APPROVED
by Resolution of the Board of Directors of
EN+ GROUP IPJSC

1 December 2020 Minutes No. 27

REGULATIONS ON THE BOARD OF
DIRECTORS

OF
EN+ GROUP
INTERNATIONAL PUBLIC JOINT-STOCK
COMPANY
(EN+ GROUP IPJSC)

city of Kaliningrad

YTBEPXIAEHO
Pemrennem CoBeta TUPEKTOPOB
MKITAO «9H+ I'PVII»

1 nexabps 2020 roxa, mporoxos Ne 27

MHOJIOKEHHUE O COBETE JUPEKTOPOB

MEXKJIYHAPOJJHOM KOMIIAHUA
NYBJINYHOI'O AKHHUOHEPHOI'O
OBHIECTBA «39H+ I'PVYII»
(MKITAO «9H+ I'PYII»)

r. Kanununrpan



Regulations on the Board of Directors | [Tonoxenue o CoBeTe AUPEKTOPOB

TABLE OF CONTENTS
ARTICLE 1. GENERAL 3
ARTICLE 2. GOALS AND OBJECTIVES

OF THE BOARD; RESERVED BOARD
MATTERS 4

ARTICLE 3. AUTHORITY AND
COMPOSITION OF THE BOARD 4
ARTICLE 4. RIGHTS AND
OBLIGATIONS OF THE BOARD AND
BOARD MEMBERS 5
ARTICLE5. BOARD ELECTIONS 9
ARTICLE 6. CHAIRMAN OF THE

BOARD OF DIRECTORS 9
ARTICLE 7. BOARD MEETINGS,
VOTING AND DECISION MAKING 10
ARTICLE 8. REMUNERATION OF THE
BOARD MEMBERS AND
REIMBURSEMENT OF EXPENSES
RELATED TO PERFORMANCE OF THEIR
DUTIES 16

ARTICLE 9. LIABILITY OF THE
BOARD MEMBERS 16
EXHIBIT 1 17

COJEPXAHUE

CTATbSI 1.  OBILUYE ITIOJIOXKEHUS 3
CTATbSI2.  LEJU u 3AJIAUU
JESITEJIbBHOCTU COBETA  JIUPEKTOPOB.
KOMIIETEHLMSI COBETA JIUPEKTOPOB4
CTATbSI3.  KOMIIETEHIIMSI U COCTAB
COBETA JIUPEKTOPOB 4
CTATbSI 4. IIPABA U OBSI3BAHHOCTU
COBETA JUPEKTOPOB W WIEHOB COBETA
JIUPEKTOPOB 5

CTATBA 5. [IOPSJIOK N3BPAHUS
COBETA JIMPEKTOPOB 9
CTATBA 6. [IPEJCEJATEJIb COBETA
JIUPEKTOPOB 9

CTATBS 7. 3ACEJJAHIMS COBETA
JIMPEKTOPOB, ITOPSIJOK I'OJIOCOBAHUS 1
[IPUHSATUS PELLIEHUA 10
CTATbBS 8. BO3HAT'PAXXJEHUE YJIEHAM

COBETA JUPEKTOPOB M KOMIIEHCALIUA
PACXOJ0OB, CBA3AHHBIX C NCITOJIHEHUEM

MU CBOUX OBSI3AHHOCTEM 16
CTATDBS 9. OTBETCTBEHHOCTD YJIEHOB
COBETA JIUPEKTOPOB 16

[NPUJIOXXEHMUE 1 17



Regulations on the Board of Directors | [Tonoxenue o CoBeTe AUPEKTOPOB

ARTICLE 1. GENERAL

1.1.  These Regulations on the Board of Directors
(the “Regulations”) of EN+ GROUP IPJSC (the
“Company”) have been developed pursuant to the
laws of the Russian Federation, the Company’s
charter (the “Charter”), and the guidance contained
in the Code of Corporate Governance approved by
the Board of Directors of the Bank of Russia on 21
March 2014, subject to the special provisions
governing operations of international companies set
out in the Federal Law No. 290-FZ On International
Companies dated 03 August 2018, and other
regulations of the Russian Federation. These
Regulations govern the activities of the Company’s
Board of Directors (the “Board”), define the status
and liability of the Board members and set out the
procedure for convening and holding the Board
meetings.

1.2,  These Regulations and any amendments
hereto shall be approved by the Board in accordance
with the provisions of Article 21.4 of the Charter.

1.3. The Board is a standing collective
management body of the Company reporting to the
Company’s General Shareholders Meeting (the
“General Shareholders Meeting”).

1.4,  The Board shall act in accordance with the
Charter, these Regulations and other internal
regulations of the Company, resolutions of the
General Shareholders Meeting to the extent relating
to the activities of the Board, and the laws of the
Russian Federation to the extent not contrary to the
Charter and these Regulations.

15. The terms and definitions used in these
Regulations shall have the meaning ascribed to them
in the Russian laws on joint stock companies and
securities, unless otherwise provided for by the
Charter and these Regulations.

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

CTATbs 1. OBIIME MMOJIOKEHUS

1.1. Hacrossmee  Ilonmoxxenme o  Cosete
nupektopoB (manee — [lonoxenne) MKITAO «9H+
I'PVIl» (mamee — OOmecTBo) pa3paboTaHO B
COOTBETCTBHHM C 3aKOHOIATEIHLCTBOM Poccuiickoit
Qenepannu, ycraBom OOmecTBa (maee — YcraB
OO0mecTBa), a TaKxKe PEKOMEHIAIUSIMU,
comepxkammmucs B Komekce KOpPIIOPaTHBHOTO
ynpaeneHus, omoopeHHOM COBETOM ITHPEKTOPOB
banka Poccum 21 wmapra 2014 roma, ¢ yuerom
O0COOCHHOCTEW 3aKOHOJATEIBLHOTO PETYJIUPOBAHUS

JEATeTLHOCTH MEKTyHaPOTHBIX KOMITaHHUH,
yCTaHOBJIECHHBIX ~ DenepanbHbBIM  3aKOHOM  OT
03.08.2018 Ne 290-®3 «O MeXIyHapOIHBIX
KOMITQaHMSAX», WHBIMA  HOPMAaTHBHO-TIPABOBBIMHU

aktamu Poccuiickoit ®enepanuu. Hacrosiee
[lonoxxenne perynupyer nesatenbHocTh CoBera
mupekropoB  Ob6mectBa  (mamee —  Coser
JUPEKTOPOB), omnpenenseT cTaryc u
OTBETCTBEHHOCTh ujieHOB CoBeTa IHWPEKTOpOB, a
TaKk)Ke TMOPSIOK CO3bIBa M MPOBEAEHUS 3acelaHui
CoBeTta JUPEKTOPOB.

1.2. Hacrosee ITonoxenue, a  TaKxke
N3MCHCHHS U OOIIOJIHCHUA K HCMy yTBep)KILaIOTCSI
CoseroMm mupexTopoB OOImEecTBa B COOTBETCTBHUH C
nojokeHusMu crathu 21.4 YceraBa OOmecTsa.

1.3. CoBeT JHMPEKTOPOB SBISETCS IMOCTOSHHO
JIEHCTBYIOLTUM KOJIJIETHaTbHBIM OpraHoM
ynpaeneHust OOmecTBa, mofoT4eTHHIM OOmemy
cobpanuto akponepos OoO1ecTsa.

14. B cBoeit nearensHoctrn CoBET TUPEKTOPOB
pykoBozcTByeTcst YctaBoMm OOIecTBa, HACTOSAIINM
ITonoxenuem u HHBIMHU BHYTPEHHUMH
nokyMmeHntamu OOmecTBa, pemeHusMu OO1Iero
coOpanus  akmuoHepoB OOmecTBa B 4YacTw,
OoTHOcALIEHCA K AesTtenbHocTh CoBeTa JUPEKTOPOB,
a TaKXe 3aKOHOJIATEIbCTBOM Poccuiickoit
®denepallid B 4acTH, HE NpOTHUBOpevaliend YcraBy
Oo6mecTBa u HacToseMy llonoxenmnto.

1.5. TepMuHBI U OIIpeAeeHus, UCIIOJIb3YEMBIE B
HactosiieM [loyIOKeHUHM, TPUMEHSIIOTCS B TOM
3HAYEHWH, B KaKOM OHH HCIIONB3YIOTCS B
3aKoHomaTenbcTBe Poccuiickoit ®eneparuu 00
AKIMOHEPHBIX 00IIECTBaX M IEHHBIX Oymarax, ecim
WHOE HE TpeaycMoTpeHo YcraBom OOmiectBa u
HacrosmuM [lomoxxeHneM.

