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Agenda of the Meeting 

1. Approval of the Company's Annual Report for 2019. 

2. Approval of the Company's annual accounting (financial) statements for the 2019 reporting 

year. 

3. Distribution of profits and losses for the 2019 reporting year. 

4. Election of members to the Company's Board of Directors. 

5. Approval of the Company’s auditor for audit of the accounting (financial) statements. 

6. Approval of a revised version of the Company’s Charter. 
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Draft Resolutions of the Meeting 

Draft resolution on item 1 of the agenda: “Approval of the Company’s Annual Report for 2019”: 

To approve the Company’s Annual Report for 2019. 

Draft resolution on item 2 of the agenda: “Approval of the Company's annual accounting 

(financial) statements for the 2019 reporting year”: 

To approve the Company’s annual accounting (financial) statements for the 2019 reporting year. 

Draft resolution on item 3 of the agenda: “Distribution of profits and losses for the 2019 

reporting year”: 

Not to distribute the net profit received by the Company in 2019 and not to pay dividends on 

shares for 2019. 

Draft resolution on item 4 of the agenda: “Election of members to the Company's Board of 

Directors”: 

To elect the Board of Directors of the Company consisting of 12 members from the list of 

candidates approved by the Board of Directors of the Company: 

1. Lord Barker; 

2. Christopher Burnham; 

3. Vadim Viktorovich Geraskin; 

4. Anastasia Vladimirovna Gorbatova; 

5. Nicholas Jordan; 

6. Joan MacNaughton; 

7. Elena Valerievna Nesvetaeva; 

8. Ekaterina Vyacheslavovna Tomilina; 

9. Carl Hughes; 

10. Alexander Valentinovich Chmel; 

11. Andrey Vladimirovich Sharonov; 

12. Andrey Vladimirovich Yanovsky. 

Draft resolution on item 5 of the agenda: “Approval of the Company’s auditor for audit of the 

accounting (financial) statements”: 

To approve JSC KPMG as the auditor of the Company (EN+ GROUP IPJSC). 

Draft resolution on item 6 of the agenda: “Approval of a revised version of the Company’s 

Charter”: 

To approve the revised version of the Company’s Charter as per the Addendum. 
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Position and Recommendations of the Board of Directors  

of the Company on the Agenda Items of the Meeting 

1. On item 1 of the agenda of the annual general shareholders meeting of the 

Company: “Approval of the Company's Annual Report for 2019.” 

Position: 

Pursuant to Article 9.1 of the Company’s Charter, the annual general shareholders meeting of the 

Company shall resolve on the matter of approval of the Company’s annual report. Article 28.6 of 

the Company’s Charter provides that the Company’s annual report shall be preliminarily approved 

by the Board of Directors of the Company not later than thirty (30) days before the annual general 

shareholders meeting. 

The Board of Directors of the Company has considered and preliminarily approved the Company’s 

Annual Report for 2019 on 15 May 2020 (Minutes No. 15 dated 15 May 2020). 

The Board of Directors of the Company believes that the Company’s Annual Report for 2019 is 

accurate and in every respect reflects the information that should be disclosed in an annual report 

in accordance with the applicable requirements. 

Recommendation: 

To approve the Company’s Annual Report for 2019. 

2. On item 2 of the agenda of the annual general shareholders meeting of the 

Company: “Approval of the Company's annual accounting (financial) statements for the 

2019 reporting year.” 

Position: 

Pursuant to part 2 of Article 15 of the Federal Law of the Russian Federation No. 402-FZ “On 

Accounting” dated 6 December 2011, the first reporting year is the period from the date of state 

registration of a business entity to 31 December (inclusive) of the same calendar year. The 

Company was registered in the Russian Federation by way of continuance on 9 July 2019. 

Therefore, the accounting (financial) statements for the 2019 reporting year cover the period from 

9 July 2019 to 31 December 2019. 

Pursuant to Article 9.1 of the Company’s Charter, the annual general shareholders meeting of the 

Company shall resolve on the matter of approval of the annual accounting (financial) statements 

of the Company. 

The Audit and Risk Committee of the Board of Directors of the Company has preliminarily 

considered the Company’s annual accounting (financial) statements for the 2019 reporting year 

prepared in accordance with the Russian accounting standards (RAS). 

The Board of Directors of the Company has preliminarily approved the annual accounting 

(financial) statements on 3 September 2020 (Minutes No. 22 dated 3 September 2020) and 

familiarised itself with the auditor’s report prepared by the Company’s auditor (JSC KPMG) on the 

Company’s accounting (financial) statements for the 2019 reporting year prepared in accordance 

with the RAS. 

In reliance on the auditor’s report, the Board of Directors of the Company believes that the 

Company’s accounting (financial) statements for the 2019 reporting year prepared in accordance 

with the RAS reliably reflect in all material aspects the Company’s financial position as of 

31 December 2019, the results of its financing activities and cash flows for the period from 9 July 

2019 to 31 December 2019 in accordance with the RAS. 

Recommendation: 

To approve the Company’s annual accounting (financial) statements for the 2019 reporting year. 
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The proposed resolution is based on the recommendations given by the Audit and Risk 

Committee of the Board of Directors of the Company. 

3. On item 3 of the agenda of the annual general shareholders meeting of the 

Company: “Distribution of profits and losses for the 2019 reporting year.” 

Position: 

Pursuant to Article 9.1 of the Company’s Charter, the annual general shareholders meeting of the 

Company shall resolve on the matter of distribution of profits (including payment (declaration) of 

dividends), except for the payment (declaration) of dividends based on the results of the first 

quarter, six months, nine months of the reporting year) and losses of the Company based on the 

results of the reporting year. 

Pursuant to Article 7.2 of the Company’s Charter, a resolution on distribution (declaration) of 

dividends shall be adopted by the general shareholders meeting of the Company, however the 

amount of dividends shall not exceed the one recommended by the Company's Board of 

Directors. 

Given the current unstable situation caused by the COVID-19 pandemic, the Board of Directors 

of the Company believes that the profits received by the Company in 2019 shall not be distributed. 

While making the decision the Board of Directors of the Company takes into consideration the 

Company’s dividend policy, based on the balance between short-term and long-term interests of 

the Company, and the actual investment needs of the Company. The Board of Directors of the 

Company plans to resume dividend payments as soon as the market situation permits to do so. 

Recommendation: 

Not to distribute the net profit received by the Company for 2019 and not to pay dividends on 

shares for 2019. 

4. On item 4 of the agenda of the annual general shareholders meeting of the 

Company: “Election of members to the Company's Board of Directors.” 

Position: 

Pursuant to Article 9.1 of the Company’s Charter, the annual general shareholders meeting of the 

Company shall resolve on election of the Company’s Board of Directors. 

Pursuant to Article 20.1 of the Company’s Charter, the number of members of the Board of 

Directors shall be twelve (12). 

The list of candidates for election to the Board of Directors of the Company was approved by the 

Board of Directors of the Company on 3 September 2020 (Minutes No. 22 dated 3 September 

2020). 

The following persons have been included in the list of candidates for election to the Board of 

Directors of the Company on the basis of the proposal of a shareholder holding in aggregate at 

least 2% of the Company’s voting shares: 

1. Vadim Viktorovich Geraskin; 

2. Anastasia Vladimirovna Gorbatova; 

3. Elena Valerievna Nesvetaeva; 

4. Ekaterina Vyacheslavovna Tomilina. 

In addition to the above candidates, the Board of Directors of the Company, pursuant to Article 9.3 

of the Company’s Charter, has included the following persons in the list of candidates for election 

to the Board of Directors of the Company at its own discretion: 

1. Lord Barker; 
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2. Cristopher Burnham; 

3. Nicholas Jordan; 

4. Joan MacNaughton; 

5. Carl Hughes; 

6. Alexander Valentinovich Chmel; 

7. Andrey Vladimirovich Sharonov; 

8. Andrey Vladimirovich Yanovsky. 

Therefore, the list of candidates for election to the Board of Directors of Company includes twelve 

(12) persons, eleven (11) of which are members of the current Board of Directors of the Company.  

The Corporate Governance and Nominations Committee of the Board of Directors of the 

Company has analysed the professional qualifications and assessed the independence of the 

candidates to the Company’s Board of Directors on the basis of the available information 

regarding the candidates to the Board of Directors of the Company. 

The Corporate Governance and Nominations Committee of the Board of Directors of the 

Company acknowledged that the candidates to the Board of Directors of the Company have 

flawless business reputation and possess the professional qualifications, knowledge, skills and 

experience required for resolving the matters reserved for the Board of Directors of the Company 

and required for its functioning in an effective manner. 

Following the assessment of the compliance of the candidates to the Board of Directors of the 

Company with the independence criteria set out in the Listing Rules of the Moscow Exchange 

and the provisions of the Corporate Governance Code2, it was concluded that seven (7) 

candidates to the Board of Directors of the Company satisfy these independence criteria, namely: 

1. Cristopher Burnham; 

2. Nicholas Jordan; 

3. Joan MacNaughton; 

4. Carl Hughes; 

5. Alexander Valentinovich Chmel; 

6. Andrey Vladimirovich Sharonov; 

7. Andrey Vladimirovich Yanovsky. 

Therefore, the requirements of the Listing Rules of the Moscow Exchange as to the composition 

of the board of directors of the issuers whose securities are included in the Level One listing of 

the Moscow Exchange, envisaging that the number of independent directors shall be not less 

than one fifth of the total number of the board members and not be less than three, will be 

satisfied. 

The requirements of Article 66 of the Federal Law of the Russian Federation No. 208-FZ “On 

Joint-Stock Companies” dated 26 December 1995, providing that the number of members of a 

collective executive body of a company cannot exceed one fourth of the total number of the board 

members, will also be satisfied. 

                                                           
2 Code of Corporate Governance approved by the Bank of Russia on 21 March 2014. 
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Recommendation: 

To elect the Board of Directors of the Company consisting of 12 members from the list of 

candidates for election to the Board of Directors of the Company approved by the Board of 

Directors of the Company on 3 September 2020 (Minutes No. 22 dated 3 September 2020): 

1. Lord Barker; 

2. Christopher Burnham; 

3. Vadim Viktorovich Geraskin; 

4. Anastasia Vladimirovna Gorbatova; 

5. Nicholas Jordan; 

6. Joan MacNaughton; 

7. Elena Valerievna Nesvetaeva; 

8. Ekaterina Vyacheslavovna Tomilina; 

9. Carl Hughes; 

10. Alexander Valentinovich Chmel; 

11. Andrey Vladimirovich Sharonov; 

12. Andrey Vladimirovich Yanovsky. 

The proposed resolution is based on the recommendations given by the Corporate Governance 

and Nominations Committee of the Board of Directors of the Company. 

5. On item 5 of the agenda of the annual general shareholders meeting of the 

Company: “Approval of the Company’s auditor for audit of the accounting (financial) 

statements.” 

Position: 

Pursuant to Article 9.1 of the Company’s Charter, the annual general shareholders meeting of the 

Company shall resolve on the matter of approval of the Company’s auditor for the audit of 

accounting (financial) statements prepared in accordance with the legislation of the Russian 

Federation on accounting. 

On the basis of the recommendations given by the Audit and Risk Committee of the Board of 

Directors of the Company, Joint-Stock Company “KPMG” (Main State Registration Number 

(OGRN): 1027700125628; Tax Identification Number (INN): 7702019950; a member of the self-

regulatory organization of auditors Association “Sodruzhestvo”, main registration number of the 

entry in the register of auditors and audit organizations:12006020351) (“JSC KPMG”) is proposed 

to the annual general shareholders meeting of the Company for approval as the Company’s 

auditor. 

The Audit and Risk Committee of the Board of Directors of the Company assessed JSC KPMG 

for independence and absence of conflict of interests. During the assessment, the Audit and Risk 

Committee of the Board of Directors of the Company considered the relevant professional and 

regulatory requirements, as well as the relations between the Company (its subsidiaries) and JSC 

KPMG. The results of the assessment show that JSC KPMG complies with the principles of 

independence and impartiality. No conflict of interests has been identified. 

On 21 May 2020 the Board of Directors of the Company (Minutes No. 16 dated 21 May 2020) 

recommended to the annual general shareholders meeting of the Company to approve 

JSC KPMG as the Company’s auditor for the audit of the Company’s accounting (financial) 

statements prepared in accordance with the legislation of the Russian Federation on accounting, 

and also approved JSC KPMG as the Company’s auditor for the audit of the financial statements 

prepared in accordance with the International Financial Reporting Standards (IFRS). 
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JSC KPMG was selected as the leader in the sphere of audit services in Russia and one of the 

world’s largest audit companies. Furthermore, JSC KPMG has been the auditor of the Company 

since 20033. JSC KPMG has sufficient knowledge of the business of, both the Company and the 

entire Group, which ensures the high professional level of their audits. Choosing one auditor for 

both the RAS and IFRS statements ensures a uniform approach and the application of relevant 

knowledge and experience in the course of the audit, allowing the Company to reduce the 

respective expenses. JSC KPMG complies with international audit standards and ethical rules 

applicable to auditors’ independence, which allows to ensure the quality and confidentiality of the 

audit. 

In addition, a proposal on approval of JSC KPMG as the auditor of the Company was made by a 

shareholder holding in aggregate at least 2% of the Company’s voting shares. 

Recommendation: 

To approve JSC KPMG as the auditor of the Company (EN+ GROUP IPJSC). 

The proposed resolution is based on the recommendations given by the Audit and Risk 

Committee of the Board of Directors of the Company. 

6. On item 6 of the agenda of the annual general shareholders meeting of the 

Company: “Approval of a revised version of the Company’s Charter.” 

Position: 

Pursuant to Article 9.1 of the Company’s Charter, the annual general shareholders meeting of the 

Company may resolve on any issues falling within the competence of the general shareholders 

meeting of the Company. Pursuant to Article 10.1.1 of the Company’s Charter, approval of a 

revised version of the Company’s Charter falls within the competence of the general shareholders 

meeting of the Company. 

Pursuant to Article 9.3 of the Company’s Charter, the Board of Directors of the Company may at 

its own discretion include items into the agenda of the annual general shareholders meeting of 

the Company. 

On the basis of the recommendations given by the Corporate Governance and Nominations 

Committee of the Board of Directors of the Company, the respective revised version of the Charter 

of the Company was considered and preliminarily approved by the Board of Directors of the 

Company on 3 September 2020 (Minutes No. 22 dated 3 September 2020). 

Recommendation: 

To approve a revised version of the Company’s Charter preliminarily approved by the Board of 

Directors of the Company on 3 September 2020 (Minutes No. 22 of 3 September 2020) as per 

the Addendum. 

The proposed resolution is based on the recommendations given by the Corporate Governance 

and Nominations Committee of the Board of Directors of the Company. 

                                                           
3 Except for 2007. 
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Assessment of the Auditor’s Report by the Audit and Risk Committee  

of the Board of Directors of the Company 

Having reviewed the annual accounting (financial) statements of the Company for the 2019 

reporting year prepared in accordance with the Russian accounting standards, together with the 

unqualified audit report of the Company’s auditor, JSC KPMG, the Audit and Risk Committee of 

the Board of Directors of the Company confirms its acceptance of the audit report of JSC KPMG 

and recommends to the Board of Directors of the Company to preliminary approve the annual 

accounting (financial) statements of the Company for the 2019 reporting year and to provide them 

for approval to the annual general shareholders meeting of the Company. 
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Information about Candidates to the Board of Directors  

of the Company 

 

 

Lord Gregory Barker 

Executive Chairman of the Board of Directors, EN+ GROUP IPJSC 

Year of birth: 1966 

Education: Royal Holloway, London University, Bachelor with honours, 1987 

London Business School, Corporate Finance Programme, 1991 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Executive Chairman of the Board of Directors, EN+ GROUP IPJSC. 

2019 – 2019 – Executive Chairman of the Board of Directors, EN+ GROUP PLC. 

2017 – 2019 – Independent Non-Executive Chairman of the Board of Directors, EN+ GROUP 

PLC. 

2018 – 2020 – Chairman, Quercus Asset Selection SaRL. 

2018 – present – Non-Executive Chairman, Electric Vehicle Network Ltd. 

2017 – 2019 – Chairman, Imprimatur Capital Limited. 

2016 – present –Member of the House of Lords, U.K. Parliament. 

2016 – 2019 – Trustee in the De La Warr Pavilion. 

2015 – 2018 – Trustee in the Environmental Defense Fund (Europe). 

2015 – 2018 – Trustee, The Climate Group. 

Before starting his successful political career, Lord Barker gained extensive experience of doing 

business in energy, mergers and acquisitions, corporate finance, investor relations, and private 

equity. 

No criminal records for economic offenses and crimes against the public order. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 
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Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Christopher Burnham 

Independent Non-Executive Director, Senior Independent Director of EN+ GROUP IPJSC 

Year of birth: 1956 

Education: Washington and Lee University, Bachelor of Arts, 1980 

Harvard Kennedy School, Master of Public Administration, 1990 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Independent Non-Executive Director, EN+ GROUP IPJSC. 

2019 – present – Senior Independent Director, EN+ GROUP IPJSC. 

2019 – present – Independent Non-Executive Director, United Company RUSAL PLC. 

2019 – present –Member of the Board of Directors, BLUE WATER DEFENСE. 

2013 – present – Chief Executive Officer, Cambridge Global Capital, LLC. 

2013 – present – Expert for General International Affairs, Cambridge Global Capital, LLC. 

2013 – present – Chairman of the Board of Directors, Cambridge Global Capital, LLC. 

Christopher Burnham is a recognised world-class expert in the implementation of accountability 

and transparency, and the implementation of best practice in government, corporations and inter-

governmental organisations. He served as Under Secretary General for Management of the 

United Nations, Under Secretary of State for Management (acting), Assistant Secretary of State 

for Resource Management and Chief Financial Officer of the U.S. Department of State.  

