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1. GENERAL

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

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

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

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

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

2. FUNCTIONS OF THE COMMITTEE

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

Company’s remuneration policy approaches
applicable to the Board members, the sole
executive body, its corporate secretary, head of
the internal audit service, and developing

1.

11

1.2

1.3

15

2.1

211

OBIIUE INOJIOKEHUA

Hactosmee Ilonoxxenne o Komurere 1o
Bo3Harpaxnenusam (nanee — [lonoxenue) Cosera
mupektopoB MKITAO «OH+ TI'PYII» (mamee —
OO0mecTBO) pa3pabOTaHO B COOTBETCTBHH C
3akoHojarenscTBOM  Pocculickoit  denepanumy,
[IpaBunamu nuctunra [TAO Mockosckast bupika
(mamee — IlpaBmma smcTHHTA), Y CTaBOM
OOmecTBa, UHBIMA BHYTPCHHUMH JTOKYMEHTAMH
OO0mecTBa, peKOMEHIANMAMH, H3JI0KCHHBIMUA B
Kognexce KOPIIOPaTHBHOTO yIpaBIeHuS,
omobperroM CoBeroMm nupekTopoB banka Poccnn
21 mapra 2014 1., a TaKkKe C y4eTOM JIYUIIMX
MEXIYHAPOIHBIX TTPAKTHUK.

Komurer mo  BosHarpaxkaenusim  CoBeta
mupektopoB  OGmectBa (mamee — Kommuter)
cozmaercs Ha ocHoBaHuM pemeHus Cosera
mupekTopoB  ObmectBa (mamee —  Coser
JIUPEKTOPOB) JUIsL MpEeABAPUTEIBHOTIO
paccMOTpeHUs]  BOIPOCOB,  CBSI3aHHBIX  C
¢dopmupoBanueM 3h(PeKTHBHON © TPO3pavHOI
MPaKTUKU BO3ZHATPAXKICHUS. B cBoei
eI TEIbHOCTH Komurer PYKOBOICTBYETCS

3aKkoHonatenbcTBOM Poccuiickoit  denepanuny,
YcraBom OOmecTBa, HactosamuM IlojoxkeHHEM,
WHBIMH BHYTPEHHUMH JOKyMeHTamu OOmiecTsa,
pelieHusAMU ~ O0IIEero coOpaHUsl  aKIIMOHEPOB
Oo6mectBa, pemeHussMu CoBeTa JUPEKTOPOB U
pemenusmu Komurera.

Komurer saBigercs COBCIIATCIIBHBIM OpPraHoOM
CoBera aupekropoB. Komurer co3man B mensix
cogeiictBusi  3(P(HEeKTHBHOMY  BBHIITOJHEHHIO
¢ynkuuii CoBeTa JUPEKTOPOB.

B cBoeii npestenbHocTH KOMHTET MOJHOCTELIO

MOJIOTYETEH CoBeTy  JUPEKTOPOB. Bcee
npemtoxkenns  gust CoBeTta  JHPEKTOPOB,
pa3paboTaHHbIC Komurerom, HOCSIT

PEeKOMEHIaTeIbHBIN XapaKkTep.

Komurer pnelictByer B paMkax HOJIHOMOYHH,
npenocTaBieHHbBIX eMy COBETOM TUPEKTOPOB B
COOTBETCTBHH C HacTosuM [lonoxennem.

OYHKIIMU KOMUTETA

OynkuusamMu Komurera sBistoTCs:

paspaboTka U
moautukn  OOmiecTBa 1O
yieHoB  CoBeTa JUPEKTOPOB, EAMHOJIMYHOTO
WCTIOTHUTENIFHOTO  OpraHa,  KOPIOPAaTHBHOTO
cekpeTapsi, pyKOBOAMUTENS CIy OBl BHYTPEHHETO

MEPUOIUYECKUNA  TIEPECMOTP
BO3HATPaXKICHUIO
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parameters of short-term and long-term incentive
programs for the sole executive body;

In particular, the Committee shall:

a.

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

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

2.1.2.

2.1.3.

2.1.4.

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

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

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

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

perform preliminary year-end performance
evaluation of the sole executive body in the
context of the established remuneration criteria,

and perform preliminary

assessment  of

achievement by the sole executive body of the
targets under the long-term incentive program;

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

aynmuTta, a Takke pa3paboTka mMapaMeTpoB
MporpaMM  KpPaTKOCPOYHOM U  JOJITOCPOYHOU
MOTHBAllUd  €IUHOJIUYHOTO HCIHOJHUTEIBHOIO
oprasa;

B vactHocTH, KOMUTET OCy1IeCcTBISAET:

HpI/I 9TOM BI>I6paHHI)Ie IIoKa3arejin JOJIKHBI

a. pa3paboTKy, pu HEOOXOAMMOCTH
MPUBJICKAs HE3aBUCUMBIX KOHCYJILTAHTOB,
HaOopa HMHIMBHIYATBHBIX  KJIIOYEBBIX
nokazarened, Ha OCHOBE KOTOPBIX
CTPOUTCSI ~ CHUCTEeMa  KPaTKOCPOYHOU
MOTHBAIIUU SAMHOJIMYHOTO
UCTIOJIHUTEITLHOTO OpraHa;

OBITH

aKTyaJIbHBIMH 1 YBSI3aHHBIMU C JTOJITOCPOYHOM CTpaTeruen
OOmiecTBa, a UX LIEJIEBbIE 3HAYEHUS — B JOCTATOYHOH
cTernieHn TpeboBaTeNsHBIMHA. KOMUTET BBIHOCUT KITIOUEBBIE
COCTABJISIONINE MPOTrPaMMbl KPaTKOCPOYHOW MOTHBAIIUU
Ha yTBepkneHHe CoBeTa IUPEKTOPOB M BIOCIEICTBHUHU
obecrieunBaeT HAA30p 3a BHEJPECHHWEM W WCIOJIHEHHEM
TaKoW MPOrpamMmBl;

212

2.1.3

214

b. paccMOTpeHue u OLICHKY
11eIeco00pa3HOCTH MPOTPaMMBbI
JIOJTOCPOYHOU MOTHUBALUA

CAUHOJINYHOT'O UCIOJHUTCIIBHOI'O OpraHa
n paborHukoB OOmecTsa c y4eToMm
Oom3Hec-Moenu, MpUHATHIX B OOmecTBe
KOPIIOPaTUBHBIX LEHHOCTEW, TOPU30HTOB
TUTaHUpOBaHus nesiTenbHocTn OOIIecTna,

