx pgHEeW ¢ gatel npussTtHs [Ipencemarenem
perieHus 00 0TKa3e B CO3BIBE 3aceIaHusl.

6.7. Cekperaps Komurera HanpasisieT yBeJOMIICHHE
0 TIPOBEIEHWH BHeouepenHoro 3acemanusi Kommurera,
7aTe, BpPEMEHHM M MECTe€ TIPOBEIEHHUS 3acelaHwud,
MOBECTKY JHSA, MaTepHaibl, IOATOTOBIEHHBIE TIO
BOIIPOCaM ITOBECTKH JHS, TEPEUEHb JINII, TPUTIIAIICHHBIX
K ydacThio B 3acemanna Kowmwurera, mumam,
MPUHAMAIONINM YydYacTHe B 3acenaHun Komwurera He
mo3qHee, uem 3a 3 (Tpu) pabGoumx mHS A0 HaTHI
nmpoBezeHnd 3aceganns Komurera.

6.8. Pemenne IIpencenarens Komurera 06 oTkasze B
CO3BIBE BHEOUYEPENHOTO 3acemaHuss Komurera MOMKET
OBITH IPUHSATO B CIACAYIOIMIUX CIIyJasIX:

6.8.1. Bonpoc, npeayioxkeHHbld U1 BKIIOYEHUS B
MOBECTKY nIHS 3acenmanus Kommrera, He
OoTHeceH HacrosAmmM IlollokeHueM K
komnereHnuu Komurera;

6.8.2. Bompoc mnoBecTku [HS, copepxkKaliuiics B
MPEAIOKCHUH O CO3BIBE BHEOUYEPETHOTO
3acemanns Komwurera, yXe BKIIOYECH B
MOBECTKY Onmmxaiero 04epeqHOro
3aceJlaHus, CO3BIBAEMOTO B COOTBETCTBHH C
peumenneM IIpencenarens Kommurera,
MPUHSATHIM Ji (o) TIOJTYICHIS TaKoro
MIPEIITOKCHHS;

6.8.3. He cobmoneH ycTaHOBICHHBIH HACTOSIIIAM
ITonoxenuem CpOK HaIpaBJICHUS
NpEeJIOKEHU O  CO3bIBE  3acelaHusd
KommurteTa.

6.9. B cnyuae oOpamenus Ilpencemarens Coeta
JUPEKTOPOB C MPEIJI0KEHUEM O CO3bIBE BHEOUEPEIHOTO
3acenanus Komurera, [Ipencenarens Komurera 00s13aH
CO3BaTh BHEOUEpeaHOe 3acegaHue Komurera B TeueHue
5 (IIatm) paboumx pmHEW C JdATHl  TOTYYEHHUS
[Ipencenarenem Komurera Takoro nmpeasioxKeHus.

6.10. 3acenmanus Komurera npoBOAATCS B OUYHON HIH
3a04HOM hopme.

6.11. Komurer MoOXeT NPOBOAUTH CBOU 3aceJaHUs
COBMECTHO C ApyruMu koMutetramu CoBeTa TUPEKTOPOB.

11
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6.12.  In accordance with the Committee work plan and
at least ten (10) business days before the date of a regular
Committee meeting the Committee Chairman shall make a
decision to conduct a regular Committee meeting, to set the
date, time and place of the meeting or the date of voting on
written resolutions in lieu of a meeting, on the agenda items
and the list of persons invited to participate in the
Committee meeting.

6.13.  The Committee Secretary shall send a notice of the
regular Committee meeting, date, time and place of the
meeting, agenda, materials on the agenda, list of persons
invited to the Committee meeting, to the persons
participating in the Committee meeting at least five (5)
calendar days before the date of the Committee meeting,
unless a shorter notice period is provided for in the decision
of the Committee Chairman.

6.14. A Committee meeting is quorate (has a quorum) if
at least half of its members participated in it.

6.15. The quorum is determined by the Committee
Secretary.
6.16. A Committee member may participate in a

Committee meeting conducted in the form of a physical
meeting by telephone or video conference. Participation in
a meeting using such facilities shall be equal to personal
attendance by a Committee member of the Committee
meeting. A Committee member absent from the Committee
meeting may present his opinion on matters on the agenda
of the Committee meeting in writing. In such case his vote
must be taken into account for the purposes of determining
a quorum and voting results.

6.17. The Committee shall deliver to the Board its
recommendations and proposals regarding the matters
considered at its meetings in writing.