At the U.S. Department of State, he built and led the implementation of performance measures 

down to the mission level while modernising the global reporting system across 270 offices in 170 

countries. As COO of the UN and a member of the cabinet of Kofi Annan, he instituted sweeping 

governance reforms including the establishment of the first UN Ethics Office and the first United 

Nations Independent Audit Advisory Committee, the adoption of new International Public Sector 

Accounting Standards, the first comprehensive consolidated annual report in the history of the 

United Nations, and a new whistleblower protection policy, that received independent recognition 

as the 'gold standard'. Christopher Burnham also implemented best-in-class financial disclosure 

reporting by senior United Nations officials and staff based on the U.S. Government model, a first 

ever sexual harassment policy, and initiated a taskforce to investigate corruption within UN 

procurement that led to prosecutions and convictions by the U.S. District Attorney’s office of the 

Southern District of New York. 
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Christopher Burnham has been confirmed twice by the United States Senate. 

In addition, Christopher Burnham is former Vice Chairman and Managing Director of Deutsche 

Asset Management, where he co-founded and led Deutsche Bank’s direct private equity group, 

RREEF Capital Partners, the bank’s reentry into private equity after an eight-year absence. He 

also chaired Deutsche Bank’s asset management governance committee in Germany. 

A combat veteran of the United States Marine Corps (Reserve) who retired at the rank of 

Lieutenant Colonel, Mr. Burnham volunteered for active duty in 1990 and served as an infantry 

platoon commander in the Gulf War. He and his men were part of the lead Allied forces to reach 

and liberate Kuwait City. 

Christopher Burnham studied national security policy at Georgetown’s National Security Studies 

Program. He graduated from the Washington and Lee University and Harvard University where 

he earned an M.P.A. in 1990. 

No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Vadim Geraskin 

Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1968 

Education: Physics Department of the Lomonosov Moscow State University, 
Physics, 1993. 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2020 – present – Member of the Governmental Commission on Transport  

2019 – present – Non-Executive Director, EN+ GROUP IPJSC. 

2019 – present – Chairman of the Board of Directors, PJSC “GAZ”. 

2018 – 2018 – Advisor, RUSAL Global Management B.V. 

2016 – present – Member of the Foundation Board in the BASIS Theoretical Physics and 

Mathematics Development Foundation. 

2015 – present – Member of the Presidium in Self-Regulatory Organisation NP Council of Railway 

Transport Operators. 

2014 – present – Chairman of the Consumer Council on Activities of FGUP Rosmorport and its 

subsidiaries and affiliates at the Governmental Commission on Transport. 

2013 – present – Member of the Consumer Council on Activities of JSC “RZD” and its subsidiaries 

and affiliates at the Governmental Commission on Transport. 

2012 – present – Deputy Chief Executive Officer for Government Relations in LLC Basic Element 

Company. 

Mr. Geraskin has significant experience in government relations at both national and regional 

levels. 

No criminal records for economic offenses and crimes against the public order. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+GROUP IPJSC by a shareholder holding 

more than 2% of voting shares in the Company. 
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Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Anastasia Gorbatova 

Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1979 

Education: Moscow State Institute of International Relations (University), 
International Lawyer with Foreign Language Skills, 2003. 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Non-Executive Director, EN+ GROUP IPJSC. 

2015 – present – Head of the International Projects Support Department, LLC Basic Element 

Company. 

2013 – 2015 – Senior Lawyer of the International Projects Support Department, LLC Basic 

Element Company. 

Ms. Gorbatova’s background includes working at top tier law firms and advising Russian and 

international blue chip companies on multibillion cross border transactions in the areas of M&A, 

EPC, capital markets and corporate finance. 

No criminal records for economic offenses and crimes against the public order. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+GROUP IPJSC by a shareholder holding 

more than 2% of voting shares in the Company. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Nicholas Jordan 

Independent Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1959 

Education: Boston University, Bachelor of Arts, 1981 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Independent Non-Executive Director, EN+ GROUP IPJSC. 

2019 – present – Independent Non-Executive Director, United Company RUSAL PLC. 

2018 – 2018 – Executive Chairman, BIG Un Limited. 

2018 – 2018 – Non-Executive Chairman, BIG Un Limited. 

2016 – 2017 – Member of the Board, SpotCap GMBH. 

2016 – 2017 – Chief Executive Officer, Digital Finance International. 

2015 – 2017 – Chief Executive Officer, Finstar Financial Group. 

2015 – 2018 – Member of the Supervisory Board, 4finance Group S.A. 

2015 – 2017 – Chairman of the Supervisory Board, 4finance Ltd. 

2015 – 2017 – Member of the Board, American Chamber of Commerce, Inc. 

2013 – 2015 – Co-Chief Executive Officer, Goldman Sachs, Russia. 

Nicholas Jordan has more than 30 years’ experience in senior positions in leading global financial 

institutions. 

He worked briefly for Lehman Brothers and Nomura, focused on Emerging Markets. 

For more than 10 years, Nicholas Jordan worked at Deutsche Bank eventually becoming Vice 

Chairman and Head of the Russian Office. He was responsible for overseeing the securities 

trading and asset managing departments. He served as Vice President of Global Department 

Banking Services - Eastern European Markets and Director of the Investment Banking 

Department - Russia during his time with the business. 

He joined Manufacturers Hanover in 1985 and developed an international career in the firm that 

was first acquired by Chemical Bank, who eventually moved him to London where he became the 
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Vice president of the London office and head of the Emerging Markets business. Later the firm 

was acquired by Chase. Shortly after this Nicholas Jordan left to join Deutsche Bank. 

Nicholas Jordan started his banking career as the Treasury Assistant at Bank of New York. 

No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Joan MacNaughton  

Independent Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1950 

Education: University of Warwick, Bachelor (with honours), 1972 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Independent Non-Executive Director, EN+ GROUP IPJSC. 

2018 – 2020 – Non-Executive Director, Energy Saving Trust. 

2018 – present – Member of the Advisory Board, Grantham Institute. 

2016 – present – Chair of the Trustee Board, The Climate Group. 

2016 – present – Honorary Chair, World Energy Council. 

2016 – present – Member of the Strategic Advisory Board, Engie UK.  

2015 – present – Chair of the Advisory Board, New Energy Coalition of Europe. 

2015 – present – Member of the Advisory Board, Centre for New Energy Technologies, University 

College of London.  

2014 – present – Non-Executive Director, James Hutton Institute.  

2014 – present – Member of the Advisory Board, Joint Institute for Strategic Energy Analysis 

(National Renewable Energy Laboratory, Colorado, USA).  

2014 – 2020 – Member of the Board, Powerful Women. 

2014 – 2018 – Member of the Board, University or Warwick.  

2014 – present – Member of the Advisory Board, UK Energy Research Centre.  

2010 – 2016 – Executive Chair of the World Energy Council (‘Trilemma’, a project for annual 

assessment of countries' energy policies).  
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In 2012, Joan MacNaughton was Vice Chair of the UN Committee on the Policy Dialogue of the 

CDM. From 2006 to 2012, she served in the Board of Governors of the Argonne Laboratory at 

the University of Chicago as the Chair of the Budget Committee.  

Joan MacNaughton was a board member of the International Emission Trading Association, of 

which she is now an Honorary Fellow. She is an Honorary Fellow and Past President of the 

Energy Institute; a Distinguished Fellow of the Institute of Energy Economics of Japan, and of the 

Global Federation of Competitiveness Councils. From 2007 to 2013 she was a Senior Research 

Fellow at the Oxford Institute for Energy Studies. For several years she moderated a roundtable 

of ministers and CEOs at the annual Clean Energy Ministerial Meetings.  

From 2007 to 2011, Joan MacNaughton set up and then led Alstom’s department for clean power 

advocacy, and until December 2012 acted as Global Adviser on Sustainable Policies for the 

company. She was a member of the Executive Board responsible for the P&L of Alstom Power. 

She spent six years as a NED of a FTSE 250 property development company.  

Until 2007, Joan MacNaughton held a wide range of positions in the UK Government, including 

as Chief of Staff to the Deputy Prime Minister to Prime Minister Thatcher, and later to two Cabinet 

Ministers. From 2002, as Director General of Energy, Joan played a key role in shaping UK energy 

policy. She led a major change program and made a significant contribution to international 

energy policy, including overseeing the energy agenda during the UK Presidency of the EU and 

leading the work on the Clean Energy Action Plan agreed at the G8 Gleneagles Summit. From 

2004 to 2006, she was Chair of the Governing Board of the International Energy Agency, leading 

a review of the IEA’s strategy and the emergency response to the supply disruption caused by 

Hurricane Katrina. 

No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Elena Nesvetaeva 

Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1971 

Education: Syktyvkar State University, Economics and Sociology of Labour, 1994 

Academy of National Economy under the Government of the Russian 
Federation, Top Manager, 2001 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Non-Executive Director, EN+ GROUP IPJSC. 

2016 – present – Head of the Investment Department, LLC Basic Element Company. 

2015 – 2016 – Acting Head of the Investment Department, LLC Basic Element Company. 

2015 – 2015 – Head of Corporate Governance and Internal Control, LLC “GAZ Group” 

Management Company”. 

Ms. Nesvetaeva has extensive experience in the investment and banking sectors. At LLC Basic 

Element Company, Elena Nesvetaeva manages the company's investment projects and 

investment portfolio, and is responsible for developing the group's investment strategy, evaluating 

assets, managing asset acquisition projects and M&A transitions. 

She previously worked in the banking sector and for a large timber-processing holding. 

No criminal records for economic offenses and crimes against the public order. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+GROUP IPJSC by a shareholder holding 

more than 2% of voting shares in the Company. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Ekaterina Tomilina 

Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1974 

Education: Moscow State Institute of International Relations (University), 
Economist in International Economic Relations, 1996 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Non-Executive Director, EN+ GROUP IPJSC. 

2016 – present – Head of the Corporate Financing Department, LLC Basic Element Company. 

2014 – 2016 – Project Manager of the Corporate Financing Department, LLC Basic Element 

Company. 

Ekaterina Tomilina joined RUSAL in 2000 as the Head of its Structural Financing and Capital 

Markets Department. In 2012 Ekaterina Tomilina was appointed Director of Corporate Finance at 

RM Rail, a part of Russian Machines industrial and engineering company controlled by Basic 

Element. 

Ekaterina held various finance positions at investment company Alfa Group and Tyumen Oil 

Company from 1997 until 2000, where she oversaw finance, trade and international matters. 

No criminal records for economic offenses and crimes against the public order. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+GROUP IPJSC by a shareholder holding 

more than 2% of voting shares in the Company. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Carl Hughes 

Independent Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1962 

Education: St Peter's College (University of Oxford), Philosophy, Politics and 
Economics, Bachelor, 1983; Master, 1987 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Independent Non-Executive Director, EN+ GROUP IPJSC. 

2018 – present – a Member of the Board, Audit Committee Chairs Independent Forum (ACCIF). 

2018 – present – Director and Trustee, Premier Christian Media Trust. 

2018 – present – Director and Trustee, Lambeth Conference. 

2017 – present – Non-Executive Director, EnQuest PLC. 

2015 – present – a Member of the Finance and Audit Committee, Energy Institute. 

2015 – present – a Member of the Development Board, St Peter's College (Oxford University). 

2015 – present – a Member of the General Synod, Church of England. 

2015 – present – Deputy Chairman of the Financial Committee, Archbishops’ Council of the 

Church of England. 

2015 – present – Chairman of the Investment Committee, Archbishops’ Council of the Church of 

England. 

Carl D. Hughes joined Arthur Andersen in 1983, qualified as a Chartered Accountant and became 

a Partner in 1993. Throughout his professional career he specialised in the oil and gas, mining 

and utilities sectors, becoming the head of the UK energy and resources industry practice of 

Arthur Andersen in 1999 and subsequently of Deloitte in 2002. When Carl retired from the UK 

partnership of Deloitte in 2015 he was a vice-chairman, senior audit partner and leader of the 

firm’s energy and resources business globally. 

No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

Carl David Hughes owns 5,000 GDRs of the Company purchased on 3 April 2020. 
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No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Alexander Chmel 

Independent Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1956 

Education: Leningrad Institute of Soviet Trade, Economist, 1980 

Leningrad Polytechnic Institute, Theory and Methods of Optimal 
Engineering Decision-Making, 1986 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2019 – present – Independent Non-Executive Director, EN+ GROUP IPJSC. 

2018 – present 2015 – Senior Advisor for Board of Directors Relations, LLC Spencer Stuart 

International. 

2018 – 2018 – Senior Advisor for Board of Directors Relations, LLC Yarmarka Trading House. 

2015 – 2017 –Member of the Board of Directors, PJSC Vysochaishy (GV Gold). 

2014 – 2016 – Director of Corporate Training Programmes, Moscow School of Management 

SKOLKOVO. 

2014 – 2016 – Professor of Practice, Moscow School of Management SKOLKOVO. 

2013 – 2019 – Member of the Supervisory Board, AND Association of Professional Directors. 

2013 – 2016 – Member of the Board of Directors, PJSC ENEL RUSSIA. 

Alexander Chmel has extensive experience of working as an Independent Director, chairman and 

member of audit committees of Russian public companies, including PJSC ENEL RUSSIA, PJSC 

CHTPZ and PJSC Vysochaishy (GV Gold). 

During his career, Mr Chmel worked for 22 years in senior management roles at 

PricewaterhouseCoopers on various projects in energy, utility and mining practice in Russia, 

Central and Eastern Europe. After retiring from PricewaterhouseCoopers he worked from 2014 

to 2016 as an Adjunct Professor and a Director of Corporate Programs at the Executive Education 

Department of the Moscow School of Management SKOLKOVO designing and delivering 

development programs for key management personnel of major Russian companies. 

In 2016, Alexander Chmel became one of the Top 50 Independent Directors in Russia – the all-

Russia rating “Director of the Year”. He holds a Diploma in Company Direction from the Institute 

of Directors (UK). 
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No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Andrey Sharonov 

Independent Non-Executive Director of EN+GROUP IPJSC 

Year of birth: 1964 

Education: Ufa Order of Lenin Aviation Institute, Electrical Engineer, 1986 

Russian Academy of Public Administration under the President of the 
Russian Federation, Lawyer, Expert Advisor on Legal Affairs of the 
Market Economy, 1996 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2020 – present – Independent Director, PJSC Rosseti. 

2019 – present – Independent Non-Executive Director, EN+ GROUP IPJSC. 

2018 – present – Chairman of the Board of Directors, JSC Medicine. 

2017 – present – Member of the Board of Directors, PJSC PhosAgro. 

2016 – present – President, SKOLKOVO Moscow School of Management, 

2016 – present – Executive Director, Skolkovo Association. 

2016 – present – Director, Skolkovo Target Capital Creation Foundation. 

2015 – 2017 – Member of the Board of Directors, OJSC Rosgeologiya. 

2015 – 2018 – Member of the Supervisory Board, PJSC VTB Bank. 

2014 – present – Member of the Board of Directors, PJSC Sovkomflot. 

2014 – present – Independent Chairman of the Board of Directors LLC MC NTS.  

2014 – 2019 – Independent Member of the Board of Directors, PJSC NOVATEK.  

2013 – 2016 – Rector, Moscow School of Management SKOLKOVO. 

2013 – 2016 – Member of the Board of Directors, JSC MC Eco-System. 

2009 – present – Professor (part time), Finance Department, Faculty of Economic Sciences, 

National Research University Higher School of Economics. 

2008 – present – Chairman of the Board of Trustees, AUTONOMOUS NON-PROFIT 

ORGANISATION RESOURCE CENTRE INTERNATIONAL FORUM OF BUSINESS LEADERS. 
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Andrey Sharonov joined the SKOLKOVO Business School team in September 2013. Prior to this, 

he served as the Deputy Mayor in the Moscow Government for Economic Policy. In the same 

year, he was appointed Dean of the SKOLKOVO Business School and in September 2016 he 

was elected President of the Business School. 

From 1989 to 1991, he was People’s Deputy of the USSR, and until 1996 was Chairman of the 

State Committee of the Russian Federation for Youth Affairs. Between 1996 and 2007 he served 

in the Ministry of Economic Development and Trade of the Russian Federation as department 

head, deputy minister and state secretary. From 2007 through 2010, he was managing director 

and chairman of the Board of Directors at Troika Dialog Investment Company, and headed the 

investment banking business. 

By directive of the Moscow Mayor dated 22 December 2010, Andrey Sharonov was appointed 

Deputy Mayor in the Moscow Government for Economic Policy, Chairman of the Regional Energy 

Commission. He headed the Executive Committees of Moscow Urban Forum and Open 

Innovations Forum. Andrey Sharonov was awarded the Aristos prize for “Independent Director” 

in 2009, the national award “Director of the Year — 2009” for “Independent Director” and the 

international award “Person of the Year — 2012” for “Business Reputation”. He also received 

special award for personal contribution to the development of corporate management in 2016 

from the Independent Directors Association and the Russian Union of Industrialists and 

Entrepreneurs. Mr. Sharonov was awarded the Order of Honour and is an Honoured Economist 

of the Russian Federation. He also received President’s Letters of Gratitude in 2003, 2008 and 

2018. 

No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Andrey Yanovsky 

Independent Non-Executive Director 

Year of birth: 1966 

Education: Saint-Petersburg State Technological Institute (Technical University), 
Chemistry, 1985 

Riga High Military School, Social Psychology, 1990 

Saint-Petersburg State University of Economics and Finance, 
Accounting and Taxation, 1992 

Kingston University, Strategic Management, MBA, 2007 

Information about positions held by the candidate for the last 5 years and at present in 

chronological order, including part-time positions: 

2014 – present - Executive Director, Member of the Board, European Medical Centre. 

