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1. GENERAL

1.1.  These Regulations on the Audit and Risk
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 Audit and Risk 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 the
matters related to oversight over financial and economic
activities of the Group! and to assist the Board in
efficient performance of its oversight functions. 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
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.

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.

1.5.  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 has the following functions:

1. OBIIME ITOJOKEHUA

1.1.  Hacrosmee Ilonoxenne o Komurere o aynury
u puckam (nanee — Ilomoxenne) CoBera TUPEKTOPOB
MKITAO «OH+ TIPVIl» (manee — OO61ecTBo)
pa3paboTaHO B COOTBETCTBUU C 3aKOHOJIATEIHCTBOM
Poccutickott ®eneparuu, [Ipasmnamu guctuara [TAO
MockoBckast bupxa, (manee — IlpaBuna muctuHra),

YcraBoMm OO0mecTBa, WHBIMA BHYTPEHHUMHU
JIOKyMEHTaMH OOuiecTBa, pPEKOMEHIAITASMU,
HA3J10KEHHBIMU B Konekce KOPIIOPATUBHOTO

ynpasieHus, ogoopeHHoM CoBeToM JupekTopoB banka
Poccum 21 mapra 2014 1., a Takke ¢ y9eTOM JTyYIIHX
MEXTyHApOIHBIX MPAKTHUK.

1.2. Komurer mo aymuty u puckam CoBera
mupexropoB Obmectsa (manee — Kommurer) cozmaéres
Ha ocHOBaHWU perreHus: CoBeta qupekTopoB OOImecTsa
(manee — CoBeT IUPEKTOPOB) AJS MPEIBAPUTEIHHOTO
paccMOTpEeHUsI BOIPOCOB, CBA3AHHBIX C KOHTPOJIEM 32
(MHAHCOBO-XO3AMCTBEHHON JEATENBHOCTBIO ['pyImb?
U B LENAX COACUCTBHA d(PPEKTUBHOMY BBITOIHEHUIO
¢ynkunit  CoBeTa JAHMPEKTOPOB B YACTH TaKOTrO

KoHTpons. B  cBoeil  mesarenbHoctH  Komwurer
PYKOBOJACTBYETCS  3aKOHOJATENbCTBOM  Poccuiickoi
Oenepanuu, YcraBom  OOmiecTBa,  HACTOSIIUM

[lonoxeHrneMm, MHBIMM BHYTPEHHUMH JOKYMEHTaMU
OO0mecTBa, pemeHNsIME 001eT0 cOOpaHus aKIIMOHEPOB
ObmectBa, pemieHusivu  CoBeTa JAUPEKTOPOB U
pemenusmMu Komurera.

1.3. Komwurer sBusieTcs coBemaTeNbHBIM OPTaHOM
CoBera IUPEKTOPOB M TMOJ0TUeTEeH eMy. Komwuter
CO3laH B  HEIsIX  cofehcTBHA  A(PPEKTHBHOMY
BhInosiHeHHIO (pyHKuui CoBeTa JUPEKTOPOB.

1.4. B cBoelt nesrenpHocTd KOMHUTET MOJHOCTBIO
nogotyeteH CoBeTy mupekTopoB. Bce mpemimoxeHus
st CoBera TUPEKTOPOB, paspaboTaHHble KomuteToMm,
HOCSIT PEKOMEHJATeITbHBIA XapaKTep.

1.5. Komuter neiicTByeT B pamKax MOJIHOMOYHH,
npenocTaBieHHbIX eMy COBETOM JTUPEKTOpPOB B
COOTBETCTBHH C HacTosmuM [lonoxennem.

2. OYHKIUU KOMUTETA

2.1.

OynkuusamMu Komurera sBistoTCs:

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

Charter.

2 «pynnay o3nauaer O61ecTBo U ero J{ouepuue obuiecTsa. «/louepHee 06LIECTBO» UMEET 3HAYECHUE, IPUBEICHHOE B

myHkte 21.2 YcraBa.
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2.1.1.

2.1.2.

2.1.3.

2.1.4.

In relation to accounting (financial) statements:

carrying out oversight over the integrity,
completeness and accuracy of the accounting
(financial) statements of the Company and the
consolidated financial statements of the Group;®

monitor  the  process  and provide
recommendations to the Board on the
preparation (including the time schedule) of the
accounting (financial) statements referred to in
clause 2.1.1 hereof and other financial reporting
documents relating thereto to ensure that these
accounting (financial) statements are free from
material misstatement, including due to fraud or
error;

assess the Group’s ability to continue as a going
concern and monitor and assess matters related
to going concern;

analyze the material aspects of the Company’s
and its Subsidiaries’ accounting policies in
order to develop unified approach and
principles, including:

a. review and assess consistency of
accounting and tax policies;

b. review and assess accounting and tax
policies and practice of their
implementation for compliance with
the relevant accounting and tax
standards;

C. review and assess the methods used to
record material or unusual transactions
(including acquisitions, divestitures,
restructuring, off-balance sheet
commitments, etc.), where different
accounting approaches are available;

211

2.1.2

213

214

B obracmu Oyxeanmepckoii  (punancosoii)
OMYEemHOCIU:

KOHTPOJb 3a O00ecrneueHneM IeJIOCTHOCTH,
MOJHOTBl, TOYHOCTH H  JOCTOBEPHOCTH
Oyxranrepckoil  (PpUHAHCOBOW) OTYETHOCTH
OO6mIecTBa M KOHCOJMIAPOBAHHON (PHTHAHCOBOM
oruérroctu ['pyrmb?;

MOHHUTOPHHT H TIPEICTaBICHNE PEKOMEHIAINN
Cogety TUPEKTOPOB B OTHOIIIEHUHT
cocraBieHus (B T.4. rpajuka COCTaBJICHHS)
Oyxrantepckoil ((PMHAHCOBOI) OTYETHOCTH,
ykazaHHo B 1. 2.1.1 Bemme, W WHOHU
OTHOCSLIEHWCA K HEH [OKyMEHTauuu I
oOecrieyeHus:  OTCYTCTBUSL  CYIIECTBEHHBIX
HCKa)KEHUH (B TOM YHCIIE B PE3YIbTATE OIIMOKH
WM HEJOOPOCOBECTHBIX NEHCTBHUI) B TaKou
Oyxrantepckoii ((PMHAHCOBOI) OTYCTHOCTH;

OLIEHKa crocoOHOCTH ['pynmbl OCyIIeCTBISATH
JESITEbHOCT B COOTBETCTBUH C JOMYIIIEHUEM O
HENPEpPBIBHOCTH  JIEATENIBHOCTH, a  TaKke
MOHHUTOPUHT U OlLIEHKa (paKTOPOB, CBSI3aHHBIX C
JOIMYLICHUEM O HEPEPbIBHOCTHU AESITEIbHOCTH;

aHAJIM3 CYHICCTBCHHBLIX AaCIICKTOB YYCTHLIX
nonuTuk OOriecTsa U ero JlouepHux oO0IIecTB
JUIST  BBIPaOOTKH E€AWHBIX NPUHIUIOB U
YHU(DHUKAIIH [TOIX0/I0B, BKIFOYAs:

a. paccMOTpeHHUEC u
HEIPOTHUBOPEUNBOCTH
HaJIOTOBBIX IOJIUTHK,

OLICHKY
YUYCTHBIX u

b. pacCMOTPEHUE M OICHKY YYETHOW H
HaJIOTOBOM MOJIUTHK, a  TaKxe
MPaKTUKH WX TNPUMEHEHHS C TOUYKHU
3peHus coOutoIeHus
COOTBETCTBYIOIINX OYXTalnTepCKuX |
HaJOTOBBIX CTaHIapTOB;

C. pPaccMOTpPEHHE U OICHKY METOJIOB,
UCIIOJIb3yEMBIX IS yuera
CYIIECCTBCHHBIX HWJIM HECTaHJAPTHBIX
XO3SHUCTBEHHBIX OMepanuil (BKIOYast
npuoOpeTeHne u peanuzanuio,
PECTPYKTYPH3ALIHIO, 3a0a1aHCOBEIE
oOs3aTtenbcTBA W T.J.), B Clydae
BO3MOXKHOCTH IIPUMEHEHUS PA3ITUIHBIX
MMOAXOJ0OB K HX OTPaXKCHHUIO B

3 In these Regulations “consolidated financial statements” shall mean consolidated financial statements of the Company
and its Subsidiaries prepared pursuant to the International financial reporting standards (IFRS).

*Toa «KOHCOMMAMPOBAHOI (PMHAHCOBON OTYETHOCTHLIO» B HACTOANIEM [10JI0’KEHUM OHMMAETCS KOHCOJTMIMPOBAHHAS
¢uHaHCOBasg oryeTHOCTH OOmIecTBa M ero J[oyepHux oOLIECTB, COCTaBJIEHHass B COOTBETCTBHU C MeXIyHapOIHBIMU
cTaniapramMu puHaHcoBoit ordyetHocTH (MCDO).
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2.1.5.

2.1.6.

2.1.7.

2.1.8.

2.1.9.

2.1.10.

