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1. GENERAL

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

1.2.  The Corporate Secretary of the Company (the
“Corporate Secretary”) is a person responsible for
efficient day-to-day contacts of the Company with the
shareholders, coordinating the Company’s activities to
protect the rights and interests of shareholders, enhancing
efficient operation of the Board of Directors of the
Company (the “Board”) and Board committees.

1.3.  The Company shall ensure that the Corporate
Secretary is sufficiently independent from the sole
executive body of the Company and has the necessary
powers and resources to perform the functions assigned
to the Corporate Secretary.

1.4.  The Corporate Secretary shall act in accordance
with the existing laws, the Charter, these Regulations,
other internal regulations of the Company, resolutions of
the general shareholders meeting of the Company, Board
resolutions and bylaws of the Company.

2. FUNCTIONS OF THE CORPORATE
SECRETARY
2.1.  The functions of the Corporate Secretary include:
2.1.1. participation in preparation and holding of the
Company’s General Shareholders Meetings (the
“General Shareholders Meeting(s)”);
2.1.2. support of activities of the Board and the Board
committees;
2.1.3. involvement in implementing the Company’s

disclosure policy and procuring for safekeeping
of the Company’s corporate documents;

1. OBHIUE INOJIOKEHUS

1.1. Hacrosmee Ilomoxkenne o KopmopaTuBHOM
cekperape (nanee — [lomoxenue) MKITAO «3H+ I'PVII»
(manee — OOIIECTBO) TOJATOTOBJICHO B COOTBETCTBHH C
3aKoHoJiaTenbCcTBOM Poccuiickoin denepanuu, YcTaBoM
Oo6mectBa, IlpaBunamu muctuara [TAO MockoBckas
bupxa (mamee — TlpaBuima JMCTHHTA), C Y4YETOM
peKoMeHaluii, u30KeHHbIX B Kosiekce KopropaTuBHOTO
ynpaeneHus, omoopeHHOM CoBeToM ampekTopoB baHka
Poccun 21 wmapra 2014r., a Takke Jy4IIUX
MEXTYHAPOIHBIX PAKTHUK.

1.2.
KopnopatuHslii

KoprnopatuBHbIii cekperaps OOmectBa (manee —
CeKpeTaphb) ABTSICTCS  JIUILIOM,
o0ecrnevrnBaroIuM 3¢ dexTuBHOC TEKyIee
B3auUMOJIeCTBUE Oo6mmecTBa c aKLMOHEpaMH,
KOOpJMHanuio jaercTBuil OOIIecTBa Mo 3aluTe NpaB |
MHTEPECOB  aKIMOHEPOB, MOMJICPKKY 3(h(EKTUBHOM
paboter CoBera mupekropoB OOmecta (manmee — CoBeT
TUPEKTOPOB) 1 KOMUTETOB COBETA AUPEKTOPOB.

1.3. OO0111eCTBO  JTOJDKHO OO€ECIIEYUTh JIOCTATOYHBIN
YpPOBEHBb HE3aBUCHMOCTH KopropaTuBHOTO cekperapsi OT
CIMHOJIMYHOTO HCIOJHUTENbHOr0 oprana OOimecTBa, a

TaK)ke HEOOXOJMMbIe TOJHOMOYHS M PECypChl JUIS
BBITIOJIHCHHA IMOCTABJICHHBIX IICPE] KOpHOpaTI/IBHI)IM
CeKpeTapeM 3a/1ad.

14. B cBoeii gesaremsHOcTH  KopropaTUBHBIN
ceKkpeTapb PYKOBOJACTBYETCS JIEUCTBYIOIIUM
3aKOHOJIATeJILCTBOM, Y CTaBOM, HacTOsIMM [lonoxxeHuem,
WHBIMH ~ BHYTPEHHUMH  JOoKyMeHTamu  OOrmiecTBa,

pelieHusMu o01Iero cobpanus akiuoHepo OOIecTsa,

pemeHussMu  CoBeTa  JTUPEKTOPOB M JIOKAILHBIMH

HOpPMAaTUBHBIMH akTamu OO11ecTBa.

2. ®YHKIHUHU KOPIIOPATUBHOI'O

CEKPETAPSA

21. K ¢yakuuam  KopropatuBHoro  cekperaps

OTHOCSTCSI:

2.11. yyactme B  OpraHu3alil  TMOJATOTOBKH H
npoBeaeHus OOmmX coOpaHWi  aKIMOHEPOB
ObmectBa (mamee —  OOmme  cobOpanus

aKIMOHEPOB, a B eJIMHCTBEeHHOM umncie — OOriee
cobpaHre aKIIMOHEPOB);
2.1.2. obecneuenue paborel CoBeTa JTUPEKTOPOB U
komuTeToB CoBeTa TUPEKTOPOB;
2.1.3. yuactue B peamuzanuu nonutHkH OOImecTBa Mo
packpbITHIO WHGOPMAIIMH, a TaKXKe oOecrieueHue
XpaHeHUs KOPIIOPAaTUBHBIX JIOKYMEHTOB
OOmecTBa;
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2.1.4.

2.1.5.

2.1.6.

2.1.7.

2.1.8.

2.2.

facilitating liaison between the Company and its
shareholders and involvement in preventing
corporate conflicts;

facilitating liaison between the Company and
regulatory authorities, trade arrangers, registrars,
other professional securities market participants
to the extent of the Corporate Secretary’s
authority;

procuring implementation of the procedures
provided for in the laws and internal regulations
of the Company governing the exercise of rights
and legitimate interests of shareholders, and
monitoring compliance thereunder;

informing the Board promptly of all detected
breaches of the law and provisions of the
Company’s internal regulations compliance with
which the Corporate Secretary is required to
oVersee;

involvement in improving the corporate
governance system and practices of the
Company.