2014 – present - Managing Director (Chief Executive Officer), European Medical Centre. 

2017 – 2019 - Non-Executive Director, Chairman of the Remuneration Committee, Member of the 

Audit Committee, May Company. 

No criminal records for economic offenses and crimes against the public order. 

Meets the requirements established for Independent Directors of EN+ GROUP IPJSC. 

No holdings in the Company's share capital. 

No family ties with other persons who are members of the Company's management bodies and/or 

bodies supervising the Company's financial and economic activities. 

Proposed for election to the Board of Directors of EN+ GROUP IPJSC by the Company's Board 

of Directors. 

Written consent to be elected as a member of the Board of Directors of EN+ GROUP IPJSC has 

been given. 
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Opinion of the Internal Audit Directorate on Assessment of Reliability and Effectiveness 

of Risk Management and Internal Control of the Company in 2019 

This opinion is prepared in accordance with the Federal Law of the Russian Federation No. 208-

FZ “On Joint-Stock Companies” dated 26 December 1995. 

1. System of Internal Control 

The Company maintains an integrated system of internal control aimed at protecting the 

Company’s assets, improving business processes and ensuring that the financial, business and 

other activities of the operating companies of the group are compliant with the applicable laws 

and regulations. 

The Board of Directors of the Company controls the efficiency of the financial and economic 

activities of the Company and is responsible for maintaining and reviewing the effectiveness of 

the Company’s internal control system and risk management in accordance with the highest 

standards of corporate governance. 

The Board of Directors of the Company has established the Audit and Risk Committee 

(the “ARC”), which assists the Board of Directors of the Company in making independent 

assessments of the Company’s financial statements, supervises the efficiency of internal control 

and risk management systems, as well as supervises the audit process and implementation of 

other instructions and directives given by the Board of Directors of the Company.  

The Company’s structure includes the Internal Audit Directorate (the “Directorate”), which is 

independent from the management and assists the Board of Directors of the Company in 

overseeing the Company’s financial and business activities, as well as implementing the 

Company’s internal control and risk management measures. The Directorate informs the ARC on 

a regular basis of the results of both scheduled and unscheduled audits, identified deficiencies in 

the internal control system, issued recommendations and corrective measures undertaken by the 

management, as well as on identified risks, the corresponding financial estimates and mitigation 

measures. The Directorate provides assurance to management and the Company’s shareholders 

that the Company’s assets are safeguarded and profits are maximised while maintaining proper 

accounting records and ensuring compliance with the requirements of external regulators, laws, 

and regulations. 

The Company’s operational and financial control objectives are achieved through comprehensive 

audits and revision inspections conducted by the Directorate in accordance with the annual audit 

plan (approved by the ARC) and a risk-oriented approach. Furthermore, the Directorate conducts 

unscheduled audits at the management’s request and provides independent opinions in fields 

and areas requiring immediate decision-making by the management. The Directorate uses audit 

findings to develop corrective actions aimed at minimising or eliminating any breaches identified 

in the course audits and preventing such breaches in the future.  

Throughout 2019 the Directorate informed the management and the ARC on a quarterly basis 

about audit and revision findings, as well as on the status of implementation of recommendations 

on elimination of deficiencies identified in the course of audits given by the Directorate. 

2. System of Risk Management  

The Company established a risk management system, which successfully functions as an integral 

part of the Company’s internal control system and corporate governance framework, to reduce 

any potential threats to the Company’s compliance with the corporate governance standards in 

ensuring consistent and sustainable business development. 

The Company’s risk management system provides for the identification and financial and 

probabilistic estimation and control over any change in risks,both internal and external, with 

regard to the financial and/or economic activities of the operating companies and businesses of 

the Company. 
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Risk maps are used to illustrate potential risks to the Company’s operating companies and 

businesses. Risk maps detail each risk event scenario, probability, financial estimates of risks, 

and measures aimed at mitigating the possible negative impacts of each identified risk.  

The Company’s risk map includes a list of all possible risks that might threaten the objectives of 

the Company during the next calendar year. Risk status monitoring is carried out on a quarterly 

basis so as to analyse all changes, update the estimates for existing risks, and implement 

measures of controlling the identified risks, as well as to search for, identify, and estimate the 

impact of new risks that arise during the relevant quarter or year.  

Throughout 2019, the Directorate exercised control over compiling risk maps and implementing 

risk management measures at all of the Company’s businesses, and provided risk management 

updates to the ARC on a quarterly basis. 

3. Conclusion of the internal auditor 

The audit findings made by the Directorate in 2019 confirm that the internal control, risk 

management and corporate governance systems of the Company are generally appropriate in 

view of the nature and scale of the Company’s activities. 

No violations were identified in respect of the Company’s activities that could negatively affect the 

interests of the Company’s shareholders, lenders or management, or have a negative impact on 

the efficiency of the Company’s financial and business activities. 
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1. GENERAL PROVISIONS 1.

1.1 Foreign legal entity EN+ GROUP PLC 1.1 
 

1.1.1 established in the British Virgin 
Islands on April 30, 2002; 

 

1.1.2 registered in Jersey on August 25, 
2005; 

1.1.1  

 

1.1.2  25 
; 

1.1.3 adopted on December 20, 2018 the 
resolution on change of its 
governing law and registration in a 
special administrative region of 
the Russian Federation;  

1.1.2  

 

in connection with the said resolution, 
became EN+ GROUP International public 
joint-stock company (hereinafter referred to 
as the Company ), registered in 
accordance with the procedure established 
by the laws of the Russian Federation, in 
accordance with the Federal Law of the 

. 

 

 

1.2 The Company may have civil rights and 
bear civil obligations necessary for 
performance of any activity consistent with 
the federal laws. From the date of the state 
registration in the Russian Federation, the 
Company holds the rights and bears the 
obligations attributed to the foreign legal 
entity that made the resolution to change its 
governing law. 

1.2 

  , 

. 

1.3 The purpose of the Company's activities is 
to make profit in the interests of the 
Company and its shareholders. 

1.3 

 

1.4 The Russian law becomes the governing 
law of the Company from the date of its 
state registration in the Russian Federation. 
The shareholders of the foreign entity EN+ 
GROUP PLC become shareholders of the 
Company and their participation rights in 
the Company and the duties related to such 
participation with respect to the Company 

1.4 
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are retained to the same extent as they were
with respect to the foreign legal entity EN+ 
GROUP PLC. 

. 

1.5 All decisions made by the Company's 
corporate bodies before the date of its state 
registration in the Russian Federation are 
valid and retain their full effect after the 
state registration of the Company in the 
Russian Federation. 

1.5 , 

, 

 

1.6 The Company shall hold legal title for its 
separate assets included in its independent 
balance sheet; it can, on its own behalf, 
acquire and exercise property rights and 
personal non-property rights, perform 
duties, act as a plaintiff and defendant in 
court. 

1.6 

 

1.7 The Company will have a round seal with 
its name in the Russian language and the 
indication of the Company's location. The 
Company has stamps and letterheads with 
its own brand name, as well as the 
trademarks registered in the established 
procedure. The Company shall have the 
right to have its own logo and other means 
of identification. 

1.7 

 

1.8 The Company may participate in and 
establish commercial organizations in the 
Russian Federation and abroad. 

1.8 

 

1.9 The Company may voluntarily unite in 
alliances, associations, as well as be a 
member, founder, participant of other non-
profit organisations both in and outside the 
Russian Federation. 

1.9 

 

1.10 The Company was set up to exist without 
limitation of the life term. 

1.10 
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2. NAME AND LOCATION OF THE 
COMPANY 

2.
 

2.1 The full firm name of the Company in the 
Russian language is: 

. 

2.1 

 

2.2 The short firm name of the Company in the 
Russian language is: 

. 

2.2 

 

2.3 The full firm name of the Company in the 
English language is: EN+ GROUP 
International public joint-stock company. 

2.3 
EN+ 

GROUP International public joint-stock 
company. 

2.4 The Company's short firm name in English 
is: EN+ GROUP IPJSC. 

2.4 

GROUP IPJSC. 

2.5 
Russian Federation, Kaliningrad Region, 
Kaliningrad, Oktyabrsky Island. The 

Unified State Register of Legal Entities. 

2.5 

 

2.6 
address of the place of its state registration. 
The Company shall be registered at the 
place of its permanent sole executive body. 

2.6 

 

3. THE COMPANY'S LIABILITY 3.  

3.1 The Company is held liable for its 
obligations with all its assets. 

3.1 

 

3.2 The Company shall not be liable for the 
obligations of its shareholders.  

3.2 
 

4. SHARE CAPITAL AND SHARES OF 
THE COMPANY 

4. 
 

4.1 

share capital is divided into 638 848 896 
ordinary shares with the nominal value of 

4.1 

 638 848 896 
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USD 0.00007 each.

4.2 is expressed 
in USD and is equal to 44 719,42272 USD. 

4.2 
 

44 719,42272  

4.3  non-certificated 
registered securities. Rights of the security 
holders to their shares of the Company are 
certified by entries in the accounts with the 
register holder, or, if the rights to the 

depository, by records on the custody 
accounts with depositories. 

4.3 

 
 

4.4 The Company does not stipulate the 
limitation of the shares number belonging to 
one shareholder, their total nominal value, 
as well as the maximum number of votes 
provided to one shareholder. The 
shareholders shall have no pre-emptive 
right to purchase the Company's shares, 
with exception to the pre-emptive right to 
purchase placed by the Company equity-
grade and other securities converted to 
shares placed by offering in an amount 
proportional to the quantity of the 
Company's shares of this category (type) 
that they hold. 

4.4 

 

4.5 In addition to the placed shares the Company 
announces (has the right to place 
additionally) 75 436 818,286 ordinary 
registered shares with a nominal value of 
USD 0.00007 each. 

4.5 

75 436 818,286 

 

4.6 The amendments hereto do not require the 
conversion of the Company's shares into 
shares with other rights. 

4.6 

 

Increase of the share capital  

4.7 The share capital of the Company may be 
increased either by increase of the shares 
par value or by issue of additional shares. 

4.7 

 

4.8 al may be paid 
in full or partially in cash, securities, other 

4.8 
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things or property rights, or other rights 
having monetary value.

 

4.9 The Company conducts a public offering to 
the shares issued by it and carries out their 
free sale, taking into account the 
requirements of the existing laws of the 
Russian Federation. The Company also has 
the right to conduct a private offering to the 
shares issued by it, except for cases when 
the conduct a private offering is restricted 
by the requirements of the legal acts of the 
Russian Federation. 

4.9 

 

4.10 The number of additionally issued shares 
may not exceed the number of declared 
shares. 

4.10 

 

4.11 The increase of the share capital of the 
Company through placement of additional 
shares can be performed using the 

 

4.11 

 

4.12 The share capital of the Company may be 
increased through increasing par value of 
shares only at the expense of the 

share capital at the expense of 
its property through the placement of 
additional shares resulting in any fractional 
shares shall be allowed. 

4.12 

 

Share capital reduction  

4.13 The share capital of the Company may be 
reduced either through reduction of the 
shares par value or reduction of their total 
number, including by acquisition of a part 
of the shares. The share capital may be 
reduced by purchasing and redeeming part 
of the shares by the Company.  

4.13 

 

5. SHAREHOLDERS OF THE 
COMPANY, THEIR RIGHTS AND 

5. 
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OBLIGATIONS

5.1 Each ordinary share of the Company shall 
entitle its holder to an equal scope of rights. 

5.1 
 

 

5.2 The Company's holders of ordinary shares 
shall have the right: 

5.2  
 

5.2.1 to participate in the general meeting 
of the shareholders of the Company 
both in person and by proxy, with the 
right to vote on all matters of its 
competence; 

5.2.1 

 

5.2.2 to receive dividends in the procedure 
and in the manner provided for 
hereby; 

5.2.2 

 

5.2.3 to receive a part of the property or the 
value of a part of the Company's 
property remaining upon liquidation 
of the Company after settlements 
with creditors in proportion to the 
amount of shares held by the 
shareholder; 

5.2.3 
 

 

5.2.4 to access to documents and 
information on the activities of the 
Company in accordance with the 
procedure provided for by this 
Charter; 

5.2.4 

 

5.2.5 in the cases, in the procedure and on 
terms determined by the existing 
laws of the Russian Federation, to the 
pre-emptive purchase of additional 
shares and other securities converted 
to shares placed by the Company in 
an amount proportional to the 
quantity of the Company's shares of 
this category (type) that they hold; 

5.2.5 
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5.2.6 to receive from the register holder of 
the Company information about all 
records on his/her personal account, 
as well as other information provided 
for by legal acts of the Russian 
Federation establishing the 
procedure for maintaining the 
register of shareholders; 

5.2.6

 

5.2.7 to sell shares to the Company in case 
the Company has decided to 
purchase these shares; 

5.2.7 

 

5.2.8 the shareholder (shareholders) 
holding in aggregate at least 1 

shares are entitled to initiate an 
arbitration proceedings by filing an 
action against a member of the Board 
of Directors or the General Director 
of the Company to reimburse 
damages caused to the Company; 

5.2.8 

 

5.2.9 the shareholders (shareholder) 
holding in aggregate at least 2 

shares may: 

5.2.9 

 

(a) include issues in the agenda of 
the annual general meeting of 
shareholders and propose 
candidates to the Board of 
Directors of the Company while 
their number may not exceed the 
number of its members; 

(a) 

 

 

(b) if the proposed agenda for the 
extraordinary general meeting of 
shareholders contain an item on 
election of the Board of 
Directors of the Company, to 
propose candidates to be elected 
to the Board of Directors while 
their number may not exceed the 
number of its members; 

(b) 

- 
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5.2.10 shareholders (shareholder) holding in 
aggregate not less than 10 percent of 
the voting shares of the Company 
have the right to demand from the 
Board of Directors of the Company 
the convocation of an extraordinary 
general meeting of shareholders. If 
within the term specified in this 
Charter the decision to convene the 
extraordinary general meeting of 
shareholders or to reject its 
convening is not made by the 
Company's Board of Directors, the 
shareholder shall have the right to 
appeal to an arbitration with a request 
to compel the Company to hold the 
extraordinary general meeting of 
shareholders; 

5.2.10 

 

 

5.2.11 for the purpose of financing and 
supporting the Company's activities, 
at any time to contribute to the 
Company's property gratuitous 
deposits in cash or in another form 
that do not increase the share capital 
of the Company and do not change the 
nominal value of shares; 

5.2.11 

 

5.2.12 to have other rights provided for by 
this Charter. 

5.2.12 

 

5.3 The  shareholders shall: 5.3  

5.3.1 comply with the requirements of this 
Charter and with the resolutions of 
the Company's management bodies 
adopted within the limits of their 
competence; 

5.3.1 

 

5.3.2 timely inform the Company's register 
holder of any changes in its data; 

5.3.2 
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5.3.3 observe the confidentiality with 
regard to the information of the 
Company constituting a commercial 
secret; 

5.3.3

 

5.3.4 perform other duties established by 
this Charter. 

5.3.4 

 

5.4 The shareholders shall have the following 
obligations in connection with the listing of 
shares and other securities of the Company 
(hereinafter, shares and other securities are 

 on the London 
Stock Exchange, if the Company has the 
said listing: 

5.4 

 

5.4.1 The Company may give its 
disclosure notice to any person in 
respect of whom the Company is 
aware or has sufficient reasons to 
believe that such person: 

5.4.1 

 

(a) holds shares or has 
participatory interests in the 
shares; or 

(a) 
  

(b) had such interest at any time 
during 3 (three) years 
immediately prior to the date 
on which the disclosure notice 

disclosure 
period  

(b) 
 

- 

 

5.4.2 The disclosure notice may require 
such person: 

5.4.2 

 

(a) to confirm this fact or (as the 
case may be) to specify 
whether or not such event has 
occurred; 

(a) 

 

(b) if it is a holder or, during the 
disclosure period, was a 
holder of such participatory 

(b) 



42 

interests, to disclose 
additional information, 
including in respect of another 
person who received the 
notice of disclosure of 
information, which may be 
required according to the 
disclosure notice. 

 

5.4.3 The disclosure notice may require 
the person to which it is given to 
disclose information about its 
present or past participatory 
interests in shares at any time 
during the disclosure period. 

5.4.3 

 

5.4.4 The disclosure notice may require 
the person to which it is given, if: 

5.4.4 

 

(a) its participatory interests are 
present participatory interests 
and other participatory 
interests in the shares remain 
in effect; or 

(a) 

 

(b) other participatory interests in 
shares remained in effect 
during the disclosure period, 
when its participatory 
interests remained in effect, 

(b) 

 

it disclosed, as far as it is aware, 
any such other participatory 
interests as may be required by the 
disclosure notice. 
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5.4.5 The details referred to in clause 
5.4.4 of this Charter include, but 
are not limited to: 

5.4.5
5.4.4

 

(a) the identity of the persons 
having participatory interests 
in respective shares; and  

(a) 

 

(b) whether the persons having 
participatory interests in the 
said shares are or were a party 
to: 

(b) 

 

 the agreement for the 
purchase of the 
participatory interest in a 
specific company; or 

 

 

 the agreement or 
arrangement relating to the 
exercise of rights granted 
to the holders of shares; or 

 

 

(c) the nature and scope of 
participatory interest in the 
shares. 

(c) 
 

5.4.6 The disclosure notice may require 
the person to which it is given, if 
the participatory interests are past, 
to disclose (as far as it is aware) the 
identity of the person which has 
become the holder of such 
participatory interests immediately 
after the addressee of the notice 
ceased to be as such. 

5.4.6 

, 

 

5.4.7 The information required to be 
disclosed in the notice must be 
provided during such reasonable 
period of time as may be specified 
in the notice. 

