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1. GENERAL

1.1. These Regulations on Remuneration 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 Remuneration Committee of the Company’s
Board of Directors (the “Committee”) is formed pursuant
to a resolution of the Company’s Board of Directors (the
“Board”) for preliminary review of matters relating to
formation of efficient and transparent remuneration
practices. The Committee shall act in accordance with the
laws of the Russian Federation, the Company’s Charter
(the “Charter”), these Regulations, other internal
regulations of the Company, resolutions of the general
shareholders meeting of the Company, resolutions of the
Board and resolutions of the Committee.

1.3. The Committee is an advisory board of the
Board. The purpose of the Committee is to assist the
Board in efficient performance of its functions.

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 functions and objectives of the Committee
include:
2.1.1. developing and revising from time to time the

Company’s remuneration policy approaches
applicable to the Board members, the sole
executive body, its corporate secretary, head of
the internal audit service, and developing
parameters of short-term and long-term incentive
programs for the sole executive body;

1. OBIIMUE IMMOJIOXKXEHUA

1.1 Hacrosmee Ilonoxenne o Komurere 1o
Bo3HarpaxkneHusMm (mamee — Ilomoxxenme) CoBera
nupexktopoB MKITAO «3H+ I'PYII» (nanee — O6miecTBO)
pa3paboTaHO B COOTBETCTBHHM C 3aKOHOZATEIHCTBOM
Poccuiickoit ®enepanuu, IlpaBunamu nuctunra ITAO
MockoBckass bupxka (mamee — IlpaBuna nuctuHTa),
YcraBom O6miecTBa, MHBIMH BHYTPEHHUMH JTOKyMEHTaMHU
OObmiecTBa, peKOMEeHIAIUAME, U3T0XKEeHHbIME B Koaekce
KOPIIOPAaTUBHOTO yIpaBieHUs, onodpeHHoM CoBeToM
nupektopoB banka Poccunm 21 mapra 2014 r., a Takxke ¢
YYIETOM JTYUIINX MEXTYHAPOTHBIX MTPAKTHUK.

1.2 Komurer o BO3HATPAXKICHUAM Coseta
mupexTopoB Ob6mectBa (nanee — KomuteT) co3maercs Ha
ocHoBaHmm pemeHusst Cosera aupexTopoB OOmecTBa
(manee — CoBeT IWUPEKTOPOB) IS TPEABAPUTEIHHOTO
paccMOTpPEHHUsI BOIIPOCOB, CBSA3aHHBIX C (POPMHPOBAHHEM
3¢ ($eKTUBHON M MPO3pavyHON MPAKTUKK BO3HATPAXKACHUS.
B cBoeit pearenpHOocTH KomuTET pyKOBOACTBYETCS
3akoHoAaTenbcTBOM Poccuiickoit ®enepaunn, YcraBom
OomiectBa, HACTOSIINM ITomoxxenuewm, UHBIMU
BHYTPEHHUMH JOKyMeHTamMu OOmiecTBa, pemeHusIMu
obmero cobOpanusi aknuoHepoB OOIIECTBa, pEHICHUSIMU
Cosera qupekTopoB U peuienussmu Komurera.

1.3 Komurer sBnseTrcs coBelaTeAbHbIM OpPraHOM
Coseta qupektopoB. KomuteT co3nan B Lensx conecTBus

s¢¢pextnBHOMY  BhImonHennoo  ¢yHkumid  CoBera
JTUPEKTOPOB.
14 B cBoeii gearensHocTH KOMHTET NOJIHOCTBIO

nogotdeTeH COBETy MUPEKTOpOB. Bee mpemmoxkeHus ais
CoBera nmupekTopoB, pa3padorannbie KomureToM, HOCAT
PEKOMEHIaTENBHBIN XapaKTep.

1.5 Komurer pelictByeT B paMKax HOJIHOMOYHM,
npepocraBiaeHHbIXx  eMy  CoBeToM — JUPEKTOPOB B
COOTBETCTBHH ¢ HacTosuM IlonoxeHuem.

2. OYHKIIMU KOMUTETA

2.1 Oyuknusamu KoMmurera sSBastoTCA:

2.1.1 pa3paboTka © TEPUOAUYSCKHA TIEPECMOTP
momutuk  OOmecTsa 1O  BO3HATPaXKICHUIO
wieHoB CoBeTa JUPEKTOPOB, EAWHOINIHOTO
WCIIOJHUTENHHOTO  OpraHa, KOPIOPaTHBHOTO
CeKpeTapsi, pyKOBOIUTENA CIyXObl BHYTPEHHETO
ayauTa, a TakXke pa3paboTka IapamMeTpoB
OporpaMMm  KpaTKOCPOYHOM UM JOITOCPOYHOU
MOTHBAallUd  €AWHOJIMYHOTO HCTIOJTHHUTEIHHOTO

oprasa;
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In particular, the Committee shall:

a. develop (and for this purpose engage
independent advisors as necessary) a set
of individual key indicators underlying
the short-term incentive program for the
sole executive body;

Such indicators shall be relevant and linked to the
Company’s long-term strategy, and the targets shall be
sufficiently demanding. The Committee shall submit the
key components of the short-term incentive program to
the Board for approval and then supervise introduction
and implementation of the program;

b. review and assess the expediency of the
long-term incentive program for the sole
executive body and employees of the
Company, subject to business models,

corporate values adopted in the
Company, the Company’s planning
horizons, credibility of long-term

targets, expected efficiency of incentives
and the cost of such program for the
Company as presently positioned;

supervise the introduction and implementation of
the remuneration policy and various incentive
programs in the Company, and revise and correct
the policy and programs as and when necessary;

perform preliminary year-end performance
evaluation of the sole executive body in the
context of the established remuneration criteria,
and perform preliminary assessment of
achievement by the sole executive body of the
targets under the long-term incentive program;

develop the terms of termination of an
employment agreement with the sole executive
body, including all financial commitments of the
Company and the terms thereof;

develop recommendations to the Board on
determining the amount of remuneration and
principles of bonus payment to the Company’s
corporate secretary, and perform preliminary

B gactHocTtH, Komurer ocyuiecTBiser:

IIpu »>TOM BbHIOpaHHBIE TMOKa3aTeNN JOJKHBI

a. pa3paboTKy, npu HEO0OXOIUMOCTH
IMpUBJIEKAasAd HE3aBUCUMBIX KOHCYJILTAHTOB,
Ha60pa WHIUBUOYAJIbHBIX KIIFOUYEBBIX
Mmokasateyiell, Ha OCHOBE  KOTOPBIX
CTPOUTCS  CHCTEMa  KPaTKOCPOYHOM
MOTHUBaAITUH CAUHOJINYHOT' O
HCIIOJIHUTEJIBHOTO OpraHa,