The functions of the Corporate Secretary to

support the activities of the Board and the Board

committees (clause 2.1.2 hereof)

include, without

limitation:

2.2.1.

2.2.2.

2.2.3.

involvement in review of draft

resolutions;

expert

procuring timely execution and circulation of
information and documents (notice of a meeting,
date, time and place of the meeting, agenda,
proxy materials, list of persons invited to the
meeting, draft resolutions on the agenda items of
the meeting, draft documents for preliminary
review) required for organization and holding of
a meeting of the Board and the Board committees
(if such function is assigned to him pursuant to
the regulations on the Board committees);

communicating proposals (requests) to convene
a meeting of the Board or a Board committee to
the chairman of the Board or chairman of the
Board committee, as the case may be (if such

2.1.4.

2.15.

2.1.6.

2.1.7.

2.1.8.

2.2.

oOecrieyenne B3ammonaencTBusa OOIECTBA C €T0
aKIMOHEpaMH W y4YacTUe B NPEAYIPESIKICHUU
KOPIIOPaTHBHBIX KOH(JIUKTOB;

B3auMmojencTBus OOmecTtsa ¢
OpraHamMH  peryJupOBaHHs, OpPraHU3aTOPAMHU
TOPTOBIIH, PETUCTPATOPOM, WHBIMU
MpoheCCHOHANBHBIMA ~ YYaCTHUKAMH  PBIHKA
[CHHBIX ~OyMar B  paMKax IOJHOMOYHIA,
3aKpeIICHHBIX 3a KopropaTuBHEIM CEKpeTapeM;

obecneyenue

o0ecriedyeHne  peanu3alldd  YCTaHOBJICHHBIX
3aKOHOJIaTeJIbCTBOM u BHYTPEHHUMU
JIOKyMEHTaMH Ob6mecTBa mpoueayp,

06GCHC‘1HBaIOHII/IX pcain3anuro 1mnmpaB U 3aKOHHBIX
HUHTCPECOB AKIUOHCPOB, M KOHTPOJb 3a HUX
HCIIOJTHCHUCM,

He3zaMmeuTenbHoe  MH(opMmupoBanue CoBera
JUPEKTOPOB 000 BCEX BBISIBICHHBIX HAPYIICHUSIX
3aKOHOJATeNbCTBA, A  TaKXkKe  IOJIOKCHHUH
BHYTpPEHHHX IOOKyMeHTOoB OOmiecTBa, Hag30p 3a
COOJIIOJICHHEM KOTOPBIX OTHOCHUTCSI K (DYHKIHUSM
Kopnoparusroro cekpetaps;

ydacTu€ B COBEPUHICHCTBOBAHHWU CHCTEMbBI H

MIPaKTUKH KOPIOPaTUBHOT'O YIIpaBIECHUS
OomiecTBa.
Oyukuun  KopnopatuBHoro — cekperaps 1o

obecnieueHuto pabotsl CoBeTa TUPEKTOPOB U KOMHUTETOB
Cosera nupektopoB (m. 2.1.2 nacrosmiero Ilomoskenwst)
BKJIIOYAIOT B ce0s, B YaCTHOCTH, CJIEAYIOIICE:

2.2.1.

2.2.2.

2.2.3.

Y4acCTHC B SKCIICPTU3C IIPOCKTOB pemeHHﬁ;

o0ecriedeHne CBOEBPEMEHHOTO OQOPMIICHUS W
paccbuikn  MHQOpMamMM M JJOKYMEHTOB
(yBemominieHHE O NPOBEICHUH 3acelaHMs, Jarte,
BpEMEHH U MecTe IMIPOBEICHHS 3aceaaHus,
MOBECTKA JHS, MaTepHalibl, IOATOTOBJICHHBIE MO
BOIIpOCAM  IIOBECTKM JHS, II€pEYeHb  JIMII,
MIPUIJIALIEHHBIX K YYACTHIO B 3aCE€JaHUH, TIPOESKTHI
pelIeHnii o BompocaM MOBECTKH JHA 3acelaHus,
MPOEKTHl JTOKYMEHTOB JUIsl TPEABAPUTEIBLHOTO
O3HAKOMJICHHUS U JIp.), HEOOXOAMMBIX IS
OpraHM3aliid W TpoBeAeHnsa 3acemanus Cosera
JUPEKTOPOB M KoMHTETOB CoBeTa JUPEKTOPOB (B
cilyyae, KOorjaa Takas (yHKLHs BO3JIOKEHA Ha HETO
MIOJIOXKEHUSAMU 0 KomuTeTax CoBeTa JTUPEKTOPOB);

JIOBEJICHUE MPEIOKEHUH (TpeOOBaHMIt) O CO3bIBE
3acemanus CoBeTa AMPEKTOPOB WIIM KOMHUTETA
CoBera JAUPEKTOPOB JI0 CBEACHUS TpeJceaaTeNs
CoBera TUPEKTOPOB WIIH MpeJCceaTeNsi KOMUTETa
CoBeTa OUPEKTOPOB, COOTBETCTBEHHO (B clyyae,
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2.2.4.

2.2.5.

2.2.6.

2.2.7.

2.2.8.

2.2.9.