5.4.7 

 

5.4.8 The Company will maintain the 
register of information disclosed in 

5.4.8 
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accordance with this clause. The 
Company will, within 3 (three) 
days of receipt of such 
information, enter into the register: 

 

(a) the record of giving the notice 
and the date of its giving; and 

(a) 

 

(b) information disclosed in 
accordance with the notice. 

(b) 

 

5.4.9 If the disclosure notice is given by 
the Company to a person which 
potentially is a holder of the 
participatory interest in any share, 
its copy shall be concurrently 
provided to the holder of the 
respective share, but an 
inadvertent failure to give such 
notice or failure to receive the 
notice by the holder of the 
respective share will not render the 
following provisions of this clause 
ineffective. 

5.4.9 

 

 

5.4.10 If the holder of share or any person 
who is the holder of participatory 
interest in the share is given the 
disclosure notice and in respect of 

default shares
which includes any shares 
distributed or issued after the date 
of disclosure notice in respect of 
such shares during the respective 
period no information is disclosed 
to the Company as required by the 
disclosure notice, the restrictions 
referred to in clause 5.4.11 of this 
Charter shall apply. These 
restrictions will be in effect until: 

5.4.10 

), 

5.4.11 
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(a) the date occurring on the 7th 
(seventh) day after the date on 
which the  General 
Director makes sure that the 
obligations have been duly 
discharged; or 

(a) 

 

(b) the moment when the 
Company is notified that the 
default shares are subject to the 
permitted transfer; 

(b) 

 

5.4.11 The restrictions referred to in 
clause 5.4.10 of this Charter shall 
be the following: 

5.4.11 
5.4.10 

 

(a) if the default shares, in which 
any person has participatory 
interests or, as the Company 
suggests, has participatory 
interests representing less than 
0.25% outstanding shares of 
this class, the holders of default 
shares will not have right, in 
respect of such shares, to 
participate or vote either 
personally or by proxy at any 
general meeting or at any 
separate general meeting of 

of any class or to exercise any 
right granted to the 
shareholders in respect of the 

 general meetings 
of shareholders; or 

(a) 

-
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(b) if the default shares, in which 
any person has participatory 
interests or, as the Company 
suggests, has participatory 
interests representing at least 
0.25% outstanding shares of 
this class, the holders of default 
shares will not (unless the 

resolves otherwise) have right, 
in respect of such shares: 

(b)

-

  

 to participate or vote either 
personally or by proxy at 
any general meeting or at 
any separate general 
meeting of holders of 

class or to exercise any 
right granted to the 
shareholders in respect of 

 general 
meetings of shareholders; 
or 

 

 

 to receive payment in the 
form of dividends (or part 
of dividends) and no shares 
will be distributed in lieu of 
dividends; or 

 

 

 to transfer or give consent 
to transfer such shares or 
rights to them, unless such 
transfer is a permitted 
transfer, or 
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(i) the holder itself is not 
in breach of the 
obligations to disclose 
the required 
information; and 

(i)

 

(ii) the transfer is 
represented by only a 
part of shares of the 
holder and upon 
submission for the 
registration is 
accompanied by the 

the form satisfactory 
to the directors in such 
a way that after a 
following thorough 
inspection the holder 
would be sure that 
none of the transferred 
shares is a default 
share. 

(ii) 

, 

 

5.4.12 The restrictions referred to in 
clause 5.4.11 of this Charter do not 
prejudice the rights of the holder of 
default shares or, in case of another 
person, of any person having the 
right of sale in respect of such 
shares, to sell or give consent to 
sell such shares under the 
permitted transfer. 

5.4.12 5.4.11 

 

 

5.4.13 The disclosure notice will become 
ineffective in respect of any shares 
transferred by the holder of such 
shares in accordance with the 
permitted transfer. 

5.4.13 
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5.4.14 If any dividends or any other 
distributions are withheld under 
clause 5.4.11(b) of this Charter, the 
shareholder will have right to 
receive it as soon as possible after 
the restrictions referred to in clause 
5.4.11(b) of this Charter cease to 
be in effect. 

5.4.14 -

5.4.11(b) 
, 

5.4.11(b) 
 

5.4.15 If, during the effective period of 
any of the above restrictions in 
respect of shares, other share is 
distributed or is offered in lieu of it 
(or in lieu of any shares to which 
the provisions of this clause 5.4 are 
applicable), the same restrictions 
will apply to such other share, as if 
it were a default share.  

5.4.15 -

5.4

 

For these purposes, the shares 
which the Company distributes or 
ensures that such shares are 
distributed on a pro rata basis 
(regardless of fractional rights and 
shares not offered by a certain 
shareholder by virtue of legal or 
practical problems connected with 
the issue or offering of shares 
outside Jersey, UK, Moscow or 
Saint Petersburg) to holders of 
shares of the same class, because 
the default share will be deemed as 
a share distributed in lieu of the 
existing shares form the date on 
which the distribution is 
unconditional or, in case of so 
offered shares, on the date of 
acceptance of the offer.  

-
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5.4.16 For the purposes of clause 5.4 of 
this Charter: 

5.4.16 5.4 
 

(a) 
of any share is a transfer: 

(a) 

 

 which is a result of sale at 
or through a recognised 
investment stock exchange 
as defined in the Financial 
Services and Markets Act 
2000 or at or through any 
stock exchange outside the 
UK at which the 
transactions with the 

same class are usually 
consummated as restricted 
shares; or 

 

 

 in accordance with the sale 
of full beneficial 
participatory interest in the 
share to a person which is 
not satisfactory to the 

General 
Director and is not 
connected with the existing 
holder or any other person 
who is the holder of 
participatory interest in the 
share; or 

 

 

 by accepting the takeover 
offer in respect of the 
Company. 

 

 

(b) 
breach contemplated by clause 
5.4.10(a) of this Charter will be 
twenty eight (28) days, and in 
case of a breach contemplated 

(b) 

5.4.10(a) 
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by clause 5.4.10(b) of this 
Charter, fourteen (14) days 
after the date of delivery of the 
disclosure notice; 

5.4.10(b) 
 

 

 

(c) the part of issued shares of the 
class represented by respective 
participatory interest is 
calculated taking into account 
the issued shares when giving 
the disclosure notice; 

(c) 

 

(d) a reference to the person who 
failed to disclose information 
to the Company as required by 
the disclosure notice or failed 
to discharge its obligations to 
disclose such information 
includes: 

(d) 

 

 a reference to the fact that 
it did not disclose or 
refused to disclose all or 
any part of the information; 
and 

 

 

 a reference to the fact that 
it disclosed the information 
while being aware that it is 
materially untrue or by 
gross negligence disclosed 
the information which is 
materially untrue; and 

 

 

(e) a person will be deemed to be 
or having a participatory 
interest in the shares, if it has 
direct or indirect participatory 
interest, conditional or 
otherwise, in such shares, on 
the right of ownership or 
through a beneficial interest 
(under a deed of trust, or 

(e) 
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executed as a deed or 
otherwise) or arising by virtue 
of contract, agreement, 
document, security, securities 
(in any form, either listed or 
non-listed), trust, nominal 
holding or other form of 
arrangement (including, but 
not limited to, by virtue of 
warrant, option, derivative, 
conversion right or any other 
instrument or agreement of 
similar nature) and being either 
formal or informal by its 
nature. 

 

5.4.17 If at any time the Company has a 
class of shares listed on the 
London Stock Exchange or any 
other regulated market, or the 
Company has sent a request for 
listing of a class of shares on such 
market, the provisions of the 
Disclosure and Transparency 
Rules 5 ( DTR-5
for giving notice to the person with 
the voting right and the issuer 
contained in DTR-5, will be 
deemed applicable to the Company 
and each holder of shares. 

5.4.17 

 

DTR-5

 
-

 

5.4.18 For the purposes of DTR-5 and the 
implied applicability of DTR-5 to 
the Company and each holder of 
shares, the Company must (only 
for the purposes of the Article 

5.4.18 -

DTR-
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meaning defined for this term in 
DTR-5 and, for the avoidance of 

-

defined for this term in DTR-5). 

DTR-

DTR-5). 

5.4.19 Only for the purposes of clauses 
5.4.17 - 5.4.20 of this Charter 
(inclusively), the terms defined in 
DTR-5 will have the meaning 
ascribed to them in DTR-5. 

5.4.19 5.4.17 
- 5.4.20 

-5 

-5. 

5.4.20 If the Company determines that a 
Defaulting 

Shareholder
complying with the above 
provisions of DTR-5 in respect of 
specific or all of such shares which 

default 
shares
right to give notice to the 
Defaulting Shareholder (the 
Default Notice  

5.4.20 

DTR-

 

(a) to suspend the rights of such 
Defaulting Shareholder to vote 
on default shares personally or 

general meeting.  

(a) 

 

Such suspension will become 
effective from the date on 
which the Default Notice is 
delivered by the Company to 
the Defaulting Shareholder 
before the date not exceeding 7 
(seven) days from the date 
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when the Board of 
directors determined, at its sole 
discretion, that the Defaulting 
Shareholder removed 
incompliance with provisions 
of DTR-5, provided, however, 
that the Company may at any 
time by giving subsequent 
written notice revoke or 
suspend the Default Notice; 
and/or DTR-

 

(b) to withhold dividends without 
any obligation to pay interest 
on them or any amount payable 
in respect of the default Shares, 
and such amount shall be 
payable only after termination 
of the Default Notice in respect 
of the default Shares; and/or 

(b) , -

, 

 

 

(c) to declare invalid the choice in 
favour of receipt of shares in 
the Company in lieu of the 
money in respect of any 
dividends or their part; and/or 

(c) 

 

(d) to prohibit transfer of any 
shares in the Company held by 
the Defaulting Shareholder, 
except when this is done in 
accordance with the permitted 
transfer (as defined in clause 

(d) 
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5.4.16(a) of this Charter) or 
when:

5.4.16(a) 
 

 the holder itself is not in 
breach of the obligations to 
disclose the required 
information; and 

 

 

 the transfer is represented 
by only a part of shares of 
the holder and upon 
submission for the 
registration is accompanied 

in the form satisfactory to 
the directors in such a way, 
that following a thorough 
inspection, the holder 
would be sure that none of 
the transferred shares is a 
default share. 

 

, 

 

5.5 In the case and for the period while the 
Company's shares or other securities are 
admitted to the Official List of the Financial 
Conduct Authority and are admitted to 
trading on the main market of the London 
Stock Exchange plc, any transactions with 
such shares or securities must be conducted 
in accordance with the rules of the London 
Stock Exchange plc and all other applicable 
laws, rules and regulations, and the 
Company may not at any time suspend or 
otherwise prevent the registration of the 
transfer of such listed shares or other 
securities in a way which the Financial 
Conduct Authority or the London Stock 
Exchange would regard as preventing 
dealings in such shares or securities from 
taking place on an open and proper basis.  

5.5 
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6. REGISTER OF SHAREHOLDERS 6.  

6.1 The Company shall ensure maintenance and 
keeping of the register of the Company's 
shareholders according to the laws of the 
Russian Federation. 

6.1 

 

6.2 The register holder, professional participant 
of the securities market, shall hold the 
register of shareholders of the Company.  

6.2 

 
 

7. DIVIDENDS OF THE COMPANY 7.  

7.1 Based on the results of the first quarter, six 
months, nine months of a reporting year 
and/or on the results of a reporting year the 
Company is entitled to take decisions (to 
declare) on distribution of dividends on the 
placed shares and at any time during its 
activities take decisions to pay dividends 
out of retained earnings for previous 
periods, and, in particular, the Company 
may take decisions to pay dividends 
concurrently out of profits for the reporting 
period and retained earnings for previous 
periods. A resolution on payment 
(declaration) of dividends based on the 
results of the first quarter, six months, and 
nine months of the reporting year may be 
adopted within three months following the 
end of the relevant period. 

7.1 

 

Financial statements that may be used for 
the purpose of paying dividends shall be 
determined by the decision of the Board of 
Directors of the Company in accordance 
with clause 28.3 of this Charter. In case for 
the purpose of paying dividends the Board 
of Directors of the Company made a 
decision to use financial statements 
prepared in accordance with International 
Financial Reporting Standards (IFRS) or 
other internationally recognized rules other 
than IFRS, equity reserves available for 
distribution may be used for paying 
dividends. 

 
 

-
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,

 

7.2 A resolution on distribution (declaration) of 
dividends shall be adopted by the general 
meeting of shareholders. The aforesaid 
resolution shall specify the amount of 
dividends on shares of each category (type), 
form of their distribution, procedure for 
payment in kind, date as of which the 
persons entitled to receive dividends shall 
be determined. However the resolution with 
respect to establishing the date as of which 
the persons entitled to receive dividends are 
determined, shall be adopted only upon the 
proposal of the Company  Board of 
Directors. The amount of dividends shall 
not exceed the one recommended by the 
Company's Board of Directors. 

7.2 

 

7.3 The record date on which the persons 
entitled to receive dividends are determined 
pursuant to a resolution to distribute 
(declare) dividends shall be a date falling 
not earlier than ten (10) days from and not 
later than twenty (20) days after the date of 
adoption of such a resolution to distribute 
(declare) dividends.  

7.3 

 

7.4 Term for payment of dividends to a nominal 
shareholder who is a professional 
participant of the securities market and to a 
trustee registered in the register of 
shareholders shall not exceed (ten) 10 
business days; for other persons registered 
in the register of shareholders such payment 
period shall not exceed twenty five (25) 
days from the date when the persons 
entitled to receive dividends are 
determined. 

7.4 

 25 (

 

7.5 Dividends shall be paid to the persons who 
held shares of the relevant category (type) 
or to the persons who exercise rights 
assigned to these shares in accordance with 
the federal laws at the end of the banking 

7.5 
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day of the date when the persons entitled to 
receive dividends are determined under the 
resolution on payment of dividends taking 
into account the specific provisions set out 
in the clause 7.6 of this Charter. 

7.6 
 

Payment of cash dividends shall be made by 
a wire transfer by the Company or, upon its 
instructions, by the register holder keeping 
the Company's register of shareholders or 
by a credit institution. 

 

7.6 Payment of cash dividends to individuals 
whose rights to shares are recorded in the 
Company's register of shareholders shall be 
made by a transfer of funds to their bank 
accounts (or to the bank accounts of other 
persons, if the information on such persons 
and their bank accounts is provided by the 
shareholder to the register holder of the 
Company), the details of which the 
Company's register holder has, or otherwise 
by a postal transfer if there is no information 
on such bank accounts; and to other persons 
whose rights to shares are recorded in the 
Company's register of shareholders, by a 
transfer of funds to their bank accounts (or 
to the bank accounts of other persons, if the 
information on such persons and their bank 
accounts is provided by the shareholder to 
the register holder of the Company). The 
Company's obligation to pay dividends to 
the said persons shall be deemed fulfilled as 
of the date of acceptance of the transferred 
funds by the postal service organization or 
as of the date of write off of funds in the 
credit institution where the bank account of 
the Company is opened. 

7.6 

, 

, 

 

 

Persons entitled to receive dividends and 
whose rights to shares are held by a nominal 
shareholder shall receive cash dividends 
through a depositary in which they are 
depositors. A depositary agreement 
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between a depositary recording titles to 
securities and a depositor shall provide for 
procedures of payments to the depositor 
with respect to securities.  

 

Furthermore, dividends on the Company's 
shares due to holders of a foreign issuer 
securities certifying rights in respect of 
shares of the Company may be paid without 
observing the requirements of Article 8.7. 
of Federal Law No. 39-

taking into account the specific provisions 
set out in the para. 1 of the clause 7.6 of this 
Charter. 

-

7.6 
 

The nominal shareholder to whom the 
dividends were transferred and who failed 
to perform its obligation to transfer them in 
accordance with the laws of the Russian 
Federation on securities for reasons beyond 
its control shall return such funds to the 
Company within ten (10) days after the 
expiry of a month from the deadline for 
payment of dividends. 

 

7.7 A person who failed to receive the declared 
dividends because the Company or register 
holder does not have accurate and necessary 
address or bank details, or due to any other 
delay by the creditor, shall be entitled to 
claim payment of such dividends 
(unclaimed dividends) within ten years 
from the date of the adoption of the 
resolution on their payment. The term 
within which payment of unclaimed 
dividends may be claimed shall not be 
renewed, if missed, except when the person 
entitled to receive dividends has not filed 
this claim under the influence of violence or 
threat. 

7.7 
 

 

 

After the expiry of such term the declared 
and unclaimed dividends shall be restored 
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as a part of the undistributed profit of the 
Company, and liability for their payment 
shall be ceased. 

 

7.8 Dividends declared by the Company may be 
paid in cash or in other property if the 
general meeting of shareholders of the 
Company makes a decision to pay non-cash 
dividends. 

7.8 

 

The decision on payment of non-cash 
dividends of the Company shall be made 
only at the general meeting of shareholders. 
However the resolution with respect to 
establishing the date on which the persons 
entitled to receive dividends are 
determined, shall be adopted only upon the 
proposal of the Company Board of 
Directors.  

7.9 Any dividend payment matters not 
expressly regulated by this Charter shall be 

document to be approved by the decision of 
the Board of Directors of the Company, 

to 
the extent consistent with the provisions of 

document. 

7.9 

 

 

8. MANAGEMENT BODIES OF THE 
COMPANY 

8. 
 

8.1 The management bodies of the Company 
are: 

8.1 
 

 General Meeting of Shareholders;    

 Board of Directors;   

 General Director - sole executive 
body. 

 - 

 

8.2 The Company may create additional 
internal structural units (committees, 
commissions, boards) within relevant 
management body. 