OBITH

aKTyaJbHBIMU U YBS3aHHBIMU C JOITOCPOYHOM CTpaTeruei
OOmiecTBa, a WX IeJeBbIE 3HAYEHHWS — B JOCTaTOYHOM
CTeTeHn TpeOoBaTeIbHBIMI. KOMHUTET BEIHOCHUT KITFOUEBbIE
COCTABJIIOIIME IPOrpaMMbl KPAaTKOCPOUHOH MOTHBALUU
Ha yTBepxkjaecHHe CoBETa AMPEKTOPOB M BIOCIEICTBUU
o0ecrieunBaeT Ha/A30p 32 BHEAPEHHEM M HCIIOIHEHHEM
TakOW MPOrpaMMBIL;

b. paccMoTpeHue u OIICHKY
[e1eCO000Pa3HOCTH MIPOrpaMMBbI
JIOJITOCPOYHOU MOTHUBALUN

SAMHOIUIHOTO HCIIOJHUTEIHFHOTO OpTaHa
n pabotHukoB OOmEecTBa ¢ y4eToMm
Ou3Hec-Monenu, npuHATHIX B O0mecTBe
KOPIOPATUBHEIX IEHHOCTEH, TOPU30HTOB
MIaHUpoBaHus nesrensbHocTH OOImecTRa,

00BEKTHBHOCTH JIONITOCPOYHBIX
nmokasareJiei, OXKHJTaeMOH
MOTHBAlMOHHOH 3¢ (EeKTUBHOCTH U
CTOUMOCTH peanuszanuu Takou
MPOrpaMMBI B o0cTosTETHCTBAX
OOiecTBa;

HaJ30p 3a BHEIPEHHEM W peanu3amueil B

OOmiecTBe TMONMUTHKHA TI0 BO3HATPAXKICHUIO U
pa3IMUHBIX TOporpaMM MOTHBAlUHM, a TIpU
HEOOXOMMOCTH — IIEPECMOTP M BHECEHHE B HUX
KOPPEKTUB;

MpeIBapuTeIbHas OIIEHKA PabOTHl €ANHOINIHOTO
HCIOJIHUTEIBLHOTO OpraHa IO UTOraM roja B
KOHTEKCTE KPUTEPHUEB, 3AJI0KEHHBIX B MOJIHUTUKY
BO3HATPAXJEHUSA, a TAaKXKE MPEABAPUTEIIbHAS
OLICHKA JIOCTHKECHHUSI €UHOJIUYHBIM
HCIOJIHUTEIbHBIM OPTraHOM MOCTABJICHHBIX LENei
B paMKax JOJITOCPOYHOM MPOrpaMMbl MOTUBALIUU;

pa3paboTKa yCIOBHH JOCPOYHOIO PacTOPXKEHUS

TPYAOBOIO J0roBopa c €AMHOJINIHBIM
WCIIOJHUTENBHBIM ~ OpraHOM, BKJOYas  BCe
MaTepuanbHble oOsa3arenscTBa OOmecTBa U

YCIIOBUA UX MTPEAOCTABIICHUS,

paspaboTka pexoMmeHmanuii COBETy IHPEKTOPOB
[0 OIpEAEICHUI0 pa3Mepa BO3HAIPAXKACHUSI U
NPUHIUIIOB  IIPEMHUPOBAHUSA  KOPIIOPATHBHOTO
cekperapst OOmmecTBa, a Takxke MpenBapuTeIbHas
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year-end performance evaluation of the
Company’s corporate secretary and issue
proposals on payment of bonus to the

Company’s corporate secretary;

prepare a report on practical implementation of
the remuneration policy applicable to the Board
members and the sole executive body to be
included in the annual report and other
documents of the Company;

supervise disclosure regarding the remuneration
policies and procedures and the ownership of the
Company shares by the Board members and a
person acting as the sole executive body in the
annual report and on the corporate website of the
Company.

3. POWERS OF THE COMMITTEE

3.1. Members of the Committee may only act on
behalf of the Committee pursuant to a resolution of the
Committee reflected in the minutes of the relevant
Committee meeting.

3.2. Members of the Committee may have access to
documents and information of the Company in the
manner provided for in the laws of the Russian
Federation.

3.3. The Committee may:

3.3.1 actin accordance with Section 2 hereof;

3.3.2 request information from the Company’s
employees required for it to perform its duties;

3.3.3 at the Company’s expense, seek advice of
outside advisors on matters falling within its
authority;

3.3.4 decide on the selection criteria of advisors
referred to in clause 3.3.3 hereof, their
remuneration and other terms;

3.3.5 have its own budget, in particular, to (i) seek

advice specified in clause 3.3.3 hereof, and (ii)
maintain and terminate cooperation with any
recruitment agency that searches candidates to
the Board; (iii) maintain and terminate
cooperation with any external advisors engaged
to assess the remuneration of executive directors
and other officers; and (iv) receive services and
advice from external advisors (in each case, at

OIICHKa pabOTHl KOPIOPATUBHOTO CEKpeTaps
OOmecTBa IO WTOTaM ToJa W IPEITIOKCHUS O
MPEMUPOBAHUU  KOPIOPATUBHOIO  CEKpeTraps
OO1ecTBa;
2.1.6 DoOAroTOBKAa OTYETA O MPAKTUYECKOH peanu3anuu
MPUHLMIIOB TOJUTUKA BO3HATPAXIECHUS YJIEHOB
CoseTta JUPEKTOPOB i € IMHOJIMIHOTO
HCIIOJHUTENIPHOTO OpraHa [l BKIIOYEHUS B
TOJIOBOM OTYET U WHBIC TOKyMEHTHI O0IIecTBa;

HAJ30p 33 pacKpBITHEM MH(POPMAINH O MOJNTHKE
W TPAKTUKE BO3HATPAXKICHUS U O BIAJACHUU
aknusimu O6mmectsa wieHamu CoBeTa TUPEKTOPOB
U JIHLOM, OCYIIECTBIISIONTUM ¢byHKIHHA
€AMHOJIINYHOTO HCIIOJIHUTENBHOTO OpraHa, B
TOJJOBOM OTYE€Te M Ha KOPIOPAaTHBHOM caWTe
ObmecTBa B cetu MHTEpHET.