1.6. B ciyqae npotuBopeunii Mexay BepCUSIMHU
Ha PYCCKOM M aHIJIMHCKOM SI3bIKaX, IPEUMYLIECTBO
nMeeT TekcT [lonoxkeHns Ha pycCKoM A3BbIKE.
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ARTICLE 2. GOALS AND OBJECTIVES OF
THE BOARD; RESERVED BOARD
MATTERS

2.1.  The Board is responsible for the strategic
management of the Company’s business on behalf of
and for the benefit of all its shareholders, developing
a long-term strategy and objectives for the Group?
and monitoring their implementation, defining the
key principles and approaches to the Company’s risk
management and internal control systems and
performing other key functions in accordance with
the Charter and the laws of the Russian Federation.

2.2.  The key objectives of the Board are to define
the Company’s development strategy aimed at
enhancing its capitalization and investment appeal,
expanding its market presence, achieving and
maintaining its competitive position.

ARTICLE 3. AUTHORITY AND
COMPOSITION OF THE BOARD

3.1.  The scope of the Board’s authority is
determined by the Charter.

3.2.  When passing resolutions the Board shall act
fairly, make unbiased and good faith judgments, not
influenced by the executive body of the Company,
certain shareholder groups or other interested
parties, and make decisions in the best interest of the
Company and its shareholders.

3.3. The total number of the Board members is
set out in the Charter and is twelve (12).

3.4.  Only an individual may be a member of the
Company's board of directors. A member of the
Board of Directors is not required to be a shareholder
of the Company.

CTATbA 2. LEJIMU n 3AJJAYHN
JAEATEJBHOCTHU COBETA JUPEKTOPOB.
KOMIIETEHIIMA COBETA IMPEKTOPOB

2.1. Coset JIUPEKTOPOB OCYIIECTBIISIET
CTpaTerMYecKoe  yNpaBICHWE  JAESATEeIHHOCTBHIO
Ob6miecTBa OT WMEHHM H B HHTEpecax BCeX
akuoHepos OOmiecTBa, OCYLIECTBISIET pa3padoTKy
JOJITOCPOYHOM CTpaTernd M 3amad [ pynmer’ u
KOHTPOJNb 3a WX peajau3aiei, Oompenenser
OCHOBHBIC TIPUHITUIIBI M TIOJXO/bI K OpraHU3aIuU B
OOmiecTBE CHCTEM yNOpaBICHUS PUCKAMU U
BHYTPEHHETO KOHTPOJS, a TaKKe peajn3yeT WHbIe
KIIFOUeBbIe (DYHKIIMU B COOTBETCTBUU C YCTaBOM

OOmecTBa W 3aKOHONATENLCTBOM  Poccuiickoit
®denepaluu.
2.2.  OcHoBHBIMH 3aa4amMi CoBeTa JTUPEKTOPOB

SIBIIAIOTCA ~ OINpENeNeHHe CTPAaTeruu  Pa3BUTHA
OOmiecTBa, HANpaBICEHHOW HA TIOBBIIICHHE €ro
KaluTaIu3aluu u WHBECTULIIOHHOM
MPUBJICKATENbHOCTH,  PACUIMPEHHE  PHIHOYHBIX
TIO3UIIHH, JOCTHKEHHE u COXpaHEHHue
KOHKypeHTocmocooHocTH OOriecTna.

CTATbSA 3. KOMIIETEHLOUSA U COCTAB
COBETA JUPEKTOPOB
3.1.  KowmmereHmwus Cogeta JIUPEKTOPOB

ompexaensiercs Y craBom OOmiecTBa.

3.2.  Tlpu npunsituu pertrenuit CoBeT IMPEKTOPOB
JOJDKEH  JIeMCTBOBATh  CIIPABEJIMBO, BBIHOCHTH
OOBEKTHBHBIE M JIOOPOCOBECTHBIE  CYKICHHS,
HE3aBUCHMBIE OT BIUSHHS UCIIOIHUATENFHOTO OpraHa
OOmiecTBa, OTHENBHBIX TPYMIT AKIUOHEPOB WIIH
WHBIX 3aMHTEPECOBAHHBIX CTOPOH, M HPUHAMATH
peleHus, oTBevaromue narepecam OOIecTBa U ero
aKIMOHEPOB.

3.3. KonunuectBeHHBIN COCTaB CoBeTta
JTUPEKTOPOB ompenensercs YcraBom OOmecTBa u
cocrtaBiseT 12 (ABeHaIaTh) YeIOBEK.

3.4. Unenom Cosera nupekTopoB OOrmecTBa
MOXET OBITh TONBKO (u3nveckoe yuio. UneH
CoBera mupektopoB OOIecTBa MOXET HE OBITH
akmuonepom OOIIecTBa.

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

Charter.

2 «(I'pynnay osnauaer O6uiectBo u ero Jouepuue obuecTsa. «J{ouepHee 001IECTBOY» UMEET 3HAUEHHE, IPUBEIEHHOE B

myHkte 21.2 YcraBa.
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ARTICLE 4. RIGHTS AND OBLIGATIONS
OF THE BOARD AND BOARD MEMBERS

4.1.

(@)

(b)

(©)

(d)

(€)

4.2.

(@)

(b)

(©)

(d)

The Board may:

receive reports from the Company’s officers
regarding the Company’s business to the
extent of its authority;

demand organisation of audits of the
Company’s and Group’s financial and
economic activities;

resolve to form (dissolve) committees,
commissions, councils and other structural
units of the Board, approve their individual
members, subject to recommendations of
the Board committee which is responsible
for the nominations matters, and approve
regulations of such bodies;

engage outside independent experts to
perform expert review of draft resolutions;

take other actions to the extent of its
authority defined by the Charter.

A Board member may:

demand the necessary information
(documents and materials) and explanations
regarding the business of the Company and
the Group from officers and employees; an
information request shall be made via the
Board Secretary to the attention of the
Board Chairman and shall be signed by the
requesting Board member;

demand the convocation of a Board
meeting;

propose matters to be put on the agenda of
the Board meeting;

review minutes of the Board meetings;

CTATDBA 4.

IIPABA U OBA3AHHOCTHU

COBETA [JUPEKTOPOB H YJIEHOB
COBETA IMPEKTOPOB

4.1.

(@)

(b)

(©)

(d)

(€)

4.2.

(@)

(b)

(©)

(d)

CoBeT IMpeKTOPOB BIIpaBe:

3aCIIyIIMBAaTh OTYETHl JOHKHOCTHBIX JIMIL
ObmectBa 0 nesarenpHOcTH OOIIEecTBa B
COOTBETCTBUHU CO CBOEH KOMIIETEHIIUEH;

TpeOOBaTh  OpraHU3aIMM  MPOBENCHUS
MPOBEPKHU (hMHAHCOBO-X035HCTBEHHOMH
nesitenbHocTr O0mecTBa u ['pyrisr;

NPUHUMATh  PEIeHHs O  CO3AaHUH
(IpekpaiieHn) KOMHUTETOB, KOMHCCHH,
COBETOB " HHBIX CTPYKTYPHBIX
o0Opa3zoBaHmii Cogera JTUPEKTOPOB
OO01mmecTBa, YTBEPKAATh WX MEPCOHATBHBIN
COCTaB C Y4ETOM PEKOMEHIAINI KOMUTETA
CoBera JHMPEKTOPOB, B  IOJHOMOYHUS
KOTOPOTO BXOZST BOMPOCHI HAa3HAYCHUH, a
TakKe YTBEPXKAATh TIOJOXKEHHSI 00 WX
pabore;

MpUBJIEKaTh K OKCHEPTU3E IPOEKTOB
pereHuit BHEILTHUX HE3aBUCUMBIX
9KCIIEPTOB;

COBEpIlIaTh HHbIE JEHCTBUS B IMpeaenax
KOMIIETCHLIUH, OIPEICICHHON Y CTaBOM
OobmectBa.

IMpaBa unena CoBera JUPEKTOPOB:

TpeOOBaTh OT JIOJDKHOCTHBIX JIMI[ U
paboOTHHUKOB [IPEIOCTABICHUS
He00X0IMMOH HHpOpMAITHH (JOKYMEHTOB H
MaTepHaIOB) U Pa3bsICHEHUI 10 BOIIPOCaM
nestenbHocT  OOmecTBa wu  ['pynmsl.
3ampoc 0 TpenocTaBICHUH WH(OPMAIUH
HampaBisieTcsi 4depe3 cekperaps CoeTa
nmupexTopoB Ha ums [Ipencenarens CoBera
JIUPEKTOPOB U JIOJDKEH OBITh MOJIITUCAH €T0
uHunaropom  —  wieHom  CoBeta
JIAPEKTOPOB;
TpeOOBaTh Cosera
JINPEKTOPOB;

CO3bIBa 3aCCaaHUs

mpeyiaraTh BOMPOCH I BKJIIOYEHHUS B
nmoBectky  aHA  3acegaHua  Coeta
JUPEKTOPOB;

MPOBEPSATh MPOTOKOINBI 3acenanuii CoBeTa
JTUPEKTOPOB;
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(€)

)

(9)

(h)

4.3.