8.2 
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9. GENERAL MEETING OF 
SHAREHOLDERS 

9.
 

9.1 The supreme management body of the 
Company shall be the general meeting of 
shareholders. The Company shall hold 
annual general meeting of shareholders 
once a year. The annual general meeting of 
the shareholders shall be held at least two 
months, but no more than six months after 
the end of a reporting year. 

9.1 

 

 

The annual general meeting of shareholders 
shall resolve on the following matters: 

auditor; approval of the Company's annual 
report; approval of annual accounting 
(financial) statements of the Company 
(including the payment (declaration) of 
dividends, distribution of profits except for 
the payment (declaration) of dividends 
based on the results of the first quarter, six 
months, nine months of the reporting year) 
and losses of the Company based on the 
results of the reporting year, and other 
issues falling within the competence of the 
general meeting of shareholders. 

 

9.2 General meetings other than the annual are 
deemed extraordinary general meetings. 

9.2 

 

9.3 The Company's shareholders (shareholder) 
holding in aggregate at least 2 percent of the 

voting shares may no later than 
thirty (30) days from the end of the 
reporting year include issues in the agenda 
of the annual general meeting of 
shareholders and propose candidates for the 
Board of Directors of the Company. The 
number of such candidates may not exceed 
the number of members of the relevant 
body. 

9.3 

 

If the proposed agenda includes the election 
of the members of the Board of Directors, 
the shareholders or shareholder holding in 
aggregate at least 2 percent of the 
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candidates for the Board of Directors of the 
Company. The number of such candidates 
may not exceed the number of members of 
the Board of Directors. 

 

Such proposals shall be received by the 
Company at least thirty (30) days prior to 
holding the extraordinary general meeting 
of shareholders.  

In addition to the matters proposed by the 
shareholders to be included into the agenda 
of the annual or extraordinary general 
meeting of shareholders and candidates 
nominated by the shareholders for 
formation of the relevant governing body by 
annual or extraordinary general meeting of 
shareholders, the Board of Directors has a 
right to include issues into the agenda of the 
annual or extraordinary general meeting of 
shareholders and/or nominees for election 
to the corresponding governing bodies at its 
discretion. The number of nominees 
proposed by the Company Board of 
Directors cannot exceed the size of the 
corresponding governing body. 

 

9.4 Proposal to include issues to an agenda of 
the general meeting of shareholders shall be 
made in writing containing the wording of 
the issue, the name of the shareholder 
(shareholders) submitting the issue, number 
and category (type) of the shares owned by 
it and shall be signed by the shareholder 
(shareholders) or their proxies. Proposal on 
introducing issues to the agenda of the 
general meeting of shareholders may 
contain the wording of resolution on each 
proposed issue. 

9.4 

 

 

9.5 When submitting proposals for the 
nomination of candidates, the candidate's 
name and data of the identity document 

9.5 
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shall be indicated: series and (or) the 
number of the document, date and place of 
its issuance, issuing authority, name of the 
body to be elected to which the candidate is 
proposed. If the candidate is a shareholder 
of the Company, the number and category 
(type) of shares belonging to him, the name 
of the body to be elected to which the 
candidate is proposed, as well as the name 
of the shareholder(s) nominating the 
candidate, the number and category (type) 
owned by it (them) shares. The proposal 
shall be signed by the shareholder(s). 
Together with the proposal to nominate a 
candidate, the consent of the candidate for 
nomination shall be obtained.  

.  

9.6 The Board of Directors shall 
consider offered proposals and adopt the 
resolution on adding them to the agenda of 
the general meeting of shareholders or on 
refusal to add them to the agenda within ten 
(10) days after the expiry date specified in 
clause 9.3 of this Charter. 

9.6 

9.3 
 

The question proposed by the shareholders 
(shareholder) is to be included in the agenda 
of the general meeting of shareholders of 
the Company, as well as the nominated 
candidates are to be included in the list of 
candidates for voting in elections to the 
appropriate body of the Company, except 
when: 

 

 the shareholders (shareholder) did 
not observe the deadlines set in 
clause 9.3 of this Charter; 

 

9.3  

 the shareholders (shareholder) are 
not the owners of the number of 
voting shares of the Company set in 
clause 9.3 of this Charter; 

 

9.3 

 

 the proposal does not comply with 
the requirements stipulated by 
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clauses 9.4 and 9.5 of this Charter; 9.4 9.5

 the issue proposed for inclusion on 
the agenda of the general meeting of 
shareholders of the company is not 
within its competence. 

 

 

9.7 The Chairperson of the Board of Directors 
of the Company shall chair at the general 
meeting of shareholders of the Company, 
the person appointed by resolution of the 
Board of Directors of the Company shall act 
as the secretary of the general meeting. 

9.7 

 

9.8 

provisions of this Charter specified in 
sections 12  19 only to the extent 
consistent with provisions of this Charter 

adopted in accordance therewith. 

9.8 
12 - 19, 

 

10. COMPETENCE OF THE GENERAL 
MEETING OF SHAREHOLDERS 

10. 
 

10.1 The responsibility of the general meeting of 
shareholders shall include: 

10.1 

 

10.1.1 amendments to the Charter of the 
Company or approving the restated 
Charter of the Company, including 

 

10.1.1 

 

10.1.2 a change in 
to non-public or acquisition by the 
non-public company of the public 
status, namely: 

10.1.2 

 

(a) adoption of resolution to 
amend the Charter of a public 
company excluding any 
references to the fact that the 
Company is a public company; 

(a) 
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(b) adoption of resolution in order 
for the Company to apply to the 
Bank of Russia for releasing it 
from the obligation to disclose 
the information as provided by 
the laws of the Russian 
Federation on securities; 

(b)

 

(c) adoption of resolution on 
making an application 
concerning delisting of shares 
and issue-grade securities, 
convertible into shares; 

(c) 

 

(d) adoption of resolution to 
amend the Charter of a private 
company containing a 
reference to the fact that such 
company is a public company; 

(d) 

 

(e) adoption of resolution on 
making an application 
concerning listing of Company 
shares and/or the Company 
issue-grade securities, 
convertible into shares of the 
Company; 

(e) 

 

10.1.3 approval of a transaction in which 
a member of the Board of 
Directors of the Company is 
interested if that member has not 
disclosed his interest to the 
Company pursuant to Section 25 
of this Charter; 

10.1.3 

25 
 

10.1.4 reorganisation of the Company by 
way of consolidation, merger in 
the form of acquisition, division, 
spin-off or transformation; 

10.1.4 

 

10.1.5 
governing law through its 
registration in a foreign state 
subject to consent of the 
Government of the Russian 

10.1.5 
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Federation;

10.1.6 liquidation of the Company and 
cancellation of such liquidation, 
appointment of a liquidation 
committee, including fees payable 
to the liquidation committee and 
termination of its powers, approval 
of interim and final liquidation 
balance sheets, striking off the 
Company from the register; 

10.1.6 

 

10.1.7 fragmentation, conversion and 
consolidation of shares; 

10.1.7 
 

10.1.8 acquisition by the Company of 
outstanding shares; 

10.1.8 
 

10.1.9 

nominal value; 

10.1.9 

 

10.1.10 
capital by the Company acquiring 
some of the shares for the purpose 
of their overall reduction and by 
redeeming the shares acquired or 
repurchased by the Company; 

10.1.10 

 

10.1.11 increase of the share capital of the 
Company by increasing par value 
of the shares; 

10.1.11 

 

10.1.12 increase in the share capital of the 
Company by placement of 
additional ordinary shares of the 
Company through the private 
offering; 

10.1.12 

 

10.1.13 increase in the share capital of the 
Company by placement of 
additional ordinary shares of the 
Company through the public 
offering; 

10.1.13 
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10.1.14 -
grade securities convertible into 
shares by private offering, and 
placement of issue-grade securities 
convertible into ordinary shares by 
public offering; 

10.1.14

 

10.1.15 increase of the Company's share 
capital at the expense of the 
Company's property by placing 
additional shares only among the 
Company's shareholders; 

10.1.15 

 

10.1.16 determination of the quantity, 
nominal value, class (type) of 
authorised shares and rights 
granted by such shares; 

10.1.16 

 

10.1.17 amendment of the resolutions 
specified in clauses 10.1.1  
10.1.16 of this Charter; 

10.1.17 
10.1.1 - 10.1.16 

 

10.1.18 approval auditor 
for the audit of the accounting 
(financial) statements prepared in 
accordance with the legislation of 
the Russian Federation on 
accounting, 

prepared in accordance with 
International Financial Reporting 
Standards (IFRS) or other 
internationally recognized rules 
other than IFRS, and his removal; 

10.1.18 

 

 

 

-

 

 

10.1.19 election of members of the 
 

early termination of their powers; 

10.1.19 
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10.1.20 payment (declaration) of the 
dividends and establishment of the
date on which the persons entitled 
to receive dividends are 
determined; 

10.1.20

 

 

10.1.21 distribution of profits (including 
payment (declaration) of 
dividends, except for payment of 
profits distributed as dividends 
based on the results of the first 
quarter, six months, nine months 
of the reporting year) and losses of 
the ompany based on the results 
of the reporting year; and 
establishment of the date on which 
the persons entitled to receive 
dividends are determined;  

10.1.21 

 

10.1.22 changes in the agenda of the 
general meeting of shareholders; 

10.1.22 
 

10.1.23 approval of an annual report, 
annual accounting (financial) 
statements of the Company; 

10.1.23 

 

10.1.24 amendment of the resolutions 
specified in clauses 10.1.18, 
10.1.20 - 10.1.23 of this Charter.  

10.1.24 
10.1.18, 10.1.20 - 

10.1.23  

10.2 The general meeting of shareholders may 
not consider and pass resolutions on issues 
outside its terms of reference in accordance 

 

10.2 

 

10.3 Provisions of the clause 48 of the Federal 

apply to any matters specified in this 
section. 

10.3 

 

11. RESOLUTION OF THE GENERAL 
MEETING OF SHAREHOLDERS 

11. 
 

11.1 Shareholders owning the ordinary shares of 
the Company shall have the voting right 
with regard to issues put to a vote on the 
general meeting of shareholders.  

11.1 

- 
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11.2 The resolution of the general meeting of 
shareholders on an issue which is put to vote 
is adopted by the majority of votes of the 
shareholders holding voting shares of the 
Company and taking part in the general 
meeting of shareholders, unless this Charter 
provide otherwise. 

11.2 

- 

 

11.3 Resolutions on the issues indicated in 
clauses 10.1.1 - 10.1.17 of this Charter as 
well as other issues specified by this Charter 
shall be adopted at the general meeting of 
shareholders by the majority of two-thirds 
of votes of the shareholders - holding voting 
shares, taking part in general meeting 

Special resolution  

11.3 
10.1.1 - 10.1.17 

 

 - 

 

11.4 The procedure on the manner of holding the 
general meeting of shareholders of the 
Company, as well as other issues related to 
the preparation and holding of the general 
meeting of shareholders of the Company, 
shall be established by the internal 
document of the Company approved by the 
decision of the Board of Directors of the 
Company. 

11.4 

 

11.5 The general meeting of shareholders shall 
not be entitled to adopt resolutions on items 
not included in the agenda with the 
exception of cases when the general 
meeting of shareholders adopts a decision 
on changing the agenda of such a general 
meeting of shareholders. 

11.5 

 

11.6 Resolutions adopted by the general meeting 
of shareholders and the results of voting 
may be announced at the general meeting of 
shareholders during which the voting was 
conducted, and shall be brought to the 
attention of persons included in the list of 
persons entitled to participate in the general 
meeting of shareholders in the manner and 
within the term stipulated by this Charter. 

11.6 
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11.7
Stock C
matters specified in this section. 

11.7

 

12. RESOLUTION OF THE GENERAL 
MEETING OF SHAREHOLDERS 

PASSED BY ABSENTEE VOTING (BY 
POLL) 

12. 

 

12.1 A resolution of the general meeting of 
shareholders may be adopted without 
holding the meeting (simultaneous presence 
of the shareholders to discuss the issues on 
the agenda and make resolutions on the 
issues put to vote) by absentee voting. 

12.1 

 

12.2 The general meeting of shareholders the 
agenda of which includes issues related to 
the election of the Board of Directors of the 

auditor, approval of the annual report and 
annual accounting (financial) statements of 
the Company may not be held in the form 
of absentee vote. 

12.2 

 

12.3 The procedure for adoption of resolutions at 
the general meeting of shareholders of the 
Company through absentee voting shall be 
determined by internal documents of the 
Company approved by the resolution of the 
Board of Directors of the Company.  

12.3 

 

13. EXTRAORDINARY GENERAL 
MEETING OF SHAREHOLDERS 

13. 
 

13.1 The extraordinary general meeting of 
shareholders shall be held following a 

Directors on its own initiative, and at the 
request of the shareholder (shareholders) 
holding not less than 10 percent of voting 
shares of the Company as of the date of 
request. 

13.1 

 

13.2 An extraordinary general meeting of 
shareholders upon the demand of the 
shareholder (shareholders) holding not less 
than 10 percent of the voting shares of the 

13.2 
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Company shall be convened by the Board of 
Directors of the Company.

13.3 The request to hold extraordinary general 
meeting of shareholders shall contain the 
items to be included in the agenda of the 
meeting, may contain wordings of 
resolutions for each issue and proposals on 
the form of holding the general meeting of 
shareholders. If the request to convene an 
extraordinary general meeting of 
shareholders contains a proposal for 
nomination of candidates, such a proposal 
shall contain the names of candidates and 
data of the identity documents: series and 
(or) number of the document, date and place 
of its issuance, issuing authority, if the 
candidate is a shareholder of the Company, 
then the number and category (type) of 
shares belonging to him/her, name of the 
body for which the candidate is proposed 
for. The number of such candidates may not 
exceed the number of members of the 
relevant body. If the request to hold an 
extraordinary general meeting of 
shareholders is made by the shareholders 
(shareholder), it shall contain the names of 
the shareholders (shareholder) who request 
to convene such extraordinary general 
meeting of shareholders, and number and 
category (type) of shares held by them. The 
request to hold an extraordinary general 
meeting of shareholders shall be signed by 
the persons (person) who request to hold 
such meeting. 

13.3 

 

13.4 The Board of Directors shall not be entitled 
to amend the wordings of items of the 
agenda, wordings of resolutions on such 
items and change the proposed form of 
holding such extraordinary general meeting 
of shareholders convened at the request of 
the shareholders (shareholder) holding at 
least 10 percent of the voting shares of the 
Company save where written consent of the 

13.4 
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person requesting to hold an extraordinary 
general meeting of shareholders is received 
regarding relevant changes in the wording 
of the agenda items, resolutions and 
changes in the form of the meeting of 
shareholders. The Board of Directors has a 
right to include issues into the agenda of 
such extraordinary general meeting of 
shareholders and/or nominees for election 
to the corresponding governing bodies at its 
discretion. The number of nominees 
proposed by the Company Board of 
Directors cannot exceed the size of the 
corresponding governing body. 

 

13.5 A resolution to convene the extraordinary 
general meeting of shareholders or to reject 
to convene it shall be adopted by the Board 
of Directors of the Company within ten (10) 
days from the date of the request of 
shareholders (shareholder) holding at least 
10 percent of the voting shares of the 
Company. 

13.5 
  

 

13.6 The extraordinary general meeting of 
shareholders convened at the request of the 
shareholders (shareholder) holding at least 
10 percent of the voting shares of the 
Company shall be held within fifty (50) 
days from the date of the request to convene 
the extraordinary general meeting of 
shareholders. 

13.6 

 

13.7 The extraordinary general meeting of 
shareholders convened at the request of the 
shareholder(s) holding at least 10 percent of 

13.7 
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es, agenda of 
which includes the issue regarding election 
of the members of the Board of Directors, 
shall be held within seventy-five (75) days 
from the date of the request to convene the 
extraordinary general meeting of 
shareholders. 

 
75 (

 

Should the number of members of the 
Board of Directors become less than the 
number constituting the quorum for the 
Board of Directors, the Board of Directors 
shall adopt resolution to convene an 
extraordinary general meeting of 
shareholders for election of new members 
of the Board of Directors, and such a 
meeting shall be held within seventy (70) 
days from the time of adoption by the 

resolution on its convocation. 70 
(

 

13.8 The resolution to reject convening of the 
extraordinary general meeting of 
shareholders at the request of the 
shareholders (shareholder) holding at least 
10 percent of the voting shares of the 
Company can be adopted if: 

13.8 

 

 procedure for making requests to 
convene the extraordinary general 
meeting of shareholders was not 
followed; 

 

 

 shareholders (shareholder) requesting 
to hold the extraordinary general 
meeting of shareholders hold less than 
10 percent of voting shares of the 
Company as of the date of request; 

 

 

 none of the issues proposed for the 
agenda of the extraordinary general 
meeting of shareholders falls within 
its competence, and/or does not 
comply with this Charter. 
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13.9 The Board of Directors of the Company 
resolution to convene the extraordinary 
general meeting of shareholders or its 
reasoned refusal shall be sent to the persons 
who requested to convene it within ten (10) 
days from the making of such resolution. 

13.9 

 

13.10 If within ten (10) days the resolution to 
convene the extraordinary general meeting 
of shareholders is not passed by the Board 
of Directors of the Company or it is 
resolved to reject convening the 
extraordinary general meeting of 
shareholders, the bodies and persons 
requesting to convene it shall have the right 
to apply to the arbitration with seeking to 
compel the Company to hold the 
extraordinary general meeting of 
shareholders. 