6.18.  Minutes shall be taken at the Committee meetings
which shall specify:

6.18.1. date, form, place and time of the meeting (or
the date of written resolutions in lieu of a
meeting);

6.18.2. list of the Committee members who

participated in consideration of the agenda
items and a list of other persons present at the

6.12. B cootBercTBHH C TuIaHOM paboTel Komurera n
He mo3xHee ueM 3a 10 (ecsaTs) pabounx nHe# 10 naThl
MpoOBEJeHUS  ouepenHoro  3acemanms  Komurera
[Ipencenarens Komurera mnpuHUMAaeT pelIeHHE O
MPOBEJICHUH OdYepenHoro 3acemanus Komwmrera, o
Ha3HAYCHWU JaThl, BpEMEHH M MecTa 3acelaHus WIH
JaThl MPOBEACHNS 3a0YHOT'O TOJIOCOBAHUS, O BOIIPOCAaX
MTOBECTKH JIHA, & TAaKXKe O NMepeyHe JINII, MPHUTITAIIeHHBIX
K yJacTHio B 3acenanuu Komurera.

6.13.  Cekperaps KoMmurera HanpasisieT yBeJOMIICHHE
0 MpoBEACHUM ouepenHoro 3acenanus Komurera, nare,
BPEMEHU M MECTE IIPOBEICHUS 3aCEAAHMNS, IOBECTKY JIHS,
MaTepHalbl, HOATOTOBIEHHBIE II0 BOIPOCAM MOBECTKU
IHS, TIEpEYeHb JIHI], MPUTIIANIEHHBIX K YYacTHIO B
3acenanus KomuteTa, muiamM, MpUHAMAIOIIAM Y4acTHE B
3acenannn Komutera He mo3mnee, ueM 3a S5 (IIs1b)
KaJICHIApHBIX JHEH 10 JaThl NMPOBEACHHS 3aCeTaHus
Komurera, ecnmm Ooimee  KOPOTKHI  CpOK  HeE
npenycMoTpeH peuenueM Ipeacenarens Komurera.

6.14. 3acemanue Komurera gBisieTcd MpaBOMOYHBIM
(MMeeT KBOpYM), €CITM B HEM NPUHSIIN yIacTHE HE MEHee
MOJIOBMHEI wieHoB Komurera.

6.15. OmnpeneneHue KBOpyMa HMPOU3BOAUTCS
Cekperapem Komurera.
6.16. UYnem Komurera BIOpaBe ydacTBOBaTb B

3acenanny Komurera, mpoBOANMOM B OYHOH (hopme, 1O
TeiaeoHy WM C HCIIOIB30BAaHHEM BHIACOKOH(EpPEHII-
CBA3M. YYacTue B 3aceJaHHH ITOCPEICTBOM YKa3aHHBIX

CrIocOOOB  CBSI3W  TPUPABHUBACTCA K  JTUIHOMY
npucytcTBuio  uieHa Komurera Ha — 3acenaHuu
Komutera. OTtcyTcTByIOIIMM Ha 3aceJaHUU WIEH

KoMurera MOKET U3JI0KUTh CBOE MHEHHUE 10 BOIIPOCAM,
BKJIIOYECHHBIM B MOBECTKY JHS 3acenanus Komwurera, B
nuchMeHHOH opme. B 3TOM ciaydae ero rosioc JoKeH
OBITH yYTEH NPH ONpEeNeHIN KBOPYMa U Pe3yIbTaTOB
FOJIOCOBAHMUSL.

6.17. Komurer BHOocUT B COBET JUPEKTOPOB B
MUCBMEHHON  (opMe  CBOM  PEKOMEHJAlMH U
MPeUIOKEHNS 10 PAcCMOTPEHHBIM Ha 3acelaHusIX
Komurera Bonpocam.

6.18. Ha 3acenanusx Komurera BeneTcss NpOTOKOJ, B
KOTOPOM yKa3bIBAIOTCS:

6.18.1. Hara, ¢opma, MecTo U BpeMs IPOBEACHHUS
3acenaHus (WM JaTa MPOBEASHHS 320YHOTO
TOJIOCOBAHWS);

6.18.2. Cnucox uneHoB Komurera, NpHUHABIINX
y4acTHe B PACCMOTPEHHHM  BOIIPOCOB

IIOBCCTKH OHS KOMI/ITeTa, a TakKXE€ CIIMCOK
WHBIX JIMI, IPUCYTCTBYIOIUX HA 3aC€AaHUU
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Committee meeting;

6.18.3. agenda;

6.18.4. proposals of Committee members on the
agenda items;

6.18.5. matters put to vote and results of voting
thereon,;

6.18.6. resolutions approved.