(a)

(b)

demand that his dissenting opinion on
agenda items and resolutions adopted be
recorded in the minutes of a Board meeting.

receive remuneration as a Board member
and reimbursement of expenses relating to
performance of the functions of a Board
member;

attend the General Shareholders Meeting
and answer questions from the participants
of the General Shareholders Meeting
regarding the Company’s operations;

exercise other rights provided for in the
Charter, these Regulations, other internal
regulations, the laws of the Russian
Federation to the extent not contrary to the
Charter and these Regulations, and if an
agreement is made with him - by such
agreement.

Duties of a Board member

The activities of a Board member shall be
continuous and shall not be limited to
participation in meetings and decision-
making at the Board meetings. The
activities of a Board member may include
participation in committees and
commissions formed by the Board.

A member of the Board of Directors shall:

(i)  when exercising his rights and
performing his duties act in the best
interests of the Company and its
shareholders;

(if) act to the extent of his rights and
duties in accordance with the goals
and objectives of the Board;

(iii) reasonably and in good faith, with
due care and diligence, perform his
duties in the best interests of the
Company and its shareholders, seek
to achieve sustainable and successful
development of the Company and its
Subsidiaries;

(€)

()

(9)

(h)

4.3.

(@)

(b)

TpeOOBaTh BHECEHUS B MMPOTOKOJI 3aCEIaHUS
CoBera JMPEKTOPOB CBOETO  0COOOTO
MHEHHUS 110 BOIIPOCaM TIIOBECTKU [HS H
MPUHUMAEMBIM PELICHUSIM;

MOJTy4aTh BO3HATPaX/JICHUE 32 WCIIOTHEHHE
CBOMX OOSI3aHHOCTEH © KOMIICHCAIHIO

pacxo/ioB, CBsI3aHHBIX C HCIIOJIHCHUEM
¢yakmuii  unena CoBeTa IHPEKTOPOB
OO01iecTBa;

npucytcTBoBath Ha OOmeMm coOpaHuu
akiuonepoB OOImiecTBa W OTBeYaTh Ha
BONPOCHl y4acTHUKOB OOImero coOpaHus
akiuonepoB  OOImecTBa, — Kacaromquecs
nesteabHOCTH OOILECTBA;

OCYIIIECTBIIATH HHBIE
nmpexycMoTpeHHble  YcTaBoM OOmiecTBa,
HacTosAIUM HOJIO)KCHI/IGM, HWHBIMH
BHYTPEHHHMHU JOKyMeHTamu OOmiecTsa,
3aKOHOJATENECTBOM Poccuiickoi
®enepanyy B 4acTH, HE MPOTUBOpEUALIECH
Ycrapy OOmiectBa H  HacToALIEMY
IlomoxxeHnto, a B cIoydae 3aKIIOYCHUS
JIOTOBOpA C HUM — TaKXe TaKUM JJOTOBOPOM.

npasa,

Ob6s3anH0cTH WwieHa CoBeTa IUPEKTOPOB

HestensHocTh uinena CoBeTa AUPEKTOPOB
SIBIISIETCS HENPEPHIBHOM u HE
OrpaHUYMBACTCAd Y4YaCTUEM B 3aC€AaHUAX U
MIPUHATUN peleHnid Ha 3acenanusx CoBera
IupekTopoB. JlesrensHocTs wieHa CoBeTa
TUPEKTOPOB MOXET BKIJIIOYaTh Y4YacTHE B
KOMUTCTaX HW KOMHCCHIX, 06p330BaHHLIX
CoBeTOM AMPEKTOPOB.

Unen CoBeta AUPEKTOPOB 00513aH:

(i) ntpm ocymiecTBICHHHM CBOHMX IpaB H
UCIIOJTHEHUH o0si3aHHOCTEi
JelicTBOBaTh B MHTepecax O0mecTBa u
€ro aKkI[IOHEPOB;

(if)  meiicTBOBaTH B Mpe/eIax CBOMX MPaB U
00sI3aHHOCTEHl B  COOTBETCTBHUH C
mersimu U 3agadamu CoBera
JIMPEKTOPOB;

(iii) pasymMmHO W  J1OOpOCOBECTHO, ¢
HaAJeKameil  3a00TIUBOCTHIO U
OCMOTPUTECIIBHOCTBIO BBITIOJIHATH
BO3JIOKEHHbBIC HA HEr0 00S3aHHOCTH B
uHTepecax ~ OOmectBa W €ro
aKI[MOHEPOB, I0OUBaTHCS



Regulations on the Board of Directors | [Tonoxenue o CoBeTe AUPEKTOPOB

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

initiate and take part in the Board
meetings to address urgent matters;

prepare for meetings, attend and take
active part in discussion of matters
put for consideration at the Board
meetings, and if he is unable to
participate in a meeting, notify in
advance the Board Chairman and the
Board secretary thereof stating the
reasons;

participate in the decision-making by
the Board by voting on matters on the
agenda of its meetings or by
expressing his opinion on matters on
the agenda in writing;

when making decisions review all
necessary information (materials)
and perform research;

assess risks and unfavorable
consequences when making
decisions;

participate in the work of the Board
committees on which he serves;

not disclose confidential information
about the Company’s business which
he acquires and not use such
information for his personal gain or in
the interests of other persons;

comply with requirements and
restrictions set forth by the laws
governing the use of the Company’s
inside information, and  the
Company’s internal regulations;

provide to the Company information
about himself, his relations with the
Company’s affiliates, and other
information, data and documents the

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

YCTOWYMBOTO M YCIEIIHOTO Pa3BHTUS
Ob6mectBa u ero /logepHux 00IIECTB;

WHUIMUPOBATh U MPUHUMAThH y4acThe
B 3acenanusax CoBeTa TUPEKTOPOB IS
peLIeHNs] HEOTIIOKHBIX BOIIPOCOB;

TOTOBHUTBCS K 3acelaHusIM,
MPUCYTCTBOBATh u NPUHUMATh
aKTHBHOE YydYacTHe B OOCYXICHUH
BOIIPOCOB,  PaccMaTpHBacMBIX  Ha
3acemanusix CoBeTa JUPEKTOPOB, a B
cllyyae  HEBO3MOXKHOCTH  CBOETO
ydacTHs B 3aceaHWH, 3apaHee
YBEIOMJISTH [peacenarens u
cekperapsi CoBeTa JAUPEKTOPOB C
yKa3aHHEM IPHYHH;

y4acTBOBaTh B TPHHATHU pEIICHUI
Cogeta JTUPEKTOPOB myTeM
TOJIOCOBAHUSI IO BOIIPOCAM IOBECTKH

THS €ro 3acelaHnii WId MyTeM
BBHIDOKCHHUS CBOETO  MHEHHUS  IIO
BOITPOCaM IIOBECTKU JTHSA B

IINCBbMCHHOM BHJIC,

IIPU NIPUHATUU PEILIEHUN U3y4aTh BCIO

HEOOXOUMYIO “HGOPMAITUIO
(MaTepuabi) " MIPOBOIUTH
HCCIIC/IOBAHUS,

OLICHMBATh PUCKU M HEOIAronpusTHbIE
IIOCJIEJICTBUS IIPU IIPUHATUU PELLICHU;

y4acTBOBaTh B PabOTe KOMUTETOB
CoBeTta TUPEKTOPOB, WICHOM KOTOPBIX
OH SIBJISIETCS;

HEe pasriamars KOH(UAECHINATBHYIO
UHQOPMAITUIO 0 JIeSITETBHOCTH
OOmectBa, KoTopas crajma emy
M3BECTHA W HE HCIIOJIB30BaTh TAKYIO
UHQOPMAIMIO B CBOMX COOCTBEHHBIX
UHTEpecax WIM B WHTEpecax JAPYrHx
JTHILL,

co0uoaTh TpeOOBaHUs u
OTpaHUYCHHUSI 3aKOHOJATENbCTBA,
PETYIUPYIOLIETO MCIIOJIb30BaHHE
HHcaliepcKon UHQOPMaIUH
OOmiecTBa, a TaKkKe BHYTPEHHHUX

nokyMeHToB O0IIecTBa;

MPECTaBIATh OObmecTBy
rHpOpMAaIIHIO 0 cebe, 00 OTHOIIECHUSIX
c ah GUIMPOBAaHHBIMHU JIUIAMH
OOmecTBa, a TaKxKe HHYIO
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(xiii)

(xiv)

(xv)

(xvi)

