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1.2

OBIIUE ITOJIOXKXEHUSA

Hacrosimee mnonoxkenue o Cosere
JIUPEKTOPOB MexyHapoaHoit
KOMITAHUH [Ty6maHoTO
akuonepHoro obmectsa "BK" (manee

"Ilonoxenne") pazpaboraHo B

COOTBETCTBUU c yCTaBOM
MexnyHapoaHon KOMIIaHUH
[TyGauanoro AKIIMOHEPHOT O
ob1recTBa "BK" (manee -

"OomecTBO"), a TaKKE C Y4YETOM
MOJIOKCHUW TPaBUI JIMCTUHTA OUPK,
Ha KOTOPBIX KOTHUPYIOTCS IICHHBIC
Oymarm OOmiecTBa, W TIOJOKEHUN
Konekca KOPITOPATHBHOTO
yIpaBICHUS, PEKOMEHJIOBAHHOTO K
npuMeHennto LleHTpanbHbiM bankom
Poccuiickoit ®enepanuu. Hacrosiee
[Tonoxenue peryaupyer
NESTCIIbHOCTh  COBETa  JHPEKTOPOB
Oob1ecTBa (mamee - "CoBer
JMPEKTOpPOB’™), B  TOM  YHUCIIE
ONpENeNsieT OCHOBHBIC IIEIU  €ro
JESTSIIbHOCTH, TIOJTHOMOYUS, TTOPSIIOK
n30paHus W MOPSAJOK ero paboThI, a
TaKKe MPEJCTABISET coboit
pykoBoJcTBO Juist CoBeTa JUPEKTOPOB
OOmecTBa MO KCIOJIHEHUIO CBOUX
00s3aHHOCTEH 1O yNOpaBICHHUIO U
CTpaTErHIecKoOMy Pa3BHUTHIO
OO6mecTBa U €ro JOYEepHUX KOMITAaHUMN
(manee - "I'pynma”).

Coser JMPEKTOPOB SIBIISIETCSI
IIOCTOSIHHO JIECTBYIOINM
KOJUIETHaIbHBIM OPTaHOM YITPaBJICHUS
Ob6mectBa, mnoaoT4eTHBIM OO61IEMY
cobpanuto akiuoHepoB OOmiecTsa.
Coger JTUPEKTOPOB ABJIETCS
OCHOBHBIM OTBETCTBEHHBIM OpPraHOM
CHCTEMBI KOPITOPATHBHOTO
yIpaBJIEHUSI U OCYILIECTBIsIET oOIiee
PYKOBOJICTBO JeSITETLHOCTHIO
OomectBa, 3a UCKJTIOYEHUEM
BOIIPOCOB, OTHECEHHBIX YCTaBOM K
komrereHiuu ~ OOmiero  coOpaHus
aKIIMOHEPOB O6mecTBa WIH
['enepanbHoro nupexropa OOmiecTsa.
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1.2

GENERAL PROVISIONS

These Regulations on the Board of
Directors of VK International
Public Joint-Stock Company (the
"Regulations™) have been
developed in accordance with the
Charter of VK International Public
Joint-Stock Company (the
"Company"”) and taking into
account the provisions of the listing
rules of stock exchanges on which
the Company securities are listed
and the provisions of the Corporate
Governance Code recommended
for application by the Central Bank
of the Russian Federation. These
Regulations govern the activities of
the board of directors of the
Company  (the "Board  of
Directors"), including determining
its main objectives, powers, election
and operating procedures, and also
provide guidance to the Board of
Directors in performing its duties
related to management and strategic
development of the Company and
its subsidiaries (the "Group").

The Board of Directors is a
permanent collegial management
body of the Company accountable
to the General meeting of
shareholders of the Company. The
Board of Directors is the main
responsible body of the corporate
governance system and carries out
general management of the
Company's activity, except for the
issues reserved to the General
meeting of shareholders of the
Company under the Charter or the
General director of the Company.
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2.1

B cBoeli nesreapHocTH  COBET
JTUPEKTOPOB PYKOBOJICTBYETCS
yctabom  OOmectBa  (mamee  —

"¥ceraB"), HactosuM [lonoxxennem u
UHBIMU BHYTPEHHHMH JOKYMEHTaMH
Oo6mectBa, pemenusmu  Oobmero
cobpanus akimoHepoB OO1IecTBa.