2.1.11.

review half-yearly reports, interim management
accounts, consolidated financial statements
prepared in accordance with the International
Financial Reporting Standards (IFRS), and any
formal announcements relating to financial
performance;

review the Company’s annual report (including
annual consolidated financial statements) and
make recommendations to the Board with
respect to its contents;

participate in review of material matters and
judgments (including significant financial
reporting estimates and judgements) in relation
to the Company and the consolidated financial
statements.

In relation to risk management and internal
controls:

monitor the adequacy, reliability and
effectiveness of operation of the Group’s risk
management and internal control systems,
including proposals to improve the same;

analyze and assess implementation of the risk
management and internal control policies,
ensuring that the risk management and internal
controls systems are adequate and effective;

monitor and assess any important new systems
(including IT systems) and ensure that related
controls are adequate, reliable and effective;

monitor the procedures ensuring the Company’s
compliance with the laws of the Russian
Federation, ethical rules, rules and procedures
of the Company, and stock exchange rules
including:

a. review and assess the anti-corruption
and anti-bribery control systems and
methods adopted by the Company;

b. review regular reports on effectiveness
of anti-money laundering control
systems and methods adopted by the

2.15

2.1.6

217

2.1.8

2.1.9

2.1.10

2111

OyXTaJITePCKOM YyUETE,;

paccMoTpeHue TIOJTyTOI0BOTO oT4eTa,
IIPOMEXYTOUYHON YIPaBIEeHUYECKOH OTYETHOCTH,
KOHCOJIUIUPOBAHHOU (uHaHCOBOI
OTYETHOCTH, COCTaBJICHHOH B COOTBETCTBHH C
MexnyHapOIHBIMH CTaHJAPTAMU (PHHAHCOBOU
otryetHOCTH (MC®O), 11 1100010 HOPMATHHOTO
00BsIBICHHS O (PHMHAHCOBBIX PE3yJIbTATAX;

paccMOTpeHUEe roJOBOTO OTYETa (B T.4. TOAOBOM
KOHCOJIUIUPOBAHHOU (uHaHCOBOI
oryetHocTH)  OOmectBa u  BbIpabOTKa
pexomennauuii  CoBeTy  ITUPEKTOPOB B
OTHOLIEHUU €0 COJAEPIKAHHUS;

ydyacTHe€ B PacCMOTPEHHH CYLIECTBEHHBIX
BOIIPOCOB ¥ CYXKAEHHH (B T.4. CYIIECTBEHHBIX
(DMHAHCOBBIX OLEHOK W  CYXISHHH) B
otHoleHnu OOIeCTBa U KOHCOJIUIUPOBAHHOMN
(hHAHCOBOIT OTYETHOCTH.

B obnacmu ynpaenenus puckamu, 6nympennezo
KOHMPOJIA:

KOHTPOJIb 33 a/ICKBaTHOCTBIO, HA/IE)KHOCTBIO U
3¢ (hEeKTHBHOCTHIO (GYHKITHOHUPOBAHUS
CHCTEMBl YMpaBJICHUS PHUCKAMH U CHCTEMEI

BHYTPEHHETO KOHTposia ['pymnmel, BKIOYas
MIOATOTOBKY MpeI0KEHAN o X
COBEPIICHCTBOBAHMUIO;

aHaM3 ¥ OICHKAa WCIIOJHEHHS IOJUTHK B
00JIacTH yNpaBlieHUs PUCKAMH U BHYTPEHHETO
KOHTpOJIS,, oOOecleueHne aJeKBaTHOCTH U
3G PEKTUBHOCTH CHCTEM YIPaBICHHUS PHCKaMU
Y BHYTPEHHETO KOHTPOJIS;

MOHHUTOPHHT U OIIEHKA JFOOBIX CYIIECTBEHHBIX
HOBBIX cucteM (B ToMm uucie, IT-cuctem) u
oOecrieyeHne aJieKBaTHOCTH, HAJICKHOCTH |
3¢ (EKTUBHOCTH CUCTEM KOHTPOJIS,

KOHTPOJb  MpoHenyp,  0OecreyrBaroLINX
coOutoieHre O6miecTBoM TpeOOBaHUIA
3aKkoHojarenbcTBa Poccniickor Penepanuu, a
TaKXKe ITHYECKUX HOPM, NPaBUI M IPOLELYD
O6miectBa, TpeOOBaHMI OHPIK, B TOM YHCIIE:

a. pacCMOTpEeHHE W OIIeHKa CHCTEM U
CHOCOOOB  KOHTPOJIS, MPHUHATBIX B
Oowiectse, HanpaBJIEHHBIX Ha
MpeloTBpallleHne  KOPPYHIMH |
B3SITOYHUYECTBA,

b. PaccMOTpEHHUE PETyIISIPHBIX OTYETOB 00
3¢ pekTuBHOCTH pabOThl CHUCTEM U
MEXaHHM3MOB KOHTpOJIS, IMPHUHATHIX B

4
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2.1.12.

2.1.13.

2.1.14.

2.1.15.

2.1.16.

Company;

monitor the procedures ensuring debt covenant
compliance by the Company and its
Subsidiaries;

review and approve statements (sections) to be
included in the Company’s annual report
concerning internal  controls and  risk
management;

analyze and assess implementation of the
conflict of interest management policy.

In relation to internal and external audit:

procure that the internal audit function is
independent and unbiased;

a. review the scope of authority of the
Company’s unit in charge of internal
control and internal audit (“Internal
Audit  Service”), and  provide
recommendations to the Board for
approval of internal regulations of the
Company governing the activities of the

Internal  Audit Service and for
amendment of such documents;
b. review reports of the head of the

Internal Audit Service (the “Head of the
Internal Audit Service”);

C. conduct meetings with the Head of the
Internal Audit Service at least once a
year to discuss the areas of
responsibility of the Internal Audit
Service and any other matters arising in
connection with internal audit of the
Company;

review the internal audit policy (the internal
audit regulations);

2.1.12

2.1.13

2114

2.1.15

2.1.16

OOmiecTBe ™  HaNpaBJIICHHBIX  HA
MIPOTHBO/ICHCTBHE JIeTaIN3aIH
JIOXOJIOB, TIOJIYYCHHBIX TPECTYITHBIM
yTeM;

MOHUTOPHHT TPOIIECCOB, O00ECIEUMBAIOIIX
cobmomenne OOmecTBOoM U ero JlouepHumu
o0IIeCTBaMA  KOBEHAHTOB IO  KPEIUTHBIM
JIOTOBOPAM/COTJIAIIIEHUSIM;

paccMOTpeHHe u COrIacoBaHue
COOTBETCTBYIOIIUX PA3/CIOB O BHYTPEHHEM
KOHTPOJIC u yIpaBIcHUN pHCKaMHu,
MOJJIEKANINX BKIIOYEHHIO B TOHOBOM OTYET
OO011ecTBa;

aHaJIM3 M OLEHKAa WCIONHEHUS MOJUTHKU
ynpasieHUs KOHQIUKTOM HHTEPECOB.

B obnacmu  nposedenus
gHewHe20 ayouma:

GHYMPEHHE20 U

obecrnieueHne HE3aBHCUMOCTHU "
OOBEKTUBHOCTH  OCYHIECTBIICHUS  (DyHKIIUH
BHYTPEHHETO ayJI1Ta!

a. PacCMOTPECHUC

CTPYKTYPHOTO
OOmiecTBa,

KOMITETCHIINU

noapasaencHus
OCYIIECTBIIAIOLIETO
¢byHKIIN BHYTPEHHETO aynuTa
O6mectBa  (mamee —  Cumyxo0a
BHYTPEHHETO ayIuTa), 1 HAIPaBICHUE
pexomennanuii  CoBeTy JTUPEKTOPOB

JUISL YTBEPKICHHUS BHYTPEHHUX
JIOKYMEHTOB Oomiectna,
PEryJIUPYOIINAX JIEATEIbHOCTD

CiyxObl BHYTPEHHETO ayiTa, WIN IO

BHECEHHIO WM3MCHCHMH B  TaKue
JIOKYMEHTBI;
b. pPacCMOTPEHUE OTYETOB PYKOBOIAUTEIIS

Cny»0Obl BHYTpEHHETO aynuTa (Janee —
PykoBomutens Cny»0Obl BHYTPEHHETO
aynuTa);

C. MPOBECHUE BCTpeu ¢ PykoBoautenem
Cry»Obl BHYTPEHHETO ayTuTa He Pexe
1 (OmsHoro) pa3za B rom B IEIIX
obcyxaeHuss cdepsl KOMIIETCHIINH
Cry»0bl BHYTPEHHETO ay/IuTa, a TAKIKE
JMOOBIX BOMPOCOB, BO3HUKAKIIUX B
CBS3M C IMPOBEJICHHEM BHYTPEHHETO

ayaurta OO1iecTBa;
paccMOTpeHHe  TOJNMTUKM B o0yacTu
BHYTPEHHETO aynnTa (monoxeHus 0

BHYTPEHHEM ayJIUTE);
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2.1.17.

2.1.18.

2.1.19.

2.1.20.

2.1.21.

2.1.22.