00BEKTHBHOCTH JIOJTOCPOYHBIX
IMoKa3aTelei, 0XKHIaeMOM
MOTHBAIIMOHHOW  3(QQPEKTHBHOCTH  H
CTOMMOCTH peanuzanuu TaKoM
MPOTPaMMBI B 00CTOATEILCTBAX
OOmrecTBa;

HaJ30p 3a BHEAPEHHEM W peaju3aluei B
OOmiecTBe MOMUTHKKA 1O BO3HAIPAXKICHUIO U
pa3INYHBIX MpPOrpaMM MOTHBAIMM, a TpHU
HEOOXOJTUMOCTH — TEPECMOTpP U BHECEHUE B HHUX
KOPPEKTHUB;

npeaBapuTeiibHad OLUCHKaA pa6OTLI CAUHOJINYHOI'O
HCIIOJIHUTCJIBHOTO OpraHa IIO HWTOraM TIoJa B
KOHTCKCTC KPUTCPHUCB, 3aJI0OKCHHLIX B IOJIMTUKY
BO3HArpaxaACHusd, a TaKiKEe MpCABAPUTCIIbHAAL
OILICHKa JOCTHIKCHUSA CAUHOJINYHBIM
HCIIOJIHUTCIIbHBIM OPraHOM MOCTAaBJICHHBIX uenef/'l
B paMKax A0JIr OCpO‘lHOﬁ IporpaMmbl MOTUBAILIUH,

pa3paboTKka YCIOBHH JOCPOYHOTO PACTOPXKEHHUS

TPYIOBOTO JoroBopa € €/IMHOJIMYHBIM
WCTIOJIHUTENIbHBIM ~ OpraHOM,  BKJIOYasi  BCe
MaTepuaibHble o0sa3arenscTBa OOmecTBa U

YCJIOBUA UX MPETOCTABIICHHUS;
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2.1.5. develop recommendations to the Board on 2.1.5

2.1.6.

2.1.7.

3.

3.1.

determining the amount of remuneration and
principles of bonus payment to the Company’s
corporate secretary, and perform preliminary
year-end performance evaluation of the
Company’s corporate secretary and issue
proposals on payment of bonus to the
Company’s corporate secretary;

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

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

POWERS OF THE COMMITTEE

Members of the Committee may only act on

behalf of the Committee pursuant to a resolution of the
Committee reflected in the minutes of the relevant
Committee meeting.

3.2.

Members of the Committee may have access to

documents and information of the Company in the
manner provided for in the laws of the Russian

Federation.

3.3.  The Committee may:

3.3.1 actin accordance with Section 2 hereof;

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

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

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

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

advice specified in clause 3.3.3 hereof, and (ii)
maintain and terminate cooperation with any
recruitment agency that searches candidates to

2.1.6

2.1.7

3.1

3.2

3.3

3.3.1

3.3.2

3.3.3

3.34

3.3.5

paspabotka pexkoMeHnaruii CoBeTy AHPEKTOPOB
MO ONpEJICICHUI0 pa3Mepa BO3ZHATPAXKICHUS |
MPUHIIMIIOB ~ MPEMUPOBAHUS  KOPIOPATHBHOTO
cekperaps OOIecTBa, a TakKe MpeABapUTEIIbHAS
OllEHKa pPabOThl KOPIOPATHBHOTO CEKpeTaps
OOmecTBa MO WTOTaM ToAa M TPEHIOKECHHS O
MPEMHUPOBAHUY  KOPIOPATHMBHOTO  CEKpeTaps
OO01iecTBa;

IoATrOTOBKA OTYECTA O HpaKTI/I‘ICCKOﬁ pcannzanuu
IMPUHOUIIOB MOJUTHUKHA BO3HArpaKACHUA YJICHOB
Coseta JUPCKTOPOB u CIUHOJINYHOI'O
HCIIOJIHUTCJIBHOTO OpraHa s BKIOYCHHUA B
TOJIOBOM OTYET U UHEIC JAOKYMCHTEI O6III€CTB&;

Ha/30p 3a PacKpbITHEM MH(OPMAIMK O TIOIUTHKE
W IPAaKTUKE BO3HArPaXIEHWs M O BIAJACHUU
akmusamu O6miectBa wieHamu CoBeTa TUPEKTOPOB
H JINIIOM, OCYIIECTBISAIOLIUM ¢byHKIIN
€AMHOJMYHOTO HCIOJHWUTENBHOTO OpraHa, B
TOZOBOM OTYET€ M Ha KOPIIOPAaTHBHOM CalTe
Oobmectsa B cetn HTEpHET.

IHOJIHOMOYHUSA KOMUTETA

Unensl KomuteTa Bnpase AeiiCTBOBaTh OT UMEHU
Komurera TOJNBKO Ha OCHOBAaHHU peUICHUA
Komurera, 3auKCHpOBaHHOTO B MPOTOKOJE
COOTBETCTBYIOIIEro 3aceqanus Komurera.

Unenst Komurera MOryT HMMeETh JAOCTYN K
JoKyMeHTaM © uHpopmanuu OOmectBa B
MOpPsIZIKE, IPELyCMOTPEHHOM 3aKOHOATEIILCTBOM
Poccuiickoii @enepanuu.