6.19. The minutes of the Committee meeting

(“Minutes”) shall be submitted to the Committee members
for approval or comment within five (5) business days from
the day on which the Committee meeting took place. If
within 5 business days a Committee member does not
provide any comments to the Minutes the Minutes are
deemed to have been approved by such Committee
member.

6.20. Minutes shall be signed by the Committee
Chairman and the Committee Secretary.

6.21. The Committee Chairman shall be responsible for
accuracy of the Minutes.

6.22. The Minutes shall be made in two (2) original
counterparts, one of which shall be sent to the Board
Secretary together with the recommendations to the Board
and the other one shall be kept in the Committee's archive.
Copies of the Minutes shall be sent to all Committee
members.

6.23.  The Minutes shall be consecutively numbered, and
the numbering shall restart each calendar year. Original
Minutes of the meetings and materials of the Committee
shall be recorded and kept in the Committee’s archive.

7. COMMITTEE DECISION-MAKING

7.1. The Committee members shall have equal rights in
terms of making decisions on matters considered at a
meeting, except for the case set forth in clause 7.3 hereof.
Each Committee member shall have one (1) vote. A
Committee member may not delegate his vote to another
person (including another Committee member).

7.2. The votes shall be counted by the Committee
Secretary.

Komurera;

6.18.3. IloBecTka mHS;

6.18.4. [Ipennoxenuss unenoB Komurera 1o
BOIIPOCaM MTOBECTKH JHS;

6.18.5. Bomnpocsl, nocraBieHHble Ha TOJIOCOBAaHHUE,
¥ UTOTH TOJIOCOBAHUSA 10 HUM;

6.18.6. IIpunsTeie pemeHus.

6.19. Ilporoxonm 3acemanusi Komwurera (mamee -—

IIporoxom) momxeH ObITH HampaBieH wieHaM Komutera
Ui OJOOpEeHHs WM TPEACTaBICHHWS 3aMEYaHHi Ha
[Iporokon B teuenue 5 (Ilatm) pabouux mHel co THS
3acenanus Komutera. Ecimu B Teuenne 5 pabounx mHen
wieHoM KomuTeTa He OBUTO IpEACTaBICHO 3aMEYaHNHN K
IIpoTokomy, cuuTaeTcs, 4TO MPOTOKOI OJOOPEH WIEHOM
Komurera.

6.20. TIIpoTokon MOANMUCHIBAETCS
Komurera u Cekperapem Komurera.

IIpencenarenem

Komurera
MPaBUJIBHOCTh

6.21. TIlpencenareinb
OTBETCTBEHHOCTHh  3a
IIporokona.

HECET
COCTaBJICHUA

6.22.
OpUTHHAJIBHBIX

[Iporokon  cocraBmsiercs B 2 (IByx)
SK3EMIUISIPAX, OAMH M3 KOTOPBIX
HampaBiseTcss  cekperapro  CoBeTy JHMpPEKTOpPOB ¢
OPUWIOKEHUEM MOATOTOBJIEHHBIX JUIst Cosera
JUPEKTOPOB PEKOMEHIaLUi, a JApyroidl ocraercs B
apxuBe  Komurera. Bcem  unenam  Komwurera
HaIpaBJIsA0TCS KOMUU IPOTOKOJIA.

6.23. IIporokoylaM NPUCBAaUBAIOTCS  MOPSAKOBBIE
HOMEPA, CUYET KOTOPBIM BENETCA PA3AENIBHO C Hadaia
Ka)JIOT0 KaJIEHJapHOro roja. [ToAIMHHUKY TPOTOKOJIOB
3acefaHui n MarepuasoB KoMmwurera yduTHIBAIOTCI H
xpausTcs B apxuse Komurera.

7. HOPSAJAOK TIPUHATHUA PEIIEHUN
KOMUTETOM
7.1. Unenst Komutera 00:1a1a10T paBHBIMH ITPaBaMu

IpU TPHUHSITHH PEIICHUH 10 paccMaTpUBacMBIM Ha
3aceJaHMM BOMNpOCaM, 3a HCKIIOYEHHEM Ciydas,
npeaycMoTpeHHoro m. 7.3 Hacrtosiuiero Ilomoxxenus.
Kax st uien Komurera oomamaet 1 (OgauM) TOJI0COM.
Ilepenaua mpaBa romoca wieHoM Komurtera apyromy
muiy (B ToM dmcie apyromy wieHy Komurera) He
JIOITyCKAeTCH.