2.1.23.

review the action plan of the Internal Audit
Service (including the annual plan);

prepare recommendation for the Board on the
appointment (removal) of the Head of the
Internal Audit Service and the terms of his
employment agreement;

review the existing limitation of powers and
operating budget for the internal audit function
which may have an adverse effect on
effectiveness of the internal audit function;

assess the effectiveness of the internal audit
function;

prepare recommendations with respect to the
budget of the internal audit function to ensure
that adequate resources are available to enable it
to perform its function effectively and in
accordance with the relevant professional
standards;

review and assess the adequacy of
management’s reaction to the findings and
recommendations of the internal auditor;

procure independence and objectivity of the
external audit function, including assess
whether the Company’s external auditors (the
“External  Auditor(s)”’) are independent,
unbiased and have no conflict of interest,
including assessment of potential External
Auditors, developing proposals on appointment,
reelection and removal of External Auditors, on
their fees and terms of their engagement;

In relation to External Auditor the Committee
shall:

a. prepare and provide to the Board
recommendations regarding
appointment, extension and removal of
an External Auditor;

b. prepare and provide to the Board
recommendations regarding the amount

2.1.17

2.1.18

2.1.19

2.1.20

2121

2.1.22

2.1.23

paccMoTpeHre IutaHa AesTenbHOCTH CiryKOBI
BHYTpPEHHET0 aymuTa (B TOM 4YHCIE IDIaHa
paboThI HA TON);

MIOArOTOBKA pEKOMEH AN Cogety
TUPEKTOPOB O Ha3HAUYCHHU (OCBOOOKIECHUN OT
TTOJDKHOCTH) PyxoBomgutens Cryx061

BHYTPCHHETO ayauTa U YCHOBI/Iﬁ TPYAOBOI'O
O0TroBOpa C HUM;

paccMOTpEHHE CYMIECTBYIOMINX OTPaHUICHUN
MOJTHOMOYHMH WM OI0/DKeTa Ha pPealn3alyio
(YHKIMU BHYTPEHHErO ayAuTa, CIOCOOHBIX

HETaTUBHO TIOBIMATh Ha  3(PQPEKTHBHOE
OCyILIECTBIICHHE  (YHKIUM  BHYTPEHHETO
ayaWTa;

omeHKa  d()()EKTHBHOCTH  OCYIIECTBIICHUS

(YHKLIUY BHYTPEHHETO ayIUTa;

NOJTrOTOBKA PEKOMEHJAMHA B OTHOLICHUH
Oromkera (DyHKIIMU BHYTPEHHErO ayAnTa |
JIOCTaTOYHOCTH pecypcoB ais 3ddexTuBHOTO
UCTIOJIHEHHS JAHHOW (DYHKIUH B COOTBETCTBUH
C COOTBETCTBYIOIIMMH MNPOPECCHOHATLHBIMH
CTaH/IapTaMH;

paccMOTpeHHe W OICHKAa  aJIeKBaTHOCTU
pearupoBaHusi PYKOBOJACTBA Ha pe3yJIbTaThl
JIESITENTBHOCTH M PEKOMEH/IAIUM BHYTPCHHETO
ayJuTopa,
obecrieyeHue HE3aBUCUMOCTH u
O0OBEKTUBHOCTH  OCYIIECTBICHUS  (DYHKITUH
BHEIIIHETO ayJauTa, B TOM 4YHCIEC OICHKa
HE3aBHUCUMOCTH, OOBEKTHBHOCTH W OTCYTCTBHSI
KOH(DJIMUKTa WHTEPECOB BHEIIHHX AyIUTOPOB
OomiecTBa (Jlajiee BO MHOKECTBEHHOM YHCIIE —
BHerHre ayauTOpHI, @ B STUHCTBEHHOM YHCIIE
— DBuemnHu#i ayauTop), BKIIOYAs OICHKY
KaHIWIATOB  BO  BHemHWe  ayauTOopHl,
BBIPAOOTKY MPEIOKEHUH MO0 Ha3HAYCHHUIO,
nepen3OpaHui0 W OTCTPaHCHHIO BHenHux
ayJIMTOPOB, TI0 OILJIATE UX YCIIYT U YCIOBUSM UX
MPUBJICUCHHUS;

B orHomenun Buemmuero aynutopa Komwurer
OCYILIECTBIISIET:

a. MIOArOTOBKY M HamnpasieHue CoBery
JUPEKTOPOB pEKOMEHIAI B
OTHOIIIEHWH Ha3HAYEHUS, IPOJICHUS U
MIpEKPALEHNs] TTOTHOMOYM BHemHero

ay/IuTopa;
b. noJroToBKy ¥ Hampaeinenne Coery
JINPEKTOPOB pEeKOMEHJAIAA B
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of remuneration payable to the External
Auditor, whether or not related to the
External Auditor’s external audit of the
Company and the Group;

review and issue recommendations
regarding the scope of the external audit
of the Company and the Group;

assess annually whether the External
Auditor is independent and unbiased,
by reference to the relevant professional
and regulatory requirements, and the
relations between the Company (or its
Subsidiaries) and the External Auditor,
including services not related to the
external audit of the Company and its
Subsidiaries rendered by the External
Auditor;

determine whether there is any
relationship between the Company (or
its Subsidiaries) and the External
Auditor, other than that arising in
connection with the external audit of the
Company performed by the External
Auditor and other services not related to
the external audit of the Company and
the Group;

evaluate annually the qualification,
experience, knowledge and resources of
the External Auditor, and effectiveness
of the external audit process of the
Company and its  Subsidiaries
(including on the basis of a report from
External auditor on their own internal
quality procedures);

OTHOIIIEHUHT pasmepa,
BBITUTAYBAEMOTO Bremrnemy
ayUTOPY  BO3HATPAXKACHUS,  Kak

CBSI3aHHOTO, TaK M HE CBS3aHHOTO C
OKa3aHWEM BHEIIHUM  ayJIuTOpOM
yCIYyr MO TPOBEACHHUIO BHEUIHETO
ayauta OOmiecTBa u ['pymisr;

C. paccMoTpeHue 1/1 HO/ATOTOBKY
PEKOMEH/IAIMK B OTHOLICHHH 00bema
MPOBEPKH B paMKaxX BHEIIHETO ayauTa
O6mectsa u ['pynmsr,

d. €XKETOJIHYI0 OLIEHKY He3aBUCHUMOCTH U
00beKTHBHOCTH BHemHero ayauropa,
MpUHUMAS BO BHUMaHUE
COOTBETCTBYIOIIIHE
npodeccnoHambHBIE W HOPMATHUBHO-
NpaBoBble  TpeOOBaHHSA, a TakKKe
B3aMIMOOTHOIIIEHHUS Mex Iy OOIIecTBOM
(mm  JlouepHumu  oOmiecTBamMu) U
BremnuM  ayauTopoM,  BKIIIOYasd
OKa3zaHue BHEmHUM ayaAuTOpOM yCIIyT,
HE CBS3aHHBIX C  TPOBEACHHUEM
BHemHero ayauta OOmiecTBa U €ro
JlouepHuX 0OIIECTB;

e. ompeAeNieHre HaW4hid KaKUX-THO0
WHBIX  B3aUMOOTHOIICHWH  MEXIy
OO0mecTBOM (nm JouepHumu
oOmiecTBamMu) 1 BHemHuM ayauropom
KpoMe TeX, KOTOpbIEé BO3HHUKAIOT B
CBSI3U C  OKazaHueM  BHemHum
ayIUTOPOM YCIyT 0 THPOBEICHUIO
BHemHero ayaura OOmiecTBa, a Takxke
YCIIyT, HE CBS3aHHBIX C MPOBEICHHEM
BHemHero aynuta OOmectsa U

I'pynmer;

f. ©KErOAHYI0 OIIEHKY KBaJH(UKALUH,
OIIBbITA, 3HAaHUW U pecypcoB BHemHero
ayauropa, a Takke 3(dekTuBHOCTH
mpoiecca BHemHero ayaura OOmiecTBa
u ero JlouepHux o0IIeCcTB (B TOM YHCIIe
Ha OCHOBaHMM oOT4dera BHeuHero
ayauropa o0  HCIONB3YEMBIX UM
MpoLEeAypax BHYTPEHHErO KOHTPOJIS
KauecTBa);

2.1.24. supervise the external audit process and assess 2.1.24 Hang3op 3a NpPOBEACHHEM BHEIIHETO ayAuTa U

the quality of the audit and auditors’ reports OIICHKa KauecTBa BBIIOJHEHHS ayAUTOPCKOMN

including: MPOBEPKHA M 3aKIIIOUCHUH ayJIuTOPOB B TOM
quce:

a. holding regular meetings with the a. MPOBEJICHUE PETYJSPHBIX BCTpEY C

External Auditor, including at least one BHemHnM  ayauToOpoM,  BKITIOYAs

(1) meeting at the planning stage of the npoBezienne He MeHee 1 (OmHoit)



Regulations on the Audit and Risk Committee | IToyiosxeHre 0 KOMHUTETE 10 AYAUTY U PUCKAM

2.1.25.

2.1.26.

2.1.27.

external audit of the Company and its
Subsidiaries and at least one (1)
meeting at the stage when the External
Auditor provides a preliminary report
on the external audit of the Company.
The Committee shall also hold
meetings with the External Auditor at
least once a year to discuss matters
arising in connection with the external

audit of the Company and its
Subsidiaries;
b. reviewing any representation letter(s)

requested by the External Auditor
before they are signed as well as review
the management letter and
management’s response to the External
Auditor’s findings and
recommendations;

c. assessing the outcome of the external
audit of the Company including, but not
limited to, a discussion of any major
issues which arose during the audit, any
accounting and audit judgements, levels
of errors identified during the audit and
the effectiveness of the audit;

procure efficient interaction between the
Internal Audit Service and the External Auditor;

develop and monitor implementation of the
corporate policy governing performance by the
External auditor of both audit and non-audit
services to the Company (and its Subsidiaries).