2.2.10.

function is assigned to him pursuant to the
regulations on the Board committees);

as and when necessary, organizing circulation
(delivery) to the Board members of voting
ballots, collection of completed voting ballots
and written opinions of the Board members who
did not attend the meeting;

procuring proper compliance with the meeting
procedures, determining the quorum, calculating
votes, maintaining and signing minutes of the
Board and the Board committees (if such
function is assigned to him pursuant to the
regulations on the Board committees);

communicating comments on the minutes of the
Board or the Board committees (if such function
is assigned to him pursuant to the regulations on
the Board committees) to the chairman of the
Board or the chairman of a Board committee, as
the case may be;

assisting the Board members in obtaining the
necessary information, reviewing the Company’s
bylaws, auditor’s reports, resolutions of General
Shareholders  Meetings, providing  other
information critical to proper performance by the
Board members of their duties;

procuring transcripts or audio records of the
Board meetings and subsequent safekeeping of
such materials for preparing minutes of the
Board and the Board committees (with
subsequent erasure of audio records after the
relevant minutes are signed);

organizing translation of draft minutes of the
Board and the Board committees and reference
materials into a foreign language for the Board
members who are nationals (subjects) of other
countries;

making arrangements for accommodation of the
Board members at the places of the meetings of
the Board and the Board committees;

2.24.

2.2.5.

2.2.6.

2.2.7.

2.2.8.

2.2.9.

2.2.10.

KOrja Takas (QYHKIUS BO3JIO)KEHAa Ha HEro
TTOJIOXKEHUAMH 0 KomHuTeTax CoBeTa TUPEKTOPOB);

B cly4ae HEOOXOOUMOCTH — obecreueHue
HanpaBieHus:  (BpyueHusi) wieHam CoBeTa
OUPEKTOPOB  OIOJJIETEHEW Al  TOJOCOBAHMS,

obecrieueHre cOopa 3alOJHECHHBIX OIOJUIETCHEH,
MMUCHhMEHHBIX MHEHUI YJICHOB Cogera
JPEKTOPOB, OTCYTCTBOBABIIHMX HA 3aCEAHUY;

obecneyenue HaJIeXKaIero CcOOJIIOAEHHS
MIPOLIEAYPHI POBEICHUS 3aceIaHusl, ONpeCIICHUS
KBOpyMa, TMOJICYET TOJIOCOB, BEICHHE W
[OANKCAaHUEe IMpOTOKona 3acemanus  CoseTa
JUPEKTOPOB ¥ kKoMuTeToB COBETa TUPEKTOPOB (B
cilydae, Korja Takas ()yHKIIHS BO3JI0OKEHA HA HETO
MOJIOXKEHUAMH 0 KomuTeTax CoBeTa TUPEKTOPOB);

JIOBEJICHNE 3aMEYaHWH K IPOTOKONY 3acelaHus
CoBera nupektopoB uin komurera CoBera
TUPEKTOpOB (B ciydae, Korma Takas (yHKIHS
BO3JIO)KEHA Ha HETO MOJIOKCHUSMH O KOMHUTETax
CoBeTa IUPEKTOPOB) IO CBEACHUS IpeacenaTens
CoBeTra TUPEKTOPOB WK MpeAceaaTest KOMUTETa
CoBeTa IMPEKTOPOB, COOTBETCTBEHHO;

OKa3aHHue YJIcHAM Cosera JIUPEKTOPOB
COIEUCTBUS B MOJIYYEHUN HEO0O0XOIUMOU
nH(pOpMaIlMK, O3HAKOMIIEHHE C JIOKAJIbHBIMHU
HOPMAaTUBHBIMU aKTaMH OOuiecTBa,

3aKIoYeHusIMH ayauTopa OO0IecTsa, peneHusIMA
OO0mux coOpaHuil aKIIMOHEPOB, MPEIOCTABICHHE
WHOW WH(pOpPMAIUK, HMEIOIIEH 3HAueHWe IS
Ha/uiexamero ucrnoynHenuss wieHamu Coera
JUPEKTOPOB CBOMX 00s3aHHOCTEH;

o0ecrieyeHue cTeHOrpad)uIecKoi WIH
ayauosanucu 3aceqanuid CoBeTa JHPEKTOPOB H
MOCTIEAYIOIIee XpaHEeHNE TaHHBIX MaTepHaIOB IS
neiae  TMOATOTOBKM — NIPOTOKOJIOB — 3acelaHuil
CoBera pmupektopoB u komureToB CoBera
TUPEKTOPOB (C MOCIEAYIOUINM YHHYTOKEHHUEM
ayauo3amnucyd Tocie TOAMHMCAaHUS TPOTOKOJNA
TaKOTO 3acelaHus);

o0OecrieyeHne TepeBOa MPOEKTOB MPOTOKOJIOB
3acemannii  CoBeTa JAUPEKTOPOB, KOMHTETOB
CoBeTa TUPEKTOPOB U CIPABOYHBIX MaTEpUAIOB
HAa MHOCTPAHHBIA S3BIK JUIS IPEJOCTAaBICHHS
wienam CoBeTa JHUPEKTOPOB — TpaxkJaHam
(moaIaHHBIM) HHOCTPAaHHBIX TOCYAAPCTB;

obOecnieuenne npeObiBaHus wieHoB  CoBera
TUPEKTOPOB B MeECTax IPOBENEHHUS 3acelaHHit
CoBera pampextopoB u komureTroB CoBera
JIUPEKTOPOB;
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2.2.11.

2.2.12.

2.2.13.

2.2.14.

2.2.15.

2.2.16.

on instruction of the Board chairman, ensuring
control over performance of the Board work
plans and implementation of the Board
resolutions;

organizational and technical support of the
procedure of taking office by the elected Board
members;

organizational support of keeping records about
the Board members;

providing reports to the Board, including on
actions, conclusions and recommendations of the
Board committees, and on other matters from
time to time specified by the Board, if such
function is assigned to him pursuant to the
regulations on the Board committees;

providing to a Board committee information and
documents that the Company’s employees
provide to the Corporate Secretary on demand of
the Board committee if such function is assigned
to him pursuant to the regulations on the Board
committees;

performing other functions of the Board
secretary and secretary of the Board committees
set forth by the Company’s internal regulations.