Komurer Brpase:

OCYIIECTBISATh  JCWCTBUSA, NPETyCMOTPEHHBIS
Pasnenom 2 macrosmero IlomosxkeHus;

3alpalmBaTh HEOOXOIUMYIO HH(DOpMaIHo Y
corpyanukoB OOmiecTBa B IIEJSX BBITOJTHEHHS
CBOMX 00s3aHHOCTEHA;

mosydaTh 3a cder OOIecTBa KOHCYJIbTAIUU
BHEIIHUX  KOHCYJHTaHTOB 1o BOITPOCaM,
OTHOCSIIIMMCS K €0 KOMIIETEHIIUH;

NPUHUMATh PELICHUS B OTHOLICHWH KPUTEPHUEB
BbIOOpa KOHCYJTBTaHTOB, yKa3aHHBIX B 1. 3.3.3
Hacrtosimero IlomokeHust, X BO3HArpaXICHHUS H
WHBIX YCIIOBHH;

UMeTh CBOW OromkeT, B ToM uucie s (i)
MOJTyYeHHs] KOHCYJbTAIlH, yKa3aHHBIX B 1. 3.3.3
Hactosimiero Ilomokenus, a Tawke qns  (ii)
MOJIEPKaHUS M MIPEKPAILCHHsT COTPYAHUYIECTBA C
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the Board; (iii) maintain and terminate
cooperation with any external advisors engaged
to assess the remuneration of executive directors
and other officers; and (iv) receive services and
advice from external advisors (in each case, at
the Company’s expense);

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

3.3.7 have sufficient resources to enable discharge of
its duties;

3.3.8  monitor the matters falling within its authority;

3.3.9 take other actions set forth in these Regulations

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

4. COMMITTEE COMPOSITION

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

4.2.  The Committee shall consist of the Board
members who are independent directors recognized as
such pursuant to the Listing Rules (“Independent
Directors”).

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

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

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

JI000H  PEeKpYTHMHroBoW  (GuUpMOH, KoTopas
3aHMMaeTcsi TOMCKOM KaHauaatoB B Coser
JUpeKTopoB; (iil) moaAepKaHus W MpPeKpalleHus

COTPpyAHHUYECCTBA C JIFOOBIM BHCIIHHUM
KOHCYJIbTAHTOM, HCIIOJIB3YEMOI'0 [UIsI OKa3aHUsA
yciayr 1o OIICHKC BO3HaArpaxacHus
HCIIOJTHUTCIIBHBIX JAUPCKTOPOB nu HWHBIX

OJDKHOCTHBIX JIUI, W (1V) IMOJydeHHUs YCIyr u
pEKOMEH/AIMK OT BHEIIHMX KOHCYJIBTaHTOB (B
KaXI0M citydae 3a cueT OO0rniecTsa);

3.3.6 3ampammBarTh y JML, YyKa3aHHBIX B 1. 6.23
HACTOSIIIETO [Monoxenus, uH(popmanuio,
CBSI3aHHYIO C 3aHUMAaeMOW MU JO0JKHOCTBIO;

3.3.7 oOnamaTb  JAOCTaTOYHBIMH  pecypcamMH  JJis
BBITIOJTHEHHSI IM CBOHMX OOS3aHHOCTEH;

3.3.8 ocymecTBIATP  KOHTPOJb  TIO  BOIPOCAM,
OTHOCSIIIIUMCS K €70 KOMITETCHIHH;

3.3.9 ocymecTBIATH WHBIE JIEUCTBUS,

npenycMoTpeHHble HactosmuM Ilonoxenuem u
(unmu) pemenusimu CoBeTa IHUPEKTOPOB M (MIIN)
HEOOXOMUMBIE JUIS BBINOJHEHHS WM CBOUX
00513aHHOCTEH.

4. COCTAB KOMUTETA

4.1 Uucnennsrii cocraB Komurera ompenensiercs
pemienneM CoBeTa OUPEKTOpoB, hpu 3ToM Kommrer
JIOJIKEH COCTOSITh He MeHee 4eM u3 3 (Tpéx) wieHoB.

4.2 Komurer momxeH cocrosars m3 wieHoB Cosera
JUPEKTOPOB,  SIBJSIIOLIUXCS  HE3aBUCHMBIMHU
JTUPEKTOPaMH, KOTOpPBIE TIPU3HAIOTCS TAKOBHIMH B
cootBeTcTBUM ¢ [IpaBmiamu nuctuHra (manee —
HezaBucumerii qupexTop).

4.3 B caywae HeBo3MoOxHOCTH  (HOpPMHUPOBaHUS
Komutera B cuity 0OBEKTUBHBIX MPHUYUH TOJIBKO
n3  HesaBucumbix  ampekTopoB,  Komwurer
¢dopmupyetrcs u3 He3zaBUCHMBIX ITUPEKTOPOB H
ynieHoB CoBeTa AMPEKTOPOB, HE SBISIOLIMXCS
€IMHOJIMYHBIM  HCIIOJHUTENFHBIM  OPraHOM
ObmectBa. Ilpy 3TOM OOJBIIMHCTBO YJIEHOB
Komurera nomkHel cocTaBisaTh HesaBucumele
nupexTopa O61ecTna.

4.4 [Tonnomouns uneHoB Komurera mpekpainaroTcs

OJTHOBPEMEHHO C IPEKpAIIEHHEM ITOJIHOMOYHUH

ctopmupoBasmiero ero CoBeTa TUPEKTOPOB.

45 Unenst  Komwmrera  m3bmpatorcs  Coerom

JUPEKTOPOB OOJBIIMHCTBOM T'OJIOCOB OT OOILEro

yucina — npucytcTByrommx — wieHoB  Cosera

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

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

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

4.9.  Termination of the powers of a Committee
member (including before expiration of their term) shall
not trigger the termination of his powers as a Board
memaber.

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

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

4.10.2 experts of the Committee and/or members of the

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

5. COMMITTEE CHAIRMAN

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

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

4.6

4.7

4.8

4.9

4.10

410.1

4.10.2

4.10.3

5.1

52

KopnopatusHsrit CeKpeTaph O6mecTBa
BHITIONTHSIET (ByHKIMH cekperapst KomureTa (nanee
— Cekperapp KoMuTeTa) U HE BXOAUT B COCTaB
Komurera.

ITo pemenuto CoBeTa TUPEKTOPOB MOTHOMOYHS
moboro wrena Komwmrera (BceX — UWICHOB
KomuTtera) MOTYT OBITh IPEKPAIICHBI JIOCPOYHO.

Unenst Komurera MoryT ciiokuth ¢ cebs cBou
MOJTHOMOYHSI TIPW HAIpaBJIEHUH 3asBIEHUS 00
aTOM mpeacenarento CoBera IMPEKTOPOB (anee —
[Ipencenarenr CoBeTa TUPEKTOPOB) B CPOK HE
mo3mHee, dem 3a 30 (Tpumamare) nmHEH 1O
npearnonaraeMon JaThl MpeKpaleHus
nonHoMmounii B Komurere.

[Ipexpamienre mOTHOMOYMH (B TOM  YHCIE
JIOCPOYHO) JINIIA B KadecTBe wieHa Komurera He
ABJIACTCA OCHOBAHHUEM JIA HperaHlCHI/ISI ero
nmoJHOMOUYMA B KadecTtBe wieHa CoBera
JIUPEKTOPOB.