3. HOJTHOMOYUA KOMUTETA

3.1 Unensl Komurera Brpase AeiicTBOBaTh OT HMEHU
Komurera TONbKO Ha OcHOBaHMM pemieHuss Komwurera,
3a(UKCHPOBAHHOTO B TMPOTOKOJE COOTBETCTBYIOIIETO
3aceganusg Komurera.

3.2 Unenst Komurera MOryT HMMETh JOCTYH K
JOKyMeHTaM " wuHpopmanuu OOmecTBa B TOpPAIKe,
MPEeIyCMOTPEHHOM  3aKOHOAATENbCTBOM  Poccuiickoit
®denepanun.

33 Komurer Brpase:

3.3.1 ocymecTBIATh  ACHCTBUS, MNPEAYyCMOTPEHHbIE
Pasnenom 2 mactosmero Ilonoxenus;

3.3.2 zampammBaTh HEOOXOIMMYIO HH(pOpPMaNHI0 Yy
coTpyaHukoB OOmecTBa B MENSIX BBITOTHEHHS
CBOMX 00SI3aHHOCTEI;

3.3.3 momywyatp 3a cuer OOmecTBa KOHCYJbTAI[UH
BHEIIHWX  KOHCYJNBTAaHTOB IO  BOIpOCaM,
OTHOCSIIIIUMCS K €T0 KOMITETeHIINH;

3.3.4 nOpuHHMATh pElIEHUS B OTHOUICHUU KPUTEPHUEB
BbIOOpAa KOHCYJIBTaHTOB, yKa3aHHBIX B 1. 3.3.3
HacTosmero IlomokeHus, ©X BO3HATpaKICHHUS U
VHBIX yCJIOBHH;

3.3.5 wumers cBoii Owmker, B ToM umcie i (i)

MOJIy4eHHs] KOHCYJIbTalul, YKa3aHHbIX B II. 3.3.3
Hacrosmero llomokenms, a Takke s (ii)
MOIEpXKAHNS M TPEKpaIleHus] COTPYIHNYECTBA C
mo0ol  peKpyTHHroBOW  ¢upMOI, KoTopas
3aHMMAaeTcsl TOMCKOM KaHaunatoB B CoBer
TUPEKTOpoB; (iii) MoAnepKaHUS W MpeKpaIleHus
COTPYIHHYECTBA c T00BIM BHEIIHUM
KOHCYJIBTaHTOM, HCITOJIB3YEeMOIr0 JUIS OKa3aHWUs
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the Company’s expense);

3.3.6 request from the persons specified in clause 6.23
hereof information relating to their position;

3.3.7 have sufficient resources to enable discharge of
its duties;

3.3.8  monitor the matters falling within its authority;

3.3.9 take other actions set forth in these Regulations

and/or Board resolutions, and/or necessary to
enable discharge of its duties.

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
terminate simultaneously with the termination of the
powers of the Board that formed the Committee.

4.5. The Committee members shall be elected by the
Board 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.

ycuyT o OIICHKE BO3HATPaXKICHUS
WCTIOMHHUTENBHBIX  JHUPEKTOPOB U WHBIX
JOJDKHOCTHBIX JIMI; M (iv) IMOJydeHHUs YCIyr u
PEKOMEHJAIN OT BHEUIHMX KOHCYJIBTaHTOB (B
KaXIIOM cirydae 3a caet O0mecTBa);

3.3.6 3ampammBaTh y JIML, YyKa3aHHBIX B 1. 06.23
HACTOSAIIETO [Tonoxenus, nH(pOpMAIHIO,
CBSI3aHHYIO C 3aHHMAeMON UMH JOJKHOCTBIO;

3.3.7 oOmamaTh  [IOCTaTOYHBIMH  pecypcamu I
BBIITOJIHEHHST KM CBOMX OOSI3aHHOCTEI;

3.3.8 ocymecTBIATH  KOHTPOJb IO  BOIPOCAM,
OTHOCSIIIUMCS K €T0 KOMITETeHIINH;

3.3.9 ocyuecTBIATH HUHLBIE JNEUCTBHS,
npexycMoTpeHHsle HacTosmuM [lonokeHnem u
(nmm) pemenusmu CoBeTa AHPEKTOPOB M (WIIN)
HEOOXOAWMBIE IS BBIIOJHEHUS UM CBOHX
00s3aHHOCTEH.

4. COCTAB KOMUTETA

4.1 Komurer cocrout u3 4 (UeTbipéx) 4meHOB.

4.2 Komurer momxeHn cocroars u3 uwieHoB CoBera

TUPEKTOPOB, SBISIOMINXCS HE3aBUCUMBIMU THPEKTOPAMH,
KOTOpBIE TPHU3HAIOTCSI TAaKOBHIMH B COOTBETCTBUH C
[IpaBunamu nmuctunra (naisee — HezaBUCHUMBINA TUPEKTOP).

4.3 B cmywae HeBO3MOXXHOCTH  (HOpPMHPOBaHUS
Komutera B cmiy OOBEKTHBHBIX TNPHYHMH TOJBKO U3
HezaBucumbix ampektopoB, Komurer ¢opmupyercs us
HesaBucuMsbIix AMpeKTOpOB U WieHOB CoBeTa IUPEKTOPOB,
HE  SBISIONUXCA  €IWHOJUYHBIM  HCIHOJIHHUTEIHHBIM
opranom OOGmecTtBa. [Ipm 3TOM OONBIIMHCTBO WICHOB
KomuTtera nommxHBI cocTaBnaTe HesaBucuMble aupexTopa
OOwectBa.

4.4 ITonnoMouust unenoB Komwurera mpekpamarorcs
OJTHOBPEMEHHO c IpeKpalleHHEM [IOJIHOMOYHH
copmuposasirero ero CoBeTa JTUPEKTOPOB.

4.5 Umenst  Komurera  m3bupatorcs  CoBeTom
JTUPEKTOPOB OOJBIIMHCTBOM TOJIOCOB OT OOIIETO dYHcia
MPUCYTCTBYIOUINX 4jieHOB CoBeTa TUPEKTOPOB.

4.6 KopnopaTtusHslit CEKpeTaphb Ob6mecTBa
BhITIONTHSAET (yHKIMU cekperaps Komwmrera (nmamee —
Cexkperaps Komurera) u He BX0auT B cocTaB KomureTa.

