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1. GENERAL

1.1.  These Regulations on the Nominations 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 Nominations Committee (the “Committee”)
shall act in accordance with the laws of the Russian
Federation, the Company’s Charter, these Regulations,
other internal regulations of the Company, resolutions of
the general shareholders meeting of the Company (the
“General Sharecholders Meeting”) and the Board of
Directors of the Company (the “Board”), and resolutions of
the Committee.

1.3.  The Committee is an advisory body of, and reports
to the Board. The purpose of the Committee is to assist the
Board in efficient performance of its functions. The
Committee shall develop recommendations to the Board on
Board performance evaluation and planning internal
appointments.

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

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

2. FUNCTIONS OF THE COMMITTEE

2.1. The Committee will perform the following key

functions:

2.1.1. Annually conduct detailed formalized self-
evaluation and  external  performance
evaluation of the Board and its members, and
of the Board committees, determine priority
areas to improve the Board capacity;

2.1.2. Organize external performance evaluation of

the Board and its members, and of the Board

1. OBIIME ITOJOKEHUA

1.1. Hacrosmee Ilomoxkenne o Komwmrere 10
HazHayeHusM (nanee — [lonoxenne) CoBeTa TUPEKTOPOB
MKITAO «3QH+ TIPYIl» (manee — OOmecTBo)
pa3paboTaHO B COOTBETCTBHH C 3aKOHOJATEIHLCTBOM
Poccutickotit deneparuu, Ilpapmmamu nuctuara [TAO
MockoBckas bupxka (nmanmee — I[lpaBunma nwmcrunra),
VYcraBoMm OO1ecTBa, WHBIMHA BHYTPEHHUMH
JIOKyMEHTaMH OOuecTBa, PEKOMEHIAITHSAMHU,
U3JI0’)KEHHBIMU B Konekce KOPIIOPaTUBHOTO
ynpasjieHus, ogoopenHoM CoBeToM AUpekTopoB baHka
Poccum 21 mapra 2014 1., a TakKke C y4eTOM JIyUIIUX
MEXTyHAPOHBIX TPAKTHUK.

1.2. B cBoelr gestensHOocTH  KommreT 1o
HasHaueHWsM (nanmee — KomuTeT) pykoBOACTByeTCS
3aKoHOoaTenbCTBOM Poccuiickoit @enepannu, YCcTaBoM
OOmiecTBa, HACTOSIIUM ITonoxxenuem, UHBIMU
BHYTPEHHUMH JO0KyMeHTamu OOImecTBa, pemeHusIMU
obmero coOpanusi akmuonepoB OOmiectBa (mamee —
OO0mee coOpanue akiuoHepoB) U CoBeTa TUPESKTOPOB
Oo0mectBa (masiee — CoBeT AMPEKTOPOB), a TAKKE
pemenusiMu Komurera.

1.3. Komurer sBnsieTcss COBEMIATENBHBIM OPTraHOM
CoBera JuUpEeKTOpOB W mojoTueTeH emy. Komwurer
CO3MaH B Iemsix copeicTtBus  Ah(HEeKTHBHOMY
BemonHerno ¢yaknuin CoBeta aupexkTopoB. Komurer
paspabateiBaeT pekomeHmanun COBETY JUPEKTOPOB B
obmacti ouneHkn paboTel CoBeTa TUPEKTOPOB H
TUTAHUPOBAHUS KaJPOBBIX HA3HAYCHHH.

1.4. B cBoeit gearenpHoctd KOMHTET MHOIHOCTHIO
nogoTyeTeH CoBeTy TUPEKTOPOB. Bee mpenmosxkenus st
Cogera qupeKxTopoB, pazpadboranaeie Komurerom, HOCAT
PEKOMEHIATENLHBIN XapaKTep.

1.5. Komuter neiictByeT B pamMKax MOJTHOMOYHM,
npenocTaBieHHbIX eMy (CoBEeTOM JHPEKTOPOB B
COOTBETCTBHH C HacTosmuM [lonoxennem.

2. OYHKIUU KOMUTETA

2.1.

K ocHoBHbIM (yHKIIMSIM KOoMuTeTa oTHOCSTCS:

2.1.1. E>xerognoe MPOBEJICHUE AETAILHON
(hopmanu3zoBaHHON TPOIIEe Ty P
camoornienkn CoBeTa JTUPEKTOPOB U €ro
YIeHOB, a Takke KkomuteTtoB CoBera
JIUPEKTOPOB, OIPEICICHUE TPUOPUTETHBIX
HampaBlIEHWH i1 YCWIEHHUS  COCTaBa
CoBeTa TUpEKTOPOB;

2.1.2. Opraam3arus MIPOBEICHUS BHEIIIHEH
ouenku 3¢ ¢dexruBHocT paborel CoBera
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2.1.3.

2.1.4.

2.1.5.

2.1.6.

2.1.7.

2.1.8.

2.1.9.

2.1.10.

committees;

Interact with shareholders (including minority
shareholders) to develop recommendations to
shareholders regarding voting on the Board
elections;

Plan appointments in a way to ensure
continuity of activities of the sole executive
body, develop recommendations to the Board
regarding nominee to the position of the
corporate secretary (head of the unit
functioning as the corporate secretary) and
recommendations to the Board regarding
nominees to the position of the head of the
Internal Audit Service and the sole executive
body of the Company;

Assess the Board members in terms of their
professional ~ qualifications,  experience,
independence and involvement in the Board
activity, determine priority areas to improve
the Board capacity;

Analyze professional qualification and
evaluation of independence of nominees to the
Board on the basis of all information available
to the Committee;

Assess independence of the Board members;

Describe individual duties of the Board
members and the chairman of the Board (the
“Board Chairman”), in particular, determine
the time to be devoted to the matters related to
the Company’s business, both at meetings and
otherwise, in the course of scheduled and
emergency activities;

Take part in the ongoing professional advanced
training of the Board members;

Form an introductory course program for

2.1.3.

2.1.4.

2.15.

2.1.6.

2.1.7.

2.1.8.

2.1.9.

2.1.10.