3. RIGHTS AND OBLIGATIONS OF THE
CORPORATE SECRETARY

3.1.

To perform his functions,

the Corporate

Secretary may:

3.1.1.

3.1.2.

3.1.3.

3.1.4.

request and receive the Company's documents;

monitor compliance by officers and employees
of the Company with the Charter and internal
regulations of the Company to the extent of the
matters for which he is responsible;

interact with the Board chairman and other Board
members, including in connection with
performance of their functions of members
(chairman) of the Board committees;

within his competence, interact with the units of
the Company in connection with drafting
documents and corporate governance
procedures;

2.2.11.

2.2.12.

2.2.13.

2.2.14.

2.2.15.

2.2.16.

3. TIPABA n

110 IopyueHHIo npeaceaarens CoBeTa IUpPEKTOPOB
o0ecriedeHue KOHTPOIIS 3@ BBIIOJIHEHHEM IJIAaHOB
paborer  CoBera AMPEKTOPOB, HCIOJHEHUEM
pemennii CoBeTa TUPEKTOPOB;

OpPraHU3allMOHHOE M TEXHUYECKoe olecreyeHne
IIPOLEIYPHI BCTYIJICHUS B JOJDKHOCTh N30paHHbBIX
wieHoB CoBeTa AUPEKTOPOB;

OpraHu3alMOHHOE O0CCIieueHNe BEICHHs yd4era
cBeeHuit o uieHax CoBeTa JUPEKTOPOB;

npenocrtapinenue CoBeTy IUPEKTOPOB OTUETOB, B
TOM 4Huclieé O JCHCTBUSIX, BBIBOJAX U
peKoMeHaIsIX KOMUTeTOB COBETOB JHPEKTOPOB,
a TaKkKe O JPYrux BONpPOCaX, MNEPUOIUYECCKU
KOHKpeTH3upyeMbix COBETOM JTUPEKTOPOB, B
ciy4ae, Koraa Takas (yHKIHS BO3JIOXKEeHa Ha HETO
MTOJIOKEHUSIMHU 0 KomuTeTax CoBeTa TUPEeKTOPOB;

npenocraBieHne komutery CoBeTa TUPEKTOPOB
nHGOPMALIMH U TOKYMEHTOB, KOTOPbIE PAOOTHUKH
OO6mecTBa mpenoctaBnsioT KoprnoparuBHOMY
cekperapio o Ttpebosanuio komurera Cosera
JUPEKTOPOB, B cilydae, Korjaa Takas (yHKIUs
BO3JIO)KEHA HAa HETO NOJOKEHUSIMH O KOMHUTETaxX
CoBeTa TUPEKTOPOB;

BBINIOJTHEHNE WHBIX (yHKOWA cekperaps Coera
JIMPEKTOPOB M cekperaps komutetoB CoBera
JMPEKTOPOB, TPEIYCMOTPEHHBIX BHYTPEHHHMHU
nokyMmeHnTamu OOIecTBa.

OBSI3BAHHOCTH

KOPIIOPATUBHOI'O CEKPETAPA

3.1.

Jiiss  BHIMONHEHHsT  BO3JIOKEHHBIX  (YHKIWH

KopnopatuBHBIif cekpeTaps BIpase:

3.1.1.

3.1.2.

3.1.3.

3.14.

3arpamurBaTh U MoOJIy4aTb JOKYMCHTHL O6H.IeCTBa;

KOHTPOJIMPOBATh COOJIIO/ICHHE JOJKHOCTHBIMHU
ovnamMu u pabotHukamu OOmectBa YcraBa u
BHYTPEHHUX JOKyMeHToB OOmiectBa B YacTH
BOIIPOCOB, OTHOCAIIMXCA K €r0 (DYHKIHUAM;

OCYIIECTBIIATHh B3aUMOJIEICTBHE C TIPECeIaTeIeM
CoBera nUpeKTOpOB M WHBIMH wWieHamu CoBeTa
JIUPEKTOPOB, B T.U. B PAMKaX OCYILIECTBICHUS UMU

¢GbyHKIME wieHOB (mpencenareis) KOMHUTETa
CoBeTa TUPEKTOPOB;

B npeenax CBOEH KOMIIETEHLIUU
B3alMOJIENICTBOBATh co CTPYKTYPHBIMH

noapazaeneHusiMu  OOmiecTBa TpU  TOATOTOBKE
MPOEKTOB JIOKYMEHTOB U peajH3alud NPOLEAyp
KOPIIOPATHBHOTO YIIPABIICHHUS;
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3.1.5.

3.1.6.

3.1.7.

3.2.

3.2.1.

3.2.2.

3.2.3.

3.2.4.

3.2.5.

3.2.6.

3.2.7.

3.2.8.

3.2.9.

3.2.10.

within his competence, propose matters for
review of the management bodies of the
Company;

monitor performance of resolutions made by the
Board and the General Shareholders Meeting to
the extent of the matters for which he is
responsible;

prepare and certify copies of the minutes of the
General Meeting of Shareholders and minutes of
board meetings, as well as prepare and certify
extracts from these protocols.

The Corporate Secretary shall:

strictly comply in his activities with the rules and
requirements of the laws of the Russian
Federation, the Charter, the Company’s internal
regulations and other bylaws;

if a conflict of interest arises immediately inform
thereof the Board chairman;

enforce compliance with the

information policy;

Company’s

enforce protection of the rights and legitimate
interests of the Company’s shareholders;

perform assignments of the Board chairman;

inform the Board on the origination of situations
that may trigger a violation of the existing laws,
shareholder rights as well as a corporate conflict;

enable the shareholders to approach he Board
chairman with questions on matters within the
Board’s authority, and inform the Board
chairman of their opinion (position) on such
matters;

take actions to ensure ongoing professional self-
improvement;

maintain regular professional contact with other

corporate secretaries;

represent the Company on matters for which the
Corporate Secretary is responsible.