Komurer BmpaBe mpuBiekarh 3KCIEPTOB U (KIIH)
oOpa3oBeiBaTh paboune rpymnmnsl Komutera (ganee
— Pabouas rpynma) B memsx oOecriedeHHs
Ka4yecTBa W TMOJHOTHI MOJATOTOBKH MaTEpPHAIOB K
3acenanusM Komurera, a Taxke Haamexalero ux
paccmotpenusa Komurerom. Pemennem Komurera
YTBEP)KIAIOTCS:

MOPSIOK padoThl, QYHKIMK W 3aaud, a TaKKe
WHBIE BOMPOCHI, CBS3aHHbBIE C PabOTOM IKCIIEPTOB
Komutera u Pabounx rpymm;

skcrieptel Komurera m (mnm) coctaB Paboueit
TPYIIIIBL;

pykoBoauTeds Pabodel rpymimbl U3 4rucia YICHOB
Komurera.

MNPEACEIATEJIb KOMUTETA

Komuter Bo3rnammsier mpencenarens Komutera,
n3oupaeMbiii COBETOM JUPEKTOPOB M3 4YHCIa

HezaBucumpix JTUPEKTOPOB (mamee -
[Ipencenarens Komurera).

IIpencenarens Komurera PYKOBOAMT
JIeSITEIbHOCTBIO Komurera, obecrnieunBas
00BEKTHBHOCTH TIpu  BbIpaboTke Komurterom
pekomeHmammii  u  npeanoxeHuit  Cosety

JUPEKTOPOB, B3aUMOJIecTBYs ¢ wieHamu CoBera
JUPEKTOPOB, CAWHOJIUYHBIM HCIIOJTHUTCIbHBIM
opranom OOIeCTBa ¥ MHBIMH JINLJAMU U OpTaHaMH
OO6mecTBa, B3aWMOJAEHCTBHE C  KOTOPBIMHU
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5.3.  The Committee Chairman shall organize activity
of the Committee, in particular:

5.3.1 make decisions to conduct an extraordinary
Committee meeting, including on proposal of the
Board;

5.3.2 make decisions to deny to convene an
extraordinary Committee meeting in cases set
forth in clause 6.8 hereof;

5.3.3 take the chair at the Committee meetings;

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

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

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

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

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

5.4.  The term of office of the Committee Chairman

may not exceed his term of office as a Committee
member.

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

5.3

531

5.3.2

533

534

5.35

5.3.6

5.3.7

5.3.8

5.4

5.5

HEO0OXOAUMO Jis BhIMONHEHUs IlpencemareneMm
KomureTa ero o0si3aHHOCTEMN.

[Ipencenarens Komutera opranusyer padoty
KomureTa, B 4aCTHOCTH:

MIPUHUMACT pemieHue 0 TIPOBEICHUH
BHeodepemHoro 3acemanus Kowmmrera, B TOM
yucIe 1no npeaioxenuto CoBeTa TUPEKTOPOB;

IPUHUMAeT peuleHne o0 OTKa3e B CO3bIBE
BHeodepenHoro 3acenanus Komurera B cimydasx,
MPeyCMOTPEHHBIX . 6.8 HaCTOALIETO
ITonoxenus;

TpeJiceIaTeNnbCTBYET Ha 3acenannsax Komurera;

opra"mu3yeT o0CYKJACHHUE BOIPOCOB IMOBECTKH JTHS
Ha 3aceqanusx Komurera;

3aClIylluBa€T MHCHUA JIML, NPHUITAICHHBIX K
y4acTuro B 3acCIaHHU Komurera B TMOpAIAKE,

NpeaycCMOTpeHHOM 1.  6.23  HacTosmero
IMonoxenus;
OpraHu3yeT BEICHUE IPOTOKOJA 3acelaHHs

Komutera B nopsiake, npeycMOTpeHHOM mil. 6.17
—6.22 nacrosmiero ITonoxenus, HOAMUCEIBAET €r0
W HECeT OTBETCTBEHHOCTh 3a MPAaBUJIBHOCTH €r0
COCTAaBIICHHS;

otunthiBaeTcsi mepes; COBETOM AMPEKTOPOB 3a
paboty Komurera;

OCYILECTBIISICT HHBIE IEeUCTBY,
MpeIyCMOTpeHHbIe HacTosmuM [lojioxkeHneM u
(v1) HEOOXOMMBIC TSl BHITTOJHEHHUS UM CBOUX
00s3aHHOCTEMH.

Cpox monHomouwmii Ilpencenatens Komutera He
MOXET IMPEBBIIATE CPOK €ro MOJTHOMOYHNA B
kadecTBe wieHa Komurera.

B nepuon Bpemennoro orcyrctus IIpeacenatens
Komutera (mo Gone3Hu, BO BpeMsl HaXOXACHUS B
OTITyCKE WJIU 110 IPYroi MpUYHHE, HE CBA3aHHOM ¢
npekpanienreM  nosnHomounit  Ilpeacenarens
KomureTa) ero ¢GyHKIUN OCYIIECTBISET OJUH U3
qieHoB Komwurera, uzbupaemsiii KomureToM Ha
3aceaHnM M3 4dncia HesaBHCHMBIX TUPEKTOPOB
(manmee — Bpemennsriii [lpencenarens Komureta).
Bpemennsiii [Ipeacenarens KoMmurera ncnonsser
o0s3anHoctn  Ilpencemarenss Komurera 1o
Bo3Bpatenus lIpeacenarens Komurera k padore.
[Ipexpamenue [IOJIHOMOYHH Bpemennoro
IIpencenarens Komurera MIPOUCXOAUT
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56. The Committee may re-elect the Acting
Committee Chairman at any of the Committee meetings
from among the Independent Directors.

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

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

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

6. COMMITTEE MEETING PROCEDURES

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

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

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

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

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

5.6

5.7

5.8

5.9

6.
3ACE

6.1

6.2

6.3

6.4

6.5

aBTOMAaTHYeCKH © He TpedyeT MpPHUHATHUSL
Komuterom xakoro-nnbo pemnieHus.
Komuter wmoxer mnepem3Oparh BpemeHHOro

[Ipencenarens Komutera Ha mr0060M U3 3aceqaHuit
KomuTtera n3 uncina HezaBUCUMBIX TUPEKTOPOB.