4.7 ITo pemenuto CoBeTa AUPEKTOPOB MOJIHOMOYHUS
moboro wiena Komurera (Bcex wieHoB KomureTa) Moryt
OBITH MPEKPAIICHBI TOCPOYHO.
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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.

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 the 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, and other persons and
bodies of the Company 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 proposal of the
Board;

5.3.2 make decisions to deny to convene an

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

4.8 Unenst Komurera MOTYT CIOXHTH ¢ cebs cBOM
MOJTHOMOYHSA TIPH HANpaBICHWH 3asiBICHUS 00 3TOM
mpencemarenro  CoBera  AMpPeKTOpoB  (mamee  —
IIpencenarens CoBeTa AMPEKTOPOB) B CPOK HE IMO3THEE,
geMm 3a 30 (Tpuamats) mHel Mo mpenaronaraeMoil JaThl
npekpalieHus nonHomMounii B Komurere.

4.9 [Ipexpamenne moTHOMOYMI (B TOM YHUCIHE
JIOCPOYHO) NTHIIa B KauecTBe Wwiena Komurera He SBIsSETCS
OCHOBaHHMEM [UJIsl TpPEeKpalleHHus €ero IOJIHOMOYMMA B
kauecTBe wieHa CoBeTa IUPEKTOPOB.

4.10  KomwuTer BrpaBe NMpHBIEKATh KCIEPTOB U (WIJIH)
oOpa3oBeIBaTh paboume rpynmel Komurera (mamee —
Pabouas rpymma) B memsx oOecmedeHHS KadecTBa U
MOJTHOTHI ~ MOATOTOBKM  MaTepHaiOB K  3acelaHusAM
Komutera, a Takke HaaJexallero WX pacCMOTPEHHUs
Komurerom. Pemiennem Komurera yTBepkaatoTes:

4.10.1 mopsanok paboThl, GYHKIUHM W 334a4y, a TaKXKe
WHBIE BOTIPOCHI, CBSI3aHHBIE C PabOTOil IKCIIEPTOB
Komutera u Pabounx rpynm;

4.10.2 osxcmeptsl Kommrera m (mnmm) coctaB Paboueit

TPYIIIIBL;

4.10.3 pykoBoauTenp PaGoueit TpymnIel U3 YKCIa YICHOB

Komurera.
5. HPEACEJATEJBb KOMHUTETA
5.1 Komurer Bo3rimasiser npencenarens Komurera,
n3oupaemprii  CoBeTOM  TUPEKTOPOB M3  YHCla
HesaBucumbix mgmpektopoB (mamee — Ilpemcemarens
Komurera).
5.2 [Ipencenarens Komurera PYKOBOJUT

nesTenbHoCcThI0 KoMuTera, oOecrieunBass 00bLEKTHBHOCTE
mpu  BeIpaboTke  KommureTroM — pexomeHmanmii  u
npeanoxxeHuii CoBeTy IUPEKTOPOB, B3aHMOJCHCTBYS ¢
YJICHAMH CoseTta TUPEKTOPOB, €IMHOJIMYHBIM
WCIIOJIHUTENHHBIM OpraHoM O0IecTBa M MHBIMU JTUIIAMU U
opranamu OOmiecTBa, B3aUMOJICHCTBHE C KOTOPBIMHU
HeoOxoaumo s BeimoHenust [Ipencenarenem Komurera
ero 00s3aHHOCTE.

53 IIpencenarens Komutera opranmszyer paboty
KommuteTa, B 4acTHOCTH:

5.3.1 npuHuMmaer peleHue 0 MPOBEICHUH
BHEOYepeqHOTO 3acenmanus Komurera, B TOM
YHUCIIe 1Mo IpeoxeHnto CoBeTa TUPEKTOPOB;

5.3.2 npuHmMaer pemeHne o0 OTKa3e B CO3BIBE

BHeouepenHoro 3acenanus Komurera B ciydasx,
IpEeAYCMOTPEHHBIX I 6.8 HACTOSIILETO
Ilonoxenus;
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5.3.3 take the chair at the Committee meetings;

5.3.4 organize discussion of the agenda items at the
Committee meetings;

5.3.5 hear the opinions of persons invited to participate
in a Committee meeting in the manner set forth
in clause 6.23 hereof;

5.3.6  organize keeping of minutes at the Committee
meetings in the manner set forth in clauses 6.17
— 6.22 hereof, sign the same and be responsible
for their accuracy;

5.3.7 report to the Board for the work of the
Committee;

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

5.4. The term of office of the Committee Chairman

may not exceed his term of office 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 the office of the Committee
Chairman) his functions will be performed by one of the
Committee members to be elected by the Committee at
its meeting 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.

5.6. The Committee may re-elect the Acting
Committee Chairman at any of the Committee meetings
from among the Independent Directors.

5.7. The Board Chairman may not be elected as the
Committee Chairman and/or Acting Committee
Chairman.

5.8. 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.

5.3.3 mpencenarenbcTBYeT Ha 3acenanusx Komurera;

5.3.4 opraam3yet 00CYKICHUE BOIIPOCOB MTOBECTKU JTHS
Ha 3acemanusax Komurera;

5.3.5 3aciaymuBaeT MHEHHMs JIMI, INPUMNIAIIEHHBIX K
yyacTuio B 3acemannu Kommrera B TMOpSJKE,
opeaycMoTpeHHoM 1. 6.23 HACTOSIILETO
Ilonoxenus;

5.3.6 opraHuzyer BeJEHUE MNPOTOKOJA 3acedaHus
Komurera B nopsike, npeyCMOTpEeHHOM mil. 6.17
—6.22 Hacrosmiero I1omoxeHus, MOAIHUCHIBACT €TO
¥ HECET OTBETCTBEHHOCTH 32 IPABWIBHOCTH €TO
COCTAaBIICHUS,

5.3.7 oruutsBaercsa nepel COBETOM IUPEKTOPOB 3a
pabory Komurera;

5.3.8 ocyuiecTBiseT WHbIE JIecTBUA,
peaycMOTpeHHbIe HacTosmuM [lonmoxeHneM u
(mnn) HeoOXOUMBIE Uil BBITIOJIHCHHMS UM CBOUX
00s3aHHOCTEH.