3.1.5.

3.1.6.

3.1.7.

3.2.

3.2.1.

3.2.2.

3.2.3.

3.2.4.

3.2.5.

3.2.6.

3.2.7.

3.2.8.

3.2.9.

3.2.10.

B paMKax CBOEH KOMIIETCHITUH BEIHOCHTH BOIIPOCEI

HA  PAacCMOTpEHHE  OpraHoB  YyIpPaBICHHUS
OO0mecTBa;

KOHTPOJIMPOBAThH WCTIOJTHCHUE peleHui,
npuHATEIX CoBeToM mupekTopoB U OOmUM

coOpaHWeM aKIMOHEpOB B 4YacTH BOIPOCOB,
OTHOCSIIINXCS K €r0 QYHKIIHAM;

TOTOBHTD W 3aBEPATH KOMHMH IMPOTOK0JI0OB OOIIIero
coOpaHusl aKIIMOHEPOB U MPOTOKOJIOB 3aceaHui
CoBeTa AUPEKTOPOB, a TAKKE TOTOBUTH U 3aBEPAThH
BBINIMCKY M3 YKa3aHHBIX POTOKOJIOB.

KoprniopaTuBHEIi cekpeTaph 00s13aH:

CTpPOTO COOMIONIATH B CBOEH NI TETLHOCTH HOPMEI
U TpeOOBaHUS 3aKOHOAATENbCTBA Poccuiickoi
®epnepauny, YcraBa, BHYTPEHHUX TOKYMEHTOB U
WHBIX  JIOKAJbHBIX  HOPMAaTHBHBIX  aKTOB
OO0r11ecTBa;

B Cllydae BO3HUKHOBEHUS KOH(DIMKTa MHTEPECOB

He3aMeUINTEILHO CcOOOLINTH 00 3TOM
npeacenarento CoBera JUPEKTOPOB;
OCYIICCTBJISATh  KOHTPOJb 32  COOJIOJCHHEM

nH(popMaImoHHOH momutku OOmIecTBa;

o0ecrieynBaTh COONIOJICHHE IPaB M 3aKOHHBIX
MHTEPEecoB akIroHepoB OOIecTBa;

UCHONHATh TopydeHus: mnpencenatens Cosera
JUPEKTOPOB;

UHQOPMHUPOBATH Coget JTUPEKTOPOB 0
BO3HMKHOBEHHH CHUTYAIMid, CO3JAOIINX YIPO3Y
HapyIIeHHs HOPM JeHCTBYIOIIETO
3aKOHOJIATeJIbCTBA, IPaB AKIMOHEPOB, a TaKKe
BO3HMKHOBEHUSI KOPIIOPATUBHOTO KOH(IINKTA;

00ecnevnTs BO3MOXKHOCTh aKI[MOHEPaM 3a/1aBaTh
Bompockl mpencenarento CoBera TUPEKTOPOB IO
BompocaMm KomrieteHIuu CoBeTa IUPEKTOPOB, a
TaK)ke JOBOJUTH JI0 HETO CBOC MHEHHE (TTO3UITHIO)
10 3TUM BOIIPOCAM;

3a00THTBCS O CHCTEMAaTHYECKOM TTOBBIIICHUH
CBOEH KBaTM(UKAINH;

MOJACP)KUBATh PErYIAPHOE MPOodeCcCHOHANBHOE
B3aMIMOZICMCTBHE C APYTUMH KOPHOPATHBHBIMH
CEKpeTapsiMu;

NPEACTaBIATh OO011ecTBO 10 BOIIPOCaM
nestenbHocTd KopnopaTuBHOTO cekpeTaps.
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4. INTERACTION OF THE CORPORATE
SECRETARY WITH THE MANAGEMENT
BODIES AND UNITS OF THE COMPANY

4.1.  The Corporate Secretary shall act in interaction
with the management bodies and units of the Company
which, in particular, implies:

4.1.1. interaction with the Company’s management
bodies, units and employees to the extent
necessary to enable proper discharge of his

functions;

4.1.2. coordination of performance by the relevant
units of the Company of their corporate
governance duties set forth by the existing laws,
to the extent of the Corporate Secretary’s

functions set out in Section 2 hereof;

4.1.3. informing the Board Chairman within a
reasonable period of time of all facts that prevent
compliance with the procedures for which the
Corporate Secretary is responsible (actions or
omissions of the Company’s officers, the
Company’s registrar, other facts impeding the
preparation and holding the  General
Shareholders  Meeting, Board meetings,

disclosure (furnishing) of information).

4.2.  Management bodies, officers as well as units of
the Company must assist the Corporate Secretary in
performing his functions and provide him with the
documents he requests as part of his responsibilities.

5. CORPORATE SECRETARY APPOINTMENT
AND REMOVAL

5.1. The Corporate Secretary is appointed and
removed by the sole executive body of the Company (the
“General Director”) in consultations with the Board.