[Ipencenarenem Komutera m (nmm) BpemeHHBIM
[Ipencenarenem Komurera HE MOXKeT OBITh
m36pan IIpencenarens CoBeTa TUPEKTOPOB.

[Ipexpamenne mOTHOMOYHME (B TOM YHCIE
JOCpPOYHO) JHma B KadecTBe [Ipencenmatens
Komurtera wumu Bpemennoro Ilpeacenatens
Komurera He sBaseTCss OCHOBaHUEM I
MIpPEKpaIIeHNs ero NOJHOMOUYMH B Ka4eCTBE WICHa
Komurera.

[Ipexpamienre mOTHOMOYMH (B TOM  YHCIE
JOCPOYHO) JMia B KadecTBe wieHa Komwurera
0e3yc0BHO BJIEYET IIpeKpalleHue ero
nonHoMounii B kauecte Ilpencenarens Komurera
nnu Bpemennoro Ilpencenarens Komurera.

IHPOLELYPA ITPOBEJIEHU A

JAHU KOMUTETA

Komuter ocymiecTBisier CBOIO JEATENBHOCTH B
COOTBETCTBMHM C TulaHOM paboTel KowmmuTera,
KOTOpbId mpuHumaercss KomureToM Ha ero
MEepBOM 3aceJaHMM Ha OCHOBE MHCbMEHHBIX
npepioxkennii uigeHoB CoBeTa AMPEKTOPOB U
Komwurera.

Unensl Komutera moportuetrHsl llpencenarento
Komurera W OTYMTHIBAIOTCA TiEpel HHUM O
pe3ynbTaTax CBOeH paboTHI.

Komurer 3acemaer Tak YacTto, Kak COYTET
HEOOXOMMBIM, HO B JIFOOOM cllyyae HE pexe 3
(Tpex) pa3 B TedyeHHe (UHAHCOBOTO ToOIA
Oo1ecTBa.

Breouepennoe 3acenanne Komurera Moxet ObITh
nposezeHo 1o pemenuto [pencenarens Komurera
u (unu) exumHOornacHoMmy pemeHuio Komutera u
(nnm) no npeoxxeHno CoBeTa AUPEKTOPOB.

[Ipemmoxkernst 0  CO3BIBE  BHEOYEPEIHOTO
3acemannst Komurera HampanisitoTcs CexpeTapro
Komutera He mo3nnee uem 3a 5 (IlsaTh) paGounx
IHEeW 10 TpeamnojiaraeMol JaThl TMPOBEIACHUS
BHeodepenHoro 3acemannsi Komurera. Cexperapb
KomuTtera MOBOIUT yKa3aHHBIE MPEATIOKEHUS 10
ceenenus Ipencenarens Komurera ne no3anee 1
(Omnoro) pabouero AHS C JATHI €r0 MOTyYCHUS.
Cpoku, TIpeyCMOTPEHHBIE HACTOSIIUM ITyHKTOM
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6.6.  Within one (1) business day from the date of
receipt by the Committee Chairman of a proposal to
convene an extraordinary Committee meeting from the
Board, the Committee Chairman shall make a decision to
conduct an extraordinary Committee meeting, to set the
date, time and place of the meeting or the date of absentee
voting, on the agenda items and the list of persons invited
to participate in the meeting or to refuse to convene the
extraordinary Committee meeting. A substantiated
decision to refuse to convene an extraordinary
Committee meeting shall be sent to the Board within two
(2) business days from the date on which the Committee
Chairman makes a decision to refuse to convene the
meeting.

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

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

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

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

6.8.3 a proposal to convene a Committee meeting is

not submitted by the deadline set forth herein.

6.9.  The Committee meetings may be conducted in
the form of a physical meeting or in the form of absentee
voting.

6.6

6.7

6.8

6.8.1

6.8.2

6.8.3

6.9

[Tomoxenus, MoOryT OBITh
cornacum ywieHoB Komurera.

COKpAIIIeHbl  TpH

B teuenue 1 (OmHoro) pabGouero mgHS € JaThl

MOy YeHUS [Ipencenarenem Komurera
MPEeIJIOKEHNSI O  CO3bIBE  BHEOYEPEIHOTO
3acemanmst Kommreta co croponsr CoBera
JTUPEKTOPOB, [Ipeacenarens Komurera
MPUHAMAET perieHne 0 MIPOBEICHUH
BHeouepenHoro  3acemannsa  Kommurera, o

Ha3HAUCHWU JaThl, BPEMEHH M MECTa 3acelaHHs
WM aThl IPOBE/ICHHS 320YHOTO TOJIOCOBAHUS, O
BOITPOCAaX MOBECTKHU JHS, a TAKKE O TepedHe JIUII,
MpUTTAIEHHBIX K yYacTUIO B 3aceJaHuH, TH00 00
OTKa3e B CO3BIBE BHEOUEPEAHOTO 3acelaHUs
Komurera. MOTHBHPOBaHHOE pPEIICHHE 00 OTKa3e
B CO3BIBE BHEOYEpemaHOro 3acemanus Kommrera
HarnpasiseTcs COBETy IUPEKTOPOB B TEYCHHUE 2
(IByx) pabounmx pmHEH C JaThl TPUHATHS
[Ipencenarenem Komurera pemenust o6 oTkase B
CO3bIBE 3aceanHusl.

Cexperapb Komurera HarpaBiiseT yBeAOMICHHUE O

IIPOBEACHNU BHEOYECPEAHOT'O 3aCCIaHusA
KOMI/ITeTa, AaTre, BpEMCHU U MCECTC IPOBCACHUA
3aCcaaHmus, IMOBECTKY JHA, MaTcpualbl,

HOATOTOBJICHHBIE II0 BONPOCAM ITOBECTKH JIHS,
HepeyeHb JIMI, NPUIJIAMICHHBIX K YYacTHIO B
3ace1aHusa KOMI/ITeTa, JnaM, IMIpUHUMAronum
yuactue B 3aceqanun Komurera He mo3aHee, 4eM
3a 3 (Tpm) paboumx AHA HO NATHl TPOBEACHUS
3acenanus Komurera.