54 Cpok nonnomounit Ilpencenarens Komurera He
MOXET TPEBHIIIATh CPOK €r0 IMOJHOMOYHMNA B KadecTBE
yirena Komurera.

5.5 B nepuon Bpemennoro orcyrcrsus Ilpencenarens
Komutera (1o 601e3H1, BO BpeMsI HAXOXKACHHS B OTITYCKE
UJIY 10 APYTOM NPUYMHE, HE CBA3aHHOU C IMPEKpALEHUEM
nonmHomounid Ilpencenatens Kommrera) ero QyHkunm
OCYIIECTBIISIET OAWH n3 WwieHoB Komwurera, m30upaemsIit
Komurerom Ha 3acegaHum u3 uucina He3aBUCHUMBIX
mupekTopoB  (mamee — Bpemennsrii [Ipencemarens
Komurera). Bpemennsrit [Ipeacemarens Komwurera
ucnonnsier ob6s3anHocTH Ilpencemarenss Komwmrera mo
Bo3Bpamenus Ilpencemarens Komurera k  pabore.
IIpexpamenne nonnomounii Bpemennoro Ilpencenarens
Komutera mnponcxogutr aBTOMaTHYeCcKH W He Tpedyer
npuHATHA KoMuTEeTOM Kakoro-mmbo pemeHus.

5.6 Komuter wmoxer mepen3bpars Bpemennoro
[Ipencenarenss KomureTta Ha m000M U3 3acemaHuid
Komurera u3 uncna He3aBuCUMBIX JUPEKTOPOB.

5.7 [Ipencenarenem Komurera m (umu) BpemeHHBIM
[Ipencenarenem Komurera HE MOXET OBITH H30paH
[Ipencenarens CoBeTa TUPEKTOPOB.

5.8 [Ipexpamenne momTHOMOYHH (B TOM  YHCIHE
nocpodHo) nura B kadecTse [Ipencenarens Komurera mmm
Bpemennoro Ilpeacenarenss Komurtera He sBusercs
OCHOBAaHHMEM [JIsl TpEeKpalleHHus €ero IOJIHOMOYMM B
kauecTBe wieHa Komurera.
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5.9. 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 during a financial
year of the Company.

6.4. An extraordinary Committee meeting may be
conducted by resolution of the Committee Chairman
and/or by a unanimous decision of the Committee and/or
on proposal of the Board.

6.5. Proposals to convene an extraordinary
Committee meeting shall be sent 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 the
Board, 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 absentee
voting, on the agenda items 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 sent to the Board within two
(2) business days from the date on which the Committee
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

5.9 [Ipexpamenne moTHOMOYMH (B TOM YHCIHE
JIOCPOYHO) JIUIIA B KauecTBe WwieHa Komurera 6e3ycioBHO
BIICYET IMPEKpAIlCHHe €ro IOTHOMOYHH B KadecTBE
[Ipencenarens Komurera unu Bpemennoro IIpencenarens
Komurera.

6. HPO]_!EI[YPA MPOBEJEHUA
3ACEJAHUU KOMUTETA
6.1 Komuter ocyiiecTBisieT CBOIWO AEATENbHOCTH B

COOTBETCTBHH C IuTaHOM paboTsl Kommrera, KOTODBHIi
npuHuMaeTcss KomMuTeToM Ha €ro mepBoM 3acelaHHMH Ha
OCHOBE MNHCbMEHHBIX HpeanoxeHuid uneHoB Cosera
aupekTopos U Komurera.

6.2 Unenst Komurera mnopotuernsl Ilpencenaremnto
KoMutera u OTUHTHIBAIOTCS TEpel HUM O pe3yibTaTax
CBOCH paOoTEHI.

6.3 KomuTer 3acemaeT Tak dYacTo, KaK COYTET
HE0OXOAMMBIM, HO B IFOOOM CiTydae He pexe 3 (Tpex) pas
B TedeHne GpuHancoBoro roja ObmecTsa.

6.4 Breouepennoe 3acemanne Komurera MOXeT OBITH
nposeeHo 1o perernio [Ipeacenarens Komurera u (vm)
eauHOTIacHOMy pemeHuio Komurera m  (wmm) 110
npeioxenuto CoBera TUPEKTOPOB.

6.5 IIpenyioxenust 0  CO3BIBE  BHEOYEPEIHOTO
3acenannsd  Komwurera  Hampasmstorcss — Cekperapro
Komurera ne mozguee uem 3a 5 (ILath) pabounx mHEH 10
OpeAnojgaraeMoid  JaTbl MPOBENECHHUS BHEOUEPETHOIO
3acenanuad Komurera. Cekperapp Komurera posoaut
yKa3aHHbIE NpeIokeHus 10 cBeneHusa llpencenarens
Komurera ve mo3zguee 1 (OmHOro) pabouero mHS ¢ JaThI
ero mosrydeHus. CpokH, IpPeayCMOTPEHHBIE HACTOSAIINM
myHKTOM [lososkeHusi, MOTyT OBITH COKpAIleHBl IIpU
cornacuu uneHoB Komurera.

6.6 B Tewenme 1 (OmHoro) pabGouero AHS C NATHI
nonyuenus: [lpencenarenem Komurtera mpemsioxkeHUs O
CO3BIBE BHEOUEpEAHOro 3acefanust Komurera co CTOPOHBI
Cogeta qupektopos, [Ipencenarens Komurera npuaumaer
peuieHre O MPOBEACHHM BHEOYEPEJHOTO 3acelaHus
Komurera, 0 HazHauyeHWW JaThl, BPEMEHU U MeCTa
3aceflaHus WK 1aThl IPOBEJEHUS 3a04YHOTO F0JIOCOBAHMS,
0 BOIIPOCax TIOBECTKU JHSA, a TAaKXKe O TEepeyHe IIHII,
MIPUTIIANICHHBIX K YYacTHIO B 3aceIaHHH, JIN00 00 oTKa3e

B CO3bIBE BHeouepeqHoro 3acemaHus Kowmmrera.
MoTuBHpOBaHHOE pemieHHe 00 OTKa3e B  CO3BIBE
BHeouepenHoro 3acemanns Kommurera HampaBisercs

Cosety nupexkTopoB B TedeHue 2 (IByx) pabounx mHei c
natel npuHsaTus Ilpencenarenem Kommurera permenns o0
OTKAa3€ B CO3BIBE 3aCECIaHMs.

6.7 Cekperaps KomuteTa HanpaBiasieT yBeJOMIIEHUE O
MIPOBEJICHUH BHEodepenHoro 3acemanus Komurera, mare,
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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 amatter 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. The Committee meetings may be conducted in
the form of a physical meeting or in the form of absentee
voting.

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

6.11.  Inaccordance with the Committee work plan and
at least ten (10) business days before the date of the
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 absentee voting, on the agenda items and the
list of persons invited to participate in the Committee
meeting.