4. TIOPSIIOK B3AMMOJENCTBUSA
KOPIIOPATUBHOTI'O CEKPETAPSI C
OPTAHAMM YIPABJEHUS "
CTPYKTYPHBIMH  TOJPA3JEJEHUAMU
OBIIECTBA

4.1. KopmopatuHsIii cekpeTapp OCYIIECTBISIET CBOIO
JesITeNbHOCTh  BO  B3aUMOJCHCTBMM C  OpraHaMu
YOpaBICHUSI M CTPYKTYPHBIMH  ITOJpAa3ZeICHUSIMHU
OO6mecTBa, YTO MOAPa3yMEBAET, B YACTHOCTH:

4.1.1. B3auMOmEHCTBHE C OpraHaMd  YyIpaBIICHUS
OOmiecTBa, CTPYKTYPHBIMH —TOJpa3JesICHUSIMY,
pabotHrKamu OOIIecTBa B TOH Mepe, B KOTOPOH
3TO HE00X0AUMO JUIst Ha/IJIeKAaIIero
OCYILECTBIICHUSI UM CBOUX (DYHKIIWH;

4.1.2. KOOpOWHAIMIO  WCIIONHEHUS  TPOQUIHHBIMU
CTPYKTYpHBIMH  mofpaszaeneHusmMu  OOmecTBa
oOsi3aHHOCTE B 00NacTM  KOPHOPAaTUBHOTO
yIIpaBJIEHHS, TPEIYCMOTPEHHBIX IEHCTBYIOIINM
3aKOHOJATEIILCTBOM, B pPaMKaxX BBIIOJHCHUS
¢byHKINH Kopnoparusroro cekperaps,
U3JOXKEHHBIX B Pasgene 2 HacrosIero
ITonoxenus;

4.1.4. wundopmupoBaHUe B pa3yMHBII CPOK
[pencenarenst Cosera IUPEKTOPOB 000 Bcex
(hakrax, MIPETITCTBYFOIINX COOJTFOIEHUTO
npoueayp, obecrieueHne KOTOPBIX OTHOCHUTCS K
GbyHKIUAM KopmnoparusHoro cekperaps
(meticTBus WM OE3/EHCTBHE TOJDKHOCTHBIX JIMIL
OOmectBa, perucrpatopa OOmecTBa, HHbIE
(dakThl, HapylIalolIKe TMOPSAOK IMOJIrOTOBKH M
npoBefenus OOmIEro coOpaHusi aKIIMOHEPOB,
3acemannii  CoBera JHPEKTOPOB, PACKPBITUS
(npenocrasnenus) nHpOpMaLIHN).

4.2. Opranel  ympaBieHHs, [OJDKHOCTHBIE — JIMIA
OOmecTtBa, a Takke CTPYKTYpHblE MOJpa3JeNeHus
OObmectBa 00s3aHpl copelicTBoBaTh KopnopatuBHOMY
CEKpeTapl0 B OCYIIECTBICHHUH WM CBOMX (yHKIMHA u
MIPEIOCTABIATh Kopnoparusnomy CEeKpeTapro
3alpaliBaeMble MM B pPaMKaX CBOEH KOMIIETCHIIUH
JIOKYMEHTBHI.

5. HABHAYEHHE u IHNPEKPAILIEHUE
MOJTHOMOYHUI KOPIIOPATUBHOI'O
CEKPETAPS

5.1. HasHaueHnue Ha OOIDKHOCTH M OCBOOOMKIEHHUE OT

JIoIbKHOCTH KopriopaTHBHOTO ceKpeTapsi OCYIIECTBISETCS
€JMHOJIMYHBIM HCIIONHUTENbHBIM opraHoMm OOriecTBa
(mamee — I'eHepanbHBIH IUPEKTOP) TIO COTIACOBAHHIO C
CoBeToM AMPEKTOPOB.
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5.2.  The agreement with the Corporate Secretary on
behalf of the Company is signed by the General Director
or another person authorized by the General Director.

6. CORPORATE SECRETARY NOMINEE
REQUIREMENTS
6.1. The Corporate Secretary shall have the

knowledge, experience and qualifications sufficient to
perform his duties, impeccable reputation and enjoy trust
of the shareholders.

6.2.  Highly competent and professional persons who
meet the following criteria shall be appointed as a
Corporate Secretary:

6.2.1. university degree in law, economics or business;

6.2.2. at least two years of experience in corporate
governance or management;

6.2.3. no criminal or disqualification record under the
existing laws of the Russian Federation.

6.3.  Recommendations to the Board regarding

nomination for the position of the Corporate Secretary
shall be made by the Board committee which is
responsible for the nominations matters.

7. CORPORATE SECRETARY REPORTING
AND ACCOUNTABILITY

In performing his functions the Corporate Secretary
reports and is accountable to the Board.

8. CORPORATE SECRETARY’S OFFICE

To support the activity of the Corporate Secretary, the
General Director may resolve to form an office of the
Corporate  Secretary  (subordinate to Corporate
Secretary), the structure and staff of which shall be
approved by order of the General Director.

9. CORPORATE
REMUNERATION

SECRETARY

9.1. Board Remuneration Committee develops
recommendations to the Board on the amount of
remuneration of the Corporate Secretary and performs
preliminary year-end performance evaluation of the

5.2. JoroBop ot mmern Ob6mectBa ¢ KopropaTHBHEIM
CeKpeTapeM TOIMUCHIBACTCS | eHepambHBIM JUPEKTOPOM
WJIM UHBIM YIIOJTHOMOYEHHBIM UM JTUIIOM.

6. TPEBOBAHMUS K KAHAUJATYPE
KOPIIOPATHUBHOI'O CEKPETAPSI

6.1. KoprnopatuBHEBIH cekpeTaph HODKEH 00Ja1aTh
3HAHUSMH, OTBITOM W KBaTU(UKAIUEH, TOCTATOYHBIMU
JUTSL MICTIONTHEHUS! BO3JIOKEHHBIX Ha HETO O0jI3aHHOCTEH,
0e3ympedHoi pernmyTanueil ¥ MOJIB30BaThCS JIOBEPHUEM
aKLIMOHEPOB.