Company requires to comply with the
requirements of applicable laws
and/or rules of stock exchanges, and,
if required, provide consent for
personal data processing;

inform the Company, the Board and
the Board Chairman about the
proposed transactions in which he
may be directly or indirectly
interested;

inform the Board of his intention to
purchase shares (interests, units) in
the charter capital or take a position
with the management bodies of
competitor companies;

inform the Board of his intention to
take a position in the management
bodies of other legal entities and
immediately after election
(appointment) to the management
bodies of other legal entities notify
the Board of such election
(appointment);

disclose information on direct and/or
indirect holding of the Company's
securities and the Subsidiaries’
securities as well as sale and/or
purchase such securities, notify the
Board Chairman of his intention to

make a transaction with the
Company’s or the Subsidiaries’
shares;

(xvii) perform other duties set forth by the

A Board member,

Charter, these Regulations, the laws
of the Russian Federation to the
extent not contrary to the Charter and
these Regulations, and if an
agreement is made with him - by such
agreement.

and his associated

persons, must not receive gifts and other

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Unren CoBera IUPEKTOPOB, a

rH(OPMAITHIO, CBEJICHHS u
TIOKYMEHTBI, HeoOXoaumbIe OOIIecTBY
IS CcOOmMI0IEHUS TpeOoBaHUI
MIPUMEHUMOTO 3aKOHOJIaTEIbCTBA
W/WIA  TPaBWI  COOTBETCTBYIOIIHX
OHMpIK, a TAKXKE, €CITH ATO HEOOXOINMO,
MPEIOCTABIIATh cornacue Ha

00paboTKy MepCOHATFHBIX TAHHBIX;

IoBOOUTL 10 cBenenus OOIecTsa,
Cosera aupektopoB u l[lpeacenarens
CoBeTta JUPEKTOPOB HH(POPMALHIO O
[IPEAIoIaraeMbIxX cAenKax, B
COBEPIICHUU KOTOPBIX OH MOXET OBITh
MPSIMO WJIM KOCBEHHO 3aWHTEPECOBAH;

nHpopmMupoBath COBET TUPEKTOPOB O
CBOEM HaMEepeHHH TPHOOPECTH aKIUu
(monu, maun) B ycTaBHOM KamuTaje Wiu
3aHATH KaKylO-THOO OMKHOCTH B
cocTaBe OpTaHOB yIpaBIeHUS
KOHKYPHUPYIOIUX KOMIIAHU;

nosoauTe g0 cBedgeHust  CoseTa
IUPEKTOPOB HMH(MOPMALUIO O CBOEM
HAaMEpPEeHUU 3aHATh JIOJDKHOCTH B
COCTaBE€ OpPraHoOB YIpPAaBICHHUA HHBIX
OPUINYECKUX JILL u
HE3aMeIUIMTENIFHO Tocie  HM30paHust
(Ha3HaueHus) B OpraHbl YIpaBIIEHUS
WHBIX IOPUANYECKUX JIN]aX YBEJOMHUTD
CoBeT IUPEKTOPOB O TAKOM M30paHUHU
(Ha3HaueHUN);

packpbiBaTh HHOOPMAILIUIO O MIPSMOM U
(MI1M) KOCBEHHOM BJIaJICHUM HEHHBIMU
Oymaramm OOmiecTBa W UEHHBIMHU
Oymaramu J[louepHux oOmiecTs, a
TaKkKe O TMpojake W (WIM) TIOKYIKe
TaKUX IICHHBIX OyMar, yBeJIOMIIATh
[Ipencenarens CoBeTa AMPEKTOPOB O
CBOEM HAMEPEHHUH 3aKJIHYUTh CICIIKY
¢ akmusamu OOIecTBa WM aKIHSIMHU
JlouepHuX 0OOIIECTB;

HCITOJHATH WHEBIE 00SI3aHHOCTH,
NpeayCMOTPEHHbIE YcraBoMm
OOmecTBa, HacToAMM IlonoxeHnem,
3aKOHO1ATEIbCTBOM Poccwuiickoit
Oenepauuu B YacTH, HE

npotuBopeyanieii Ycrapy O01ecTsa u
Hactosamemy llonoxennro, a B cirydae
3aKJTIOYEHUS IOTOBOPA ¢ HUM — TaKXkKe
TaKUM JIOTOBOPOM.

TaKXEC

CBA3aHHBIC C HHM JIMIIa HC JOJIKHBI
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forms of remuneration from persons
interested in a decision by the Board which
may directly or indirectly benefit such
persons.

ARTICLE 5. BOARD ELECTIONS

5.1. The Board members are elected by the
General Shareholders Meeting in accordance with
the Charter and the Regulations on the General
Shareholders Meeting of the Company in
accordance with the procedure set forth in the
Charter and the Regulations on the General
Shareholders Meeting.

5.2. If the annual General Shareholders Meeting
of the Company was not conducted within the
prescribed period, the powers of the Board shall
terminate, except for the powers related to
preparation, convocation and conducting the annual
General Shareholders Meeting.

ARTICLE 6. CHAIRMAN OF THE BOARD
OF DIRECTORS

6.1.  The Board Chairman shall be elected by the
Board members from among their number by a
simple majority vote of all Board members present
at the meeting.

6.2. The Board may at any time re-elect its
chairman in the manner set forth in the Charter.

6.3.  The person exercising the functions of the
sole executive body may not simultaneously serve as
the Board Chairman.

6.4.  The Chairman of the Board of Directors will
arrange the operations of the Board, convene its
meetings and chair the same, and procure the
keeping of minutes of the meetings. In the event of a
tie among the Board members the Board Chairman
shall have a casting vote.

6.5. If the Board Chairman is absent, his
functions shall be performed by one of the Board
members pursuant to a Board resolution.

MONyYaTh MOJAPKA WM WHbIE (QOPMBI
BO3HATPAXKIEHUS oT T,
3aUHTEPECOBAaHHBIX B NpUHATHH COBETOM
JTUPEKTOPOB pELIEHUH, KOTOPHIE MOIYT
MPEIOCTaBUTh 3THUM JIUIAM TPSIMBIE WIH
KOCBEHHBIE BHITOJIBI.

CTATbs 5. TTOPAJOK HN3BPAHUS
COBETA JTUPEKTOPOB
5.1. Unenst CoBeTa AUPEKTOPOB H30HMPAIOTCS

OOmum cobOpanueM akiuoHepoB (OOIimecTBa B
cooTBeTcTBHHM C Y cTaBoM OOIIECTBA U MOJIOKEHUEM
06 O6meM coOpanmm akiuoHepoB OOIEecTBa B
mopsijike, MpeaycMoTpeHHOM YcraBoM OOIecTBa u
noyioxkeHneM 00 OOmeM coOpaHHM aKIIMOHEPOB
O6mrecTBa.

5.2.  Ecmm TOJI0BOE OO6mee coOpaHue
akuuoHepoB OOmecTBa He OBUIO MPOBEACHO B
YCTAaHOBJICHHBIA  CcpoK, momHoMounsi CoBera
nupekTopoB  OOmiecTBa  MpeKpallaroTcs, — 3a
HUCKJIFOYEHHEM TTOJTHOMOYHIA T10 MOATrOTOBKE, CO3BIBY

U mpoBeneHuto rogooro OOmiero coOpaHus
aknuronepor OOriecTsa.

CTATbsl 6. NPEJACEIATEJIb COBETA
JAUPEKTOPOB

6.1. Ilpencenarens Cogeta TUPEKTOPOB

n3dupaercs wieHamu CoBeTa ITUPEKTOPOB W3 HUX
Yrciaa TMPOCTHIM OONBIIMHCTBOM TOJIOCOB UJICHOB
Cosera nupekropoB OOmiecTBa, MPUCYTCTBYIOIINX
Ha 3acellaHuH.

6.2. Coser nupektopoB OOmecTBa BIpaBe B
moboe BpeMs Tieper30paTh CBOEro IpejceaaTens B
TopsIIKe, IPeyCMOTpeHHOM Y ctaBoM OOImecTBa.

6.3.  Jlumo, OCYIIECTBIISIONIEe hyHKIIH
€/IMHOJIMYHOTO UCTIOJIHUTEIBHOTO OpPraHa, He MOXeT

OobiTb  omHoBpeMmeHHo IIpencenmarenem  Cosera
JMPEKTOPOB.
6.4. Ilpencenarens Cogeta JTUPEKTOPOB

opraHusyer ero paboTy, cCO3bIBaeT 3acellaHHs
CoBeTa IUPEKTOPOB U MPEACEIATENHCTBYET HA HUX,
OpraHu3yeT Ha 3acellaHusX BeJCHHE MPOTOKona. B
cllyuae paBeHCTBa rosiocoB wwieHoB CoBera
mupektopoB [lpencenarens CoBera JIUPEKTOPOB
HMMEET MPaBO PEMIAIONIETo rojoca.

6.5. B ciyuae orcyrctBus [Ipencenarens Coera
mupektopoB OO0riecTBa ero (yHKIIMH OCYIIECTBIISIET
onuH u3 wieHoB CoBerta AupeKkTopoB ObmiecTBa 1Mo
pemenuto CoBeTa TUPEKTOPOB.
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ARTICLE 7. BOARD MEETINGS, VOTING CTATbA 7.