Pemenne Ilpencenarens Komurera o6 oTkase B
CO3bIBE BHeEOYepemaHoro 3acemanusi Kommurera
MOXeT OBITh IPUHATO B CIIAYIONIUX CITydasx:

BOIIPOC, TMPEJIOKEHHBIM I  BKJIKOYEHHS B
MOBECTKY NHS 3acenaHus Komurera, He oTHECEeH
HactossmpM  [lookeHUEeM K KOMIICTCHIUH
Komurera;

BOIPOC TOBECTKH JIHSA, COJACPXKAIUiCcS B
MPEeIUIOKEHNH O  CO3bIBE  BHEOYEPEAHOTO
3acenanns KomureTa, y)ke BKIIOUYEH B IOBECTKY
OmKaiIero 0YepPEeHOTO 3acelaHusl,
CO3BIBAEMOTO B COOTBETCTBHH C pEHICHHEM
[Ipencemarens  Komwurera, TPHUHATEIM O
MOJIyYEHHUS TAKOTO MIPEUIOKECHUS;

HE COONIOJIEH YCTAHOBIICHHBIM  HACTOSIIUM
[TonoxeHueM CpoK HaAPABIECHUS MPEIIOKEHUHN O
co3bIBe 3aceqanusa Komurera.

3acemanmsi KomureTa mpOBOASTCS B OYHOH WIH
3204HOH (opme.
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6.10. The Committee may conduct its meetings jointly
with the other Board committees.

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

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

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

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

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

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

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

6.10

6.11

6.12

6.13

6.14

6.15

6.16

6.17

10

Komuter MoXXeT NpOBOIUTH CBOW 3acelaHus
COBMECTHO C Jpyrumu kKomuteramu CoBeTa
JIUPEKTOPOB.

B cooTBeTcTBHH ¢ i1aHOM paboTel KomuteTa u He
mo3aHee ueM 3a 10 (Hecsarp) paboumx mHEH 10
JaThl  TPOBEJCHUS  OYEPEIHOTO  3acelaHus
Komutera Ilpencenarens Komwurera mpuHMMaeT
pelieHre O TPOBEJCHUU OYEPETHOTO 3aceHaHus
KomureTa, 0 Ha3HAUCHHUH JaThI, BPEMEHH U MECTa
3acelaHusl WM JIaThl MPOBEACHHUS 3a0YHOTO
TOJIOCOBAHMsI, O BOMPOCAX MOBECTKH JHS, a TAKKE
0 TIepeyHe JIUI, TPUTIANICHHBIX K YYacTHIO B
3acenanuu Komurera.

Cexperaps Komurera HaripaBiiseT yBeZJOMIEHHE O
IpoBeNeHNH ouepenHoro 3acenanus Kommurera,
JaTe, BpEMEHM M MecTe NPOBEACHUS 3acelaHus,
IMOBCCTKY OHA, MaT€pHaibl, IMOATOTOBJICHHLIC I10
BOIIPOCAM  TIOBECTKM [JHs, MEpe4YeHb JIUL,
NPUTTAIICHHBIX K  y4YacTUIO B 3acelaHus
KOMI/ITeTa, JyanaM, IMIIpUHAMArOOUM Yy4acTueE B
3acenanuu Komurera He no3anee, yem 3a 5 (I111p)
KaJCHOApHBIX JHEW [0 JaThl IPOBEACHUS
3acenanust Komurera, ecnu 6osiee KOPOTKUE CPOK
He TpexycMoTpeH pemeHueMm llpeacenatens
Komwurera.

3aceganne KomuteTra sBIsieTCs NPABOMOYHBIM
(MMeeT KBOpYM), €ClIi B HEM MPHUHSIIN ydacTre He
MEHEe MOJIOBUHEI yieHoB KoMmuTera.

Onpexnenenne KBOpyMa
Cexperapem Komurera.

MMPOU3BOAUTCS

Unen KomureTa BpaBe y4acTBOBaTh B 3aCE€AaHUN
Komurera, mpoBogumMoM B O4HOH ¢opme, o

Teneony WA c HCIIOJIb30BaHUEM
BUJICOKOH(EPEHII-CBA3U. Y4YacThe B 3acCeJaHuM
MOCPEJICTBOM  YKa3aHHBIX  CIOCO0OOB  CBSI3H

MPUPABHUBACTCS K JINYHOMY TPUCYTCTBHUIO YJicHA
Komurera Ha 3acelaHuU Komurera.
OtcyTcTByOmUA Ha 3acemaanuu wieH Komwurera
MOXET HW3JI0KHUTh CBOE MHEHHE IO BOMPOCaM,
BKIIFOUCHHBIM B IOBECTKY JHSA 3acciaHuA
Komutera, B nuceMenHol popme. B atom cityuae
€ro ToJIOC JIOJDKEH OBITh YUYTEH MPH OTPeIeICHUN
KBOpPYMa M PE3yJIbTATOB T'OJIOCOBAHUSL.

Komuter BHOcHT B COBET IUPEKTOPOB B
MUCbMEHHOH (hopMe CBOM pPEKOMEHJAlUUd |
MPEIJIOKEHUS 110 PACCMOTPEHHBIM Ha 3aCEIaHUsIX
KomuTtera Bompocam.

Ha 3acepanusx KomureTra BepeTcst npOTOKOI, B
KOTOpPOM YKa3bIBarOTCS:
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6.17.1
date of the absentee voting);

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

other persons present at the Committee meeting;

6.17.3 agenda;

6.17.4 proposals of Committee members on the agenda
items;

6.17.5 matters put to vote and results of voting thereon;

6.17.6 resolutions approved.

6.18. The minutes of the Committee meeting
(“Minutes”) shall be sent to the Committee members for
approval or comment within ten (10) business days from
the day on which the Committee meeting took place. If
within ten (10) business days a Committee member does
not provide any comments to the Minutes the Minutes are
deemed to have been approved by such Committee
member.