IUPEKTOPOB W €r0 UJICHOB,
komuTeToB COBETa TUPEKTOPOB,;

a TaKxKe

B3aunmogeiicTBue ¢ akimonepamu (BKItOUas
MUHOPUTAPHBIX aKIMOHEPOB), C IICIbIO
hopmupoBaHUS peKOMEH AT
aKIFoHepaM B OTHOIIECHUH TOJI0COBAHHUS 110
Bompocy u30panus kaHaumatoB B Coser
IINPEKTOPOB;

IlnanupoBaHue KaJApOBBIX Ha3HA4YeHUH, B
TOM 4YHCIE C Y4YeTOM OOCCICUCHHS
MPEEMCTBEHHOCTH JIeATETLHOCTH
€AMHOIMYHOTO HWCIOIHUTEIHHOTO OpraHa,
(dopmupoBanue pekomenmanuii  CoBety
JUPEKTOPOB B OTHOLICHUM KaHAMJATa Ha

JOJDKHOCTh ~ KOPIIOPaTUBHOIO — CEKpeTaps
(pyxoBonuTens CTPYKTYpPHOTO
HoJpa3ieleHus, OCYILIECTBIISIOLIETO

(byHKIIMM KOPIOPAaTUBHOTO CEKpeTaps), u
pekomenganuii  COBETYy JOUPEKTOPOB B
OTHOLIECHHWM KaHauJgara Ha JOJKHOCTh
pykoBomutenst  CiayxObl ~ BHYTPEHHETO
ayauTa U €JUHOJIMYHOTO MCIIOJHUTEIBHOIO
oprana OOI1ecTRa,;

Onenka cocraBa CoBeTa AMPEKTOPOB C
TOYKH 3peHus npodeccrnoHaIBHOI
CTICIMAIN3AIMH, OIBITa, HE3aBUCHUMOCTH H
BOBJIEYEHHOCTU €ro 4JIEHOB B paboTy
Coseta JUPEKTOPOB, ompeiesieHue
MPUOPUTETHBIX HATIPABICHUH IS yCUIICHUS
coctaBa CoBeTa TUPEKTOPOB,;

AHanu3 npo¢)eCCUOHANBHON KBaTH(PUKAIIH
1 OIIEHKa HE3aBUCHMOCTH BCEX KaHAMUIATOB,
HOMHHUPOBaHHBIX B COBET JIMPEKTOPOB, HA
ocHOBe Bceil  moctymHoit  Komwurety
nH(popMaIuy;

Onenka He3zaBUCHMMOCTH wieHOB CoBera
TUPEKTOPOB,;

Onucanue UHIMBUAYAIBHBIX 00s3aHHOCTEH
YJICHOB Cosera JTUPEKTOPOB u
npeacenarens CoBera TUPEKTOPOB (ajee —
IIpencenarenr  CoBera  OUPEKTOPOB),
BKJIFOYasl OIpENIEICHHe BPEMEHH, KOTOpOE
JIOJDKHO YAEISATHCS BOITPOCAM, CBSI3aHHBIM C
nestenpbHOoCThI0 OOIecTBa, B paMKax M 3a
pamMKaMu 3acellaHuii, B XOJ€ IUIAHOBOU H
BHEIUTAHOBOW PabOTHI;

YyacTre B CHCTEMaTHYECKOM IIOBBIIICHUU

KB (UKALINN YJeHaMH1 Cosera
JUPEKTOPOB;
@OpMHUpPOBAaHUE  MPOTPaMMbl  BBOJHOIO
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newly elected Board members designed to
familiarize new Board members with the key
assets of the Company, its strategy, business
practices adopted by the Company,
organizational structure of the Company and
key executives of the Company, and the Board
procedures; oversee practical implementation
of the introductory course;

2.1.11. Form training and advanced training program
for the Board members that takes into account
individual needs of its members and oversight
over the practical implementation of the
program;

2.1.12. Analyze of current and expected needs of the
Company in terms of professional qualification
of the Company’s sole executive body, as
dictated by the interests of the Company’s
competitiveness and development of the
Company, and succession planning for such
persons.

3. POWERS OF THE COMMITTEE

3.1.  The Company shall procure the necessary powers
and resources to enable the Committee to perform its
functions and to achieve its objectives.

3.2. For the purposes of Section 2 and clause 3.1 hereof,
the Committee will have the following powers:

3.2.1. Promote professionalism and efficiency of the
Board by formation of recommendations
during the process of nominations to the Board,
including:

a. Advise the Board regarding voting on
elections to the Board;

b.  Analyze professional qualification and
independence of nominees to the Board and
Board members on the basis of information

Kypca Uii BHOBb W30paHHBIX HYIICHOB
CoBeta IMPEKTOPOB, HANPaBICHHOTO Ha
Oo3HaKoMJieHHe HOBBIX wieHOB CoBera
JTUPEKTOPOB  C  KIIOYCBBIMU  aKTHUBAMHU
OO6mecTBa, €ro crpaTerHel, eI0BOM
MpakTHKOW, TmpuHATOW B  OOmecTBe,
OpraHM3aIMoOHHON cTpyKTypoir OOmiecTsa,
a Takke ¢ mporeaypamu padotel Coera
TUPEKTOPOB; OCYIIECTBICHHE Haa30pa 3a
MPAaKTUYECKOW  pealiu3aluveid  BBOJIHOIO

Kypca;

2.1.11. dopMHUpoOBaHHE NPOTpaMMbI OOydYeHUS u
MOBBILICHUST KBaJU(QHUKAIWU [JsI UYJICHOB
CoBera  JOUPEKTOPOB,  YYMTHIBAIOLICH
MHANBUIyabHBIE TTOTPEOHOCTH OTIEIHHBIX
€ro WICHOB, a TaKkke Ham3op 3a
IIPaKTUYECKOMN peanuzanuen 3TOU
MIPOTPaMMBI;

2.1.12. Anamms TEKYIIAX u 0XKHUIAEMBIX
norpeOHocTeld OOmIeCTBA B OTHOIICHUU
poheCCUOHATBHOMN KBaJTU(UKAITUU
€IMHOJIMYHOTO HCIIOJIHUTEIBHOTO OpraHa
O61iecTBa, MPOAVKTOBAHHBIX HHTEPECAMU
KOHKYPEHTOCIIOCOOHOCTH M Pa3BUTHSA

OOmecTBa, IJTAHUPOBAHUE
MPEEMCTBEHHOCTH B OTHOIIICHUH YKAa3aHHBIX
JINLI.

3. IMOJIHOMOYUSI KOMUTETA

3.1. OO011eCTBO TOJDKHO 00€ECIIeYnTh HEOOXOIUMBIE

IIOJIHOMOYHAS M pecypcbl Il BBIIOJHEHUs
3akperuieHHbIx 32 Komwurerom — QyHKuuit  wu
IIOCTaBJICHHBIX IIEPE] HUM 3a7a4.

3.2. B mensx peammsanmuu Paszmena 2 w m 3.1
Hacrosuiero  Ilonoxkenus  Komurer — Hajmensercs
CJICYIOIIMMH MTOTHOMOYHSIMU:

3.2.1. ColeiCTBOBATH YCUJICHUIO
po(heCCUOHAIBHOTO cocrasa u
3¢ heKTUBHOCTH paboThI CoBera
JUPEKTOPOB, nyTeM (hopmupoBaHUs

PEKOMEHJalMii B IPOLIECCE BBIIBHKECHUSA
kaHnuaatoB B COBET AMPEKTOPOB U IpH

ITOM:
a. [laBaTh Cogety JUPEKTOPOB
peKoMeHIauu B OTHOIIIEHUHT

TOJIOCOBAHHA 110 BOIIPOCY I/I36paHI/I$[
KaHauaaToB B Coser AUPEKTOPOB;

b. AHanu3UpoBaTh  MPO(PECCHOHATIBLHYIO
KBaJ’II/Iq)I/IKaHI/IIO u HE3aBUCHUMOCTH
kaHauaatoB B COBET JUPEKTOPOB M
4yinenoB CoBera JUPEKTOPOB HAa OCHOBE
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3.2.2.