In relation to countering fraudulent practices
on the part of the Group’s employees and third
parties:

control over the operating effectiveness of the
system for reporting potential fraud on the part
of the Group’s employees and third parties, and
other violations within the Group;

2.1.25

2.1.26

2.1.27

BCTpEUM Ha OJTale IUIaHWPOBaHUS
BHemHero aymura OOmecTtBa W €ro
JlouepHux oOmEecTe u He MeHee 1
(Onnotit) BCTpE4YU Ha Jrare
HampaBlieHusT BHemHNM ayauTopoM
MIPEeIBAPUTENFHOTO  3aKIIOYEHUs 110
pe3yibTaTam BHEIITHETO aymuTa
Oo6mectBa. Komurer Ttaxke o00s3aH
MIPOBOAWTHL BCTpeYHM ¢ BHemHnM
ayauropom He pexxe 1 (OgHoro) pasa B
roJl B IEIAX OOCYXJCHHUS BOIPOCOB,
BO3HUKAOIINX B CBSI3U C IPOBEACHUEM
BHemHero ayamra OOmiectBa U €ro
JlouepHux 00IIECTB;

b. paccMOTpeHHe THUCEM-
MOITBEPIKICHUIA, 3aIpOIIEHHBIX
BHemnuM ayiutopoM 10 MOANKUCAHUA
UM  QyJUTOPCKOTO 3aKIIOYEHHs, a

TaKxe paccMoTpeHue UCceM
ayJIUTOPOB PYKOBOJCTBY KOMITaHWH, a
TaKXKe OTBETOB PYKOBO/ICTBa

Bremnemy aynuTopy B OTHOIICHUH
BBIBOJIOB 10 pe3ysibTaraM paboThI
Buemnero ayauropa v npejio:KeHHbIX
UM PEKOMEHIAIU;

C. paccMoTpeHue pe3yJIbTaToB
MPOBEICHUS BHEIIIHETO ayaura
O6miectBa, BKIIOUas o0CyxaeHue (HO
HE OrpaHWYMBasCh MM) ¢ Bremnnm
ayJIUTOPOM  JIFOOBIX  CYIIIECTBEHHBIX
BOMPOCOB,  BO3HHUKIIUX B  XOJe
ayJIMTOPCKOW  TPOBEPKH,  JIIOOBIX
OyXTaiTepcKux W ayAUTOPCKUX
CYKIEHUH, YPOBHS OoInOOK,
OOHapy’>KeHHBIX B IIpOIIECCe ayAWTa, a
Takke 3pPEeKTUBHOCTH ayanTa;

oOecnieueHne 3GpPEKTUBHOrO B3aUMOICHUCTBUS
mexay Ciyx00H BHYTpEeHHEro ayauTa W

Bremnum aynutopowm;

pa3paboTKa W KOHTPOJIb 3a HCIOJHCHUEM

MOJTUTHKHU OomiecTna, oTIpeAeNIoNIeH
NPUHIMUIIBI OKa3aHUs U COBMeIIeHUs] BHenHIM
ayInTOpOM yCIyT ayAUTOPCKOTO "

HeayauTOPCKOTo Xapaktepa OOmiecTBy (M ero
JlouepHumM oOriecTBam).

B obracmu npoOMuUB0Oelicmaust
He00bpOCcoBeCmMHbIM OeUCmBUIM PabOMHUKOS
Tpynnet u mpemvux nuy:

KOHTpOJIb 3¢ PeKTUBHOCTH
(YHKIIMOHUPOBAHUSI CHUCTEMbI OIOBEUICHHUS O
MMOTEHIUANBHBIX CIy4YasX HEI00POCOBECTHBIX
JefcTBUI pabOTHUKOB ['pyNIbl ¥ TPETHUX JIMILI,
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2.1.28. supervise special investigations into potential
fraud, improper use of inside or confidential
information;

2.1.29. control over implementation of the measures
taken by the Company’s executives in response
to reports on potential fraudulent practices on

the part of employees and other violations.

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 and Company’s internal regulations.

3.3.  The Committee may:

3.3.1. actin accordance with Section 2 hereof;

3.3.2.  request from the employees of the Group such

information that it requires 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. have its own budget, in particular, for (i) seeking
advice specified in clause 3.3.3 hereof, and (ii)
engaging external advisors to render services
and issue recommendations (in each case, at the

Company’s expense);

3.3.5. to request that any Director, officer or member
of the Internal Audit Service or other employee
of the Group, or any other persons whose advice
or counsel are sought by the Committee, attend
any meeting and provide such pertinent

information as the Committee requests;

3.3.6. request from the persons specified in clause 6.23

a Taxoke 00 MHBIX HapymeHusx B [ pymre;

2.1.28 mHam3op 3a IPOBEACHHUEM  CIECIHAIBHBIX
pacciiefIoBaHMi 1O BOMPOCAM MOTEHIIMATBHBIX
CIlyyaeB MOLICHHUYECTBA, HEAOOPOCOBECTHOTO
HUCTIOJIb30BaAHUS HHCaiepcKoi W1
KOH(UICHIINATHEHON HHPOPMAITHH;

2.1.29 koHTponb 3a peanu3anued Mep, HPUHSITHIX

HCTIOTHUTENFHBIM PyKOBOACTBOM O01IecTBa 1o

(hakTam WHGOPMUPOBAHHUSA O TOTCHIIMATHLHBIX

ciyyasx HEJ00POCOBECTHBIX JEUCTBUI

Pa0OTHUKOB M UHBIX HAPYIICHHUSIX.

3. INOJTHOMOYHNA KOMUTETA

3.1. Unensr Komutera BhpaBe HelCTBOBaTH OT
uMeHu KomurTera TOJNBKO Ha OCHOBAaHUHM PEIICHUS
Kommurera, 3a(UKCUPOBAHHOTO B IIPOTOKOJIE
COOTBETCTBYIOIIETO 3aceqanusi Komurera.

3.2.  Umensl Komwurera MOTYyT HMETh MAOCTYN K
nokyMeHTaM W wuH(popMmarmu OOmiecTBa B TOPSIIKE,
NpeAyCMOTPEHHOM 3aKOHOJATENbCTBOM Poccuiickoi
denepanyy ¥ BHyTPpEHHUMH JOKyMeHTaMu OO1iecTsa.

3.3.

Komurer Brpase:
3.3.1 ocymecTBIATh MACUCTBUS, MPEIyCMOTPEHHBIE
Paznenom 2 Hacrosimero [onoxenus;

3.3.2 3ampammuBaTh HEOOXOAMMYIO WHPOPMALUIO Y
paboTHuKOB ['pynmbl B IeNsX BEIOIHEHUS
CBOMX 0053aHHOCTEH;

3.3.3 momywate 3a cuer OOmiecTBa KOHCYJbTalUU
BHEIIHMX KOHCYJBTAaHTOB IO  BOIpPOCaM,
OTHOCSIIUMCS K €T0 KOMITETEHITHH;

3.34 wumeTh CBOM OIOMKET, B TOM YNCIE IS
nojiyueHust (1) KOHCYJIbTallMi, YKa3aHHbBIX B II.
3.3.3 Hacrosmero Ilomoxenwms, wu (ii)
MOJIy4eHUs] YCIyr W pPEeKOMEHAalud  OT
BHEIITHMX KOHCYJIBTAHTOB (B KaX/IOM CIIydae 3a
cyet OOImIecTBa);

3.3.5 TpeboBarb TPHCYTCTBHA HA  3acelaHUU
KomuTtera moboro unena CoBera JUPEKTOPOB
OO0miecTBa, TODKHOCTHOTO JIMIIA, COTPYIHHUKA
CayxObl BHYTpEHHEro ayauTa JIu00 HHOTO
pabotamKa [ pynmsl, a TakKe JTFOOBIX WHBIX JTHII,
y KOTOPBIX HEOOXO0JMO MOJYYHUTh
KOHCYJIbTAllUl0, a Takke MpeAoCTaBICHUS
TaKUMHU JIULAMH COOTBETCTBYIOIICH
HeoOxonuMmol Komurery undopmarmm;

3.3.6 3ampammBaTh y JHI, YKa3aHHBIX B II. 6.23
Hacrosimero  [lomoxenusi,  umH(pOpMauuIo,

9
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hereof information relating to their position;

3.3.7. request the Company to provide sufficient
resources to enable discharge of its duties;

3.3.8. receive appropriate training on taking office and
on an ongoing and timely basis (in each case, at
Company’s expense) to ensure that Committee
members can carry out their functions;

3.3.9. supervise investigations into matters falling
within its authority;

3.3.10. report to the Board on any matters listed in
Section 2 hereof;

3.3.11. 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 number of the Committee members shall be
set by the Board provided that the Committee shall
consist of at least 3 (three) members.

4.2.  The Committee shall consist of the Board
members who are independent directors recognized as
such pursuant to the Listing Rules and meet additional
independence criteria envisaged by the UK Corporate
Governance Code (“Independent Directors™).