13.10 

 

 

 

13.11 The arbitral award to compel the Company 
to hold an extraordinary general meeting of 
shareholders shall indicate the term and 
procedure for its holding. The 
implementation of the arbitral award shall 
be vested into the claimant or, upon its 
application, into the body of the Company 
or another person provided that consented 
to do so. The Board of Directors of the 
Company cannot act as such body. At the 
same time, the Company's body or a person 
who, pursuant to the arbitral award, holds 
an extraordinary general meeting of 
shareholders, has all the powers required by 
this Charter for convening and holding this 
meeting. If pursuant to the arbitral award an 
extraordinary general meeting of 
shareholders is conducted by the claimant, 
the expenses for the preparation for and 
holding of this meeting can be reimbursed 
by the resolution of the general meeting of 
shareholders at the expense of the 
Company. 

13.11  

  

 
 

 

 

14. COUNTING COMMITTEE 14.  
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14.1 Functions of the Counting Committee shall 
be performed by the Company's register 
holder, being a holder of its register of 
shareholders. The register holder shall 
perform the functions of the Counting 
Committee in accordance with the 
requirements of the laws of the Russian 
Federation, this Charter and the agreement 
entered into by the Company with the 
register holder. 

14.1

 

14.2 Representatives of the register holder at the 
general meeting of shareholders of the 
Company verify the authorities and register 
persons participating in general meetings of 
shareholders, determine whether the 
meeting has a quorum, clarify any questions 
the shareholders or their representatives 
may have about voting at the meeting of 
shareholders, ensure that a proper voting 
procedure is adhered to, count the votes and 
compute the ballot results, compile voting 
minutes, hand over the ballots for archiving 
with the Company. 

14.2 

 

 

15. NOTIFICATION OF THE GENERAL 
MEETING OF SHAREHOLDERS 

AND THE PROCEDURE FOR 
PARTICIPATION OF 

SHAREHOLDERS IN THE GENERAL 
MEETING OF SHAREHOLDERS 

15. 

 

15.1 In the course of preparation to a general 

Board of Directors shall determine: 

15.1 

 

 form of the general meeting of 
shareholders (meeting or absentee 
voting); 

 

 

 date, time, place of the meeting, the 
time of commencing of the 
registration of the persons entitled to 
participate in the general meeting of 
shareholders and the postal address to 
which completed ballots may be sent, 
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or, in the case of a general meeting of 
shareholders held by way of remote 
voting, the deadline for acceptance of 
ballots and the postal address to 
which completed ballots are to be 
sent; 

 
 

 date on which persons who have the 
right to participate in the general 
meeting of shareholders are 
determined (recorded); 

 

 

 deadline to accept proposals from 
shareholders to nominate their 
candidates to be elected to the 

agenda for an extraordinary general 
meeting of shareholders contains an 
item on the elections to the 
Compan  

 

 

 agenda of the general meeting of 
shareholders; 

 
 

 procedure for notifying shareholders 
of the general meeting of 
shareholders; 

 

 

 the procedure of inspecting 
information (materials) to be 
delivered for preparation to a general 
meeting of shareholders; 

 

 

 classes (types) of shares, whose 
owners have the right to vote on all or 
some items on the agenda of the 
general meeting of shareholders; 

 

 

 the list of information (materials) to 
be provided to shareholders in the 
course of preparation for the general 
meeting of shareholders and the 
procedure of providing thereof; 

 

 

 the form and the text of the voting 
ballot as well as the wording of a 
resolution on the agenda items of the 
general meeting of shareholders, 
which shall be sent electronically (in 
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the form of electronic documents) to 
nominal holders of shares registered 
in the register of shareholders of the 
Company; 

 

 time of the beginning of registration 
of persons participating in the general 
meeting of shareholders held in the 
form of a meeting. 

 

 

15.2 
shareholders may be held at the registered 
office of the Company or at any other place 
in the Russian Federation as determined by 

  

15.2 

 

15.3 By the decision of the  Board of 
Directors, when preparing for the general 
meeting of shareholders, it may be possible 
to fill out an electronic form of voting 
ballots on the Internet or send filled ballots 
to the Company's e-mail address. In this 
case, the Company's Board of Directors 
determines the website address where 
persons entitled to participate in the general 
meeting of shareholders can fill out the 
electronic form of the ballots and the e-mail 
address to which the completed ballots can 
be sent. 

15.3 

-

 

15.4 The notification of the general meeting of 
shareholders shall be made within the time 
specified in Article 52(1) of the Federal 

 

15.4 

 

15.5 A notice of a general meeting of 
shareholders should specify:  

15.5 

 

 the full business name and registered 
office of the Company; 
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 form of the general meeting of 
shareholders (meeting or absentee 
voting); 

 

 

 date, place and time of the general 
meeting of shareholders, postal 
address to which the filled in ballots 
may be sent or, if the general meeting 
of shareholders is held by absentee 
voting, the deadline for accepting 
voting ballots and the postal address 
to which the ballots shall be sent; 

 

 

 the e-mail address where the filled-in 
ballots can be sent to, and (or) the 
website address in the Internet 
information and telecommunication 
network, where the electronic form of 
the ballots can be filled in, if the 
decision on such ways of sending the 
ballots was taken by the Board of 
Directors of the Company; 

 

-

 

 date on which persons who have the 
right to participate in the general 
meeting of shareholders are 
determined (recorded); 

 

 

 agenda of the general meeting of 
shareholders; 

 
 

 the procedure of inspecting 
information (materials) to be 
delivered for preparation to a general 
meeting of shareholders; 

 

 

 classes (types) of shares, whose 
owners have the right to vote on all or 
some items on the agenda of the 
general meeting of shareholders. 

 

 

15.6 A notice of the general meeting of 
shareholders shall be sent within the time 
specified in clause 15.4 of the Charter to 

15.6 15.4 
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the persons entitled to participate in the 
general meeting of shareholders and 
registered in the register of the Company's 
shareholders by its publication on the 
Company's website at 
www.enplusgroup.com or another website 
on the Internet information and 
telecommunication network, determined 
by a decision of the Company's Board of 
Directors. 

-
 

www.enplusgroup.com 
-

 

15.7 A notice of a general meeting of 
shareholders may be additionally, or 
alternatively to the method specified in 
clause 15.6 of this Charter, communicated 
to the persons entitled to participate in the 
general meeting of shareholders by 
registered mail to the address specified in 
the register of shareholders of the Company 
and/or in electronic form by sending an 
electronic message to the e-mail address to 
those shareholders of the Company who 
have provided their e-mail details to the 
Company or register holder , as well as in 
any other way determined by the decision of 

. 

15.7 

15.6 

 

15.8 The information (materials) specified in 

persons entitled to participate in the general 
meeting of shareholders should be made 
available within twenty (20) days and, in the 
event of a general meeting of shareholders 

reorganization, within thirty (30) days prior 
to the general meeting of shareholders to 
any persons entitled to attend the general 
meeting of shareholders for inspection at 
the 
body and in other places at the addresses 
specified in the notice of the general 
meeting of shareholders and in addition to 
the method specified above may be posted 
on the website specified in clause 15.6 of 
this Charter (or determined in accordance 
with paragraph 15.6 of this Charter by the 
Board of Directors of the Company). Such 
information (materials) must be available to 

15.8 

20 
(

30 
(

 

15.6 
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the persons attending a general meeting of 
shareholders at the time of its holding. 15.6

 

The  Board of Directors may 
determine another additional method of 
delivering such information to the 
individuals placed on the list of individuals 
entitled to participate in the general meeting 
of shareholders. 

 

15.9 The Company must provide copies of 
documents that shall be provided to the 
persons entitled to attend the 
general meeting of shareholders to the 
person entitled to attend a general meeting 
of shareholders at his request.  

15.9 

 

15.10 If a person registered in the Company's 
shareholder register is a nominal holder of 
shares, a notice of the general meeting of 
shareholders and information (materials) to 
be provided to the persons entitled to attend 
a general meeting of shareholders shall be 
given in accordance with the law on 
securities of the Russian Federation for the 
provision of information and materials to 
persons exercising their rights with respect 
to securities in preparation for a general 

 

15.10 

 

15.11 The list of persons entitled to participate in 
the general meeting of shareholders shall be 
drawn up in accordance with the laws of the 
Russian Federation on securities. 

15.11 

 

The date, on which the persons entitled to 
participate in the general meeting of 
shareholders of the Company are 
determined (recorded), shall be set in 
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accordance with Article 51(1) of the Federal 

 

15.12 The right to take part in the general meeting 
of shareholders shall be exercised by the 
shareholder either in person or by proxy. 

15.12 

 

The representative of a shareholder at the 
general meeting of shareholders shall act in 
accordance with the powers provided in 
accordance with the federal laws or the 
regulations of the authorised government or 
local authorities, or under a proxy in 
writing. A proxy shall contain information 
about the representative (for individuals: 
full name, data of the identification 
document (series and/or number, date and 
place of issue, issuing authority), for 
corporate entities: name and location). A 
proxy shall be drawn up in compliance with 
Article 185.1(3, 4) of the Civil Code of the 
Russian Federation or notarised. 

- 

- 

 

15.13 A shareholder may at any time change 
his/her representative at the general meeting 
of shareholders by revoking the relevant 
proxy pursuant to applicable law. A new 
representative of a shareholder or a 
shareholder shall be permitted to vote at the 
general meeting of shareholders by a new 
ballot being issued (marked as re-issued) 
unless the person acting on the 

voted at such a general meeting pursuant to 
applicable rules of the Compa
holder. If a new representative of a 
shareholder or a shareholder is admitted, the 
expression of intentions of the person 
whose voting powers at such a meeting 
have been revoked shall be disregarded in 
determining the voting results. 

15.13 
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15.14 If the shares are transferred after the date on 
which a list of persons entitled to attend the 
general meeting of the shareholders has 
been made and before the date of the 
general meeting, the person included in the 
list will provide the transferee with a proxy 
or vote at the general meeting following the 
transferee's instructions if it is provided for 
by the share transfer agreement. 

15.14 

 

15.15 If a share of the Company is held jointly by 
several persons, the voting right at the 
general meeting of shareholders shall be 
exercised at their discretion by one of the 
joint owners or by their general 
representative, the powers of each of these 
persons shall be duly formalised. 

15.15 

 

16. QUORUM OF THE GENERAL 
MEETING OF SHAREHOLDERS 

16. 
 

16.1 Shareholders shall be deemed to have 
participated in the general meeting of 
shareholders if they are registered as 
participants and if their ballots have been 
received or if their ballots in the electronic 
form have been filled out on the website 
specified in such a notice, if a resolution as 
to such a method of submitting ballots has 

Directors at least two (2) days prior to the 
general meeting of shareholders. The 
shareholders shall be deemed to have 
participated in the general meeting of 
shareholders held in the form of absentee 
voting if their ballots are received prior to 
the deadline set for accepting the ballots. 

16.1 

-

 

16.2 Shareholders who have participated in the 
general meeting of shareholders are also 

16.2 
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shareholders who, in accordance with the 
laws of the Russian Federation on 
securities, have given voting directions to 
the persons accounting for their rights to 
shares if communications as to their 
intentions have been received not later than 
two (2) days before the date of the general 
meeting of shareholders or before the 
deadline for the receipt of ballots at the 
general meeting of shareholders in the form 
of absentee voting. 

 

 

16.3 When a general meeting of shareholders is 
held in the form of a meeting (joint presence 
of shareholders to discuss items on the 
agenda and pass resolutions on the issues 
put to vote), information and 
communication technologies may be used, 
ensuring remote participation in the general 
meeting of shareholders, discussion of 
agenda items and adoption of resolutions on 
the issues put to vote without being present 
at the place of the general meeting of 
shareholders subject to the availability of 
the Company's register holder to ensure the 
use of such technologies. 

16.3 

 

16.4 If the quorum for holding the annual general 
meeting of shareholders is not reached, a 
adjourned general meeting of shareholders 
with the same agenda shall be re-convened 
later. If the quorum for an extraordinary 
general meeting of shareholders is not 
reached, the adjourned general meeting of 
shareholders with the same agenda may be 
re-convened later. 

16.4 

 

16.5 The adjourned general meeting of 
shareholders is competent (quorate) if it is 
attended by shareholders holding in 
aggregate not less than 30 percent of 
outstanding voting shares of the Company. 

16.5 

 

16.6 If the adjourned general meeting of 
shareholders is held less than forty (40) 

16.6 



83 

days following the invalid meeting, the 
persons entitled to take part in the re-
convened general meeting of shareholders 
shall be determined (recorded) on the date 
when the list of persons entitled to take part 
in the invalid meeting is determined 
(recorded). 

 

16.7 If a general meeting of shareholders is not 
quorate in accordance with the arbitral 
award, another general meeting of 
shareholders shall be held within sixty (60) 
days with the same agenda. Furthermore, no 
additional application to the arbitration is 
required. The adjourned general meeting of 
shareholders is convened and held by the 
person or body of the Company indicated in 
the arbitral award, and if the indicated 
person or body of the Company did not 
convene a general meeting of shareholders 
within the term determined by the 
arbitration, the adjourned meeting of 
shareholders shall be held by another person 
or body of the Company who filed a 
lawsuit, provided that such a person or body 
of the Company are indicated in the arbitral 
award. 

16.7 
  

  

  

  
 

In the absence of the quorum for holding of 
an extraordinary general meeting of 
shareholders based on the arbitral award, an 
adjourned meeting shall not be held. 

  

 

17. VOTING AT THE GENERAL 
MEETING OF SHAREHOLDERS 

17. 
 

17.1 Voting at the general meeting of 

 

17.1 

 
- . 

17.2 Voting on the agenda items of the general 
meeting of shareholders of the Company 
shall be made by voting ballots only. The 
receipt by the Company's register holder of 
information on the intentions of the persons 

17.2 
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who have the right to participate in the 
general meeting of shareholders not 
registered in the register of shareholders of 
the Company and in accordance with the 
requirements of the laws of the Russian 
Federation on securities, who have given 
instructions about voting by ballots to the 
persons who represent their rights to shares, 
shall be equal to ballots voting. 

 

17.3 The Company is obliged to send voting 
ballots by letter or registered letter or in the 
form of an electronic message to the e-mail 
address of the relevant person specified in 
the Company's shareholders register or to 
deliver such ballots against signature to 
each person registered in the Company's 
shareholders register and entitled to 
participate in the general meeting of 
shareholders, not later than twenty (20) 
days before the general meeting of 
shareholders. 

17.3 

 

Instead of or in addition to the methods of 
submitting ballots described in the 
paragraph above, an electronic ballot form 
may be posted for completion at the 

15.6 
of this Charter. -

15.6 
 

The Board of Directors of the Company 
may decide to send (deliver) ballots by any 
of the methods specified in this clause 
hereof to each person included in the list of 
persons entitled to participate in the general 
meeting of shareholders and determine 
another method of delivery (service) of 
ballots.  

 

17.4 When holding a general meeting of 
shareholders in the form of a meeting, a 
duplicate of the voting ballot can be 
provided to the shareholder (his/her 
representative) registered for participation 

17.4 
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in the general meeting of shareholders upon 
his/her request.

17.5 The voting ballots shall contain: 17.5 
 

 full commercial name of the 
Company and its location; 

 
 

 form of the general meeting of 
shareholders (meeting or absentee 
voting); 

 

 

 date, location, time of the general 
meeting of shareholders or, shall the 
general meeting of shareholders be 
held in a form of absentee voting, the 
date of voting deadline and postal 
address for filled in ballots; 

 

 

 phrasing of the resolutions on each 
item (name of each candidate) to be 
voted in the ballots; 

 

 

 voting options for each agenda item 

 

 

 

 a reference to the fact that the ballot 
paper shall be signed by a person 
entitled to participate in the general 
meeting of shareholders; 

 

 

 other provisions provided for by 
regulatory legal acts of the Russian 
Federation. 

 

 

18. MINUTES OF THE GENERAL 
MEETING OF SHAREHOLDERS 

18. 
 

18.1 Minutes of the General Meeting of 
Shareholders shall be made in two copies 
not later than three (3) business days after 
closing the general meeting of shareholders. 
Both copies shall be signed by the 

18.1 
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chairperson of the general meeting of 
shareholders and the secretary of the 
general meeting of shareholders. 

 

18.2 The minutes of the general meeting of 
shareholders shall contain: 

18.2 
 

 date and time of the general meeting 
of shareholders; 

 
 

 total number of votes of holders of the 
 

 
- 

 

 number of votes of the shareholders 
participating in the meeting; 

 

 

 the chairperson (panel) and the 
secretary of the meeting; the agenda 
of the meeting; 

 
 

 

 other provisions provided for by 
regulatory legal acts of the Russian 
Federation. 

 

 

18.3 The minutes of the general meeting of 
shareholders shall contain a summary of 
delivered reports and voting items (except 
for the cases of holding a meeting in the 
form of absentee voting); the relevant 
voting results; the resolutions made by the 
meeting. 

18.3 

 

19. MINUTES AND VOTING REPORT 19. 
 

19.1 The protocol on results of voting shall be 
drawn up within three (3) business days 
after closing of the general meeting of 
shareholders or from the end-date of ballots 
reception if the general meeting of 
shareholders in the form of absentee voting 
is held. 

19.1 

 

19.2 Resolutions adopted by the general meeting 
of shareholders and its results shall be 
announced at the general meeting of 

19.2 
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shareholders where the voting took place 
and shall be brought to the attention of 
persons specified in the list of persons 
entitled to participate in the general meeting 
of shareholders in the form of the report on 
voting results by its publishing at the 
Company's website specified in clause 15.6 
of this Charter or brought to the attention of 
the shareholders in any other manner 
contemplated by clauses 15.6 and 15.7 of 
this Charter within four (4) business days 
after the date of closing of the general 
meeting of shareholders or the deadline for 
accepting ballots when holding a general 
meeting of shareholders in the form of 
absentee voting. 