3.2.3.

3.2.4.

available to the Committee;

Prepare recommendations to the Board on
recognition in certain cases a nominee (or
Board member) as independent, regardless
of any formal criteria of association with the
Company, its major shareholder, a major
counterparty or a competitor of the
Company, if such association does not affect
the ability of the nominee to make
independent, objective and good faith
judgment;

While recommending a nominee to the
Board, determine selection criteria,
including such factors as independence,
cultural and personal diversity, age,
impeccable reputation, skills, qualification,
and depth of experience of the nominee, his
knowledge of the business, lines of the
Company’s business in the industry and
willingness to devote sufficient time to
performance of duties of a Board member,
subject to the already existing Board
members, succession planning and needs of
the Board and its committees and prepare a
job description in light of such criteria.

Consider whether it is appropriate for the
Board members whose business or
professional connections or duties have
changed and those who reach the age of 70 to
continue to serve on the Board;

Recommend Board members to fill in
vacancies in any committee (other than the
Committee) subject to the required
qualifications, needs of the relevant
committee, and advantages of periodic rotation
of the committee members;

Recommend to the Board a nominee for
approval as the Company’s corporate
secretary;

3.2.2.

3.2.3.

3.2.4.

noctymHoit KomuteTy nadopmarmmy;

IlonrorasnuBate pEeKOMEeHIaH
CoBeTy IUPEKTOPOB O TpPHU3HAHUM B
OTJENBHBIX CIydasX HE3aBUCUMBIM

kanauaara (wiena CoBeTa TUPEKTOPOB),
HECMOTPSl Ha HAJIMYHE Yy HEro KaKuX-
1100 (opManbHBIX KpUTEpUEB
cBs3aHHOCTH ¢ OOIIEeCTBOM,  €ro
CYIIECTBEHHBIM aKIMOHEPOM,
CYIIECTBEHHBIM KOHTPAareHTOM  HJIH
KoHKypeHToM OOrmiecTBa, €ciu Takas
CBSI3aHHOCTH HE OKA3bIBACT BIIMSHUS Ha
CHOCOOHOCTDh COOTBETCTBYIOIIETO JIAIA
BBIHOCHTH HE3aBHCUMBIE, 00BEKTUBHBIE
1 T0OPOCOBECTHBIC CYXICHHS;

Ilpn pexkomenmanmMu KaHAWAATa IS
n3dpanuss B COBET  JAMPEKTOPOB
OTIPEeIATh KPUTEPUH BBIOODA,
BKJIIOYas  Takue  (aKToOphl,  Kak:
HE3aBUCUMOCTb, KYyJIbTypHO-
JUYHOCTHOE pa3zHooOpa3ue, BO3pacT,
Oe3ynpedyHyl0 peryTanuio, HaBBIKH,
KBaJ’II/I(bI/IKaHI/IIO, a TaKXXC OIIBIT JIHIIA,
ero 3HaHMe Ou3Heca, OTPACIEBBIX
HampaBlieHul nestensHocTH OOIecTBa
U TOTOBHOCTH TOCBSITUTDH JIOCTAaTOYHOE
BpeMsi  HCIIONHECHUIO  00S3aHHOCTEH
yieHa CoBeTa JHUPEKTOPOB C y4ETOM
y’Ke€  HaIMYECTBYIOIIETO  COCTaBa,
IJIaHUPOBAHUA IMPEEMCTBCHHOCTH u
notpebHOcTeil CoBeTa IUPEKTOPOB U
€ro KOMHTETOB M B CBETE TaKUX

KpUTEPHUEB  COCTAaBJISATH  OINHCAHUE
MO3UIIHH.

PaccmaTpuBate BOIIPOCHI 0

1esnecooOpa3sHoCTH MPOJOKEHUS

nestensHocth B CoBeTe  AMPEKTOPOB

YJIEHOB, YbHU JIeIOBBIE WIH

npodeccuoHaNIbHbIE CBS3H, WIH

00513aHHOCTH HU3MCHUIIUCH, a TaKXKC IIpU

NOCTIDKEHUA HMH  CEMUIECSITUIECTHETO
BO3pacTa;
PexomennoBath YJICHOB CoBeTta

JUPEKTOPOB Ul 3aMEIICHUs] BaKaHCHU B
KakoM-10o komurete (kpome Komurera) ¢

y4eToM TpeOyeMbIX KBaJM UKL,
notpedHoCTEH COOTBETCTBYIOIIETO
KOMHTETa, a TaKkke  IPEHUMYIIECTB

HepHO,I[H‘lGCKOﬁ poTanuu 4JICHOB KOMHUTETA,

PexomennoBatb CoBeTy  AHMPEKTOPOB
KaHAMIaTypy JUIsl  COIVIACOBAaHMS  Ha
JIOJDKHOCTh ~ KOPIIOPAaTUBHOI'O  CEKpeTaps
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3.2.5. Together with the audit and risk committee
conduct a preliminary review of appointment,
removal and terms of employment contract of
the Head of the Internal Audit Service pursuant

to the Company’s Charter;

3.2.6. Determine self-evaluation methodology and
develop proposals on selection of an
independent consultant to perform external

Board performance evaluation.

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 majority of Committee members shall be
formed by the Board members who are independent
directors recognized as such pursuant to the Listing Rules
(“Independent Directors™).

43.  The powers of the Committee members shall
expiry simultaneously with the termination of the powers
of the Board that formed the Committee.

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

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

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

4.7.  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.

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

4.9, The Committee may engage experts and/or form
Committee teams (“Team”) to ensure quality and

OOmecTBa;
3.2.5. COBMECTHO C KOMHTETOM IO ayJauTy |
pHCKaM TpPEIBapUTEILHO PacCMaTPUBAThL
BOMPOC O HA3HAYEHHH, OCBOOOKICHHU OT
JTOJKHOCTH PykoBomuTens Cry0b1
BHYTPEHHETO ay/JnTa, a TAKXKe 00 YCIOBHAX
TPYZOBOTO JIOTOBOPA C HUM B COOTBETCTBHH
¢ ycrtaBom OO1miecTBa;
3.2.6. Onpeaeniarb METOMOJOTHI0 CAMOOLICHKU U
BBIpA0ATEIBATh MPEUIOKEHHUS IO BHIOOPY
HE3aBUCHMOTO KOHCYJIbTaHTa JUTS
MPOBE/CHUSI BHEIIHEH OIECHKH paboThI
CoBeTa TUPEKTOPOB.