7.2. IMoacuer rosoco mpousBoxutca Cekperapem
Komurera.
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7.3. A decision is deemed made if a majority of all
Committee members participating in the Committee
meeting voted “for” such decision. In the event of a tie the
Committee Chairman shall have a casting vote.

7.4. If a Committee member disagrees with a decision
made by the Committee, he may set out his dissenting
opinion in writing which is to be appended to the Minutes.

8. COMMITTEE AND COMMITTEE
MEMBERS RESPONSIBILITIES AND
LIABILITY

8.1. The Committee members shall exercise their

powers in the best interests of the Company, exercise their
rights and perform their duties in good faith and reasonably.

8.2. If an Independent Director becomes aware of a
change of his status as an Independent Director and/or a
Committee member becomes aware of a conflict of interest
affecting decisions made by the Committee, he shall
immediately notify the Committee Chairman thereof.

8.3. The Committee Chairman shall inform the Board
of each instance of a change in the status of Independent
Directors, he is aware of (including of a change of his status
as an Independent Director), and of each instance of
emergence of a conflict of interest affecting a decision
made by the Committee he is aware of.

8.4. The Committee shall at least once a year evaluate
its performance and assess its composition and competence
as set forth herein, to prepare recommendations to the
Board regarding amendment hereof as is necessary in the
opinion of the Committee to ensure maximum efficiency of
its activity, and to deliver the results of such assessment and
such recommendations to the Board for consideration,
discussion and approval.

8.5. During his service as a Committee Chairman, a
Committee member, a Committee Secretary, and after the
end of the service on the Committee, the persons who are
(were) the Committee members shall keep confidential
non-public information they receive in connection with
their service on the Committee, and shall be liable for
disclosure of information representing state or commercial
secret. The term “non-public information” in relation to the

7.3. Pemenue cuuTaercs MNPUHATBIM, €CIH  «3a»
MPOroJIocoBago  OONMBIIMHCTBO wWieHOB Komwurera,
OpUHUMAaBIIUMX YydacTHe B 3acenaHun Komwurera. B
Clly4a€ paBEHCTBA TOJOCOB INPU NPHUHATHH PELICHUN
ronoc IIpencenarens Komurera sSBIseTCS pellaOUM.

7.4.
KomuteToMm,
NMCHMEHHOM BHJE CBOE 0C000¢ MHCHHE,
OIS UT probmenuto K [IpoTokoy.

8. OBA3AHHOCTH n
OTBETCTBEHHOCTb KOMMTETA M
YJIEHOB KOMUTETA

B cnywae Hecornacusi ¢ pelIeHUEM, IPUHATHIM
wieH Komurera BIpaBe H3N0XKUTh B
KOTOpO€

8.1. Uiensl KoMurera mpu OCyIIECTBIEHUU CBOUX
MOJIHOMOYMH  JOJDKHBI  JIEMCTBOBAaTH B HHTEpecax
OOmiecTBa, OCYIIECTBIATH CBOHW MpaBa W HCIOJHATH
00513aHHOCTH JOOPOCOBECTHO U Pa3yMHO.

8.2. B cnyuae xorma HeszaBucumomy AHPEKTOpPY
CTAaHOBHUTCS WM3BECTHO 00 HM3MEHEHHWH B €ro CTaTyce
HezaBucumoro mmpexropa n (mim) wieHy Komutera
CTAaHOBUTCS W3BECTHO O BO3HHKHOBEHHH Y HETO
KOH(IUKTa WHTEpecoB mpu mnpuHATHH KomureroMm
perieHuii, oH 00s3aH HE3aMEIITUTENBHO coo0maTs 00
stom [peacenarento Komurera.

8.3. [Ipencenarens Komurera 00s13aH
nHpopmupoBath CoOBET JAMPEKTOPOB O  KakJOM
HU3BCCTHOM cMy cirydae H3MEHEHHUH B craTtyce

HezaBucnMBIX AUPEKTOPOB (B TOM YHCIIE 00 M3MEHEHUH
B cBoeM craTyce He3aBucuMoro aupekropa), a Takxe o
KOKIOM H3BECTHOM €My CiIy4ae BO3HHKHOBEHHS
KOH(IMKTa WHTEpPEcOB MpH TNpuHATHH KomureTom
peuieHui.