-

15.6 

15.6 15.7 

 

The Board of Directors of the Company 
may determine another method of 
communicating voting results to the 
individuals placed on the list of individuals 
entitled to participate in the general meeting 
of shareholders.  

19.3 If as of the date of determination (record) of 
persons entitled to participate in the general 
meeting of shareholders, the person 
registered as a nominal holder of shares in 
the Company's shareholder register, the 
information contained in the voting results 
report shall be provided to the nominal 
holder of shares in accordance with the law 
on securities of the Russian Federation for 
the provision of information and materials 
to persons exercising their rights with 
respect to securities. 

19.3 

 

20. 
DIRECTORS 

20.  

20.1 The number of members on the Board of 
Directors of the Company shall be twelve 
(12).  

20.1 

  

20.2 The remuneration set for members of the 
Board of Directors before the Company 

20.2 
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passes a resolution to change its governing 
law shall be preserved.

 

20.3 

of this Charter specified in sections 22  24 
only in the extent consistent with provisions 
of this Charter and the Com
documents adopted pursuant thereto. 

20.3 
22 - 24, 

 

21. COMPETENCE OF THE BOARD OF 
DIRECTORS 

21. 
 

21.1 The following issues in relation to the 
Company and, where applicable, the Group 
come into the competence of the Board of 
Directors of the Company: 

21.1 

  
: 

21.1.1 determination of priority areas of 
the Company s  
activities, including approval of 
the annual budget, mid-term and 
long-term budgets, development 
strategies and programmes of the 
Company and the Group, 
amendment of these documents, 
consideration of the results of their 
implementation; 

21.1.1 

 

 

 

21.1.2 and 
long-term strategy and 

objectives and its overall 
management mechanism;  

21.1.2 
 

 

21.1.3 day-to-day control over 
 

 long-term strategy 
and objectives; 

21.1.3 

 ; 

21.1.4 approval of consolidated annual 
budgets and material amendments 
made thereto; 

21.1.4 

 

21.1.5 and 
core business and 

21.1.5  
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regular evaluation of its business 

long-term strategy 
and objectives and discharge of 
obligations contemplated by law 
and the Charter;  

 

 

21.1.6 recommendations to shareholders 
to approve changes in the structure 

including reduction in the capital 
and acquisition of treasury shares 
to maintain their market value; 

21.1.6 

 

21.1.7 approval of resolutions to issue 
securities, approval of resolutions 
on any additional issue of 
securities, approval of 
prospectuses; 

21.1.7 

 

21.1.8 approval of security issue report; 21.1.8 
 

21.1.9 convening annual and 
extraordinary general meetings of 
shareholders of the Company 
except for the cases stipulated by 
Article 55(8) of the Federal Law 

-  

21.1.9 

 

21.1.10 approval of the agenda of the 
general meeting of shareholders; 

21.1.10 
 

21.1.11 setting the date of compilation of 
the list of persons entitled to 
participate in the general meeting 
of shareholders and resolve any 
other issues falling within the 
competence of the Board of 
Directors in connection with the 
preparation for and holding of the 
general meeting of shareholders; 

21.1.11 

 

21.1.12 preliminary approval and drafting 
recommendations on resolutions 
and relevant documentation to be 

21.1.12 
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submitted to the general meeting 
of shareholders, including on 
matters of approval of all circular 
letters, prospectuses and quotation 
list data; 

 

21.1.13 election (re-election) of the 

Board of Directors; 

21.1.13 

 

21.1.14 establishment and termination of 
committees, commissions, 
councils and other structural 

Board of Directors, approval of 
their personnel composition and, 
subject to recommendations of the 
Corporate Governance and 
Nominations Committee, approval 
of provisions on their work; 

21.1.14 

 

21.1.15 approval of annual key 
performance indicators (KPIs) for 

Board of Directors, conducting 
performance evaluation of the 

committees and members of the 
Board of Directors (including the 
assessment of achievement of 
annual key performance indicators 
by the Chairperson of the 

, 
evaluation of compliance of non-
executive members of the 

with independence criteria; 

21.1.15 

, 

 

 

21.1.16 taking decisions to commence and 
settle any lawsuits within the 
Group with the amount in dispute 
exceeding one hundred and 
twenty-five million (125,000,000) 
US dollars or its equivalent in 
another currency at the exchange 
rate of the Bank of Russia as of the 
date of approval and taking 
decisions to refer such disputes to 

21.1.16 

 

125 000 000 (
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arbitration courts, enter into 
settlement agreements, admit or 
withdraw claims; 

 

21.1.17 approval of general levels of 
insurance, including liability 
insurance for directors and 
officers; 

21.1.17 

 

21.1.18 approval of general levels for the 
Board 

of D  
(including the Chairperson of the 

; 

21.1.18 

 

; 

21.1.19 approval of internal documents of 
the Company (or making 
amendments or additions to them) 
on the issues of insurance and risk 
management of the Company, 
including: 

21.1.19 

 

(a) Rules for disclosure and 
control of official 
information; 

(a) 

 

(b) Rules for the performance of 
transactions with the 
Company's securities; 

(b) 

 

(c) Internal documents in 
compliance with the 
requirements of the stock 
exchange and relevant 
regulators, as well as internal 
documents (document) 
determining rules and policies 
on disclosure of information 
about the Company; rules for 
use of non-public information 
on Company  
activities, securities of the 
Company and transactions 
with them; 

(c) 

 

 

(d) Anti-Corruption Policy; (d) 
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(e) Policy on health, safety and 
environment;

(e)

 

21.1.20 approval of execution, amendment 
and termination of any transaction 
within the Group, except for the 
transactions with the Subsidiaries, 
(i) if the price of such a transaction 
and related transactions or 
expenditure exceeds1 one hundred 
and twenty-five million 
(125,000,000) US dollars or its 
equivalent in another currency at 
the exchange rate of the Bank of 
Russia as of the date of payment, 
or (ii) if the transaction is either 
outside of the usual operations of 
the Group or has significant 
potential operational or 
reputational risk and the price of 
the transaction and related 
transactions or expenditure 
exceeds1 fifty million (50,000,000) 
US dollars or its equivalent in 
another currency at the exchange 
rate of the Bank of Russia as of the 
date of payment; 

21.1.20 

 

 (i) 

2 125 000 000 (

ii

2 50 000 000 

; 

21.1.21 approval of any investment 
projects and capital expenditures 
within the Group if their price 
exceeds1 one hundred and twenty-
five million (125,000,000) US 
dollars or its equivalent in another 
currency at the exchange rate of 
the Bank of Russia as of the date of 
payment and such investments or 
expenditures have not been 
accounted for in the budget 
approved by the Board of 
Directors; 

21.1.21 

  

2 125 000 000 (

 

                                                 
1 Based on the initial cost plus committed/expected costs which will be incurred subsequently as a consequence. 
2 
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21.1.22 approval of any acquisition, 
disposal, decommissioning of any 
asset (including as a result of 
participation, changes in the 
participation or termination of 
participation in other entities) 
within the Group for any amount 
exceeding1 one hundred and 
twenty-five million (125,000,000) 
US dollars or its equivalent in 
another currency at the exchange 
rate of the Bank of Russia as of the 
date of payment and unless such 
acquisition, disposal or 
decommissioning have been 
accounted for in the budget 
approved by the Board of 
Directors; 

21.1.22

) 
 

2 125 000 000 (

 

21.1.23 approval of any joint venture if the 
or 

investments exceed1 one hundred 
and twenty-five million 
(125,000,000) US dollars or its 
equivalent in another currency at 
the exchange rate of the Bank of 
Russia as of the date of approval; 

21.1.23 

 
 2 

125 000 000 (

 

21.1.24 approval of execution, amendment 
and termination of any loans 
within the Group, except for the 
transactions with the Subsidiaries, 
if the price of such a transaction or 
related transactions exceeds1 one 
hundred and twenty-five million 
(125,000,000) US dollars or its 
equivalent in another currency at 
the exchange rate of the Bank of 
Russia as of the date of the 

 

21.1.24 

 

2 125 000 000 (

 

21.1.25 provision of a guarantee in respect 
of the Company or the Group if its 
amount exceeds1 one hundred and 
twenty-five million (125,000,000) 
US dollars or its equivalent in 
another currency at the exchange 
rate of the Bank of Russia as of the 
date of approval; 

21.1.25 
 

2 125 000 000 (
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21.1.26 approval of any increase or 
material change in terms (except 
for changes in interest rates) of 
existing previously approved by 
the Board of Directors loans; 

21.1.26 

 

21.1.27 writing off a debt, reducing the 
value of loans made available to or 
by third parties (except for debts or 
loans with Subsidiaries) within the 
Group if its amount exceeds1 one 
hundred and twenty-five million 
(125,000,000) US dollars or its 
equivalent in another currency at 
the exchange rate of the Bank of 
Russia as of the date of approval; 

21.1.27 

 , 
2 

125 000 000 (

 

21.1.28 approval of all new guarantees, 
bank guarantees or other types of 
security provided by the Company 
(except for transactions with 
Subsidiaries) within the Group if 
their amount exceeds1 one hundred 
and twenty-five million 
(125,000,000) US dollars or its 
equivalent in another currency at 
the exchange rate of the Bank of 
Russia as of the date of approval; 

21.1.28 

 , 
2 

125 000 000 (

 

21.1.29 approval of the Company
dividend policy; 

21.1.29 
 

21.1.30 recommendations as to the amount 
of dividends on shares, their 
payment mechanics and the date 
on which the persons entitled to 
receive dividends are determined; 

21.1.30 

 

21.1.31  and 
 business plan; 

21.1.31 -
 ; 
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21.1.32 approval of any expenditures not 
or 

business plan if their 
amount exceeds1 one hundred and 
twenty-five million (125,000,000) 
US dollars or its equivalent in 
another currency at the exchange 
rate of the Bank of Russia as of the 
date of approval; 

21.1.32
-

 
2 125 000 000 

(

 
 

21.1.33 approval of new incentive plans 
and schemes provided to Company 
or Group employees using shares, 
options or other derivative 
financial instruments which 
underlying asset is shares of the 
Company or otherwise based on 
indicators or parameters relating to 
shares of the Company, or of 
material changes in existing plans 
and approval of a new incentive 
plan or scheme provided to the 
Chairperson of the 
Board of Directors using shares, 
options or other derivative 
financial instruments which 
underlying asset is shares of the 
Company or otherwise based on 
parameters or indicators relating to 
shares of the Company, or of 
material changes thereto; 

21.1.33 

, 

 

 
, 

; 

21.1.34 approval of: 

(a) the remuneration, including 
base salary and any 
performance-related 
payments, of the General 
Director of the Company and 
other key managing 
employees of the Group; and 

(b) the annual key performance 
indicators (KPIs) for the 

21.1.34 : 

(a) 
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General Director of the 
Company and other key 
managing employees of the 
Group and assessment of 
their achievement in the 
framework of the annual 
assessment of the 
implementation of the 
business plan; 

(b) 

) 

-
  

21.1.35 formulating recommendations for 
shareholders on the appointment, 
extension and removal of the 

auditor for the audit of 
accounting 

(financial) statements prepared in 
accordance with the legislation of 
the Russian Federation on 
accounting; 

21.1.35 

 , 

 

21.1.36 formulating recommendations for 
shareholders on the appointment, 
extension and removal of the 

auditor for the audit of 

financial statements prepared in 
accordance with International 
Financial Reporting Standards 
(IFRS) or other internationally 
recognized rules other than IFRS ; 

21.1.36 

, 
 

-
 

21.1.37 approval of a half-year report, 
interim managerial reports, 
financial statements of the 
Company and the Group prepared 
in accordance with International 
Financial Reporting Standards 
(IFRS), and any public 
announcement of results; 

21.1.37 
 
, 
 
, 
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21.1.38 preliminary review of an annual 
report, annual accounting 
(financial) statements of the 
Company; 

21.1.38

 

21.1.39 assessment and approval of the 
credit policy of the Company and 
the Group; 

21.1.39 
 

; 

21.1.40 approval of the principles and 
approaches of the  internal 
control and risk management 
policy, including: 

21.1.40 

 

(a) approval of procedures for 
fraud detection and bribery 
prevention; 

(a) 

 

(b) approval of appropriate 
statements to be included in the 
annual report;  

(b) 

 

(c) obtaining reports as to risk 
management and control 
procedures , conducting annual 
evaluation and analysis of their 
efficiency; 

(c) 

 

(d) approval of a policy regarding 
conflict of interest, as well as 
control of familiarization of all 
employees with them in order 
to assimilate; and 

(d) 

  

(e) approval of internal documents 
in the sphere of compliance 
control; 

(e) 

-  

21.1.41 adoption the resolution to use for 
the purpose of paying dividends 
accounting (financial) statements 
prepared in accordance with the 
laws of the Russian Federation on 
accounting or financial statements 
prepared in accordance with 
International Financial Reporting 
Standards (IFRS) or other 
internationally recognized rules 

21.1.41 

 ) 
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other than IFRS as contemplated 
by clause 28.3 of this Charter;

 

-

 

21.1.42 approval of the terms of the 
agreement entered into with the 
Company s auditor for auditing the 

accounting (financial) 
statements prepared in accordance 
with the legislation of the Russian 
Federation on accounting, as well 
as the agreement entered into with 
the Company s auditor for auditing 
the 
financial statements prepared in 
accordance with International 
Financial Reporting Standards 
(IFRS) or other internationally 
recognized rules other than IFRS, 
including determining the amount 
of payment for their services; 

21.1.42 

 , 

, 

 
, 

-

 

21.1.43 appointment and removal of an 
officer responsible for internal 
audit (director of a business unit 
responsible for internal audit), 
approval of terms of an 
employment contract with such 
individual and selection of an 
individual and contractual terms 
(including remuneration) if the 

passes a resolution that internal 
audit may be conducted by another 
legal entity; 

21.1.43 
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21.1.44 approval of the register holder of 
the Company as well as terms and 
conditions of agreement with it 
and termination of the agreement 
with it; 

21.1.44 

 

21.1.45 preliminary approval of the terms 
of the agreement on the basis of 
which the 
shareholder/shareholders 
contribute to the assets of the 
Company, which do not increase 
the share capital of the Company 
and do not change the nominal 
value of shares; 

21.1.45 

 

21.1.46 appointment of the sole executive 
body (General Director) of the 
Company, determination of the 
term of his/her authority, approval 
of terms of contracts (addenda) 
entered into with the  
General Director, selection of an 
individual authorised to sign the 
contract (addenda) with the 

 General Director, 
early termination of his/her powers 
and termination of the employment 
contract with him/her; 

21.1.46 

 

 

21.1.47 passing a resolution to delegate 
powers of the  sole 
executive body to a management 
company or a manager and early 
termination of powers of such a 
management company or a 
manager; 

21.1.47 

 

21.1.48 approval of terms of contracts 
(addenda) entered into with 
members of the Board of Directors 
of the Company (if such contracts 

21.1.48 
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and addenda are to be entered into 
with members of the Board of 
Directors) and, if necessary, 
selection of an individual 
authorised to sign the contract 
(addenda) with them; 

 

21.1.49 determination of the proceedings 
at the general meeting of 
shareholders; 

21.1.49 
 

21.1.50 matters provided by other clauses 
of this Charter. 

21.1.50 

 

21.2 For the purposes of this Charter:  21.2 : 

21.2.1 Subsidiary
entity defined pursuant to the 
International Financial Reporting 
Standards (IFRS) in respect of the 
Company as subsidiary unless 
another definition is provided for 
by the Company's internal 
document approved by the decision 
of the Board of Directors of the 
Company; and 

21.2.1 

 

21.2.2 Group
its Subsidiaries. 

21.2.2 

 

21.3 No issue falling within the competence of 
the Board of Directors of the Company may 
be assigned to executive bodies of the 
Company. 

21.3 

 

21.4 The procedure for adoption of resolutions 
on matters falling within the competence of 
the Board of Directors of the Company shall 
be determined by this Charter and by an 
internal document determined by the Board 
of Directors of the Company. 

21.4 

  

21.5 Provisions of Article 65 of the Federal Law 

to the Company. 

21.5 
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22. ELECTION OF THE BOARD OF 
DIRECTORS 

22.
 

22.1 Members of the Company's Board of 
Directors shall be elected by the general 
meeting of shareholders by the majority of 
votes of the Shareholders holding voting 
shares of the Company and taking part in 
the general meeting of shareholders. If the 
annual general meeting of shareholders is 
not held in due time, the powers of the 

Board of Directors shall 
terminate, except for powers to prepare, 
convene and hold an annual general 
meeting of shareholders. 

22.1 

- 

 

22.2 Only an individual can be a member of the 
Board of Directors of the Company. A 
member of the Board of Directors may be 
an individual who is or who is not a 
shareholder of the Company. 

22.2 

 

22.3 The person acting as the sole executive 
body shall not simultaneously be the 
Chairperson of the Board of Directors of the 
Company. 

22.3 

 

22.4 The elected members of the Board of 
Directors of the Company may be re-elected 
for any number of terms. 

22.4 

 

22.5 The powers of all members of the 

terminated earlier by virtue of the resolution 
of the general meeting of shareholders. 

22.5 

 

22.6 
Directors may send a letter to the Company 

Board of Directors shall be deemed 
resigned from the date of receipt by the 
Company of his letter of resignation.  

22.6 

 

23. CHAIRPERSON OF THE BOARD OF 
DIRECTORS 

23. 
 

23.1 
Directors shall elect the Chairperson of the 

23.1  
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themselves by a simple majority of votes of 
the members of the Board of Directors of 
the Company present at the meeting.  

23.2 
entitled at any time to elect a new 
Chairperson in accordance with procedure 
indicated in clause 23.1 of this Charter. 