4, COCTAB KOMUTETA

4.1.  Ywucnenssrii cocraB Komurera ompenensercs
pemieHueM CoBera AMpEKTOpoB, mpu 3ToM Komwurer
JIOJKEH cOocTOsATh He MeHee yeM u3 3 (Tpéx) uieHoB.

4.2. BonpmmacTBO  unenoB Komurera  IOIKHBI
cocTaBnATh wieHbl CoBeTa TUPEKTOPOB, SBISFONIUECS
HE3aBUCHUMBIMHM IUPEKTOPAMH, KOTOpBIE INPU3HAIOTCS
TAKOBBIMH B COOTBCTCTBHUHU C HpaBI/IHaMI/I JIMCTUHIA
(manee — HesaBucuMeIil TupeKTop).

4.3. ITonaOoMoOums uneHoB Komurera nmpekpariaroTcs
OIHOBPEMEHHO C  MPEKpalleHHUEM  IOJIHOMOYHM
chopmuposagiiiero ero Copera TUPEKTOPOB.

4.4.  UYnenwst Komurera n30uparoTcss OOIBIIMHCTBOM
TOJIOCOB OT OOILIETO YHCia MPUCYTCTBYIOIIUX WICHOB
CoBeta TUPEKTOPOB.

4.5. KopnoparusHsli CEKpeTaphb O6mecTBa
BIMIONHSACT (PyHKIMK cekperaps Komwurera (nmamee —
Cekpetaps Komurera) u He BxoauT B coctaB Komurera.

4.6. Ilo pemenuro CoBeTa TUPEKTOPOB ITOITHOMOYHS
moboro wieHa Komwurera (Bcex wieHoB Kommutera)
MOTYT OBITh PEKPaIeHbl JOCPOUHO.

4.7.  UYnenwst Komutera MOTYT CIOXKUTH C ce0si CBOH
MOJTHOMOYHS TPY HAampaBJICHUW 3asiBICHHS 00 3TOM
npeacenarento  CoBera  TUPEKTOpOB  (mamee  —
IIpencenarens CoBeTa TUPEKTOPOB) B CPOK HE TIO3THEE,
yem 3a 30 (Tpuauare) AHEl A0 OaThl IpennoIaracMoro
npekpaunieHus noasomouuii B Komurere.

4.8. [Ipekpamienre TOTHOMOYMH (B TOM HHCIE
JOCpPOYHO) JHua B KadecTBe uieHa Kowmmurera He
SIBJIAETCS. ~ OCHOBaHMEM  JUIs  TPEKpALEHUs  €ro
[IOJIHOMOYMH B KauecTse wieHa CoBera IUpEeKTOPOB.

4.9, KomureT BipaBe npuBiekaTh SKCIEPTOB U (MJIIH)
oOpa3oBbiBaTh paboume rpynmel Komwurera (mamee —
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completeness of preparation of materials for the Committee
meetings, and for their due consideration by the Committee.
By its decision the Committee shall approve:

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

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

4.9.3. 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, executives and other employees as
necessary to enable the Committee Chairman to perform his
duties.

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 proposals of
persons specified in clause 6.4 hereof;

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

5.3.3. take the chair at the Committee meetings;

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

5.3.5. if necessary may invite to the Committee

meetings Board members, the sole executive
body, executives and employees, and also
permanently or temporarily use in the
Committee’s work independent advisors

PabGouas rpymma) B Iensx oOecledeHUs KadecTBa H
MOJTHOTHI  MTOJITOTOBKM MaTepHalioB K 3acelaHMsIM
KomureTa, a Takke HaIJICKAIIET0 WX PACCMOTPCHHS
Komuterom. Pemmenuem Komutera yrBepiknatorcs:

4.9.1. [opsmox pabotel, GyHKIME W 3amadd, a
TaKXKe€ MHBIE BONPOCH], CBA3aHHBIE C
pabotoii 3kcrieproB Komurera u Pabounx
rpym;

4.9.2. Okcneptel  Komurera u (wiam) cocraB
PabGoueii rpynmsr;

4.9.3. PykoBonuTens Paboueil rpynmsl U3 4mcia
wieHoB Komurera.

5. HOPEACEJATEJb KOMUTETA

5.1. Komuret Bo3rnasnser npencenatens Komurera,

m30oupaembrii  CoBEeTOM  JUPEKTOPOB W3  YHMCIA

HezaBucumbix nupexropoB (manee — Ilpemcemarens

Kommurera).

5.2. [Ipencenarens Komurera PYKOBOAHT

JESITENbHOCTBIO Komurera, oOecneunBas

00BEKTUBHOCTh npu BbIpabOTKe Komuterom

pexkoMeHmanuii U mpennoxkenuii CoBETy TUPEKTOPOB,
B3auMoJAecTBys ¢ wieHamMu CoBeTa JHPEKTOPOB,
€IMHOJIMYHBIM HCIIOJIHUTEIbHBIM opranoM OOmiecTsa,

PYKOBOAMTENSIMH U PaOOTHHKAMH  CTPYKTYPHBIX
NOoApa3AeieHUu,  B3aUMOACHCTBUE C  KOTOPBIMU
HeoOXxonuMo st BeImonHeHus  llpencemartenem

Komurera ero o0s13aHHOCTENA.

5.3.  Ipencenatenr Komwurera opraHmsyer padoTy
Kommutera, B yactHOCTH:

5.3.1. IIpunumaer pemenue 0 [IPOBEICHUH
BHeodepeaHoro 3acefanusi Komurera, B TOM
YHCIIe TI0 MPEATIOKEHHIO JIMI, YKa3aHHBIX B II.
6.4 nacrosmiero [Tonoxenus;

5.3.2. [IpuanMaer perreHue o0 OTKa3e B CO3BIBE
BHeouepenHoro 3acemanus Komwurera B
clIy4asx, TpeayCMOTpeHHbIX 1. 6.8
Hacrosmero [lonoxenus;

5.3.3. [IpencenarenscTByer  Ha
Komurera,;

3aCCaaHuAX

5.34. Opranusyer oOcyxeHne BOIIPOCOB

MOBECTKHU JHA Ha 3aceganmsax Komurera;

5.3.5. B  cmyuae  HeEoOXOAMMOCTH  MOXET
mpuriamarb Ha 3aceganusi  Komwurera
yieHoB CoBeTa TMPEKTOPOB, €ANHOINIHOTO
HCIOJHUTENBHOIO OpraHa, pyKOBOAWTENEH
1 paOOTHHUKOB, a TAK)KE HA OCTOSHHOHN HIIH
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(experts) for preparation of materials and
recommendations on the agenda items;

5.3.6. hear opinions of persons invited to participate
in a Committee meeting in the manner set forth

in clause 5.3.5 hereof;

5.3.7. organize keeping of minutes at the Committee
meetings in the manner set forth in clauses 6.18
- 6.23 hereof, sign the same and be responsible

for their accuracy;

5.3.8. report to the Board for the work of the

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

54. The term of appointment of the Committee
Chairman may not exceed his term of appointment as a
Committee member.

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

5.6.  The Committee may re-elect the Acting Committee
Chairman at any of the Committee meetings from among
the Independent Directors.