AND DECISION MAKING

7.1.

(@)

(b)

(©)

(d)

Meetings of the Board of Directors

Board meetings shall be convened by the
Board Chairman (except in cases set forth in
paragraphs (d) or (m) of Article 7.1 hereof)
at his initiative, on demand of a Board
member, the Company’s auditor, the
Company’s General Director or an officer
responsible for organizing and conducting
internal audit of the Company.

The agenda of a meeting shall be prepared
by the Board Chairman on the basis of the
approved Board meeting plan and proposals
received from the bodies and units of the
Company.

A demand to convene a Board meeting shall
contain the following details:

(i)  initiator of the Board meeting (full
name);

(if)  details of the items on the Board
meeting agenda stating the reasons
for proposing the same for
consideration by the Board;

(iii)  materials and/or documents required
to be considered relating to the
agenda items (if applicable);

(iv) proposed date on which a Board
meeting will be convened.

Within three (3) calendar days from the date
on which a demand to hold a Board meeting
is made the Board Chairman shall make a
decision to convene the Board meeting, the
date and form of the Board meeting or make
a substantiated decision to refuse to convene
the Board meeting only if the demand to
convene a Board meeting does not contain
the details set forth in paragraph (c) of
Article 7.1 hereof or is submitted by the
person who is not authorized to require that
a Board meeting is convened pursuant to

3ACEJAHUSA COBETA

JAAPEKTOPOB, IIOPSITIOK I'OJIOCOBAHUA
N IIPUHATHUA PEHHEHUA

7.1.

(@)

(b)

(©)

(d)

3acenanus CoBeTa IUPEKTOPOB

3acenganne CoBeTa TUPEKTOPOB CO3BIBACTCS
[Ipencemarenem CoBera AHPEKTOPOB (3a
WCKITIOYCHHUEM CITy4aeB, IPEyCMOTPEHHBIX
mi. (d) mwm (m) m 7.1 HacTosIIETO
[Tomoxenuss) 1O €ro  COOCTBEHHOM
WHUIMATHBE, 110 TpeboBaHuto wicHa CoBeTa
JIUPEKTOPOB, ayauropa Oomiectna,
reHepampHoOTo nupekropa OOmecTBa WM
JTOJKHOCTHOTO JIMIA, OTBETCTBEHHOTO 3a
OpraHu3aIHIo u OCYIIECTBJICHHC
BHyTpeHHero ayanta B OOmiecTse.

IloBecTka mHA 3acenaHusi (HOPMHUPYETCS
ITpencenarenem CoBeTa IUPEKTOPOB Ha
OCHOBAaHUHU YTBEP>KACHHOTO TUIaHa
MIPOBEICHHUS 3acelaHui Cogera
JUPEKTOPOB U IOCTYNHUBIINX NPEUIOKEHUN
OT OpraHoB U nojpasneneHuii OomecTsa.

TpebGoBarne o cosbiBe 3acenanus CoBeTa
JUPEKTOPOB JOJDKHO COJEPHKAT!

(i) ykazaHue Ha WHHIMATOpPAa CO3bIBA
3acenanusi CoBeTa IUPEKTOPOB (ero
DUO);

(i)  dOpMYIHPOBKH BOIPOCOB MOBECTKH
nHs 3acenanus CoBera AUPEKTOPOB €
yKa3aHHeM MOTHBOB MX BHECEHHUS Ha
paccmotpenue CoBera AUPEKTOPOB;

(ili) wmarepwanbl  W/WIM  JOKYMEHTBI,
HEOOXO/JUMBIE JUISi PacCMOTPEHUS
BHECEHHBIX B  TOBECTKY  JIHS
BOMPOCOB (TIpY HAJIMYHH);

(iv) mnpemnomaraemyro  Jgaty — cO3bIBa
3acenanusi CoBeTa TUPEKTOPOB.

B teuenue 3 (Tpex) KaneHIapHBIX THEH C

JaTbl ~ HampaBleHHs  TpeOOBaHHWA O
MIPOBEICHUH 3acelaHus Cosera
JUPEKTOPOB Ipencenarens Cosera

JUPEKTOPOB JIOJDKEH TMPHUHATH pPEIIeHUE O
co3biBe 3acemaHust CoBera JUPEKTOPOB,
Jate W ¢GopMe MpOBEIEHHS 3acelaHus
CoBera  OWPEKTOPOB  WJIM  TNPHUHSTH
MOTHUBHPOBAHHOE pelleHHe 00 OTKa3e B
co3biBe 3acenaHus CoBeTa JAMPEKTOPOB
TOJBKO, €ciau TpeOoBaHHE O CO3bIBE
3acemanust  CoBera  JUPEKTOPOB  HE

10
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(€)

)

(9)

(h)

(i)

paragraph (a) of Article 7.1 hereof. If within
the deadline set out above the Board
Chairman does not convene the Board
meeting or does not issue a substantiated
decision to refuse to convene the Board
meeting, any Board member has the right to
convene the Board meeting.

A notice of the Board meeting shall be sent
to each Board member to the e-mail address
provided by the Board member as the
address for the purposes of information
exchange with the Company at least five (5)
calendar days prior to the meeting, unless a
shorter notice period is provided for by the
decision of the Board Chairman.

The notice shall contain the following
information:

0] the date, time and place of the
meeting;

(i) agenda;

(iti)  initiator of the Board meeting,
reasons to convene the meeting;

(iv)  schedule containing materials
and/or documents required to
consider the agenda items.

The Board meetings shall be conducted in
the Russian Federation.

A Board meeting (conducted in the form of
a meeting or in the form of absentee voting)
is quorate if eight (8) Board members are
present (participated in the absentee voting),
except for matters set forth in clauses
21.1.46 and 21.1.47 of the Charter requiring
a quorum of twelve (12) Board members.

The Board meetings may be attended by
experts (on matters to be considered by the
Board) as well as by employees of the

(€)

()

(9)

(h)

(i)

COJIEPYKHT CBEIECHHIM, YKa3aHHBIX B I, (C) II.
7.1 Hacrosmiero  IlomokeHms, WM
HaIpaBJIEHO JIMIIOM, HE WMECIONIEM IpaBa
TpeOoBaTh co3biBa 3acemanusi CoBeTa
JIUPEKTOPOB B COOTBETCTBUH C Il (@) 1. 7.1
HACTOSIIIETO Ilonoxenust. Ecmm B
ykazaHuelii cpok IIpeacenarens Coeta
IAPEKTOPOB HE CO3BIBAaCT  3acelaHue
CoBeTa TUPEKTOPOB WITU HE TPEIOCTABIICT
MOTHBHPOBAaHHOE pEIICHHE 00 OTKa3e B
cosbiBe 3acemanHusi CoBeTa AMPEKTOPOB,
3aceJlaHie MOXKET OBITh CO3BAaHO IFOOBIM
yinenoM CoBeTa TUPEKTOPOB.

VYBenomJieHHE O TPOBEACHUM 3acelaHHs
CoBera  OUPEKTOPOB  TOJDKHO  OBITH
HampaBiieHO Kaxaomy wieHy CoBeta
JUPEKTOPOB Ha aJpec SINEKTPOHHOM MOYTH,
yKa3aHHbIM wieHoM CoBeTa JUPEKTOPOB B
KauecTBe aapeca JUTS oOMeHa
nHpopmanmeii ¢ O01ecTBOM, He Mo3aHEe 5
(msATH) KaNeHOApHBIX JHEH 10 JaThl
3acelaHus, ecy 0osee KOPOTKHH CPOK He
npeaycMoTpeH pemenueM [Ipencenarens
CoBeta TUpEKTOPOB.

B yBemomieHWM JOJKHBI COJEPXKAThCA
CJIeIyFOINE CBEICHUS:

(1) Jara, BpeMsi 1 MECTO TpPOBEICHHUS
3aceIaHus;

(i) ITOBECTKA JIHS;

(ili) ~ wHWUOMATOp  CO3bIBA  3aceaHUs
CoBera  TUPEKTOPOB,  MOTHUBHI
MPOBEICHUsI 3aCEaHuS;

(iv) MPUITIOKECHHUE, cojiepxariee
Marepuagbl W/WIM  JOKYMEHTHI,

HGO6XO,Z[I/IMBIG AL PaCCMOTPCHUA
BOIIPOCOB MMOBCCTKU OHA.

3acenanus CoBeTa IUPEKTOPOB MPOBOISATCS
Ha teppuropun Pocculickoit @enepanuu.

KBopym [ mpoBeneHHs OYHOIO WM
3aouHOrO 3acenanusi CoBera JMPEKTOPOB
cocrapnsier 8 (Bocemb) wieHoB CoBeTa
JUPEKTOPOB, 32 HCKIIOUYEHHEM BOIIPOCOB,
yKa3aHHbIX B myHKkTax 21.1.46 u 21.1.47
VYcraa OO6mecTBa, KBOPYM MO KOTOPBIM
cocraBisier 12 (#BeHanuaTh) UICHOB
CoBeTta TUpEKTOPOB.