4.3. At least one of the Independent Directors must
have experience and knowledge in preparation, analysis,

assessment and audit of accounting (financial)
statements.
4.4. 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.

45.  The powers of the Committee members shall
terminate simultaneously with the termination of the

CBSI3aHHYIO C 3aHUMAEeMOW MU JIOJIKHOCTBIO;
3.3.7 TpeboBarp ot OOmEcTBA MNPEIOCTABICHUS
JIOCTaTOYHBIX PECYPCOB JUIS BBIMOJHEHHUS MM
CBOMX 00513aHHOCTEIA;
3.3.8 mpoxoauTh COOTBETCTBYIOIICE OOydUeHWE TPHU
BCTYIUICGHUH B JIOJDKHOCTH M HA MOCTOSIHHOW U
CBOCBPEMEHHOI OCHOBE (B Ka)XKIIOM cilydae, 3a
cyer Oo6mrecTBa) TUTS obecrieueHus
BHIMOJIHEHHUS ~ wieHamMu KomuTera  cBOHMX
(hyHKIHIA;
3.3.9  ocymecTBIsATh HAA30P 3a PACCICAOBAHUAMH 10
BOIPOCaM, OTHOCSIIIUMCS K €0 KOMITCTCHITUM;
3.3.10 wnanpaBnsaTh oTueThl COBETY IMPEKTOPOB IO
JTr00BIM BOIIPOCAM, MEpeUrcICHHbIM B Pa3erne
2 Hacrosmero ITomoxenus;
3.3.11 ocymecTBIATH VHBIC IeicTBUA,
MpeayCMOTpeHHbIE HacTosAUM [lonoxxenuem u
() pemennssmMu CoBeTa TUPEKTOPOB U (ITH)
HEOOXOMUMBIE JJIsl BBITIOHEHHUSI MM CBOMX
00513aHHOCTEH.

4, COCTAB KOMUTETA

4.1,  Ywucnennsii coctaB Komutera ompenemnsiercs
pemeaneM CoBeTa TUPEKTOPOB, MpH 3ToM Komwurer
JOJDKEH COCTOSITh He MeHee ueM u3 3 (Tpex) uneHos.

4.2, Komuter nomkeH cocrosats n3 wieHoB CoBera
JUPEKTOPOB, SABJISIOIINXCSA HE3aBUCUMBIMHU
JUPEKTOPAMH, KOTOPBIE IPU3HAKOTCA TAKOBBIMH B

coorBercTBUM ¢ IIpaBuiiamMu JHMCTHHra, a Takke
OTBEYAKOT JIOIIOJIHUTENbHBIM KpUTEPUIM
HE3aBUCUMOCTH, IPEAYCMOTPEHHBIM Konexcom

KOpIiopaTHBHOTO yrpaeienus: BemnkoOpuranmu (UK
Corporate Governance Code) (mamee — HezaBucuMmelii
TTUPEKTOD).

4.3. Ilo xpaiineii Mepe onuH u3 He3aBucHMBbIX
JUPEKTOPOB JIOJDKEH 00J1a1aTh ONBITOM M 3HAaHUSIMH B
00acTH MOATOTOBKM, aHaiW3a, OLEHKHM M ayauTa
OyxranTtepckoi (prHAHCOBOI) OTYETHOCTH.

4.4. B cnygae HEBO3MOXHOCTH (OPMHPOBAHHSA
Komurera B cuiny OOBEKTHBHBIX MPHYMH TOJNBKO M3
HeszaBucumebix aupektopoB, Komuter dopmupyercs u3
HezaBucumbix  mupekropoB u  uieHoB Cosera
JUPEKTOPOB,  HE  SBISIONIMXCA  EAUHOIMYHBIM
UCTIONHUTENbHBIM opranoM OOmectBa. [lpum 3TOoM
00JBIIMHCTBO 4IeHOB KommuTeTa MOMKHBI COCTABISATH
HeszaBucumeie aupexropa O6mecTsa.

Komureta
MIPEKpaIICHHEM

4.5, IHomHOoMOUUS YJIEHOB
MPEKPAIIAIOTCS  OJHOBPEMEHHO C

10
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powers of the Board that formed the Committee.

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

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

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

4.9.  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.

4.10. 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.

4.11. 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:

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

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

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

5. COMMITTEE CHAIRMAN

5.1. The Committee is led 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, Head of the Internal
Audit Service, the Internal Audit Service, External
Auditor and other persons and bodies of the Company

nomHOMOuMi  copmupoBaBiiero  ero  Cosera
JPEKTOPOB.
4.6. Unenst Komurera wm3buparorcs CoBeTom

JTUPEKTOPOB OOJBITUHCTBOM TOJIOCOB OT OOIIEro YKcia
MIPUCYTCTBYIOMINX WieHOB CoBeTa THPEKTOPOB.

4.7. KopnopatusHsrit ceKpeTaphb O6mecTBa
BHIIONIHSIET (yHKUUHM cexperapss Komurera (manee —
Cekpetaps KomuTeTa) 1 He BXOOuT B coctaB Komurera.

4.8. [To pemennro CoBeTa TUPEKTOPOB ITOTHOMOYHS
moboro uneHa Komwurera (Bcex wieHoB Komwurera)
MOTYT OBITh TIPEKPAIIEHBI JOCPOYHO.

4.9.  Unensr KoMuTeTa MOTYT CIOXHTH C ce0sl CBOU
MOJTHOMOYHS TIPH HANpaBICHUM 3asiBICHHS 00 5TOM
npeacenarento  CoBera  IHUPEKTOpoB  (maee  —
[Ipencenarens CoBeTa JUPEKTOPOB) B CPOK HE MO3THEE,
yem 3a 30 (Tpuamare) qHEH 10 mpexdmonaraeMon TaThl
IpeKpaiieHus noiHomounii B Komurere.

4.10. llpekpameHue TOTHOMOYHH (B TOM YHCIIE
JIOCPOYHO) JMIa B KadyecTBe wieHa Kommurera He
ABJICTCA OCHOBAaHHEM JJIsA MMpeKpalcCHuA €ro
MOJTHOMOYMH B KadecTBe wieHa CoBeTa JUPEKTOPOB.

4.11. KowmwureT BIpaBe NPHUBIEKATh OKCIEPTOB U
(umm) 0OpaszoBbIBaTH pabouue rpynmbsl Komurera (nanee
— Pabouas rpynma) B mensx oOecleyeHHs KavyecTBa U
MOJHOTHl TOJTOTOBKH MAaTEPHAIOB K 3aceIaHUsIM
KomuTera, a Taxke HameKamero UX pacCMOTPEHHS
Komurerom. Pemerniem Komutera yTBepKaatoTcs:

4.11.1 mnopsaok paboThl, GYHKIUH U 33Ja49H, a TAKKe
WHBIE BOIPOCHI, CBSI3aHHBIE C PabOTOM
skcriepToB Komurera u Pabounx rpymi;

4.11.2 »skcneptel KomuteTra u (wim) cocraB Paboueit

IPYIIIBL;

4.11.3 pykoBoautenp Paboueit rpynmbel w3 dYmcna
wieHoB Komurera.

5. HNPEICEJATEJIbD KOMUTETA

5.1. Komurer BO3TJIABJISCT TpeJice1aTeNb
Komurera, wu3bupaembiii CoBETOM JAMPEKTOPOB U3
gyucima  He3aBHUCHMBIX — OUPEKTOpOB  (maiee  —
[Ipencenarens Komurera).

5.2. IIpencenarens Komurera PYKOBOIUT
NESITEILHOCTLIO KommurerTa, obecnieunBas
00BEKTUBHOCTH pu BEIpa0OTKE Komurerom

pexomeHnanuii 1 npeanoxxkeHuii CoBeTy AMPEKTOPOB,
B3amMoAeicTByss ¢ uieHamMu CoBeTa IHPEKTOPOB,
€/IMHOJIMYHBIM UCTIOJHUTENbHBIM opranoM OO1ecTsa,
PykoBomutenem  CnyxObl BHYTPEHHETO  aynauTa,

11
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as necessary to enable the Committee Chairman to
perform his duties.

5.3. The Committee Chairman shall organize the
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;

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 6.18
— 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 (including, on matters listed in

Section 2 hereof);

5.3.8. take other actions set forth herein and/or

necessary to enable discharge of his duties.

5.4. 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
indisposed (due to being sick, during vacation or for any
other reason not related to the termination of powers of
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

Cryx00#1 BHYTpEHHETO aynnuTa, BHEITHUM ayIuTOpOM
W WHBIMH JuraMu  ©u  opramamm  OOImiecTsa,
B3aMMOJICHCTBUE C KOTOPHIMH HEOOXOIUMO ISt
BBIITOJHEHHUS [Ipencenarenem Komurtera ero
00s13aHHOCTEH.