6.2. Ha pmomxnocts KoprmopatuBHoro cexperaps
Ha3HA4YaeTcs JIMIO, HMEIOIIee BBICOKHE JEIOBBIE H
npogeccuoHanbHbIE KAYeCTBA U OTBEYAIOIIEE CIIETYIOIIM
TpeOOBaHHSM:

6.2.1. BeICIIEE IOPHINYECKOE,
Ou3Hec-00pa3oBaHue;

OKOHOMHYCCKOC WA

6.2.2. ompIT paboTel B 001acTH  KOPIOPATHBHOIO
yIpaBlIeHUs WX PYKOBOIAIICH paboThl HE MEHee
JIBYX JICT;

6.2.3. 0TCyTCTBUE CYAMMOCTH JINOO TUCKBATU(DUKAIIUH B
COOTBETCTBUU c JICHCTBYIOLUM

3aKOHOaTenbCTBOM Poccuiickoil denepanuu.

6.3.  Pexomennmanyu CoBeTy IUPEKTOPOB B OTHOIICHUH
KaH/auJaTa Ha JO0JDKHOCTh KOpropaTHBHOTO cekpeTaps
dopmupytorcst komutreromM CoBera JHPEKTOPOB, B
MOJIHOMOYHSI KOTOPOT'O BXO/ISIT BOIIPOCHI HA3HAYCHHHA.

7. NOAUUHEHHOCTb MW HNOJAOTYETHOCTDb
KOPIIOPATUBHOI'O CEKPETAPSA

KopropaTuBHbIl CeKpeTapb TpPU BBITIOJTHEHHH CBOUX
dyHkMit  nogumHsercss W nogoTdeteH  CoBeTy
JUPEKTOPOB.

8. AIIITAPAT KOPIIOPATUBHOI'O CEKPETAPS

Hdns  mopumepxku  gesitenbHocTH  KopmopaTHBHOTO
ceKpeTaps 10 pelleHuto 'eHepalbHOro AUPEKTOPa MOKET
ObITh copMupoBan noauMHEHHBIH KopnoparuBHOMY
cekperapto  ammapar  KopropaTHBHOro  cekperaps,
CTpyKTypa W  INTaTHag  YHCIEHHOCTh  KOTOPOTO
YTBEPKAAIOTCA IPUKa30M [ 'eHepansHOro AUPEKTOpA.

9. BO3HAI'PAXKIEHHUE
CEKPETAPHA

KOPIIOPATHUBHOI'O

9.1. Komurer mo BO3HArpaXJIEHHUSIM OCYIIECTBISET
pa3paboTky pekoMeHzpanuii CoOBETy AHPEKTOPOB IO
ONpEAENCHUIO pa3Mepa BO3HArPaXAEHHsA, a TaKke
MpeBapUTENbHYI0 OlLEHKY pabotel KopmopaTueHOTO
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Corporate Secretary and develops recommendations to
the Board on payment of bonus to the Corporate
Secretary.

9.2. The terms and procedure for payment of
remuneration and compensations to the Corporate
Secretary shall be determined by the internal regulations
of the Company and the agreement made by the General
Director with the Corporate Secretary in consultations
with the Board subject to the recommendations with the
Board Remuneration Committee.

9.3. On the basis of the Board Remuneration
Committee’s recommendation, the Board evaluates the
year-end performance of the Corporate Secretary,
approves the vyear-end performance report of the
Corporate Secretary and makes decision on payment of
bonus (additional remuneration) to the Corporate
Secretary.

10. CONFLICT OF INTEREST

10.1. An affiliated person of the Company, a person
associated with the person that controls the Company
and/or senior executives of the Company may not be
appointed to serve as the Corporate Secretary.

10.2. A nominee for the position of the Corporate
Secretary shall provide to the Company all information
necessary to determine whether there are circumstances
set forth in clause 10.1 hereof. If such information
changes the Corporate Secretary shall immediately notify
thereof the Board Chairman.

11. LIABILITY OF THE CORPORATE
SECRETARY
11.1. In performing his functions the Corporate

Secretary shall act in the best interests of the Company,
exercise his rights and perform his obligations to the
Company reasonably and in good faith.

11.2. During his service as the Corporate Secretary,
and after the end of such service, the Corporate Secretary
shall keep confidential the non-public information he
receives in connection with his functions as the Corporate
Secretary, and shall be liable for disclosure of
information representing state as well as commercial
secret. The term “non-public information” as well as its
composition in relation to the Company’s business shall
be defined by resolution of the Board in an internal
regulation of the Company to be adopted by the Board.

cekperapss 1Mo urtoram roga u ¢opmupyer s Cosera
JUPEKTOPOB IPEIJIOKEHUS 0 IPEMHUPOBAHUU
KopnoparusHoro cexkperaps.

9.2. VYcnoBus u nopsAAoK BeIUIaTel KoproparuBHOMY
CeKpeTapio BO3HATPAXKICHUS u KOMITEH A
OTIPEETISIOTCS BHYTpeHHUMH AokyMeHTamu OOriecTsa, a
TaKke  JIOTOBOPOM,  3aK/Ilo4aeMbiM | eHepajbHBIM
mupekropoM ¢ KopmopaTtwBHBIM — cekperapeM 1O
cormacoBannio  CoBeTa  TUPEKTOPOB C  y4ETOM
pexomennanmii Komurera o Bo3Harpaxaenusm CoeTa
JUPEKTOPOB.

9.3.  CoBer IUPEKTOPOB HAa OCHOBAaHHM PEKOMEHIALIMU
Komurera mno BO3HArpaKACHUSM OIIGHMBAET pPadoTy
KopnopaTuBHOTO Cekperapsi, YTBEpKAAaeT OTYET O €ro
paboTe MO HWTOraM roja W MPHHUMAET pPEIICHHE O
MPEMUPOBAHUHT (BBITLIATE JIOTIOTHUTEILHOTO
Bo3HarpaxaeHus) KoprnoparusHoro cexperaps.