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

5.8.  Termination of the powers of a Committee member
(including before expiration of their term) shall trigger the

BpPEMEHHON OCHOBE MPHBJICKATh K YYACTHIO
B pabore Komurera  HE3aBHCHMBIX
KOHCYJIbTAaHTOB (3KCIepTOB) TUTSE
MTOJITOTOBKYA MaTEPUANIOB M PEKOMCHIAITHIA
IO BOTIPOCAM MTOBECTKH JTHS;
5.3.6. 3acaynMBaeT MHEHUS JIUL], TIPUTITAIICHHBIX
K ydyacTHi0 B 3acefganuu Komwmrera B
Mmopsiike, TpeaycMoTpeHHoM 1. 5.3.5
HacTtosmero Ilomoxenuns;
5.3.7. Opranusyer BeleHHEe MPOTOKOJIA 3aceIaHus
Komurera B mopsake, MperycMOTPEHHOM
mm. 6.18. - 6.23. macrosmero Ilonoxenus,
MTOJINTMCHIBACT €r0 ¥ HECET OTBETCTBEHHOCTH
3a MPaBUJILHOCTD €TI0 COCTABJICHUS,
5.3.8. OtuutsiBaercs nepes; COBETOM TUPEKTOPOB
3a paboty Kommurera;
5.3.9. Ocy1iecTBiseT EHCTBY,
MPEeIyCMOTPEHHBIC HACTOSIIUM
ITonoxxenneM u (WIH) HEOOXOIUMBIC IJIS
BBIIIOJIHECHUS UM CBOUX O6$I3aHHOCTeI\/'I.

HUHBIC

5.4. Cpox nmontnomounii [Ipeacenarens Komurera He
MOKET TPEBHINIATh CPOK €ro IMOJTHOMOYHUIN B KauyecTBE
yiena Komurera.

5.5. B NEepPUO. BPEMEHHOTO OTCYTCTBHUS
IIpencenarens Kommurera (mo Oone3HH, BO BpeMms
HaXOXXICHUS B OTIYCKE WIM MO IPYro MpUYHHE, HE
CBSI3aHHOU c IIpEKpaILEHUEM [IOJIHOMOYHI
[Ipencenarens Komurera) ero pyHKIHUNA OCYIIECTBIISICT
onuH u3 wieHoB Komurera, n3dupaemoiii Komurerom u3
yncna HezaBucuMBIX AHUPEKTOPOB (J1anee — BpeMeHHbIiH
IIpencenarens Komurera). Bpemennsriii [Ipencenarens
Komurera wucnonnser obs3anHoctn [lIpencenarens
Komurera no Bo3spamenus [lpeacenarens Komurera
pabote. IlpekpaiieHue monHOMOUYHii BpemeHHOro
[Ipencenarenst Komurera mporcXoauT aBTOMAaTHUECKH U

He TpeOyer mnpuHiITHA KOMHTETOM Kakoro-iuoo
pEIICHUS.
5.6. Komurer Moxer mnepeusdpath BpemeHnHoro

[Ipencenarens Komwurera Ha m1000M W3 3aceqaHuid
Komurera n3 uncna HezaBucHMBIX TUPEKTOPOB.

5.7. [Ipekpamienrie TOTHOMOYMH (B TOM HHCIE
nocpouHo) yimna B kadectBe [Ipencenmarenst Kommurera
nin Bpemennoro [pencenarens Komurera He sBnseTcs
OCHOBaHMEM I TPEKPAIIEeHUs] €ro IOJIHOMOYHHA B
KauecTBe wieHa Komurera.

5.8. [Ipekpamenre mTOMTHOMOYMH (B TOM YHCIE
JOCPOYHO) JHIAa B KadecTBe wieHa Komwurera
0€3yCIIOBHO BJICUET NpEKpaleHHUEe ero MOJHOMOYHMHA B
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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 a year.

6.4.  An extraordinary Committee meeting may be
conducted by resolution of the Board, at the initiative of the
Committee Chairman and/or on proposal of a Board
memaber.

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

6.6.  Within one (1) business day from the date of
receipt by the Committee Chairman of a proposal to
convene an extraordinary Committee meeting from persons
set forth in clause 6.4 hereof (other than the Board
Chairman) the Committee Chairman shall make a decision
to conduct an extraordinary Committee meeting, to set the
date, time and place of the meeting or the date of voting on
written resolutions in lieu of a meeting, on the agenda items
and the list of persons invited to participate in the meeting
or to refuse to convene the extraordinary Committee
meeting. A substantiated decision to refuse to convene an
extraordinary Committee meeting shall be submitted to the
person or body of the Company requiring that a meeting be
convened within two (2) business days from the date on
which the 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

kauectBe Ilpencenarens Komurera uiaum BpemeHHOro
Ilpencenarens Komurera.

6. IMPOLEAYPA MNPOBEJEHMUSA
3ACEJAHUU KOMUTETA
6.1. KomuTteT ocymecTBisier CBOIO AESITETHHOCTH B

COOTBETCTBHH C IIaHOM paboTel KomuTeTa, KOTOPHIH
npunuMaeTcs KomureToM Ha ero nepBoM 3acelaHuM Ha
OCHOBE THCBHMEHHBIX TpemtoxkeHuii wienoB Coera
nupekTopoB 1 Komurtera.

6.2. Unensr Komutera nomotuernsl Ilpencenarento
KoMuTeTa M OTYHUTBHIBAOTCS MEPE] HUM O Pe3yibTarax
cBoeil pabOoTHI.

6.3.  Komurer 3acemaer Tak 4acTto, Kak COYTET
HEOOXOUMBIM, HO B JI000M citydae He pexe 3 (Tpex)
pas3 B rof.

6.4. Breouepennoe 3acemanme Kommrera Moxer
OBITH TIPOBEZICHO 1O pemeHnto CoBeTa JUPEKTOPOB, 1O
nauiaruBe llpencemarens Kommrera wm (wimm) 1o
npeanoxeHuto wieHa CoBeTa AUPEKTOPOB.

6.5. [Ipennoxenuss O CO3bIBE BHEOUYEPETHOTO
3acemannsi Komwurera Hampammsiorcs —Cekperapio
Komurera He mo3anaee uem 3a 5 (I1sa1h) pabounx nHEH 10
MPeojaraéMoi  JaThl TMPOBEICHUS BHEOYECPEIHOTO
3acenanus Komwurera. Cexperapp Komutera noBoaut
yKa3zaHHBIE TIpeNJIoxeHust 1o cBexeHus [Ipemcemarens
Komurera He noznuee 1 (OmHOr0) pabouero AHS C AaThI
ero noyiyueHusi. Cpoku, MpeyCMOTPEHHBIC HACTOSIIUM
nyHkToM [lonmokeHus, MOTYT OBITH COKpAIlleHBl IpU
cornacuu yineHoB Komurera.