8.4. Komurer 06s13an He pexe 1 (OxHOTO) pasa B rox
OCYIIECTBIIATH OLIEHKY CBOCH paOOTHI M OLIEHKY CBOETO
cocTaBa u KOMIIETCHIIHH, MPEeTyCMOTPEHHOM
HacTosamuM  IlogokeHWeM, a  TakKe  TOTOBHTH
pekoMeHganuu  CoOBETYy IUPEKTOPOB IO BHECEHUIO
u3MeHeHui! B Hactosimiee lloyioxkeHue, KOTOpHIE
HEOOXOAWMBI Ul TIOBBIMIEHUS 3(P(PEKTUBHOCTH €ro
NESTEHHOCTH, ¥ HAIIPABJISAThH PE3yIbTAThI TAKUX OLIEHOK
U Takue pekoMmeHaanuu CoBeTy AUPEKTOPOB IS Liesiei
paccMOTpeHus, 00CYKICHUS U YTBEPKICHUS.

8.5. B  mepwonm  wcmomHeHHWS ~— 00sI3aHHOCTEH
[Ipencenarens Komurera, unena Komurera, Cekperaps
Komurera, a Takke ToOcie OKOHYAHUS CpOKa
noaHomount B Komurere, numa, sABISIOUIMECH
(sBnsBImIMECs ) wieHamu KomuTera, 00s13aHBI COOMIOIATH
TpeOoBaHmsI 0 KOH(MUICHIMANHHOCTA B OTHOIICHHUH
MOJIy9aeMOd UMH B CBSI3M C WX JACITCIHHOCTHIO B
Komurere nH(pOpMaIHH, HE SBJISIOIIEHCS
o0mea0CTyTHOW, W  HECYT OTBETCTBEHHOCTh 32
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Company’s business shall be defined in an internal
regulation of the Company to be adopted by the Board.

8.6. The Committee members and third parties present
at the Committee meetings may not use for personal gain or
disclose inside and other confidential information.

9. COMPENSATION

Unless otherwise provided for by the internal regulations
approved by the Board, the Committee members (including
the Committee Chairman) may receive compensation for
the membership (chairmanship) in the Committee.

10. MISCELLANEOUS

10.1. In the event of any discrepancies between the
Russian and English versions, the Russian version of these
Regulations shall prevail.

10.2.  All matters not addressed by these Regulations
shall be governed by the Company’s Charter, other internal
regulations of the Company, resolutions of the Board
and/or laws of the Russian Federation to the extent not
contrary to the Charter.

pasriaimreHue CBEJICHUN, COCTABJISIFOLIINX
FOCYJApCTBEHHYI0 U KOMMEpUYecKyr TaiHy. [loHsatue
nHpopMaK, HE  SBIIOMICHCS  OOIIeTOCTyITHOU
MIPUMEHUTENBHO K JiesTenbHocTH O0IIecTBa, U €€ COCTaB
YCTAaHaBIUBAIOTCSI  BO  BHYTPEHHEM  JOKYMEHTE
ObmrectBa, mpuHIMaeMoM COBETOM JHPEKTOPOB.

8.6. Uienst Komurera M TpeTbH UL, KOTOPHIE
y4acTBYHOT B 3acefaHusx Komwurera, He Bmpase
HCIOJIB30BaTh B JIMYHBIX LEIAX WIH pasriamarb

WHCAMIEepCKyl0 W HWHYI0  KOH(HICHIHAIHHYIO
WH(pOpPMAIHIO.

9. KOMIIEHCAIIA

Ecim  wHOe HE TPeayCMOTpPEeHO  BHYTPEHHHMH

nonoxenusmMu  OOmecTBa, omo0peHHBEIMEH CoOBETOM
IUpeKkTopoB, wieHsl Komutera (Bimroyas [pencenarens
Komurera) BipaBe mosryd9aTs KOMICHCAIUIO, CBI3aHHYIO
C WX Ha3HaueHWeM (W30paHWEeM) B KauecTBE HIICHA
Komurera (Ilpencenarens Komurera).

10. IIPOYME ITOJIOKEHHUA

10.1. B cny4ae npoTHBOpedMil MEXKIy BEpCUSMH Ha
PYCCKOM W aHTJIHIICKOM f3BIKaX, IPEUMYIIECTBO UMEET
TekcT IlonokeHnst Ha pyCCKOM SI3BIKE.

10.2. Bce Bompochl, HE YperyiaupoBaHHBIE B
HacrodmweM [looxeHun, peryiupyrorcs YcCTaBoM
OOmiecTBa, WHBIMH  BHYTPEHHHUMH JOKyMEHTAMHU

Oo6mectBa, pemenusmMu CoBeTa TUPEKTOPOB U (WIIH)
3akoHoAaTenbcTBOM Poccuiickoir ®denepauuu B 4acTH,
He mpoTuBopeyameil Ycrapy OOmecTsa.
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