5.3. IIpencenarens Komurera opranmsyer pabory
KomuTera, B yacTHOCTH:

5.3.1 nOpuHHMaeT = peLICHHE 0 TIPOBEICHIH
BHeouepeaHoro 3acenanus Komwurera, B TOM
YHUCIIE TIO0 TPEUIOKCHHUIO JIMII, YKa3aHHBIX B II.
6.4 Hactosiiero Ilonoxxenus;

5.3.2 npuHHMaeT pelieHHe 00 OTKa3e B CO3BIBE
BHeouepenHoro 3acefanusi Komwurera B
CIIy4asx, IpeIyCMOTPEHHBIX I1. 6.8 HacTOSIIETO
ITonoxenus;

5.3.3 mpencenarenbcTByeT Ha 3acenaHusx Komurera;

5.3.4 opraHmzyeT 0OCYXJEHHE BOIPOCOB IOBECTKU
IHsI Ha 3acefannsax Komurera;

5.3.5 3aciaymmBaeT MHEHHWS JHII, MPHUTTANIEHHBIX K
y4dacThio B 3acefanun KommureTa B TOpSIKE,
NpeIycMOTpeHHOM 1. 6.23  HacTosIIEero
ITonoxenus;

5.3.6 opraHm3yeT BeICHHE MPOTOKOJA 3acelaHus
Komurera B mopsiake, MpeaycCMOTPEHHOM IIII.
6.18 — 6.22 wnacrosmero Ilonoxkenus,
MOJIMHMCHIBAET €r0 U HECET OTBETCTBEHHOCTh 3a
NPaBUIEHOCTh €70 COCTABJICHUS;

5.3.7 oruuteiBaetcs nepes CoBETOM AMPEKTOPOB 3a
padory Komurera (B T.4. TO BoOmpocam,
nepeyncieHHsIM B Pasgene 2 HacTosiero
ITonoxenus);

5.3.8 ocymectsiser WHBIE JIefCTBHA,
MpeayCMOTpeHHbIe HacTosmM [TooxkeHreM 1
(w) HeoOXoaMMBIC JUISI BBIMOJTHEHUS UM
CBOUX 00S3aHHOCTEH.

5.4. Cpoxk noxHomounii [pencenarens Komurera He
MOXET MPEBBIIIATh CPOK €0 MOJTHOMOUYHUMA B KauyeCTBE
yieda Komurera.

55. B MEPUOJT BPEMEHHOTO OTCYTCTBHS
IIpencenarenss Komutera (mo Ooyie3HH, BO BpeMs
HaxOXJEHUsI B OTIIYCKE WJIM IO APYrod INpUYHUHE, HE
CBSI3aHHOM c MpeKpalieHneM MTOJTHOMOYHH
[Ipencenarens Komurera) ero QyHKIIUN OCYIIECTBIISET

omMH W3 wieHoB KomuteTa, NpeaBapHUTEIHLHO
n3bupaembrii  Komuretom u3 uwmcna HesaBucumbix
nupekTopoB (manee — Bpemennsiii [lpencenarens

Komurera). Bpemennsrit I[lpencemarenrs Komurera
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resumes his work. Termination of the Acting Committee
Chairman’s powers shall be automatic and shall not
require any decision by the Committee.

56. 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 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 once a financial quarter of the
Company. The Committee and/or the Committee
Chairman shall at least once a quarter meet with the
Head of the Internal Audit Service on matters for which
the Internal Audit Service is responsible.

6.4.  An extraordinary Committee meeting may be
conducted by resolution of the Board, the Committee
Chairman and/or on proposal by a Board member, Head
of the Internal Audit Service and/or External Auditor.

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

ucrionaseT oos3anHocTH IIpencemarens Komwurera mo
Bo3BpameHus llpencenatens Kommrera k padore.
IIpexpamenue MIOJIHOMOYUI Bpemennoro
[Ipencenarens Komurera npoucxouT aBTOMaTHUECKU
u He Tpebyer mpumsaTHA KomuTeTromM Kakoro-mmbo
peneHusl.

5.6. Komuter Moxer mnepeusdpath BpemeHHOro
IIpencemarenss Komurera Ha m0o00M W3 3acemaHuit
Komurera u3 uncia HezaBUCUMBIX TUPEKTOPOB.

5.7. [Ipekpamenre NOTHOMOYMI (B TOM 4YHUCHE
nocpouHo) nuna B kadectse [Ipencenarens Komurera
unu Bpemennoro Ipencenarens Komurera He sBisieTcs
OCHOBAaHHMEM JJisl TPEKpAIllCHUs €ro IMOJTHOMOYHI B
kauectBe wicHa KomureTa.

5.8.  Ilpekpamenue momHOMOYHMA (B TOM YHCIE
JNOCPOYHO) JHMIa B KadecTBe wieHa Komwurera
0e3yCcI0BHO BJI€UET MPEKpAlCHUE ero MOJHOMOUYMH B
kauectBe Ilpencenarenss Komurera unu BpemenHoro
IIpencenarens Komurera.

6. NPOLEAYPA MNPOBEJEHUSA
3ACEJAHUU KOMUTETA
6.1. KomureT ocymiecTBIsSeT CBOIO AESITEIHHOCTH B

COOTBETCTBHMHM C IUTaHOM paboThl KoMureTa, KOTOpBIi
npunumaetcs KoMurerom Ha ero 3acejaHuM Ha OCHOBE
MHUCHhMEHHBIX MPEAJIOKEHUN YJICHOB Cosera
nupextopoB U Komurera.

6.2. Unenst Komuteta mogotuetHsl [Ipeacenarenio
KomureTa u OTYMTHIBAIOTCS TIEpe] HUM O pe3yJibTaTax
CBOEi paboTHI.

6.3. Komurer 3acegaeT Tak dYacTo, Kak COYTET
HEOOXOIUMBIM, HO B JIOOOM cliydyae He pexke |
(OmHoro) pasa B KBapTas ()UHAHCOBOTO Toja
O6mectBa. Taxxe He pexe 1 (OgHOTO) pa3a B KBapTal
Komuter u (wim) Ipencenarens Komurera o0si3aHbI
mpoBOOUTH BcTpeun ¢ PykoBogurenem CoyxObl
BHYTPEHHET0 ayJauTa 10 BOIPOCAM, OTHOCSIIUMCA K
kommeteHmu Ciry>kObl BHYTPEHHETO ayInuTa.

6.4. BueouepenHoe 3acemanue Komwurera MoxkeT
ObITh IpoBeneHO Mo peureHuto CoBera IUPEKTOPOB,
IIpencenarens Komurera u (Win) HO MPEIIOKCHHUIO
wieHa Cosera aupexTopoB, PykoBoamrens CiykObl
BHYTpEHHeTro ayauta u (wim) Baemnero aynuTopa.

6.5. IlpemnoxeHuss O CO3bIBE€ BHEOYEPEIHOIO
3acenmanusi Komurera Hampasnsitotres  Cekperapro
Komutera He mo3muee uem 3a 5 (Ilate) pabounx aHein
710 TIPEATOoIaraéMoi 1aThl IPOBEACHHUS BHEOUEPEIHOTO
3acemanusi Komurera. Cekperapr Komurera moBoaut
yKa3aHHbIE MPeUIoKeHus 10 cBeieHus [lpemcenarens
Komurera e nozauee 1 (OgHoro) padouero JHs C AaThI
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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 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 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
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 refuse 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. amatter 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

ero noy4denusi. Cpoku, MpeyCMOTPEHHBIE HACTOSIIITUM
myHKTOM [loJio’keHusi, MOTYT OBITH COKpAIeHBI IPU
cornacuu uieHoB KomureTa.

6.6. B teuenue 1 (OmHOro) pabouero IHS ¢ IaThl
nonydyenus Ilpencenarenem Komurera npenioxxeHus o
co3pIBe BHeodepenHoro 3acemanus Kommrera co
CTOPOHBI JIMI, YKa3aHHBIX B T. 6.4 HAaCTOSIIETO
[Tonoxenuns (3a uckmodeHueMm I[Ipeacemarens Coseta
mupektopoB) Ilpencemarens Komurera mnpuHUMaET
pelieHre O MPOBEJACHMHM BHEOYEPEJHOTO 3acelaHus
Komurera, 0 HazHaueHUM AaThl, BPEMEHU U MecCTa
3acejaHUsl WM JaThl  TPOBEACHHUS  3a0YHOTO
rOJIOCOBaHUS, O BOIPOCAaX IMOBECTKU MHS, a TaKXKe O
MepEeYHe JIUII, MPUTTANICHHBIX K YYaCTUIO B 3aCEIaHuUH,
b0 00 OTKa3e B CO3BIBE BHEOUYEPEOHOTO 3acEeTaHUs
Komurera. MoTuBHpOBaHHOE pelieHHE 00 OTKaze B
CO3bIBE  BHeouepeqHoro  3acemanus  Komwurera
HampaBisieTcss  Juiy wnum - oprany  OOrmiectsa,
TpeOyromeMy co3biBa 3acenanus, B Teuenue 2 (JByx)
paboumx nHedl ¢ natel npuHsaTHS [Ipencemarenem
Komurera pemennst 06 0Tkaze B CO3bIBE 3aCeAaHUsL.