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

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

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

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

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

date, form, place and time of the meeting (or the 6.17.1 nara,

6.17.2

6.17.3

6.17.4

6.17.5

6.17.6

6.18

6.19

6.20

6.21

6.22

6.23
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¢dopma, MecTo W BpeMs IPOBEICHUS
3acemaHus (WIM Jara TPOBENCHHS 3a0YHOTO
TOJIOCOBAHMUS);

crucok wieHoB Komurtera, NPUHSBIINUX Y4acTUE B
pacCMOTPEHHH  BOTPOCOB  ITOBECTKH  JIHS
Komurera, a Takke CIHCOK HHBIX JIHII,
MPHUCYTCTBYIONIMX Ha 3acenanuu Komurera;

IMOBCCTKA JHA,

MMPEAIOKECHUA YJICHOB KomuTreTra mo BOIIpoCaM
IIOBCCTKH JHA,

BOIIPOCHI, IIOCTABJICHHBIC Ha TIOJOCOBAHHUC, U
HUTOT'Y T'OJJOCOBAHUA 11O HUM,

[IPUHATHIEC PELICHMUSL.

IIporokon 3acemanust Kommurera (nmamee —
[IpoTokon) momkeH OBITHP HANpaBICH YWICHAM
Komurera nmms omoOpeHus WiIM NpeACTaBICHUS
3ameuyanuii k [Iporokony B Teuenue 10 (Hecstn)
pabounx mHe# co aus 3aceqanus Komurera. Ecin
B Teuenue 10 (Jlecsatn) paboumx mHEW HIEHOM
Komutera He OBUIO MpEACTaBICHO 3aMEYaHUN K
[IpoTokomny, cuMTaercsi, 4YTO MPOTOKON OAOOpEH
uneHoM Komurera.

IIporoxon  moamuceiBaercs  Ilpencenarenem
Komutera u Cexperapem Komurera.

Hpeﬂcez[aTenb KoMuTeTa HECeT OTBETCTBEHHOCTh
3a IPaBUJIIBHOCTb COCTABJICHUSL HpOTOKOHa.

[lporokon  cocraBmsiercss B 2 ([Byx)
OPUTHHAIBHBIX JK3EMIUIIPAX, OJUH U3 KOTOPHIX
HarpapisieTcs: cekperapro CoBeTa AUPEKTOPOB C
MPWIOKEHUEM TOATOTOBICHHBIX s CoBeTa
JIUPEKTOPOB PEKOMEHALMHI, a JPYrOld OCTAeTCs B
apxuBe Komurtera. Bcem unenam Komwurera
HaIpaBJISI0TCA KOMUU MTPOTOKOJIA.

[IpoTokonamM  TPHCBAaMBAIOTCA  TOPSIAKOBBIC
HOMEpa, CYeT KOTOPBIM BEAETCS pa3JeNbHO C
Havaja KaXKI0TO KaJIeHIapHOTO roja.
[logmMHHUKKM ~ [POTOKOJIOB  3acelaHuil U
MarcepuajioB Komurera YUYUTBIBAKOTCA U XPaAHATCA
B apxuBe Komurera.

IIpencenarens Komurera B ciy4ae
HeO6XOlII/IMOCTI/I mnmpurjiammact g  y4acTuss B
3acenanusix Komutera Mo0bIX JOIKHOCTHBIX JIUIT
OOmecTtBa, a TakKe Ha TOCTOSIHHOM WM
BPEMEHHON OCHOBE IIPUBJIEKAET K YYAaCTHIO B
pabore Komurera He3aBHCUMBIX KOHCYJIBTAaHTOB
(9KcmepToB) UL MOATOTOBKM MAaTepHalioB H
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the Committee members may be present at the
Committee meetings only if they are invited by the
Committee Chairman.

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

7. COMMITTEE DECISION-MAKING

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

7.2.  The votes shall be counted by the Committee
Secretary.
7.3. A decision is deemed made if a majority of all

Committee members participating in the Committee
meeting voted “for” such decision. In the event of a tie,
the Committee Chairman shall have a casting vote.

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

8. COMMITTEE AND COMMITTEE
MEMBERS RESPONSIBILITIES AND LIABILITY

8.1.  The Committee members shall exercise their
powers in the best interests of the Company, exercise
their rights and perform their duties in good faith and
reasonably.

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

6.24

7.
KOM

7.1

7.2

7.3

7.4
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OTBETCTBEHHOCTbDH

pEeKOMEHJAIUN 10 BOMpocaM MoBecTKHU AHs. [Ipu
3TOM €  y4eToM crenupuKkd  BOIPOCOB,
paccmarpuBaeMbix KoMuTETOM, MPUCYTCTBHE HA
3acemanusix Komurera Kakux-nubo Wi, HE
ABISIONMXCA WwieHaMn Kowmmurera, momyckaercs
WCKITIOYUTEIHHO 10 TIPUTIIANIICHHUIO TIpeiceaTels
Komurera.
Opraau3ainoOHHO-TEXHHIECKOe obecrieueHne
JIeSITEIIbHOCTH Komutera OCYIIIECTBIISIET
CexpeTapb Komurera COBMECTHO c
KOPIIOPAaTUBHKIM cekpeTapem OO1iecTsa.

MOPSIJOK TMPUHATHS PEIIEHUN

UTETOM

Unenst KoMurera 007agaroT paBHBIMH IIpaBaMHu
MIpU IPUHATHH PELIEHUH 0 pacCMaTpUBaeMbIM Ha
3aceJaHiM BOIIPOCaM, 3a HCKIIOUYEHHEM cllyyas,
PEAYCMOTPEHHOT O 1. 7.3 HACTOSIILIETO
[omoxxenns. Kaxxnprit uwien Komurera obmamaer 1
(Onuaum) romocoM. Ipu atom unen Komutera He
BIIpaBe TOJIOCOBATH IO BOMPOCY, B KOTOPOM OH
JUYHO MaTephaibHO 3amHTepecoBaH. llepemaua
npaBa rosnoca wieHoMm Komurera npyromy nuiy (B
TOM 4uciae Japyromy uieny Komutera) He
JTOTTYCKaeTCsl.

[Toacuer romocoB mpousBogutTcs CekpeTapeM
Komurera.

Pemenne cumraeTcs TPUHATHIM, €CIH  «3a»
MPOT0JIOCOBANIO OONBITMHCTBO WieHOB KomuTeTa,
MPUHUMABIINX y4acTue B 3acegannu Komurera. B
CIy4ae pPaBEHCTBA TOJIOCOB TPU IPUHITHA
pemiennii  ronmoc IIpencenarens  Komwurera
SIBJISICTCSI PEIIAIOIITUM.