6.12.  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.

BPEMEHH M MECTE MPOBEICHUS 3aceJaHus, TOBECTKY JIH,
MaTepuaibl, MOJATOTOBIEHHBIE II0 BOMPOCAM ITOBECTKH
IHS, TIepeYeHb JUI], TPUTIAMIEHHBIX K YYacTHIO B
3acenanus Komurera, mumaM, MpUHAMAIOIINM Y49acTHE B
3acenannn Komurera He nmo3anee, uem 3a 3 (Tpu) pabounx
TIHSI IO JaTHI IpoBeieHus 3acenanus Komurera.

6.8 Pemenune [Ipencemarenss Komurera 06 oTkase B
CO3BIBE BHEOUECPETHOTO 3acenanns Komurera MoKeT OBITh
MIPUHSTO B CICAYIOMIUX CITyJasiX:

6.8.1 Bompoc, MNPEnoXKEHHBIM [l BKJIIOUEHHUS B
MOBECTKY IHA 3acenaHusi Komurera, He OTHECEH
HacrosmuM  [lomokeHWeM K~ KOMIICTCHITHH
Komurera;

6.8.2 BompoC MOBECTKM JHS, COJEp)Kalluiics B
OPEAJIOKEHUH O CO3BIBE€  BHEOYEPEIHOTO
3acenanns Kommurera, yke BKIIOUEH B MOBECTKY
OmrpKanIero OYEpPETHOr0 3acelaHus,
CO3BIBAEMOr0 B COOTBETCTBUU C PELICHUEM
Ilpencemarenss  Komwurera, mNpUHATEIM 10
MOJTy4eHHS TAKOTO TPEIOKEHNUS;

6.8.3 He CcOONIOICH YCTAaHOBIICHHBI  HACTOSIIUM
ITonoxeHueM CpoK HAIPABJICHUS MPEJIOKEHUHN O
co3blBe 3acenanus Komurera.

6.9 3acenanuss Komurera nmpoBOAsTCS B OYHOM MIIU
3a04HOM hopme.
6.10 Komurer MOXeT mNpoBOAUTH CBOM 3acedaHus

COBMECTHO C IPYTUMU KOMUTCTAMU CoseTta OUPEKTOPOB.

6.11 B coorBercTBuu ¢ iiaHoM pabotel Komurera u He
nozaHee 4deMm 3a 10 (Hecsats) paboumx mHel mO OaThl

MIPOBEICHUSA 04epeqHOrO 3acelaHus Komurera
IIpenacenarens Komurera mnpuHUMaeT pelIeHHE O
OpOBEACHUHM ouepeAaHoro 3acemanus Komwurera, o

Ha3HAYE€HUHU J1aThl, BPEMEHHU U MEeCTa 3acelaHusl WU JaThl
MPOBEJCHUS] 3a04YHOTO TOJIOCOBaHMUSA, O  BOIpOCax
MOBECTKHU JIHS, & TAKKE O MEepPeyHe JIUL, TPUTJIAIIEHHBIX K
yyacTuio B 3aceganuu Komurera.

6.12  Cekperaps Komurera HanpasiseT yBEAOMIIEHUE O
OpPOBENCHUH oOuepenHOoro 3acemanus Komwutera, npare,
BPEMEHHU U MECTE MPOBEJEHUS 3aceaHus, IOBECTKY JHS,
Marepualbl, MOJATOTOBJIEHHBIE IO BOMpPOCaM MOBECTKHU
JHA, TepedYeHb JHI, MPUIJIAlIEHHBIX K YYacTHIO B
3acenanua Komurera, nuiam, TpUHUMAIOINIUM y4acTHE B
3acemannn Komurera He mo3muee, dem 3a 5 (Ilarp)
KaJeHAapHbIX JHEW A0 JaTbl MPOBEACHHUS 3aceJaHus
Komurera, ecnu 6oiee KOPOTKHMI CPOK HE MPEIYCMOTPEH
pewenuem Ilpeacenarens Komurera.
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6.13. A Committee meeting is quorate (has a quorum)
if at least half of its members participated in it.

6.14. The quorum is determined by the Committee
Secretary.
6.15. 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.

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

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

6.17.1 date, form, place and time of the meeting (or the
date of the absentee voting);

6.17.2 list of the Committee members who participated
in consideration of the agenda items and a list of

other persons present at the Committee meeting;

6.17.3 agenda;

6.17.4 proposals of Committee members on the agenda
items;

6.17.5 matters put to vote and results of voting thereon;

6.17.6 resolutions approved.

6.18. The minutes of the Committee meeting
(“Minutes”) shall be sent to the Committee members for
approval or comment within ten (10) business days from
the day on which the Committee meeting took place. If
within ten (10) 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.

6.19. Minutes are signed by the Committee Chairman
and the Committee Secretary.

6.13 3acenganue Komwurera SBISIETCS NPaBOMOUYHBIM
(MMeeT KBOpYM), €CIM B HEM IPHHSIIN yJacTHe He MEHee
MOJIOBMHEI WieHoB Komurera.

6.14  Omnpenenenue
Cekperapem Komurera.

KBOpyMa MIPOU3BOAUTCS

6.15  Unen Komurera BIpaBe yuacTBOBAaTh B 3aCE€JaHUU
Komurera, mpoBogumMoMm B 04HOH (opme, 1O TeneoHy
WM C MCTIONIb30BAHNEM BUACOKOH(EPEHII-CBSI3U. Y dacTue
B 3aCeNaHMU TIOCPEICTBOM YKa3aHHBIX CIOCOOOB CBS3U
OPUPABHUBAETCS K JINYHOMY IMPUCYTCTBUIO 4JIEHA
Komurera Ha 3acenanun Komurera. OTCyTCcTBYIOIUN Ha
3acenaHuy 4ieH KomuTeTra MOXeT U3I0KUTh CBOE MHEHUE
[0 BOINPOCAaM, BKIIOYEHHBIM B IOBECTKY JHS 3aCEJaHUs
Komutera, B mucemenHo# ¢opme. B atom ciywae ero
TOJI0C TOJDKEH OBITh YUTEH IpH OIpEeNeNIeHnN KBOpyMa U
Pe3yAbTaTOB FOJOCOBAHMSL.

6.16 Komurer BHocur B COBET JUPEKTOPOB B
MMUCBMEHHOH (pOopMe CBOM PEKOMEHAANNHU U TPEIOKEHUS
10 paCCMOTPEHHBIM Ha 3acefaHusx Komurera Bompocam.