Ha 3acemanmst CoBera OTUPEKTOPOB MOTYT
OLITH MIpUTJIAIICHBI CIICIINAJIMCThI 10
paccmatpuBaeMbiM COBETOM JHPEKTOPOB

11
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)

(k)

V)

(m)

(n)

7.2.

Board

Company and its Subsidiaries invited to
such meetings.

To assist the Board Chairman in
performance of his functions a Board may
by resolution elect a secretary of the Board.

The functions of the Board secretary shall
be performed by the Company’s corporate
secretary, unless otherwise provided for by
the resolution of the Board.

The Board shall meet in accordance with the
approved meeting plan, but no less than
once every 2 months, and as may be
necessary on demand of the persons set
forth in paragraph (a) of Article 7.1 hereof.

Each first Board meeting of the new Board
shall be convened by the General Director
of the Company and shall be conducted no
later than 20 days from the date of the
annual or  extraordinary  General
Shareholders Meeting at which the new
Board was elected. At the first meeting the
new Board shall elect a Board Chairman.

The next Board meeting after the first one
shall approve the Board meeting plan for a
period until the next annual General
Shareholders Meeting.

Voting and Decision-Making

Procedure

(@)

The Board meetings may be conducted in
the form of joint presence of the Board
members at a place of the meeting (physical
meeting) and in the form of absentee voting.
Subject to paragraph (h) of Article 7.1
hereof, a Board meeting shall be considered
to have taken place provided that at least
eight (8) Board members (i) are present at a
place of the meeting, if the Board meeting is
conducted in the form of joint presence
(physical meeting), or (ii) participated in the
voting by sending completed and signed
ballots (in the form of Exhibit 1), if the
Board meeting is conducted in the form of
absentee voting.

)

(k)

(0

(m)

(n)

7.2.

Bompocam, paboTHukr OOmmEecTBa M ero
Jlodepuux o01mIecTB.

Hns coneiictBust Ilpencenatemo Coera
JIUPEKTOPOB npu BBITIOJTHCHUN
BO3JIOKEHHBIX Ha HETO (DYHKITUI pereHneM
CoBera TUPEKTOPOB MOXKET OBITH BBHIOpaH
cekperaps CoBeTa AUPEKTOPOB.

Oynknun cexkperaps CoBera JUPEKTOPOB
OCYILIECTBIISIET KOPIOPATUBHBIN CEKpeTaph
OO0miecTBa, €Clii MHOE HE MPEILyCMOTPEHO
pemenreM CoBeTa JUPEKTOPOB.

CoBeT ITUPEKTOPOB MPOBOIUT 3aceaHUs B
COOTBETCTBHM C YTBEPXICHHBIM ILJIAHOM
3acelaHuil, HO HEe peXke OJHOTOo paza B 2
MecsIa, a TaKKe 10 Mepe HeOOXOANMOCTH
0 TPeOOBAHUIO JIUII, YKa3aHHBIX B III. () TI.
7.1 Hacrosiero [lonoxenus.

Kaxnoe mnepBoe 3acemanue  Cosera
JUPEKTOPOB HOBOTO COCTaBa CO3BIBACTCS
I'enepanbHpiM  aupekTopoB OOmiectBa u
npoBOIUTCSA HE mo3aHee 20 gHEH ¢ MaThl
MPOBEACHUS TOJJOBOTO WIIM BHEOUYEPEIHOTO
OOmero coOpaHUsi  aKIUOHEPOB, Ha
KOTOpoM OblT n30paH COBET TUPEKTOPOB B
HOBOM coctaBe. Ha mepBoMm 3acemaHun
CoBeta IMPEKTOPOB B HOBOM COCTaBe
nzbupaercs [pencenarens CoBera
JTUPEKTOPOB.

Ha cnenyromem nocie nepBoro 3aceiaHus
CoBeta IUPEKTOPOB YTBEPXKAACTCS IIIaH
MIPOBECHHUS 3aceqaHui Cogeta
JUPEKTOPOB HA TEPHUOJ IO CIIEAYIOIETO
rogoBoro OO0miero coopanus aKLMOHEPOB.

ITopsimox

TOJIOCOBaHHUA n IIPUHATUA

pemeHnii CoBETOM THPEKTOPOB

(@)

3aceganusi CoBeTra JIUPEKTOPOB MOTYT
MPOBOJUTECS B (OpPME  COBMECTHOTO
npucyTcTBus 4wieHOB CoBeTa JUPEKTOPOB B
MecTe TpPOBEICHUS 3aceldaHusi (OuHas
¢dopma) u 3aouHol (opme, pelieHHs Ha
KOTOPBIX NPUHAMAIOTCS MYyTEM 3a0YHOTO
rosnocoBanus. C ydetom nonoxxeHui mit. (h)
n. 7.1 nHacrosmero IlonoxeHus 3acenanue
Cogsera JIUPEKTOPOB CUHMTAETCS
COCTOSIBUIMMCS TIPH YCJIOBUH, YTO HE MEHEE
8 (Bocemu) wieHoB CoBeta qUpeKkTopoB (i)

IPUCYTCTBYIOT B  MECTE€ IIPOBEICHHUS
3aceaHus Cogsera TIUPEKTOPOB,
OPOBOAMMOTO B  (oOpMe COBMECTHOTO

npucyrctBus (ouHoit ¢dopme), win  (ii)

12



Regulations on the Board of Directors | [Tonoxenue o CoBeTe AUPEKTOPOB

(b)

(©)

(d)

(€)

For the purposes of adopting resolutions at
the Board meetings each Board member
shall have one vote.

Subject to the provisions of paragraph (a) of
Acrticle 7.2 hereof, a Board member may
participate in a Board meeting conducted in
the form of joint presence (physical
meeting) by phone or by video conference
by giving a prior notice thereof to the Board
Chairman at least 3 days before the date of
the meeting (unless a shorter period is
provided for in the notice of a Board
meeting).

A Board member absent from the Board
meeting may vote (present his opinion) on
matters on the agenda of the Board meeting
in writing by sending to the Company a
completed and signed ballot (in the form of
Exhibit 1). The ballot shall be sent to the
Company in any of the following ways:
hand delivered, by courier or by sending a
scanned copy by e-mail to the official
address of the Company
(board@enplus.co.uk) to be followed by the
original (duly completed and signed by the
Board member, which shall be received by
the Company within reasonable time), and
the e-mail address of the sender shall be
specified by the Board member in advance
as the address for information exchange
with the Company. Ballots received by the
Company from other e-mail addresses shall
not be deemed received.

A ballot duly completed and signed by a
Board member, and in the event a scanned
copy of the ballot is sent by e-mail — a
scanned copy of the ballot duly completed
and signed by a Board member, must be
received by the Company no later than on

(b)

(©)

(d)

(€)

npuHsIM  ydactue B 3acemanun CoBera
JMPEKTOPOB, TPOBOJMMOTO B  3a0YHOM
dbopMe, IyTeM HampaBJICHHUS 3aMOTHEHHBIX
Y TIOJIHMCAHHBIX OroyuieTeHed (mo Qopme
[Ipunoxenus 1).

Ilpn penieHUH BOMPOCOB Ha 3acelaHUM
Coseta qUpEeKTOPOB Kax bl wieH CoBeTa
nupektopoB OOmmecTBa 00JamaeT OTHUM
TOJIOCOM.

C yuerom mnonoxenuid . (a) m 7.2
Hacrosimero [lomoxenuss uinen Cosera

JUPEKTOPOB ~ MOXET  Yy4acTBOBaTh B
3aceJaHuU Coserta JUPEKTOPOB,
NpOBOAMMOM B  (opMe COBMECTHOTO

npucyTcTBHA (04HOU hopme), 1o TenedoHy
WIA C WCIOJB30BAaHUEM BUACOKOH(EpPEHII-
CBSI3M, NIPEIBAPUTEIILHO YBEJIOMHUB 00 3TOM
[Ipeacenatrenss CoBera AHPEKTOPOB HE
MeHee 4YeM 3a 3 JHsS J0 JaThl 3acelaHus
(ecmu  Oojiee  KOPOTKHH  CpPOK  HE
MPEIYCMOTPEH B YBEJIOMIIEHHH O CO3BIBE
3acenanust CoBeTa THPEKTOPOB).