23.2 

23.1 
 

23.3 The Chairperson of the Board of Directors 
shall arrange the work of 
Board of Directors, convene and chair the 

Directors, ensure that the minutes of the 

Directors are properly kept. In case of a tie 
vote by members of the  Board 
of Directors, the Chairperson of the 

 Board of Directors shall have 
the casting vote. 

23.3 

 

If it is impossible to make a decision on the 
Board of Directors of the Company, 
including if the Chairperson of the 

 Board of Directors does not use 
the casting vote right, the decision on such 
an issue is made by a resolution of the 
general meeting of shareholders of the 
Company.  

23.4 
of Directors is not present, the members of 

appoint one of the directors as the chairman. 

23.4 

 

24. MEETINGS OF THE BOARD OF 
DIRECTORS 

24. 
 

24.1 
of Directors shall convene meetings of the 

own discretion or at the request of any 
member of the Board of Directors, the 

auditor, General Director or 
officer responsible for internal audit at the 
Company. A notice of a meeting of the 

 must be 
given at least five (5) calendar days prior to 
the meeting unless a shorter period is 
contemplated by a resolution of the 
Chairperson of the Board of Directors. 

24.1 
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24.2 Meetings of the Board of Directors of the 
Company are normally held in the territory 
of the Russian Federation. 

24.2  

 

24.3 A quorum to hold a meeting of the 
 Board of Directors shall be 

of Directors except for the issues specified 
in clauses 21.1.46 - 21.1.47 of this Charter, 
the quorum for which is 12 (twelve) 
members of the Board of Directors of the 
Company.  

24.3 

 
21.1.46 - 21.1.47 

.  

24.4 In the case when the number of members of 
the Board of Directors of the Company 
becomes less than 12 (twelve) members, the 
Board of Directors of the Company may, by 
its own decision, by unanimous vote, elect 
new members of the Board of Directors of 
the Company, provided that the number of 
members of the Board of Directors of the 
Company may not exceed 12 (twelve) 
members. 

24.4 

, 

 

 

 

The Board of Directors of the Company, 
formed in accordance with this clause 24.4, 
is authorized until the next general meeting 
of shareholders of the Company which has 
the right to confirm the authority of the 
current of the Board of Directors or elect a 
new one. 

24.4
 

. 

24.5 Resolutions at a meeting of the Board of 
Directors of the Company shall be taken in 
the following order:  

24.5  

 

(a) resolutions at a meeting of the Board of 
Directors of the Company on the issues 
specified in clauses 21.1.46 - 21.1.47 of 
this Charter are adopted by all members 
of the Board of Directors of the Company 
unanimously; 

(a)  
21.1.46 - 21.1.47 

, 

 

(b) resolutions on other issues within the 
competence of the Board of Directors of 
the Company shall be made by a simple 

(b) 
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majority of votes of the members of the 
Board of Directors of the Company 
present at the meeting, unless otherwise 
provided by this Charter or an internal 
document of the Company, approved by 
a decision of the Board of Directors of the 
Company. 

, 

 

When resolving issues at the meeting of the 

member of the 
Directors shall have one vote. Resolutions 
of the 
be passed by absentee voting (by poll). 

 

 

24.6 A member of the 
Directors absent from the meeting may 
express his/her opinion on the issues 
included in the agenda of the meeting of the 

In this case, his/her vote shall be taken into 
account when determining the quorum and 
the results of voting. 

24.6 

 

24.7 
Directors may assign his/her right to vote to 
any other person, including another member 

Directors issues to such a person a proxy 
executed pursuant to the requirements of the 
Russian Civil Code or a notarised proxy.  

24.7 

 

24.8 Minutes shall be kept at the meeting of the 
Board of Directors. The minutes of the 
meeting of the Company's Board of 
Directors shall be made within three (3) 
days after such meeting and signed by the 
chairperson who shall be liable for the 
accuracy of the minutes. The minutes of the 
meeting shall contain: place and time of the 
meeting; participants of the meeting; 
agenda of the meeting; issues put to vote, 
voting report and resolutions passed. 

24.8 
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25. INTERESTED MEMBERS TO THE 
BOARD OF DIRECTORS 

25.
 

25.1 No member of the Board of Directors (the 
Director

directly or indirectly, which interest is or may 

interests. 

25.1 
 

 

25.2 If a Director discloses his or her direct or 
indirect interest, he/she may: 

25.2 

 

(a) be a party or a person otherwise 
interested in any transaction or 
agreement with the Company; 

(a) 

 

(b) be interested in relation to any other 
legal entity established by the 
Company or in which the Company 
is otherwise interested. In particular, 
a Director may be a director, 
secretary or an officer of such a legal 
entity or be employed by such a 
legal entity or be a party to a 
transaction or arrangement with 
such a legal entity or be otherwise 
interested in it. 

(b) 

 

If a Director has not disclosed his interest, a 
transaction shall be approved by the general 
meeting of shareholders.   

25.3 The disclosure required by the above 
provisions must take place by the interested 
Director by disclosing to the other Directors 
at the first meeting of the 
of Directors during which a transaction or an 
arrangement are to be considered, after the 
Director becomes aware of the circumstances 
giving rise to his obligation to disclose his 
interest or otherwise as soon as possible after 
the meeting by giving a notice in writing to 
the Chairperson of the 
Directors as to the nature and scope of his 
direct or indirect interest in such a transaction 
or arrangement or a series of transactions or 

25.3 

, 
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arrangements to be entered into or proposed 
to be entered into by the Company.

 

25.4 A Director shall not be deemed interested in 
a transaction or arrangement if he is unaware 
of such interest and there is no reason to 
believe that the Director is aware of it. 

25.4 

 

25.5 A Director may vote at a meeting of the 
s on any 

resolution relating to a matter in which the 
Director is interested or in relation to which 
he has an obligation, direct or indirect, 
provided that such a Director has disclosed 
his interest pursuant to this Charter. In the 
event of such disclosure, a Director shall be 
counted in determining the quorum of the 

such a meeting. If the Director votes for any 
resolution, his vote shall be counted. 

25.5 

, 

-

 

26. GENERAL DIRECTOR OF THE 
COMPANY 

26. 
 

26.1 The sole executive body of the Company is 
the General Director. 

26.1 

 

26.2 The Company  General Director shall be 

day-to-day operations. The Company  
General Director shall have all of the 
powers being falling outside the exclusive 
competence of the general meeting of 
shareholders and the Company  Board of 
Directors, and namely: 

26.2 

  

26.2.1 without a power of attorney acts on 
behalf of the Company, including 
representing it and conducting 

26.2.1 



107 

General Director shall be entitled 
to conduct transactions, for the 
performance of which a resolution 
(approval/consent) of the general 
meeting of shareholders or the 
Board of Directors of the 
Company is required pursuant to 
this Charter only if there is a 
relevant resolution of the 
management body of the 
Company; 

 

26.2.2 represents the Company before all 
institutions, enterprises, 
organisations both in Russia and 
abroad; 

26.2.2 

 

26.2.3 passes resolutions to establish 
branches and representative 
offices of the Company; 

26.2.3 

 

26.2.4 ensures the implementation of the 
plans for current and future 
activities of the Company; 

26.2.4 

 

26.2.5 issues powers of attorney 
authorising their holders to 
represent the Company, including 
powers of attorney with the right of 
substitution;  

26.2.5 

 

26.2.6 appoints and dismisses directors of 
the Company branches and 
representative offices, determines 
the terms of contracts with them; 

26.2.6 

 

26.2.7 employs and dismisses the 
Company's employees, including 
Deputy of the Company General 
Director and Chief Accountant, 
issues orders on appointment of 
employees of the Company to their 
positions, on their promotion and 
dismissal, applies incentive 
measures and imposes disciplinary 
sanctions; 

26.2.7 

 

26.2.8 has the right to delegate some 
functions, including those related 

26.2.8 
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to labour relations (conclusion of 
employment contracts, 
supplementary agreements and 
termination agreements thereto, 
confidentiality agreements, orders 
for personnel, including orders for 
appointing employees, promoting 
and dismissing employees, 
granting of leave, secondments, 
orders to approve staff lists and 
making changes thereto and other 
personnel documents); 

 

26.2.9 approves internal regulations and 
staff list of the Company; 

26.2.9 

 

26.2.10 carries out measures to raise 
funding for the conduct of the 
Company's core business; 

26.2.10 

 

26.2.11 submits the annual financial 
statements of the Company and the 
Group prepared in accordance with 
International Financial Reporting 
Standards (IFRS), and the 
Annual Report, for approval; 

26.2.11 

 , 

; 

26.2.12 performs the preparation of 
necessary materials and proposals 
to be considered by the  
Board of Directors and general 
meeting of shareholders of the 
Company and secure 
implementation of resolutions 
adopted by them; 

26.2.12 

 

26.2.13 formalises regular internal 
reporting provided to the members 
of the Board of 
Directors in the manner, in terms 
and in the form approved by the 
Board of Directors of the 
Company; 

26.2.13 
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26.2.14 approves substantial expansion of
the Company s business, 
encompassing new lines of 
business or regions of presence;  

26.2.14

 

26.2.15 approves the policies and 
regulations of the Company, 
adopts the Company's internal 
documents, with the exception of 
policies, regulations and other 
internal documents, the approval 
of which is referred by this Charter 
to the competence of the 
Company's Board of Directors. 

26.2.15 

 
 

26.3 
conclude transactions for the acquisition or 
alienation of non-core assets, make 
decisions on the implementation of projects 
in non-core activities only with the prior 
consent of the Board of Directors of the 
Company. 

26.3 

 

26.4 The procedure for the activities of the 

passing of decisions by 
Director are established by this Charter, an 
internal document of the Company, 
approved by a decision of the Board of 
Directors of the Company as well as by an 
agreement concluded between the 
Company and the General Director. 

extent consistent with provisions of this 
Charter and the Com
document. 

26.4 

 

 

26.5 The Company shall be entitled to transfer 
the powers of its sole executive body to a 
manager or management company under 
the agreement. 

26.5 

 

26.6 al Director shall be 

Board of Directors for a period of five (5) 
years unless another term of office is 
determined by a resolution of the 

 

26.6 
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elected.

27. AUDITOR 27.  

27.1 
shareholders approves the Company's 
auditor for auditing the 
accounting (financial) statements prepared 
in accordance with the legislation of the 
Russian Federation on accounting and the 

statements prepared in accordance with 
International Financial Reporting Standards 
(IFRS) or other internationally recognized 
rules other than IFRS, whose candidacy is 
determined by the Board of Directors of the 
Company. The auditor checks the financial 
and economic activities of the Company in 
accordance with the legislation of the 
Russian Federation on the basis of an 
agreement with him. The decision to 
approve the terms of the contract with the 
Company's auditor for the audit of the 
Company's accounting (financial) 
statements prepared in accordance with the 
legislation of the Russian Federation on 
accounting 
financial statements prepared in accordance 
with International Financial Reporting 
Standards (IFRS) or other internationally 
recognized rules other than IFRS, including 
determining the amount of payment for its 
services, is made by the Board of Directors 
of the Company. 

27.1 

 

 
-

 

-

 

 
 

-

 

27.2 Following the results of audit of the 
 financial 

auditor shall prepare an opinion. 

27.2 -

 

28. ACCOUNTING AND ACCOUNTING 
(FINANCIAL) STATEMENTS OF 

THE COMPANY AND THE GROUP 

28. 

  

28.1 For the purposes of filings to competent 
state authorities as contemplated by Russian 

28.1 
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legislation, the Company shall prepare 
accounting (financial) 

statements pursuant to the legislation of the 
Russian Federation on accounting and the 

statements prepared in accordance with 
International Financial Reporting Standards 
(IFRS). 

 

.  

28.2 For other users of the statements 
(shareholders and others) the Company may 
prepare and disclose 
accounting (financial) statements prepared 
in accordance with the legislation of the 
Russian Federation on accounting or 
financial statements prepared in accordance 
with International Financial Reporting 
Standards (IFRS) or other internationally 
recognized rules other than IFRS. 

28.2 

, 
 

, 
 

-
 

Financial statements prepared in 
accordance with International Financial 
Reporting Standards (IFRS) or other 
internationally recognized rules, other than 
IFRS, may be prepared and disclosed in 
Russian or English.  

-

 

28.3 By the decision of the Board of Directors of 
the Company for the purpose of paying 
dividends may be used accounting 
(financial) statements prepared in 
accordance with the laws of the Russian 
Federation on accounting or financial 
statements prepared in accordance with 
International Financial Reporting Standards 
(IFRS) or other internationally recognized 
rules other than IFRS. 

28.3  

-
. 

28.4 The Company is obliged to engage for the 
annual audit of the annual accounting 
(financial) statements prepared in 

28.4 
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accordance with the legislation of the 
Russian Federation on accounting an audit 
organisation not related by property 
interests to the Company or its 
shareholders. 

 

28.5 The executive body of the Company shall 
be responsible for organisation, condition 
and accuracy of accounting in the 
Company, submission of the annual report 
and other accounting (financial) statements 
to relevant authorities in due time as well as 
for representation of information of the 

shareholders, creditors and mass media. 

28.5 

 

28.6 The Company's annual report has to be 
approved by the Board of Directors not later 
than thirty (30) days before the annual 
general meeting of shareholders. 

28.6 

 

29. LIQUIDATION AND 
REORGANISATION OF THE 

COMPANY 

29. 
 

29.1 Liquidation and reorganisation of the 
Company shall be carried out taking into 
account the specifics provided by the 
Federal Law of the Russian Federation 

 

29.1 

 

30. S 
DOCUMENTS. INFORMATION 

DISCLOSURE 

30. 

 

30.1 The Company shall keep documents 
stipulated by the internal documents of the 
Company, resolutions of the general 
meeting of shareholders, the 
Board of Directors, and management bodies 
of the Company. 

30.1  

 

30.2 The Company is obliged to provide any 
shareholder upon request with access to the 
following documents: 

30.2 
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(a) (a)

(b) the register of shareholders, if the 
shareholder has specified the 
reasonable business purpose; 

(b)  

 

(c) lists of members of the  
Board of Directors; 

(c) 
 

(d) minutes of the general meetings of 
shareholders; 

(d) 
 

(e) annual reports and auditor
unless they have been provided to them 
in preparation to the general meeting of 
shareholders. 

(e) 

 

The Company has the right to refuse to 
provide the requested documents if they are 
disclosed on the Internet. 

 

30.3 Provisions of clause 4 of Article 6, clauses 
5 and 5.1. of Articles 32.1, Articles 91 - 92 

-Stock 

Company. 

30.3 
 91 - 92 

 

31. FINAL PROVISIONS 31. 
 

31.1 The Company's Charter come into force for 
the third parties from the date of their state 
registration. 

31.1 

 

31.2 In order to implement the state social, 
economic and tax policy, the Company will 
be responsible for the safe keeping of its 
management, financial, personnel and other 
documents; it must ensure that any of its 
documents with scientific or historical 
value are properly transferred for state 
storage in the authorised archives and in 
accordance with the established procedure; 
it must store and use its personnel records 
following proper procedures. 

31.2 

-

-

 

31.3 Whereas the Company's shareholders retain 
their rights of participation in the Company 

31.3 
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and related obligations in the same scope as 
prior to the change of the governing law, 
provisions of Articles 75  76, chapters X  

mandatory creation of the Internal Audit 
Commission and a reserve fund, other 

-
statutory instruments of the Russian 
Federation governing matters arising from 
the said federal law shall not apply to the 
Company except for provisions of Articles 
84.1 and 84.8 and Articles 84.3 - 84.6 and 
84.9 as regards regulation of compliance 
with procedures contemplated by Articles 
84.1 and 84.8 as well as other provisions 
expressly contemplated by this Charter. 

 
 

- 

 
 

31.4 The provisions of this Charter apply to the 
extent that they do not contradict the 

amendments to the specified federal law. 

31.4 

 

31.5 In the event of any discrepancies between 
the Russian and English versions, the 
Russian version of the Charter shall prevail. 

31.5 

 

32. ARBITRATION 32.  

32.1 Any and all corporate disputes (as defined 
under the Arbitration Procedure Code of the 
Russian Federation), controversies, demands 
or claims, including those related to the 
incorporation of the Company in Russian 
Federation, the management of the Company 
or the participation therein, including 

shareholders and the Company itself, the 
disputes involving persons that form 
currently or formed the governing or 
controlling bodies of the Company with the 
exception of labour disputes, the disputes 

 legal 

32.1 
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relations with third parties, as well as the 
disputes with other persons who consented to 
be bound by this arbitration agreement, shall 
be resolved by arbitration administered by 
the Russian Arbitration Center at the 
Autonomous Non-Profit Organisation 

 
accordance with its Arbitration Rules 

 

 
 

32.2 Persons who are not a party to this arbitration 
agreement, but entering into relations with 
the Company (including existing, former or 
future counterparties of the Company) are 
entitled at any time to express the will to be 
bound by this arbitration agreement in 
respect of corporate disputes for them by 
entering into a relevant arbitration agreement 
with the Company or any other document 
sent by such person to the Company. 

32.2 

 

32.3 If the Company becomes aware of any 
lawsuit, claim or claim covered by this 
arbitration agreement, but filed with the state 
court, the Company is obliged to file an 
objection regarding the consideration of the 
case in the state court no later than the day the 
Company submitted its first statement on the 
merits of the dispute. 

32.3 

 

32.4 The composition of the arbitral tribunal shall 
be determined with the involvement of the 
parties in accordance with Paragraph 3 of 
Article 76 of the Arbitration Rules. 

32.4 

 

32.5 Arbitration is conducted in Moscow, unless 
another place of the proceedings is agreed by 
the parties. 

32.5 

 

32.6 The language of arbitration shall be Russian. 32.6 
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32.7 The parties confirm that the arbitral award 
shall be final.

32.7

. 

 