6.17 Ha 3acenanusx Komurera Benercs MpoTOKOI, B
KOTOPOM yKa3bIBarOTCS:

6.17.1 nmara, ¢opma, MecTO H BpeMS IIPOBEIACHUS
3acemaHus (WIM JaTa TPOBENEHUS 3a0YHOTO
TOJIOCOBAHWS);

6.17.2 cnucok uneHoB KomureTa, NpUHSBIINX Y4acTHE B
pPacCMOTPEHHH  BOMPOCOB  IIOBECTKH  JHS
Komurera, a Takke CHOHCOK WHBIX JIHII,
MPUCYTCTBYIOIMUX Ha 3acenannnu Komurera;

6.17.3 moBecTKa IHS;

6.17.4 npennoxenus uieHoB Komwurera mo Bompocam
TTOBECTKH JTHS;

6.17.5 BompoChl, MOCTaBIECHHbIE Ha TOJOCOBaHUE, H
WTOTH TOJIOCOBAHUS 110 HUM;

6.17.6 TpUHATHIE pELIEHUS.

6.18  Ilporokom 3acemanmsi Komurtera (mamee —

IIporoxomn) nomkeH ObITh HampasieH wieHaM Komwurera
UIA  ONOOpEHWs WM TPEACTaBICHUS 3aMEyaHWd K
[Iporokony B Teuenne 10 (decstn) pabounx mHEH co qHS
3acemanns Kommurera. Ecnm B Teuenme 10 (Hecstn)
pabounx muei uaenom Komutera HE OBLIO IIPECTABIECHO
3amedyaHuid k IIporokoiy, cuuTaeTrcs, 4TO MPOTOKOI
onobpen wienom Komurera.

6.19  Ilporoxkon  moANHUCHIBaETCA
Komurera u Cekperapem Komurera.

[Ipencenarenem

10
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6.20. The Committee Chairman shall be responsible
for accuracy of the Minutes.

6.21. The Minutes shall be made in two (2) original
counterparts, one of which shall be sent to the Board
Secretary together with the recommendations prepared
for 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.

6.22. 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.

6.23.  If necessary the Committee Chairman invites to
the Committee meetings any officers of the Company,
and also uses permanently or temporarily in the
Committee’s work independent advisors (experts) for
preparation of materials and recommendations on the
agenda items. However, in view of the nature of matters
considered by the Committee, any persons who are not
the Committee members may be present at the
Committee meetings only if they are invited by the
Committee Chairman.

6.24. The Committee Secretary provides
organizational and technical support to the Committee
activities together with the Company’s Corporate
Secretary.

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 vote on any matter in which
he has a personal financial interest. 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.
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.

6.20 [Ipencenarens KomuteTa HECET OTBETCTBEHHOCTD
3a MPaBHIBLHOCTH cocTaBieHus [Iporokona.

6.21  TIIporoxkon  cocraBisercs B 2 (IdByx)
OpUTHHANBHBIX  DK3EMIUBIpAaX, OJMH U3  KOTOPBIX
HampaBiseTcss  cekperapio CoBera  TUPEKTOPOB ¢

MPUII0KEHUEM TOATOTOBIEHHBIX sl CoBeTa AUPEKTOPOB
peKoMeHJanun, a Ipyroi ocraercs B apxuBe Komwurera.

Bcem unenam  KomwuTera  HampaBisOTCA  KOMHMH
MPOTOKOJIA.
6.22  IlpoTokoiaM  HPUCBAaUBAKOTCS MOPSIIKOBBIE

HOMEpPA, CYET KOTOPBIM BEAETCS pa3lelbHO C Hadala
KaXJI0OTO KaleHAapHOro rojaa. IIoqIMHHUKKA TPOTOKOJIOB
3acenaHuii u MmatepuanoB Komwurera yduThIBaroTCAd U
xpansares B apxuse Komurera.

6.23 [Ipencenarens Komurera B ciyuae
HEOOXOAMMOCTH TPUTJIAIIAET Ui YYacTHs B 3aCEIaHMsIX
KomuTera 110061X JOMKHOCTHBIX JH1l OOIIEecTBa, a TakkKe
Ha MOCTOSHHOM WJIH BPEMEHHOH OCHOBE IPUBIIEKAET K
ygactuio B pabore  Kommrera  HE3aBHCHMBIX
KOHCYJIBTaHTOB (3KCIIEPTOB) JUISI MOATOTOBKH MaTepHAIOB
U PEKOMEHIALMKA IO BOIIPOCaM MOBeCTKU AHs. IIpu aToM ¢
Y4eTOM  CHeIU(UKHA  BOIPOCOB, PacCMaTPHUBAEMBIX
Komurerom, mnpucyrcreue Ha 3acenaHusx Komwurera
KaKuX-JIn00 JIMI, He sBIAOmMuXcs wieHamun Komwurtera,

JONyCKaeTcsl  MCKIIOUUTENbHO MO  MPUTJIAIIEHUIO
npexacenarens Komurera.

6.24  OpraHM3allMOHHO-TEXHUYECKOE obecrieucHUE
nearenbHocTn  Komurera ocymectBiser  Cekperapb

Komutera COBMECTHO € KOPIOPATUBHBIM CEKpETapeM
OO0iecTBa.

7. HOPSJAOK MPUHSATHA PEINEHAN
KOMHUTETOM

7.1 Unenst Komutera 0051a1a10T paBHBIMH TIPaBaMu
MpU TPHHATHU peIIeHHH 110 paccMaTpUBaeMbIM Ha
3aCelaHhM  BONpOCaM, 3a UCKIIOUEHUEM  cllydas,
npeaycMoTpeHHoro m. 7.3 Hactosmero Ilonoxxenus.
Kaxnasrii wien Komurera obmamaer 1 (OgHMM) TOJIOCOM.
IIpu srom unen Komwurera He BIpaBe IoOJ0COBATH IO
BOIIPOCY, B  KOTOPOM OH JIMYHO  MAaTE€pHUAIbHO
3auHTepecoBaH. Ilepemaua mpaBa rosoca 4IEHOM
Komutera napyromy nuily (B TOM YHCIe APYyTroMy HJIeHY
Komurera) He momyckaeTcs.

7.2 IMogcuer rosmocos mnpousBoautrcs CekperapeM
Komurera.

7.3 Pemenne cuuTtaeTcss OPUHATBIM, €CIU  «3a»
mporojocoBago  OompmMHCTBO  wieHOB  Komwurera,

NpPUHUMABLINX y4yacTHe B 3acefanuu Komurera. B ciyudae
PaBEHCTBA TOJOCOB IpU TMPUHSATUU pELIEHU Trojoc
IIpencenarens KomureTa sIBIsIETCS peMIalOIUM.