OtcyTcTByOIM Ha 3aceJaHUM  WICH
CoBeTa AUPEKTOPOB MOXKET MPOT0I0COBATH
(M3IOXXHUTHh CBOE MHEHHE) IO BOMPOCAM,
BKITIOYCHHBIM B TIOBECTKY JHS 3acelaHus
CoBeTta IUPEKTOPOB, B MHUCbMEHHOU (hopMe
nyTeM HampasieHuss B aapec OOrmiecTBa
3aMOJTHEHHOTO U MOAMUCAHHOTO OIOJITICTEHS
(mo dopme Ilpunoxenus 1). Bromierens
HanpasisieTcss B OOIIECTBO JIIOOBIM U3
CJIEYIOIINX CIIOCOOOB: JIMYHO, KYPhEPCKO
CIy)K00W WM MyTeM HANpAaBJICHUS CKaH-
KOIIMA IO JJIGKTPOHHOW  @odYTeé Ha
opUIHATEHBINA azpec OO0mecTBa
(board@enplus.co.uk) ¢ obA3aTenpHON
JOCBUIKOM opuruHaia (0(GOPMICHHOTO U
nonucaHHoro wieHoMm CoBeTa JUPEKTOPOB
OIOJINIETeHsA, KOTOPBIA  JIOJDKEH  OBITh
noydern OOIIECTBOM B pa3yMHBIH CpPOK),
OIpU OTOM AJApec HIIEKTPOHHOM IOYTHI
OTITPABUTENS JIOJDKCH OBITh 3apaHee yKa3aH
ynieHoM CoBeTa TUPEKTOPOB KaK ajpec JUis
obMeHna wuHpopmaleir ¢ OOIIEeCTBOM.
bromerenn, monydeHHsle OOMIECTBOM C
JIPYTHX  QJPECOB  3JIEKTPOHHOH TOYTHI,
CUYMTAIOTCS HE MOJTYYCHHBIMH.

Hanmnexamum o06pa3oM oQOpMIICHHBIH |
noanucaHHbIi wieHoM CoBeTa AUPEKTOPOB
Ol0JIIeTeHb, a B CJTy4yae HaIllpaBJICHHUS CKaH-
KOTHH OIOJIIETEHS 10 AJIEKTPOHHOM 1oYTe —
CKaH-KOIHS Ha/AJIeKAIIUM o0pazom
O0(QOPMIICHHOTO U MOANMCAHHOTO YJICHOM
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)

(9)

the day on which the Board meeting takes
place (or in the event of absentee voting, the
date of determination of the results of
absentee voting). The original of the ballot
duly completed and signed by the Board
member shall be received by the Company
within reasonable time.

A Board member may delegate the right to
vote to another person, including another
Board member, only if the Board member
issues a power of attorney to such person in
the form required by the Civil Code of the
Russian Federation or notarized.

The resolutions at the Board meetings shall
be adopted in the following manner:

(i)  resolutions on matters referred to in
clauses 21.1.46 — 21.1.47 of the
Charter require a unanimous approval
of all Board members;

(i)  resolutions on other reserved Board
matters require approval by a simple
majority vote of the Board members
present at the Board meeting
conducted in the form of joint
presence (physical meeting) or
participated in the Board meeting
conducted in the form of absentee
voting, unless the Charter or another
internal regulation of the Company
approved by the Board provide
otherwise;

(iii) if the Board is unable to pass a
resolution, including if the Board
Chairman does not exercise his
casting vote, the Board may by a
simple majority vote resolve to
escalate such matter to the General
Shareholders Meeting.

()

(9)

CoBera DUPEKTOPOB OOJJICTCHS, TOJIKHBI
OBITh TIONTydeHbl OOIECTBOM HE IO3THEE
oHsS  mposeneHus  3acemanus  Cosera
JUPEKTOpPOB (WM, B Ciydyac 3a04YHOTO
TOJIOCOBAHMS, JAaThl TIOJBEJCHUS HTOTOB
3209HOTO TOJIOCOBAHMS). Opurnaan
O0(OPMIICHHOTO U MOANHCAHHOTO YJICHOM
CoBera AHWPEKTOPOB OIOUICTCHS JODKCH
ObITh TIONTydeH OOIIeCTBOM B pasyMHBIN
CPOK.

Hepe)laqa mpaBa rojoca 4YiCHOM Cosera
JAUPEKTOPOB HWHOMY JHIY, B TOM YHCIIC

npyromy uneHy CoBeTa JUPEKTOPOB,
JIOITyCKAeTCsl IPH yCIOBUH BBLIAYH WICHOM
CoBera  AMPEKTOPOB  TaKOMy  JIMILY
JIOBEPCHHOCTH, 0OopMIICHHOM B
COOTBETCTBHUU c TpeOOBaHUSIMHU
I'paxxnanckoro  kogekca  Poccuiickoit
Denepauuu W YAOCTOBEPEHHOM
HOTapHaJIbHO.

Pemenus Ha 3acelaHuu Cogerta

JUPEKTOPOB MPUHUMAIOTCSI B CIEAYIOILEM
MOpSAIKE:

(i)  peuieHus o Bompocam, ykazaHHBIM B
nynkrax 21.1.46 — 21.1.47 VYcrasa
OOmiecTBa, NPUHUMAIOTCS BCEMH
ynenamu ~ CoBeTa  JAMPEKTOPOB
€/IMHOTJIACHO;

(i) pemeHus MO WHBIM  BOIpPOCAM
kommetreHinu CoBeTa JUPEKTOPOB
MPUHUMAIOTCS MIPOCTHIM
OOJNIBPIIMHCTBOM ~ TOJIOCOB  YJICHOB
CoBera  mupekropoB  OOmiecTsa,
NPUCYTCTBYIOIIMX HA  3aceJaHuu
CoBeTa IUPEKTOPOB, IPOBOANMOTO B
(opMe COBMECTHOTO TIPUCYTCTBUS
(ouHOIT popMme), UITH yUaCTBYIOIIUX B

3aceqannn  CoBeTra  TMPEKTOPOB,
MPOBOJIMMOTO B 3a04HOU Qopme,
€CIM HWHOE HE TPEeTyCMOTPEHO
Vcrasom OOmecTBa, WIH HWHBIM
BHYTPEHHHUM JIOKYMEHTOM
Oo6mmecTBa, yrBepxkaaeMbiM COBETOM
JIAPEKTOPOB;

(ilf) B ciaydae HEBO3MOXXHOCTH MPUHSTHS
pemiennst COBETOM JHPEKTOPOB, B
TOM 4YHClIe B  Ciyd4ae, €CIii
[Ipencenarens CoBeTra IUPEKTOPOB
OOrmiecTBa HE HCIONB3YET IPABO
peIaroIiero rojoca, Coser
JUPEKTOPOB  MOXET  IMPOCTBIM
OOJBIIMHCTBOM NPHUHATH PELICHUE O
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(h)

)

Minutes will be kept at the meeting of the (h)

Board of Directors. The minutes of the
meeting of the Board of Directors shall be
prepared no later than Three (3) days
following the meeting. The minutes of a
Board Meeting shall be made in two
counterparts. Both counterparts shall be
signed by the chairman of the meeting who
shall be responsible for accuracy of the
minutes. The minutes of the meeting can be
signed in one of the following ways: by
hand or by facsimile of the presiding officer
at the meeting.

The minutes shall specify:

0] place and time of the meeting (date
on which the results of the absentee
voting are determined);

(i) form of the meeting (physical
meeting/absentee voting);

(iii)  persons attending the meeting;

(iv)  agenda of the meeting;

(V) matters put to voting and results of
voting thereon;

(vi)  resolutions passed.

Copies of the minutes of the Company's
board meeting or statements from the
minutes of the Company's Board of
Directors are issued and signed by the
Company's corporate secretary and are
certified by the Company's seal. Also, an
extract from the minutes of the Company's
Board of Directors can be signed by the
Chairman of the Company's Board of
Directors and/or the Secretary of the Board
of Directors.

)

nepejade  Takoro  BOIpoca  Ha
paccMmoTtpenne OOmero coOpaHus
akuuoHepos OOmecTBa.

Ha 3acenanuu CoBeTa JUPEKTOPOB BEIETCS
nporokois. IIpotokon 3acemanms Cosera
JUPEKTOPOB COCTABISIETCS HE TO37HEe 3
(Tpex) [OHeW Tocie €ero MpOBEACHHUS.
[Tporokon 3acemanus CoBeTa IUPEKTOPOB
cocTaBisieTcsl B JABYX Jk3eMIniipax. Ob6a
IK3EMILISPa MOIHCHIBAIOTCS
Hpe/CceIaTeNbCTBYIONMM Ha  3aCEeJaHuH,
KOTOpBIII ~HECeT OTBETCTBEHHOCTh 32
MPaBUIBHOCTh COCTAaBIICHHS IPOTOKOJIA.
IIpoTokon  3acemaHuss  MOXET  OBITH
HOATMCAH OJHUM M3 CIIEAYIONINX CIIOCOO0B:
cOOCTBEHHOPYYHO WA yTeM
MPOCTaBJICHUS (hakcummie
IpeICeIaTeNbCTBYIONIETO Ha 3aCEIaHHH.