6.6. B rteuenue 1 (OmnHoro) pabGodero AHA C AaThl
nosyuaenus [Ipencenarenem Komurera npeayioxxeHus o
co3bIBe BHeouepenHoro 3acenanus Kommutera co
CTOPOHBI JIMI, YKa3aHHbIX B 0. 6.4 HacrosIero
[Tonoxenns (3a uckmouennem Ilpencenarens Coera
mupektopoB) Ilpeacenmarens Komurera npuHuMaer
pelleHre O TPOBEACHUM BHEOUYEPEAHOrO 3acemaHus
KOMI/ITeTa, O Ha3Ha4Y€HUM JaTbl, BPpEMCHU U MCECTa
3acelaHusl WIM  JaTbl  TPOBEJCHUS  3a0YHOTO
rOJOCOBaHMs, O BOIPOCAX IMOBECTKU IHS, a TaKXkKe O
NEpCUYHEC JIML, IMMPUTJIAIICHHBIX K Y4aCTUIO B 3aCCAaHNU,
mbo 00 OTKa3e B CO3bIBE BHEOUEPETHOTO 3ace/laHus
Komurera. MoTuBHpoBaHHOE pemieHHE 00 OTKase B
CO3bIBE  BHeouepegHoro  3acemanusi  Komwurera
HampaBnsgeTcss gummy —wim - oprany  OOmiectsa,
TpeOyromeMy co3biBa 3acenaHus, B Teuenue 2 (/Byx)
pabounx ngueld c patel npuHsTus llpeacemarenem
peteHust 00 OTKa3e B CO3BIBE 3aCEJaHMSI.

6.7. Cekperapp KomureTa HanpaBisieT yBeoMIIeHHE
0 TIPOBEAECHUU BHeouepenHoro 3acenaHuss Komwurera,
JaTe, BpEMEHH W MeCTe TPOBEACHHUS 3acedaHwus,
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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. a matter proposed to be included in the agenda
of the Committee meeting is not pursuant to
these Regulations within the competence of the
Committee;

6.8.2. 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. If the Board Chairman requests that an
extraordinary Committee meeting be convened, the
Committee Chairman shall convene such extraordinary
Committee meeting within five (5) business days from the
date of receipt by the Committee Chairman of such request.

6.10. The Committee meetings may be conducted in the
form of a physical meeting or by written resolutions in lieu
of a meeting.

6.11. The Committee may conduct its meetings jointly
with the other Board committees.

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

6.13. The Committee Secretary shall send a notice of the
regular Committee meeting, date, time and place of the
meeting, agenda, materials on the agenda, list of persons
invited to the Committee meeting, to the persons

MOBECTKY JIHS, MAaTepHalbl, IOATOTOBICHHBIC IO
BOTIPOCAM MIOBECTKH JTHSI, IEPEYCHb JINII, IPUTITAIICHHBIX
K ydYacTHMiO B 3acefanus Komwurera, uIam,
MPUHUMAIOIIUM yYacThe B 3acemnanun Komwurera He
mozmuee, demM 3a 3 (Tpum) paboumx mHS 40 IATHI
mpoBeeHus 3acenanus Komurera.

6.8. Pemenue IIpencenatens Komurera 06 oTkasze B
CO3bIBE BHeodepenHoro 3acenanusi Komurera Moxer
OBITH IIPUHATO B CICIYIOLUIHUX CIyJasix:

6.8.1. Bompoc, npennoxeHHbIi U1l BKIIIOUEHHS B
MoBeCTKy IHsS 3acemaHus Komwurera, He
OTHeCeH HacrosmuMm [lomoxkeHueM K
komnereHnu Komurera;

6.8.2. Bompoc moBecTKkH IHS, COAEpKALIUICS B
MPEVIOKEHUH O CO3bIBE BHEOUEPEIHOTO
3acemanusi Komutera, yxXe BKIIOYEH B
MIOBECTKY Onkaiiero OuYepeTHOrOo
3aceaHusl, CO3bIBAEMOTO B COOTBETCTBHH C
pemenueM  Ilpencenarens  Komwurera,
IIPUHATBIM a0 MOJIy4CHUA TaKoIro
NPESIOKECHHUS;

6.8.3. He cobnroneH ycTaHOBIIGHHBIA HACTOSIIAM
ITonoxenuem CpOK HaIlpaBJICHUS
OpeJIOKEHHH O  CO3bIBE  3acelJaHus
Kommurera.

6.9. B cmywae ob6pamenns llpencemarenss Cosera
JUPEKTOPOB C MPEJJIOKEHNEM O CO3BIBE BHEOUEPEIHOTO
3acemannsi Komurera, [lpenceqarens Komurera 00s13an
co3BaTh BHeouepenHoe 3acenanne Komurera B TedeHne
5 (IIatm) paboumx mHEH C JaThl MOJXYYCHHS
[pencenarenem Komurera TaKOTO MPEIIOKEHHS.

6.10. 3acemanust Komurera nmpoBoAsTCS B OYHON WK
32049HON (opme.

6.11. Komurer MOXET NPOBOAWTH CBOU 3acCEHaHUS
COBMECTHO C APYTrUMH KomuteramMu CoBeTa JUPEKTOPOB.

6.12. B coorBeTcTBUU C TIIaHOM paboTel KomureTa
He no3aHee yeM 3a 10 (ecats) pabounx mHEH 10 HaTHI
MpoBeAeHUs]  oyepenHoro  3acemanus  Komwurera
[pencenarens Komwurera mnpuHMMAaeT peHieHUE O
NPOBEICHNH ouepeqHoro 3acemanust Komwurera, o
Ha3HAUYEHWM JaThl, BPEMEHH U MecTa 3acelaHusl WM
JaTbl IPOBEACHUS 320YHOTO T'OJIOCOBAHMSA, O BOIPOCAX
MOBECTKH JIHS, @ TAKXKE O MEPEYHe JINII, TPUTITAIICHHBIX
K y4JacTuIo B 3aceqanuu Kommurera.

6.13. Cekperaps KoMuTera HanpaBiisieT yBeAOMIICHHE
0 TIPOBEJICHUHU ouyepenHoro 3acenanus Komurera, nare,
BpPEMEHH M MECTe MPOBEICHUS 3aceIaHusL, TIOBECTKY JTHS,
MaTepHalbl, TOATOTOBJICHHBIE MO BOIPOCAM IOBECTKH

10
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participating in the Committee meeting at least five (5)
calendar days before the date of the Committee meeting,
unless a shorter notice period is provided for in the decision
of the Committee Chairman.

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

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

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

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

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

6.18.1. date, form, place and time of the meeting (or
the date of written resolutions in lieu of a
meeting);

6.18.2. list of the Committee members who
participated in consideration of the agenda
items and a list of other persons present at the
Committee meeting;

6.18.3. agenda;

6.18.4. proposals of Committee members on the
agenda items;

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

6.18.6. resolutions approved.