11
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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 origination 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”
and its composition in relation to the 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

7.4 B cimydae Hecormacusi ¢ pelIEHHEM, MPUHSITHIM
Komuterom, unen Komurera BopaBe U3I0XKUTH B
MACEMEHHOM BHJIE CBOE€ 0c000€ MHEHHE, KOTOpoe
OIS UT probmenuto K [IpoTokomy.

8. OBA3AHHOCTHU 1 OTBETCTBEHHOCTD
KOMUTETA U YWIEHOB KOMHUTETA

8.1 Unensl KomureTra mpu OCYHIECTBIEHHHM CBOUX
MOJHOMOYMM  JOJDKHBI  JIEMCTBOBAaTb B  HMHTEpEcax
OOmiecTBa, OCYHIIECTBIATH CBOM TpaBa W HCIOIHATH
00513aHHOCTH JOOPOCOBECTHO U Pa3yMHO.

8.2 B cinyuae, xorma He3aBucuMoMy AUPEKTOPY
CTaHOBUTCSI HM3BECTHO 00 H3MEHEHHH B €ro cTaryce
HezaBucumoro nupektopa u (umnm) uneny Kommrera
CTAaHOBUTCSI HW3BECTHO O BO3HMKHOBEHHH y HETrO
KOH(GIMKTa WHTEpecoB mpu mpuHATHH KomMureTom
peleHuii, oH 0043aH He3aMeITUTEIHHO CO00IaTh 00 3TOM
[Ipencenarento Komurera.

8.3 IIpencenarens Komurera 06s13a0 nHGOpMHUPOBATH
CoBeT IHMPEKTOPOB O KAXKJOM H3BECTHOM €My Ciydae
M3MEHEeHUl B cTaryce He3aBHCHMBIX THPEKTOPOB (B TOM
grciae 00 M3MEHEHWH B CBOeM cTaryce HesaBmcmmoro
JTUPEKTOpa), a TakkKe O KAKIOM H3BECTHOM €My Cllydae
BO3HUKHOBEHHSI KOH()JIMKTAa HWHTEPECOB NpPH HPHHATHH
Komurerom pemenuii.

8.4 Komuter 00s13an He pexxe 1 (OgHOro) pasa B rofa
OCYIIECTBIIATH OIEHKY CBOEH pabOTHI M OIIEHKY CBOETO
COCTaBa W KOMIIETEHIINH, MPEIYyCMOTPEHHONH HACTOALINM
ITonoxeHuem, a Takke roTOBUTH pekoMeHjanuu Coery
JUPEKTOPOB 10 BHECEHHIO H3MEHEHHIl B HacTosIee
[Tomoxenne, KOTOpBIE HEOOXOAWMBI IS TOBBIIICHUS
3 (PEeKTUBHOCTH €ro JACATEIBHOCTH, ¥  HANpPaBIsATh
pe3yNbTaThl TAKWX OLIEHOK 1 Takue pekomMeHaanuu CoBeTy
JUPEKTOPOB JUIA IeJell pPaccMOTpPEeHHs, OOCYXIEHUS W
YTBEPKACHHUA.

8.5 B nepuon HCIOJIHEHUSI oOs13aHHOCTEN
[Ipencenarens Komutera, unena Komurera, Cekperaps
Komurera, a Takxe mocjie OKOHYaHUS CPOKa MOJTHOMOUHIMA
B Komurere, numa, SBisronrecs (SBJISBITHECS) YICHAMM
Komurera, o00s3aHpl  coOmomate  TpeOOBaHUSA O
KOH(DHICHIINAaTFHOCTH B OTHOIICHHUH TOTyYaeMOil UMU B
CBSI3M C HX NeATenbHOCThIO B KomuTeTe nHOpmarim, He
SIBJISTFOIIICICS. OOIIEIOCTYITHOM, U HECYT OTBETCTBEHHOCTD

3a pasrnaiieHue CBEJICHUN, COCTABJISIFOLIUX
FOCYJApCTBEHHYIO M KOMMeEpYecKyr TaiHy. IloHsatue
nH(opmary, HE SIBASIONIEHCS 001IeI0CTYITHOM

MPUMEHUTENBHO K AesTenpHocTH O0IIecTBa, U e coCTaB
YCTaHaBIMBAIOTCS BO BHYTpeHHEM JoKyMeHTe OOmiecTBa,
npuHuMaeMoM COBETOM JUPEKTOPOB.

8.6 Unenst KomureTa u TpeThu IHIIA,
y4acTBYIOT B 3acemaHusax Komwurera, He

KOTOpBIE
BITpaBe
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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 in 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.

HCIIOJIB30BaTh B JIMYHBIX HCJIAX WKW  pasrjianiaTtb

MHCAUIEPCKYTO u HHYIO KOH(pHUICHIINATHHYIO
WH(pOpPMAIHIO.

9. KOMITEHCALIUSA

Ecim  wHOEe  HE  mpeaycMOTpPeHO  BHYTPEHHUMU
nonoxeHussmu  OOmiecTBa, 0m00peHHBIMH  CoOBETOM

nupexTopoB, wieHsl Kommurera (Brirouas IIpencemaremns
Komurera) BpaBe moaydaTs KOMIECHCAIUIO, CBA3AHHYIO C
WX Ha3zHaueHweMm (u30paHmeM) B KadecTBE WICHA
Komurera (Ilpencenarens Komurera).

10. MNPOYME ITOJIOKXEHUS
10.1 B ciy4ae OpoTHBOpPEUYHMHA MEXAY BEPCHSIMH Ha
PYCCKOM M aHTJIIMHACKOM A3BIKAaX, IMPEUMYIIECTBO HMEET
TekcT IlonokeHust Ha pycCKOM S3BIKeE.

10.2  Bce BONpoOCHL, HE ypEryJInpOBaHHbIE B HACTOAILEM
[Monoxenun, perynmupytorcs Y craBom OO1mecTBa, HHBIMU
BHYTPEHHUMH JOKyMeHTamMu OOmiecTBa, pemeHusIMu
CoBera mupekTopoB © (WIM) 3aKOHOAATEIHECTBOM
Poccuiickoit denepanuu B 4acTd, HE MNPOTHBOpEHAIEH
YcraBy Obmectsa.
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