B npotokone yka3pIBatoTCS:
(1) MECTO ¥  BpeMsl  MPOBEACHUS
3acemanHus  (gara  TOJBEACHUS

HUTOT'OB 3a04YHOI'O FOJ'IOCOB&HI/ISI);

(i) dbopma mpoBeneHHS
(ouHas, 3a04Has);

3accaaHusd

(ili)  7guma, OPUCYTCTBOBABIIHE — HA
3ace/laHuH;

(iv)  moBecTka JHS 3acelaHMs;

(v) BOMPOCHI,  TIOCTAaBIICHHbIE  Ha
rOJIOCOBAHHUE, 7 UTOTH
rOJIOCOBAHUS 110 HUM;

(vi)  mpuHATBIC pelIeHHUS.

Kommu mporokona 3aceqaHus —CcoOBeTa

nmupekTopoB OOIIecTBa WM BBIMUCKH W3
MIPOTOKOJIOB 3acenanusi CoBeTa TUPEKTOPOB
OO01ecTBa BBIJJAIOTCS M TIOJAIHCHIBAIOTCS
KOPIIOPAaTUBHBIM cekperapem OOIecTBa u
3aBepsitoTcss Tedatpro OOmiecTBa. Taxoke
BBIMKCKA U3 MPOTOKOJa 3acenanus CoBera
mupekTopoB  OOmmectBa MOXeT  OBITh
MmoAn1caHa npezceaaTesieM Cosera
mupexropoB ObmiectBa u/mimn CekperapeM
CoBeTa TUPEKTOPOB.
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ARTICLE 8. REMUNERATION OF THE
BOARD MEMBERS AND REIMBURSEMENT
OF EXPENSES RELATED TO
PERFORMANCE OF THEIR DUTIES

8.1.  The procedure of payment, determination of
the amount of remuneration of the Board members
and reimbursement of expenses related to
performance of their duties shall be determined by
the Board.

8.2. In connection with these determinations the
Board approves the terms of agreements
(amendments) made with the Board members (if
such agreements, amendments are made with the
Board members), and if necessary determines the
person authorized to sign the agreement
(amendment) with the Board member.

ARTICLEY9. LIABILITY OF THE BOARD
MEMBERS

9.1.  The Board members shall be liable to the
Company for any damages caused to the Company
by their willful misconduct (omission), unless other
grounds are provided for in the laws of the Russian
Federation.

9.2.  The Board members shall be released from
liability to the Company if they voted against a
decision which caused damages to the Company or
a shareholder or did not participate in the voting.

9.3.  The grounds and scope of liability of the
Board members will be determined subject to the
customary business practices and other relevant
circumstances.

CTATBHA 8. BO3HAI'PAXKJIEHHUE
YJIEHAM COBETA JUPEKTOPOB H
KOMIIEHCALIUA PACXOJOB,
CBA3AHHBIX C HUCHOJHEHMEM HWMHU
CBOMX OBS3AHHOCTEM

8.1. [lopsinok BBITLIATHI, OMpeeNeHHe pazMepa
Bo3Harpaxkaenus wieHam CoBeTa IHUPEKTOPOB U
KOMITEHCAIHH pacxo/ios, CBSI3aHHBIX c
WCTIOTHEHUEM MU CBOHX o0s13aHHOCTEN
onpeaensatorcss COBETOM TUPEKTOPOB.

8.2. B pamkax pemreHnus ganHoro Bornpoca Coset
JTPEKTOPOB  YTBEPXKIAeT YCIOBUS  JOTOBOPOB
(IOTIOTHUTENBHBIX COTJALICHUH), 3aKII0YaeMbIX C
yneHamu CoBeTa JUPEKTOPOB  (€CIHM  TakKue
JIOTOBOPHI, JIOTIOJTHUTEITLHBIC COTJIAIICHHSI
3akIovaroTes ¢ uieHamMu CoBeTa IUPEKTOPOB), MPH
HEOOXOTUMOCTH oTIpeieIisieT JIHIIO,
YIOJHOMOYEHHOE TOJIIHCATh JIOTOBOP
(momorHMTENTEHOE cortamenue) ¢ wieHoM CoBera
JTUPEKTOPOB.

CTATbS1 9. OTBETCTBEHHOCTbDb
YJIEHOB COBETA JUPEKTOPOB

9.1. Unenst  CoBeTa  JUPEKTOPOB  HECYT
OTBETCTBEHHOCTh Tepen OOmEecTBOM 3a YOBITKH,
npudrHeHHble  OOINECTBY WX  BHHOBHBIMHU
nerictBusmu  (Oe3melicTBHEM),  ©CIOIH  HHBIC

OCHOBaHHMSI HE YCTAaHOBJIEHBI 3aKOHOJATENbCTBOM
Poccuiickoit @enepannu.

9.2. YiteHb!
OCBOOOXKIAIOTCS  OT

Cogera JUPEKTOPOB
OTBETCTBEHHOCTH  TEpe]
OOmecTBOM €clni  OHM  TOJOCOBAIM  MPOTUB
pelieHus, KOTOpoe  IOBJIEKJIO  NPUYMHEHUE
OOmiecTBy WM aKUMOHEPY YOBITKOB, MM HE
MIPUHUMAJIH YYacCTHs B TOJIOCOBAHHH.

9.3. llpm ompeneneHUN OCHOBAaHUH U MeEpPHI
OTBETCTBEHHOCTH wwieHoB CoBeTa AUPEKTOPOB,
JOJDKHBI OBITh TIPUHSTHI BO BHUMaHUE OObIYan
JIeIOBOrT0  000poTa H  HMHBIE OOCTOSITEIbCTBA,
HUMEIoIIMe 3HaYCHUE IS Aea.

16



Regulations on the Board of Directors | [Tonoxenue o CoBeTe AUPEKTOPOB

EXHIBIT 1

EN+ GROUP IPJSC
MSRN: 1193926010398
TIN/KPP: 3906382033/ 390601001
ADDRESS: RUSSIAN FEDERATION, 236006
KALININGRAD REGION,
CITY OF KALININGRAD, UL. OKTYABRSKAYA,
8, OFFICE 34

VOTING BALLOT

ITEM NO./ BOonmpocC Ne:
AGENDA ITEM / BOITPOC TIOBECTKM J{HA:

PROPOSED RESOLUTION / ®OPMYJHUPOBKA
PEIEHUSL:

VOTING OPTIONS / BAPUAHTBI
TOJIOCOBAHMUS

FOR/3A

AGAINST / ITPOTUB

ABSTAINED / BO3AEPXKAJICS

VOTING PROCEDURE: A Board member (his
representative) shall put his signature in the box
that corresponds to the relevant decision, and
shall leave the other boxes empty.

NOTE: The ballot shall be deemed invalid if it is
not signed by the Board member (or his
representative), if the signature of the Board
member (or his representative) is not put in any
of the boxes or is put in more than one box, if the
ballot contains corrections or otherwise does not
allow to determine the options selected by the
Board member (his representative).

HNPUIOXEHHUE 1

MKIAO «OH+TPYID»
OI'PH: 1193926010398
HMHH / KIIII: 3906382033 /390601001
AJIPEC: POCCHIICKASI ®EJIEPALIASA, 236006
KAJIMHUHIPAJCKASI OBJIACTD,
roroJ KAJIMHUHIPAL, VJI. OKTSIBPHCKASI, JIOM 8,
oouc 34

BIOJUIETEHB JJ1S1 TOJIOCOBAHUA

[*]
[*]
[*]

IMOPAAOK IrOJIOCOBAHMSA: Unen CoBera AMPEKTOPOB
(ero mpeacTaBUTENb) MPOCTABISET CBOIO MOANHUCH B
COOTBETCTBYIOIIECH MPHHUMAEMOMY PEIICHUIO STYEHKe, a
OCTaJIbHBIE SIYEHKN OCTABISAET MyCTHIMH.

ITPUMEYAHME: Bbronnerens TIPU3HAETCSA
HEICHCTBUTENIBHBIM B Cllydae, €ciu OIOJJIeTeHb He
noxnucad uwieHom CoBera AUPEKTOPOB (WM  €ro
mpencraBuTeneM), eciad nonamuck wieHa Coseta
TUPEKTOPOB (WJIM €ro MPEeACTABUTEN) HE IPOCTaBIIEHA
HU B OJHOW sYeHKe WM MpocTaBieHa Oojiee 4eM B
OMHOW  siueiike, eciu  OIOJUIETEHb  COAEPXKUT
WCTpaBJICHUS] WIM WHBIM 00pa3oM He MO3BOJISET
YCTaHOBUTD BOJICU3bSBIICHNE 4jieHa Cosera
JUPEKTOPOB (€ro MpecTaBUTeNs).
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SIGNATURE / IIOAITUACH:

Name / ®HUO:

DATE/ IATA:
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