6.19. The minutes of the Committee meeting

(“Minutes”) shall be submitted to the Committee members
for approval or comment within five (5) business days from

IHS, TIepeYeHb JIMI, NPUTTAMIEHHBIX K YYacTHIO B
3acenanus Komurera, mumam, MpUHUMAIOIINM YIaCcTHE B
3acemanun Komutera He mozanee, yeM 3a 5 (IIaTh)
KaJIEHJAapHBIX JHEW 1O JaThl NPOBENEHUS 3aceJaHus
Kommrera, ecom Oonee  KOPOTKHH  CpPOK  HE
npeaycMoTpeH pemenueM Ilpenceaarens Komurera.

6.14. 3acemanue Komurera siBiisseTCs MPaBOMOYHBIM
(MMeeT KBOpYM), €CJTH B HEM IPUHSUIN YIacTHE HEe MEHee
IIOJIOBMHBI WIeHOB Komurera.

6.15. OmnpeneneHue KBOpyMa MPOU3BOTUTCS
Cekperapem Komurera.
6.16. UYnemn Komwurera BrHpaBe ydacTBOBaThb B

3acemanu Komurera, mpoBoAMMOM B 04HOM (hopme, 1o
TeneoHy MM C HCHOJIb30BAaHUEM BUACOKOH(EpeHI-
CBSI3U. YyacTue B 3aCEJaHMU IOCPEICTBOM YKa3aHHBIX

CHocO0OB  CBSI3M  NPHUPABHHUBACTCA K  JIMYHOMY
npucyrctBuio  wieHa Komurtera Ha 3acegaHuu
Komurera. OrtcyTcTByromuii Ha 3aceJaHUU WIEH

Komurera MOKeT U310KUTh CBOE MHEHHUE 10 BOIIPOCAM,
BKJIFOUEHHBIM B TOBECTKY JHS 3acenanus Komwurera, B
MChMEHHOH opme. B 3TOM citydae ero rojioc 10KeH
OBITH YUTEH NPH ONpPEICICHUN KBOPYMa U Pe3yIbTaToB
roJ0COBaHUs.

6.17. Komurer BHOcMT B COBET IUPEKTOPOB B
MUCbMEHHOW  opMe  CBOM  PEKOMCHIAIMU |
MPeUIOKEHUST TI0 PACCMOTPCHHBIM Ha  3aceJaHUsAX
Komurera Bompocam.

6.18. Ha 3acenanusx KoMmureTa BeneTcsi MpOTOKO, B
KOTOPOM YKa3bIBAIOTCSI:

6.18.1. Hara, ¢popma, MecTO u BpeMs MPOBEICHHS
3ace;aHus (WK JaTa MPOBEACHUS 3209HOTO
TOJIOCOBaHUS);

6.18.2. Cnucok uneHoB Komwutera, npHHABIINX
ydyacThe B  PAacCMOTPEHHUH  BOMPOCOB
noBecTku JHS Komurera, a Takke CIUCOK
WHBIX JIUII, TIPUCYTCTBYIONIMX Ha 3aCeaHUU
Kommurera;

6.18.3. IToBecTka nHS;

6.18.4. [Ipennoxenuss uneHoB Komwurera 1o
BOIIPOCAM MTOBECTKH JIHS;

6.18.5. Bompocsl, mocTaBieHHBIE HAa TOJIOCOBaHUE,
1 UTOTH TOJIOCOBAHUS 110 HUM;

6.18.6. [IpunsTeIe pemeHus.

6.19. [IIporokon 3acemanust Komutera (mamee —

HpOTOKOJ'I) JOJDKCH OBITH HalpapJICH YJICHaAM Komutera
JJIs 0):[06p6HI/I$I Wi MpeaACTaBICHU 3aMCYaHUM Ha

11
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the day on which the Committee meeting took place. If
within 5 business days a Committee member does not
provide any comments to the Minutes the Minutes are
deemed to have been approved by such Committee
memaber.

6.20. Minutes shall be signed by the Committee
Chairman and the Committee Secretary.

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

6.22. The Minutes shall be made in two (2) original
counterparts, one of which shall be sent to the Board
Secretary together with the recommendations to 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.

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

7. COMMITTEE DECISION-MAKING

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

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

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

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

IIporokon B teuenue 5 (Ilsat) pabouux AHEH CO AHS
3acemanmst Komurera. Eciu B Teuenne 5 pabounx mHEH
ywieHoM KomuteTa He OBUTO TIpECTaBICHO 3aMEYaHUN K
[Iporokomy, cuuTaercs, 4TO MPOTOKO OJJOOPEH YICHOM
Kowmurera.

6.20. IIpoToKOa MOAMHCHIBACTCS
Komurera n Cexperapem Komurera.

[Ipencenarenem

Komurera
MIPaBUILHOCTH

HCCET
COCTaBJICHUA

6.21. Ilpencemaresp
OTBETCTBEHHOCTh 32
IIporokomna.

6.22. Ilpotokon cocraBmsercs B 2 (AByx)
OPUTMHANBHBIX 3K3eMIUIIpax, OAWH M3 KOTOPBIX
Hanpasisercs cekperapto CoBeTy IUPEKTOPOB C
npujaokeHueM  moarotoeieHHsIx  gna  Cosera
JUPEKTOPOB PEKOMEHAALMHA, a JApYyrod ocTaercs B
apxue  Komurera. Bcem  unmenam  Komwrera
HaMPaBJISIOTCS KOMHUU MPOTOKOJIA.

6.23. IIpoTokoiramM TPHUCBAaWUBAIOTCS  MOPSAIKOBBIE
HOMEpa, CYET KOTOPBIM BEAETCS pPa3ldefbHO C Hadaja
Ka)XJIOTO KaJleHAapHOTo roja. [loATMHHNKH TPOTOKOJIOB
3acelannii U MarepuasioB KoMmurera yduTHIBAIOTCA U
xpanstes B apxuBe Komutera.

7. HOPSIJIOK TIPUHATHUS PEIIEHUI
KOMUTETOM
7.1.  UYnenst Komurera 00aqar0T paBHBIMHU TIPaBaMu

IIpU TPUHITAW pEUIeHWH MO0 paccMaTpUBaeMbBIM Ha
3aceJaHMM  BOMpOCaM, 3a MHCKIIOYEHHEeM  Ciydasd,
npeaycMoTpeHHoro 1. 7.3 Hactosmiero IlojoxeHwus.
Kaxxnprit unen Komutera odmanaet 1 (OxHIM) TOIOCOM.
Ilepenaya mpaBa romoca wieHom Komurera apyromy
oy (B ToM uucie Apyromy wieHy Kommurera) He
JIOTTYCKAETCS.