Unens! CoBera AUPEKTOPOB OOS3aHBI
JIeCTBOBATH YECTHO 51
no6pocoBecTHO, a COBET AUPEKTOPOB
00s13aH JIeHiCTBOBaTh B HHTEpEcax
O6mectBa. Kpome Toro, Kaykaplii 4wieH
Cosera JTUPEKTOPOB JOJIKEH
OCYILECTBIISATh CBOU ITOJIHOMOYHS JIJIst
JIOCTUKEHUSI COOTBETCTBYIOIIEH IIeNn
U HE JOJDKEH COBepUIaTh ACHCTBUS
wii ono0psaTh aeiictBust OOIecTBa,

MIPOTUBOpEYAIIIHEC MPUMEHUMOMY
3aKOHO/IATENIbCTBY  WJIU VYcraBy
OOuecTBa. YnneHsl Cosera
JTUPEKTOPOB MPU3HAIOT

HEOT/AEJIIMMOCTh TaKUX MOHATHH, Kak
CTpaTerus, pucku, Ka4eCTBO padOTHI U
YCTOMYUBOCTH PAa3BUTHS.

TEPMUWHBI 1 OITPEJEJIEHUSA

TepmuHbI " olpezeeHus,
UCIIOJIb3YEMbIE B HACTOALIEM
IlonoxxeHun, HUMEKT  CIEAYIOLIUE
3HAuEHUS:

2.1.1 "Axkuuonep" O3Ha4aeT

BiajeibIa akiuuii O0IecTBa;

2.1.2 "I'pynma'" wumeer 3HaYeHHE,

yCcTaHOBJIEHHOE B MyHKTe 1.1;

2.1.3 "JlupexkTop'" o3HaYaeT wieHa

CoBera TUpPEKTOPOB;

2.1.4 "WU30oupaembie aupekrtopa'
uMeeT 3HaYCHUE,
YCTaHOBJICHHOE B  IyHKTE

4.1.1;

2.1.5 "Kangupat' nmeer 3HaUYEHHUE,

1.3
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2.1

In its activities, the Board of
Directors shall be guided by the
Charter of the Company (the
"Charter"), these Regulations and
other internal documents of the
Company, and decisions of the
General meeting of shareholders of
the Company.

Members of the Board of Directors
must act honestly and in good faith
and the Board of Directors must act
in the best interests of the Company.
In addition, each member of the
Board of Directors must exercise
their powers for a proper purpose
and must not act or agree to the
Company acting in a manner that
contravenes the applicable law or
the Charter of the Company.
Members of the Board of Directors
appreciate that strategy, risk,
performance and sustainability are
inseparable.

TERMS AND DEFINITIONS

The terms and definitions used in
these Regulations shall have the
following meanings:

2.1.1 "Shareholder" means the
holder of shares in the

Company;

2.1.2 "Group™ has the meaning
given in clause 1.1;

2.1.3 "Director" means a
member of the Board of
Directors;

2.1.4 "Elected Directors'™ has

the meaning given in clause
4.1.1,

2.1.5 "Candidate" has the



2.16

2.1.7

2.1.8

2.19

2.1.10

2.1.11

YCTaHOBJICHHOE B IMyHKTE 4.3;

"KopnopaTuBHbIi
cekperaps" O3HaYyaeT
KOPIIOPaTUBHOTO  CeKpeTaps

OO01ecTBa WM PyKOBOJIUTEINS
CTPYKTYPHOTO

nojApa3iesieHus,
BBITOJIHSIONIETO byHKIUN
KOPIOPAaTUBHOTO  CEKpeTaps
OO01iecTBa;

"Kpurepun
He3aBucuMocTu' MeEeT
3HAQYCHHE, YCTAHOBJIEHHOE B
nyHkTe 4.3;
"Hao0monaren" MMeEeT
3HaYeHHE, YCTAaHOBIEHHOE B
nyskre 11.1;
"Ha3znauyaemble aupekTopa'
uMeeT 3HaYCHHE,
YCTaHOBJICHHOE B  IyHKTE
41.2;

"He3aBucuMblii aupexTop"
O3HA4aeT HupekTopa,
COOTBETCTBYIOIIETO
KPUTEPHUAM onpeeIeHus
HE3aBUCUMOCTH YJIEHOB COBETA
JTUPEKTOPOB,
MIPEAYCMOTPEHHBIX
MPUMEHUMBIMU  TIpaBUJIAMU

JUCTUHTA (HOHJIOBBIX OUPXK, HA
KOTOPBIX KOTHPYIOTCS IIEHHBIC
O6ymarn  OOmectBa, 1160
NPU3HAHHOTO  TaKOBBIM B
COOTBETCTBUU c
NPUMEHUMBIMH  TIPAaBUJIAMU
JUCTUHTA (HOHJIOBBIX OUPXK, HA
KOTOPBIX KOTHPYIOTCS IIEHHBIC
Oymarn OOmecTBa U (WIH)
YcraBoM H BHYTPEHHHMH
nokymentamu OO1ecTBa;