6.7.  Cexperapb Komutera HaIpaBIsIeT
YBEJIOMJICHUE O POBEACHUH BHEOUEPETHOTO 3aceIaHHs
KOMI/ITCTa, Jare, BpPEMCHM H MCCTC IMPOBCIACHUA
3aceiaHus, MOBECTKY TS, MaTepHalbl,
MOJIrOTOBJICHHBIE O  BOMPOCaM  TMOBECTKH  JHS,
NEpCUCHb JINII, IPUTTTAIICHHBIX K YYaCTHUIO B 3aCCAaHUsA
KOMI/ITCTa, JIMnam, MMPpUHUMAIOIUM y4acCTue B
3acemannn Komurera He mosnmuee, dem 3a 3 (Tpwm)

paboymx JHS JO JaThl TPOBEIACHHUS 3aceldaHus
Komurera.
6.8. Pemenwue [Ipencenarens Komutera 006 oTkaze B

CO3bIBE BHeEouepeqHoro 3acefanuss Komurera Moxer
OBITh TIPUHSATO B CIICAYIONIUX CITyYasX:

6.8.1 Bompoc, MPEIIOKEHHBIH IS BKIIOYEHUS B
MOBECTKY JHA 3acefanus Komwurera, He
OTHECEH HACTOSIAM Ilonoxenuem K
komrieTeHnuu Komurera;

6.8.2 Bompoc TOBECTKH [HHSA, COJIEpKAIIMiCI B
NPEUIOKEHUA O  CO3bIBE  BHEOYEPEIHOrO
3acemanus Komwurera, yXe BKIIOYEH B
ITOBECTKY OJMKANIIIET0 OYepPEeTHOTO 3aCeqaHuts,
CO3BIBAEMOT0 B COOTBETCTBHHU C pPEIICHUEM
IIpencenarens Komwurera, MNPUHATBIM  JI0
TTOJTyYEHUS TAKOTO MPEUIOKEHUS;

6.8.3 He coOONMIOACH YCTAaHOBIEHHBIH HACTOSIIIUM
ITonoxenuem CpOK HallpaBJICHUs
MPeII0OKEHHH 0 Co3bIBe 3acenanus Komurera.

6.9. B cnyuae oOpawmenus IIpeacenarens Cosera
JMPEKTOPOB C IPEUIOKEHNEM O CO3bIBE BHEOUEPETHOTO

14



Regulations on the Audit and Risk Committee | IToyiosxeHre 0 KOMHUTETE 10 AYAUTY U PUCKAM

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.

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

3acemanmst Komurera, [Ipencenarens Komurera o6s13an
CO3BaTh BHeOUEpeHOE 3aceaane Komurera B TeueHue
5 (IIsatm) paboumx JHEH C JATBl TOMYYCHHUS
[Ipencenarenem KomuTeTra Takoro npejioKeHusl.

6.10. 3Bacemanus Komurera mpoBOISTCS B OYHOMN HIIH
3a049HOM (opme.

6.11. KomureT MOXET MPOBOAMTH CBOM 3acEIaHHUs
COBMECTHO ¢ Jjapyrumu  komuretamu  CoBera
JTUPEKTOPOB.

6.12. B cooTrBeTcTBUH ¢ TIaHOM paboTsl KomureTa n
He mo3mHee yeM 3a 10 (lecsaTs) pabounx gHEH 10 AaThl
mpoBeleHUsl  odepenHoro  3acedanusi  Komwurera
[Ipencenarens Komwurera npuHHMaeT pemeHue o
NPOBEACHUH ouepenHoro 3acemanus Kommurera, o
Ha3HAYeHUM JaThl, BpDEMEHH W MECTa 3acelaHus HIIH
JaThl IPOBECHHS 320YHOTO TOJIOCOBAHHMS, O BOIIPOCAX
TIOBECTKH JTHS, @ TAKXKE O TIEPEYHE JIHLI, IPUTIIAIICHHBIX
K yJacTHIO B 3aceannu Komurera.

6.13. Cexkperapb Komurera HarpasJsieT
yBEIOMJIEHHE O MPOBEACHUU OUYEpEHOr0 3acelaHus
Komurera, pmate, BpeMeHM H MeCTE€ NPOBEICHHUS
3aceqaHus, MOBECTKY JIHS, MaTepuabl,
[IOATOTOBJIEHHBIE IO BONpOCaM IOBECTKH  JIHA,
MepeYeHb JINL, NPUTTIAIICHHBIX K YYAaCTHIO B 3aCeJaHUs
Komurera, numam, nNpHHMMAKOMIMM y4yacTue B
3acenannu Komutera He mosmnee, yem 3a 5 (ILsatp)
KaJIeHAapHBIX JHEW 10 IaThl NMPOBEACHUS 3acelaHus
Komurera, ecnu Oomee KOPOTKHH CpOK  HE
npenycMoTpeH petenneM lpencenarens Komutera.

6.14. 3acemanue Komurera sBIsCTCS MPaBOMOYHBIM
(MMeeT KBOPYM), €CJIM B HEM TMPUHSIH YYacTHE HE
MeHee MOJIOBUHBI uieHoB Komurera.

6.15. Omnpenenenne KBOpyMa TIPOM3BOIUTCS
Cekperapem Komurera.
6.16. Umen Komurera BmpaBe ydacTBOBAaThb B

3acemanun Komurera, mpoBoauMoM B 0uHOH opme, 1o
Tene(oHy WM C HCIOJIB30BAaHHEM BHJICOKOH(EpEHII-
CBSI3U. YUacTue B 3aCEJaHUU [TOCPEJICTBOM yKa3aHHBIX

CIOCOOOB  CBSI3M  NPUPABHMBACTCA K  JIMYHOMY
npucytcTBuio  wieHa Komwurera Ha  3acemaHUU
Komurera. OTcyTcTByIOIIMH Ha 3acelaHUMd WIEH

KoMmuTeTa MOXKET U3JI0)KUTh CBOE MHEHHE 110 BOIIPOCAM,
BKJIFOUCHHBIM B IMOBECTKY JHA 3aCCIaHUsA KOMI/ITeTa, B
MUCbMEHHOH Qopme. B 3ToM cityyae ero roioc A0mxkeH
OBITH YUTEH IIPH ONPENEICHINH KBOPYMa U PE3YJIbTaTOB
rOJI0COBaHUs.

6.17. Komurer BHOcuT B COBET IUPEKTOPOB B
MMChbMEHHOH  (opMe  CBOM  pEKOMEHJalluu |
MPEIIOKCHUST TI0 PACCMOTPEHHBIM Ha 3aCeNaHUsiX
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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 the 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 Committee meeting;

6.18.3. agenda;

6.18.4. proposals of Committee members on the agenda
items;

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

6.18.6. resolutions passed.

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 are 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 submitted 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
submitted 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.

6.24. If necessary only the Committee Chairman may
invite to the Committee meetings Board members,
General Director, Head of the Internal Audit Service,
staff of the Internal Audit Service, heads and employees

Komurera Bonpocam.

6.18. Ha 3aceganusx Komurera BeneTcst MpOTOKOII, B
KOTOPOM YKa3bIBAIOTCS:

6.18.1 para, ¢opma, MecTo M BpeMs NPOBEACHUS
3acefaHusi (WIM JaTa IPOBEICHUS 3a0YHOTO
TOJIOCOBaHUS);

6.18.2 cnucok wieHoB Komwurera, npUHABLINX
y4acTHe B PacCCMOTPEHUH BOIIPOCOB HMOBECTKH
nas Komurera, a Takke CHHCOK WHBIX JIHIIL,
MPUCYTCTBYIOIIMX Ha 3aceqannu Kommurera;

6.18.3 mnoBecTka aHS;

6.18.4 mpemnoxenus wicHoB Komurera 1mo Bompocam
MOBECTKH JIHS;

6.18.5 BompoCkHl, MOCTaBJICHHBIC HA TOJOCOBaHHE, U
UTOTH T'OJIOCOBAHMSA 110 HUM;

6.18.6 mpuHATHIE pemeHMS.
6.19. [TIlporokon 3acemanus Komutera (maiee —
[IpoTokon) nomxen ObITH HanpasiieH wieHam Komurera
Uil OJOOpeHMs WM TNPeNCTaBICHHS 3aMeyaHud Ha
[Ipotokon B Teuenue 5 (Ilaru) pabounx gHEH co AHS
3acenanusi Komurera. Eciiu B Teuenue 5 pabounx nuei
wieHoMm Komurera He OBIJIO MPEICTABICHO 3aMEUaHHH K
[IpoTokony, cuntaercs, YT0 MPOTOKOI OA0OPEH YICHOM
Komurera.

6.20. Ilporoxon moamuckBaercs lIpexcemarenem
Komurera n Cexperapem Komurera.

Komurera
MPaBUIHLHOCTH

6.21. Ilpencenarens
OTBETCTBEHHOCTh 32
[Iporokona.

HECET
COCTaBJICHUA

6.22. TIlporokon cocrtaBnsercs B 2 (AByX)
OPUTHHAJBHBIX 3K3EMIUIApaxX, OJUH U3 KOTOPBIX
HampasisieTcss cekperapro CoBeTa JIHPEKTOPOB €
NpWIOKEHWEM  moiarotoeineHHblx  anad  Cosera
JUPEKTOPOB PEKOMEHJALMI, a JApyroid ocraercs B
apxuBe Komurera. Bcem unenam  Komwurera
HaIPABIISIOTCSA KOIMH MPOTOKOJA.

6.23. TIporokonaM TIPUCBAMBAIOTCS  MOPSIKOBBIE
HOMepa, CUeT KOTOPBIM BEIEeTCS pa3felbHO C Hadala
KaXI0ro  KaJeHOapHOro  roja. [onnmuHaHuKH
MPOTOKOJIOB 3acefdaHnii u MartepuanoB Komutera
YUUTBHIBAIOTCS U XpaHsITcs B apxuBe Komurera.