7.2. IToacuer romnocoB mpousBoautca Cekperapem
Komurera.

7.3.  Pemenue cuuTaeTrcs NPHUHATBHIM, €CIH «3a»
MPOToJIocoBasio  OONBIIMHCTBO wieHOB Komwurera,
NPUHMMABIINX y4yacThe B 3acemanuu Komurera. B
Clly4ae paBEHCTBA TOJOCOB NPU TMPHUHITHH PEIICHUIN
ronoc IIpencenarens Komutera sBiseTcs peraroniym.

7.4, B cmydae Hecornacusi ¢ peuieHneM, MPUHATHIM
Komurerom, unen Komwurera BhpaBe H3JI0XKHUTh B
IMMCbMEHHOM BHJIE CBOE 0C000€ MHEHHE, KOTOpOe
oANeXUT npuoOdIennto k [Iporokomy.
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8. COMMITTEE AND COMMITTEE
MEMBERS RESPONSIBILITIES  AND
LIABILITY

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

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

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

8.4.  The Committee shall at least once a year evaluate
its performance and assess its composition and competence
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” 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.

8. OBA3AHHOCTH n
OTBETCTBEHHOCTb KOMUTETA H
YJIEHOB KOMUTETA

8.1.  UYnenn KomuTera mpu OCyLIECTBICHHH CBOUX

MOJTHOMOYMI  JIOJDKHBI  JIEWCTBOBaTH B MHTEpEcax
OOmecTBa, OCYIIECTBISTh CBOHM IIpaBa W HCIIONHATH
00513aHHOCTH JJOOPOCOBECTHO U Pa3yMHO.

8.2. B cmyuae xorma HesaBucumomy mupexTopy
CTAQHOBUTCS M3BECTHO 00 W3MEHEHMH B €ro CTaTyce
HesaBucumoro mupekropa u (wiam) wieHy Komurera
CTaHOBUTCS W3BECTHO O BO3HUKHOBEHMH Yy HETO
KOHQIIMKTA HWHTEpEeCcOB Mpu NpuHATHH Komurerom
peueHuid, oH 00s3aH He3aMeUIUTeNFHO coo0maTs 00
stoM [Ipencenaremo Komurera.

8.3. [Ipencenarens Komurera 00s13aH
nHdopmupoBate CoOBET AWPEKTOPOB O  KaXKIOM
U3BECTHOM €My Clydyae M3MEHEHHil B cTaTyce

HezaBucuMbIx AupekTOpOB (B TOM YHUCIIe 00 U3MEHEHHH
B cBoeM craTyce He3aBucumMoro qupekrTopa), a Takxke o
KaXaoOM HU3BCCTHOM CMYy ClIyda€ BO3HUKHOBCHUA
KOH(IUKTa HWHTEpecOB NpH mnpuHATHH Komurerom
peLeHui.

8.4. Komuret 00s13an He pexe 1 (OqHoro) pasa B rox
OCYIIECTBJIATh OIICHKY CBOCH PabOThl U OLICHKY CBOEIrO
cocraBa H KOMIIETEHIIHH, peTyCMOTPEHHON
HactosamuM  IlojokeHMEM, a TakKe TOTOBHUTH
pexomennpaiuu  CoBeTy JAMPEKTOPOB IO BHECCHHIO
u3MeHeHnii B Hactosiulee llonoxeHune, KOTOphIE
HEOOXOMUMBI JUIsi TIOBBIMIEHUS AS(G(EKTUBHOCTA €ro
JICSATEIIbHOCTH, U HATIPaBJISATh PE3yJIbTaThl TAKUX OI[CHOK
U Takue pekoMeHganuu CoBeTy TUPEKTOPOB JUIS Ieseh
paccMOTpeHust, OOCYKICHUS U YTBEPKIACHHUS.

8.5. B TIEPHUOJT HUCIIOJTHEHUSA 00s13aHHOCTEH
[Ipencenarens Komurera, unena Komurera, Cexkperaps
Komurera, a Takke TIOCIe OKOHYaHUS CpOKa
noirHoMmounii B Komwurere, Imma, sBISIOIIMECcs
(sBnsiBIIMECs) wieHaMu KomureTa, 00s3aHbI cOOIOIATH
TpeOoBaHUsi 0 KOH(M)UIACHIMAIHLHOCTH B OTHOIICHUH
MOJTy4aeMOW WMH B CBS3M C MX JAEATCIBHOCTHIO B

Komurere nH(popMaIuy, HE SBJIIOLICHCS
OOIIEIOCTYIIHOM, M HECYT OTBETCTBEHHOCTb 32
pasriaiieHue CBEJICHUH, COCTaBJIAIOLIUX

rOCyJapCTBEHHYI0O M KOMMepueckyio TaiiHy. [lonsrue
uH(poOpMaIlMK, HE  SBISIOMIEHCA  OOIIEIOCTYIMHOM
MIPUMEHHUTENBHO K AeaTesibsHocTH OOIeCcTBa, U €e COCTaB
YCTAHABIMBAIOTCA  BO  BHYTPEHHEM  JOKYMEHTE
O6mecTBa, mpuaEIMaeMoM COBETOM JHPEKTOPOB.

8.6.  Unenoi Komurera W TpeTbH IHIA, KOTOpHIC

Y4aCTBYKOT B 34aCCHAAHUAX KOMI/ITeTa, HC BIIpaBC
UCIOJIB30BaTh B JIMYHBIX HTEIAX WKW pasrjamarb
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9. COMPENSATION

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

10. MISCELLANEOUS

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

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

WHCAMIEpCKYI0 M HMHYI0  KOH(HIACHIHAIBHYIO
“H(OPMALIHIO.

9. KOMITEHCAIIUA

Ecmu  wuHOE HE TPEAyCMOTPEHO  BHYTPCHHUMH

nonoxkenussMu  OOmecTBa, omoOpeHHBIMA  CoOBETOM
IUPEKTOpOB, WwieHsl KoMmutera (BKIIouas Ilpemcenarens
KomuTeTa) BripaBe mosrydath KOMIICHCAIIHIO, CBI3aHHYHO
C WX Ha3HavYeHHWEeM (M30paHWeM) B KadecTBE WICHA
Kommurera (Ilpencenatens Komurera).

10. IMPOYME ITOJOKEHUSA

10.1. B cay4yae mpOTUBOpEUYUI MEXIY BEPCHAMHU Ha
PYCCKOM ¥ aQHTJIMHCKOM SI3bIKaX, IPEHUMYIIECTBO UMEET
TekcT [lonoxeHus: Ha pycCKOM sI3bIKE.

10.2. Bce Bompockl, He YperyJIMpOBaHHBIE B
HacrosimieM [lonoskeHuu, peryaupyroTcs Y CTaBoM
OOmectBa, MHBIMH  BHYTPEHHHMMH JOKyMEHTaMu
OobmectBa, pemenusmMu CoBeTa JUPEKTOPOB H (M)
3aKoHOaTenbCTBOM Poccuiickoii denepanuu B 4acTH,
He TpoTuBOpeyariel Ycrapy OOriecTsa.
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