10. KOH®JIMKT UHTEPECOB

10.1. Ha momxHocTh KoprmopaTuBHOTO cekpeTapsi He
MOXKET  OBITh  Ha3HAYeHO  JIMIO,  SIBISIOIIEECS
adp¢dunmmpoBanapM  smiom  OOmiecTBa, CBS3aHHOE C
KoHTponupytomuM  OO6miecTBO  JUIIOM U (MJIH)
HCTIONIHUTENBHBIM PYKOBOACTBOM OO1iecTBa.

10.2. Kammumar Ha [OOMKHOCTH KopropaTHBHOTO
cekperapsi JoKeH cooOmmTh OOIIecTBy BCE CBEIEHUS,
HeO6XOI[I/IMBIe IJId YCTAaHOBJICHHUA HaJ'II/I‘II/IH/OTCYTCTBI/IH
MPU3HAKOB, YKa3aHHbIX B mnyHkTe 10.1 HacTosmero
[lonoxenus. B ciyyae u3MeHEHHUs yKa3aHHbBIX CBEACHHUH
KopriopatuBHeiii cekperapb 00s3aH He3aMeIJIUTEIBEHO
coobmiate 00 3ToM npejcenarenro CoBeTa JUPEKTOPOB.

11. OTBETCTBEHHOCTb KOPIIOPATUBHOI'O
CEKPETAPA

11.1. KopnopaTuBHBIi ceKkpeTapp NIpPHU BbITOJIHEHUN
cBoux (yHKIMHA JOIDKEH [eHcTBOBaTh B HHTEpecax
OOmiecTBa, OCYLIECTBIATH CBOM IpaBa M HCIHOJHSTH
00s3aHHOCTH B OTHOMmEeHnH OO0miecTBa T0OPOCOBECTHO M
pa3yMHo.

112. B MIEPHOJ HCIIOJTHEHMS o0s13aHHOCTEH
KopropatuBHoro cekperaps, a Takke MOCie OKOHYAHUS
cpoka momHOMoumii  KoprnopartuBHOro — cekperaps,
KoproparuBHeili ~ cekperapb ~ 00s3aH  cOOJIIONATH
TpeOOBaHUsI O KOHPUACHUMAILHOCTH B OTHOIICHUH
MOJTy9aeMO UM B CBSI3H C €T0 JIESITEIBHOCTHIO B KAUEeCTBE
KopmoparusHoro ceKkpeTaps UHpOPMAIIH, HE
SIBIISTIOLIEHCST 00IIEeJOCTYITHOM, U HECET OTBETCTBEHHOCTD
3a pasriaieHue CBEJICHUIA, COCTABIISTFOIINX
FOCYJapCTBEHHYIO M KOMMEpUYECKyr TaiHy. IlonsTue
uHpOpMaLMK, HE  SBISIOMIEHCS  OOIIEAOCTYIMHOM
MIPUMEHUTENBHO K aesTenbHocTH OOIecTBa, U €€ COCTaB
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11.3. The Corporate Secretary shall be liable for failure
to perform or improper performance of his functions set
forth herein, and for failure to perform the instructions
and assignments of the Board chairman.

11.4. The Corporate Secretary shall bear disciplinary,
financial, administrative, civil and other liability in cases
and in the manner provided for by the laws of the Russian
Federation.

12. MISCELLANEOUS

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

12.2.  All matters not addressed in these Regulations
shall be governed by the 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.

ycraHaBnuBaroTcs pemenneM CoBera JIHPEKTOPOB BO
BHyTpeHHeM mokymMeHTe OOmmiecTBa, NpUHAMAEMbBIM
CoBera TUPEKTOPOB.

11.3. KopnopaTuBHsIii CEKpEeTaph HeceT
OTBETCTBEHHOCThH 33 HEBBIIIOJHEHHE WM HEHAJJIeKaliee
BBINIOJIHEHHE  CBOMX  (QYHKIMH, MPETyCMOTPEHHBIX
HactosmuM [lonokeHneM, HEBBHIMOJHEHWE YKa3aHUH |
nopyuennii npexacenarens CoBeTa AUPEKTOPOB.

11.4. KopnopaTHUBHEII ceKkperaphb HeceT
JUCHMITTIMHAPHYIO, MaTepHailbHYIO, aAMUHHUCTPAaTUBHYIO,
IPaX/JIaHCKO-TIPAaBOBYI0O M HHYI OTBETCTBEHHOCTh B
CITyyasx u B HOPSIIKE, IPEAYCMOTPEHHBIX
3aKOHOaTeNnbCTBOM Poccuiickoit denepanuu.

12. TIPOYHUE NMOJOKEHUS

12.1. B ciy4ae mpoTHBOpEUMil MEXTy BEpPCHUSAMH Ha
PYCCKOM M aHTJIMHCKOM $3BIKaX, MPEUMYIIECTBO HMEET
TekcT [lonoxkeHuns: Ha pycCKOM SI3BIKE.

12.2. Bce BompocHl, HE YperyIupOBaHHBIE B HACTOSIIEM
ITonoxeHnunu, PEryaupyroTcs YcraBowm, VHBIMU
BHYTPEHHMMH JIOKyMeHTaMu OOIecTBa, pemeHUIMU
CoBera JaUpeKTOpOoB W (WIM) 3aKOHOJATEIHCTBOM
Poccuiickoli ®@enepaunyd B 4acTH, HE MPOTUBOpEUAIICH
Ycray OOmiecTBa.
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