B ciydyae Hecornacus ¢ pelieHHEM, HMPUHATHIM
KomureTom, unen Komurera BrpaBe U3JI0XKHUThH B
MUCBMEHHOM BHJIe CBOE 0CO00e MHEHHUE, KOTOPOE
MOJJISKUT puoOIieHuto k [TpoTokoiy.
OBA3AHHOCTHA n

KOMMUTETA n

YJIEHOB KOMHUTETA

8.1

8.2
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Unensl Komurera npu OCYLIECTBIEHUM CBOUX
MOJTHOMOYMM JIOJDKHBI JEHCTBOBATh B MHTEpPECaX
OO0mecTBa, OCYIIECTBISITh CBOM IIpaBa U
UCTIONHATh  OOS3aHHOCTH ~ JTOOPOCOBECTHO U
pa3yMHo.

B cnyuae, kxorma HesaBucumomy nupektopy
CTaHOBHUTCS HM3BECTHO OO0 MW3MEHEHHH B €T0
cratyce HezaBucumoro nupekropa u (Win) dieHy
Komurera CTaHOBUTCS HU3BECTHO 0



Regulations on the Remuneration Committee | [TonoxeHue 0 KOMHUTETE O BO3HATPAKACHHUAM

shall immediately notify the Committee Chairman
thereof.

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

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

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

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

9. COMPENSATION

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

8.3

8.4

8.5

9.

Eciu
MOJI0KEHUSIMU

BO3HUKHOBEHHH y HETr0 KOH(DINKTa HHTEPECOB
pu puHATHH KOMUTETOM pelieHui, oH 00s3aH
HE3aMeJIUTEITBHO CO001IaTh 00 3TOM
[Ipencenarento Komurera.

[Ipencenarens Komurera 00s13an nHPOPMUPOBATH
CoBeT IUPEKTOPOB O KaXJIOM H3BECTHOM €MY
cly4yae W3MEHEHHMH B cratyce HeszaBHCHMBIX
IUPEKTOPOB (B TOM YHCIIE 00 M3MEHEHHH B CBOEM
cratyce HesaBucmmoro ampexTopa), a Takxke O
K2)KJOM H3BECTHOM €My ClIydyae BO3HUKHOBEHUS
KOH(JIMKTa UHTEPECOB MPH MPUHIATUN KoMuTeToM
pellIeHU.

Komuter 00s13an He pexke 1 (OqHOro) pasa B rof
OCYILECTBIISITh OLICHKY CBOECH pabOTBl M OIIEHKY
CBOETO cocraBa u KOMIIETEHIINH,
NpeayCMOTpeHHON HacTosuM llosmoxxeHuem, a
Takke  TroToBUTh  pekoMeHmamuu  CoBety
MUPEKTOPOB TI0 BHECEHWIO W3MEHEHHWHA B
HacTosmiee llomoxeHne, KOTOpPhIE HEOOXOTUMBI
JUTS MOBBIIICHUS 3¢ PEKTUBHOCTH ero
JeSTEeHbHOCTH, W HAIPaBISATh PE3yNbTaThl TaKHX
OIICHOK ® Takue pexkomeHmarmu  CoBery
JUPEKTOPOB  JJs  [eJled  pacCMOTpEHus,
00CYXIEHUSI U YTBEPIKICHHUSI.

B nepuon WCIIOJIHEHHUS 00s13aHHOCTEH
[Ipencenatenss Komurera, unena Komwurera,
Cexkpetapsa Komurera, a Takxke 1Mocjie OKOHUAHUS
cpoka momHoMounii B Komwurere, nwia,
SIBJISTFOIITHECS (SBIISABIIMECS) WwieHaMun Komurerta,
00s13aHbBI co0J1r01aTh TpeOoBaHUS 0
KOH(UCHIIMAIBHOCTH B OTHOLICHUH MOJTy4aeMOn
UMHU B CBSI3M C WX JIesATeNbHOCTEI0 B Kommurere
nH(pOpPMAITUH, HE SBISIONIEICS 00IIEeT0CTYITHOH,
M HECYT OTBETCTBEHHOCTh 3a pa3lIalllCHUE
CBEJICHH, COCTABJIAIONINX TOCYJAapPCTBEHHYI U
KoMMepuecKyro TaiiHy. [lorstue nadopmanuu, He
SIBJISTFOLIEHCS OOIEA0CTYITHOM MPUMEHUTENBHO K
nestenbHocTn  OOmecTBa, ©M €€ COCTaB
YCTaHaBIUBAIOTCS BO BHYTPEHHEM JIOKYMEHTE
O61ectBa, npuHrMaeMoM COBETOM JTUPEKTOPOB.

Unensl Komurera ®u TpeThbM mHIA, KOTOPBIE
y4JacTBYIOT B 3acenaHusix Komurera, He BIpaBe
UCIIOJNIb30BaTh B JIMYHBIX IEJSX WM pas3riiamiaTh
WHCAUJEPCKYI0O W WHYK KOHQUICHIHAIbHYIO
WH(POPMALHIO.

KOMIIEHCALIUA

WHOE HE  M[PELyCMOTPEHO  BHYTPEHHHUMH

OOmecTBa, omoOpeHHbIMH  CoBeTOM

qupekTopoB, wieHsl Komutera (Bkmtouas Ilpencematens
KomuTera) BrpaBe moiay4aTs KOMIEHCAIINIO, CBI3aHHYIO C

13
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10. MISCELLANEOUS

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

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

WX Ha3HaueHWeM (u30paHueM) B
Komurera (IIpencenarenst Komurera).

Ka4yCCTBC 4YJICHA

10. ITPOYME ITOJOKEHUSA

10.1 B cayvae mpoOTHBOpEYHMH MEXJY BEpPCHAMHU Ha
PYCCKOM W aHTJIMHCKOM SI3bIKaX, MPEHMYIIECTBO
nMeeT TeKeT [1ooxkeH s Ha pyCCKOM SI3BIKE.

10.2  Bce BOIpOCHI, HE YPETyJIUpOBaHHBIC B HACTOSIICM

[omoxxenwnu, perynmupyrorcs ¥YcraBom OOrmiecTsa,
WHBIMA BHYTPEHHUMH AokymMeHTamu OOIiecTBa,
pemenusimu  CoBeTa  UPEKTOpPOB U (WJIN)
3aKoHoJaTeasrCcTBOM Poccuiickoit ®denepanuu B
4acTH, He MpoTHBopedamieil YcraBy O0mecTsa.
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