6.24. UckmountensHo Ilpeacemarens Komurera B
cillyyae HEOOXOJMMOCTHM MOJKET MpHIJalaTh Ha
3acemanust Kommrera wineHoB CoBera IUPEKTOPOB,
I'enepanbHoro aupexTtopa, PykoBommrens CoyxObl
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of other structural units of the Company, other
employees and the External Auditor, and also use
permanently or temporarily in the Committee’s work
independent advisors (experts) for preparation of
materials and recommendations on the agenda items.

6.25. 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 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.

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.

BHYTPCHHETO aynnTa, pabOTHHUKOB Ciryx0b1
BHYTPEHHETO ayJuTa, PYKOBOJUTENEH M PabOTHHKOB
WHBIX CTPYKTYPHBIX TofpasaencHuii OO0IecTBa, HHBIX
paboTHUKOB W BHemHero ayautopa, a Takxke Ha
MOCTOSSHHOM WJIM BPEMEHHOM OCHOBE MpHUBJIEKaTh K
ydactuio B pabore Kommrera - HE3aBHCHMBIX
KOHCYJBTAaHTOB  (JKCIIEPTOB)  JJIl  TOATOTOBKHU
MaTepHajoB W PEKOMEHJIAINI 10 BOMPOCaM MOBECTKH
TTHSL.

6.25. OpraHu3allMOHHO-TEXHHYECKOE OOecreyeHne
nesitenbHocTd  Komwurera ocymectBisier Cekperapb
Komurera cOBMECTHO € KOPIIOPATUBHBIM CEKpETapeM
ObmiecTBa.

7. HOPSIJIOK MPUHATHUA PEIIEHUIA
KOMUTETOM
7.1.  Unensr KomureTa 001aqaroT paBHEIME TIPaBaMu

IIpU IPUHATHUM PEIICHUH [0 pacCMaTpUBAaEMbIM Ha
3acelaHuM BONPOCaM, 33 HUCKIIOYCHHEM CIydas,
npegycMoTpeHHoro m. 7.3 Hacrosmero IlonoxkeHus.
Kaxnpiit unen Komutera oOmamaer 1 (Ogaum)
romocoM. Ilepemgaua mpaBa ronoca wienoM Komwurera
IOpyromMy Juiy (B TOM uucie apyromy wieHy Komurera)
HE JI0IyCKaeTcsl.

7.2. [Toacuer romnocor mpousBoautcs Cekperapem
Komurera.
7.3. Pemenue cuuTaeTcs MPHUHATHIM, €CIHH «3a»

IPOroocoBago  OOJBIIMHCTBO uileHOB Komwurera,
MPUHUMABIINX ydacTue B 3acemaHun Komwurera. B
cllyyae PaBEHCTBAa TOJIOCOB IPHU NPHUHATUH PELICHUN
ronoc [Ipencenarens Komurera sBisercs pelaronuM.

7.4. B ciaydae Hecoryacus ¢ perieHueM, MPUHITHIM
Komuterom, wien Komwurera BHpaBe H3I0XKUTH B
MUCBMEHHOM BHZE CBOE 0c000€ MHEHHE, KOTOpOe
MOJISKHUT TproOIeHuto kK [IpoTokoiy.

8. OBA3AHHOCTH n
OTBETCTBEHHOCTb KOMMTETA H
YJIEHOB KOMUTETA

8.1. Unensl Komurtera npu ocyIiecTBICHUH CBOUX

MOJTHOMOYMH  JIOJDKHBI  JICWCTBOBaTh B HHTEpecax
OO6mIecTBa, OCYIIECTBIATH CBOW TpaBa WU HCIIONHSITH
00513aHHOCTH JOOPOCOBECTHO U Pa3yMHO.

8.2. B ciyuae korma HesaBucumomy IupeKTOpy
CTaHOBHTCSl M3BECTHO 00 M3MEHEHUHM B €ro CcTaryce
HezaBucumoro mupekropa u (wim) uineHy Komwmrera
CTaHOBHUTCS M3BECTHO O BO3HHKHOBEHHH Y HETO
KOH(JIMKTa HMHTEpecoB Ipu mnpuHatTHH Komurerom
peleHuid, oH 00s13aH He3aMeUIUTENIbHO co00maTh 00
aroM Ipencenarento Komurera.
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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, prepare recommendations for the Board
regarding any amendment necessary to optimize the
effectiveness of the Committee, 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 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

8.3.  Ilpencenarenn Komurera 00s13aH
nHpopmupoBath CoOBET AWPEKTOPOB O KAKIOM
W3BECTHOM €My Cly4ac W3MCHCHUN B craTyce

He3aBucHUMBIX TUPEKTOPOB (B TOM YKCiie 00 M3MECHEHUN
B cBoeM craryce HezaBncumoro mupekTopa), a Takxke o
KOKIOM W3BECTHOM €My Cllydae BO3HHKHOBEHUS
KOH(JIMKTa WHTEPECOB mpu mpuHATHH Komurerom
pelIeHU.

8.4. Komurer 06s13an He pexe 1 (OmxHOTO0) pasa B rof
OCYIIECTBJIATH OLEHKY CBOCH pabOThI U OIICHKY CBOETO
coOCTaBa M KOMIIETCHIIMH, a TakKe TIOTOBHUTH
pexomennanuu CoBeTy JUPEKTOPOB TIO0 BHECEHHIO
U3MEHECHUN B Hacrosiiee [lonokeHue, KOTOpbIE
HEOOXOMUMBI ISl TOBBINICHUS 3(PPEKTUBHOCTH €ro
NEeSITENIBHOCTH, W HAMpaBIIATh PE3YJIbTaThl TaKUX
OIICHOK M Takue pekoMeHnarmu COBETY JIUPEKTOPOB

Ui 1eded  pacCMOTpeHMs,  OOCYXKACHUS U
YTBEPXKIICHHUSI.
85. B nepumom  wcnomHeHWs — o0s3aHHOCTEH

[Ipencenarens Komurera, unena Komurera, Cekpetaps

Komurera, a Takxke Tocle OKOHYAHHUA CpOKa
nonaoMounii B Kommrere, mmma, SBIISIONIHAECS
(sBsIBIIIECS) yneHamu  Komwrera, 00s13aHBI

cobmoaatk TpeboBaHUS O KOHOUACHIUATBHOCTH B
OTHOLICHHH TIOJly4aeMOW HMH B CBS3M C HX

nestenbHOCTRIO B Komurere wuHbOpMaimu, He
SIBJISTFOILICHCS 00IIeTOCTYITHOM, u HECYT
OTBETCTBEHHOCTh ~ 3a  pa3MVallieHHue  CBEICHUIA,

COCTaBJIAIOIIMX TOCYAAPCTBEHHYI0 M KOMMEPYECKYIO
taitny. [lonatue wHpopManuu, He SBISIOMIEHCS
OOIIEZOCTYMHON TNPUMEHUTEIBHO K JIEATEIBHOCTH
OOmecTtBa, W €€ COCTaB YCTaHaBIMBAIOTCS BO
BHYTpeHHEM JokyMmeHTe OOmiecTBa, NPUHUMAEMOM
CoBeToM AUPEKTOPOB.

8.6.  Uyenst Komurera m Tperbu numa, KOTOpbIE
yyacTBYIOT B 3acenanusx Komwurera, He BIpase
WCIIONB30BaTh B JIMUHBIX IENIAX WJIM pas3riamarhb

WHCAWJEpCKYl0 M HHYI0  KOH(UICHIUATBHYIO
rH(OpPMAIHIO.

9. KOMIIEHCALOUS

Ecnmu wHOE HE MpeaycMOTpPEHO  BHYTPEHHHMH
nosoxkeHusiMu - O0mecTBa, omo00peHHBIMH CoBeTOM
JTUPEKTOPOB, YIICHBI Komurera (BKIMIOUaAs
IIpencenarens Komurera) BIIpaBe 10JIy4aTh
KOMIICHCAIIMIO, CBSI3aHHYI0 C WX Ha3HaueHHEM
(m30panmem) B kadectBe  wieHa  Kowmwmrera

(ITpencenatenss Komurera).
10. MNPOYME ITOJOXEHUS

10.1. B cnywae nmpoTHBOpEYMi MEXAY BEpCHSIMU Ha
PYCCKOM Y aHIIIMHCKOM $SI3bIKaX, MPEHMYIIECTBO HMEET
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these Regulations shall prevail.

10.2.  All matters not covered 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.

TekcT [lomoxeHust Ha pyCCKOM SI3BIKE.

10.2. Bce Bompockl, HE yperyqUpOBaHHBIC B
HactosimeM TTONOKEHHH, PEryIupYIOTCs Y CTaBOM
OOmiecTBa, WHBIMH  BHYTPEHHUMH  JIOKyMEHTaMHU

Oo6mectBa, pemenusmMu CoBeTa TUPEKTOPOB U (HITH)
3aKOHOJIaTeILCTBOM Poccuiickoit depepaiiii B 4acTu,
He mpoTUBOpeyaniei Ycrapy ObmiecTsa.
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