"O0wee coOpanue' o3Hayvaer
oOmiee coOpaHue aKLMOHEPOB
Oo6iecTBa;

2.16

2.1.7

2.1.8

2.19

2.1.10

2.1.11

meaning given in in clause
4.3;

"Corporate  Secretary"
means  the  Corporate
Secretary of the Company or
the head of a structural unit,
acting as corporate secretary
of the Company;

"Independence Criteria
has the meaning given in
clause 4.3;

"Observer" has  the
meaning given in clause
11.1;

""Appointed Directors' has
the meaning given in clause
4.1.2;

"Independent Director"
means a Director who meets
the criteria for determining
independence of members
of a board of directors
stipulated by the applicable
listing rules of stock
exchanges on which the
Company's securities are
listed, or acknowledged as
such in accordance with the
applicable listing rules of
stock exchanges on which
the Company's securities are
listed and/or the Charter and
internal documents of the
Company;

"General Meeting" means
a general meeting of
shareholders of the



2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

"Oo0mecTBO"' nMeeT
3HAYCHHUE, YCTAHOBJICHHOE B
nyHkre 1.1;

"IloakoHTpoIbHOE  JTHIO"

O3HA4YaeT IPUIUYECKOE JIUIIO,
HaxoJslleecs TMOJ TPSMBIM
WIH KOCBCHHBIM KOHTPOJIEM
JIWIIA, UMEIOIIETO MPAaBO MPSIMO
W KOCBEHHO (uepe3
MOJIKOHTPOJIBHBIX €My  JIHII)
pacropsKarbscst B cuiy
y4acTHs B TOAKOHTPOJILHOU

opranMzamuu W (WiM) Ha
OCHOBaHUU JIOTOBOPOB
JIOBEPHUTEIBHOTO YIPABJICHHUS
UMYILECTBOM u (nm)

MPOCTOTO0 TOBAPWINECTBA, W
(unmu) mnopydyeHus, u (WJIH)
AKIIMOHEPHOTO COTJIANICHUS, U

(WIM) HWHOTO  COTJIALIEHUS,
PEeIMETOM KOTOPOTO
SABIISETCS OCYIIIECTBIICHUE
npas, YIIOCTOBEPEHHBIX
AKUASAMU (monsimm)
MOJKOHTPOJIBHON

opranmzanuu, Oomee  50%

(MATBIOJICCATHIO TPOIIEHTAMH)
TOJIOCOB B BBICIIEM OpraHe
YIPaBJICHUS TOJKOHTPOJILHON

opraHmzanuu  Jau00  MpaBo
Ha3Ha4aTh (u30upath)
€IMHOJINYHBIN

UCTIOJTHUTEIILHBI ~ OpraH W
() 6omee 50% (naTHAECATH
HPOLICHTOR) cocTaBa
KOJUIETHAJILHOTO oprasa

YIIPABJICHUS MOAKOHTPOJIBHOU
OpraHu3aluy;

"Toao:xenne'" AMeEET
3HauU€HUE, YCTAaHOBIIEHHOE B
nyHkre 1.1;

"Ilpencenarenn" MMeEeT
3HAYCHHUE, YCTAaHOBJICHHOC B
nyHkTe 7.1;

"CaMoo0IleHKa AeATeJLHOCTH

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

Company;

"Company"™  has the
meaning given in clause 1.1;

""Controlled Entity"" means
a legal entity that is directly
or indirectly controlled by
an individual or legal entity
that has the right to control,
directly  or indirectly
(through  other  persons
controlled by the relevant
individual or entity) over
50% (fifty percent) of votes
in the supreme governing
body of the controlled
entity, or the right to appoint
(elect) a sole executive body
and/or over 50% (fifty
percent) of members of the
collegial governing body of
the controlled entity (in each
case, by virtue of
participation in a controlled
entity and/or on the basis of
property management
agreements, and/or a simple
partnership, and/or agency,
and/or shareholders’
agreement, and/or another
agreement for the exercise
of rights attached to shares
or participation interests in a
controlled entity);

"Regulations™ has the
meaning given in clause 1.1;

"Chairman™ has the
meaning given in clause 7.1;

"'Self-Assessment of the



2.2

2.3

CoBera 1MpeKTOPOB' HMeEET
3HAUYCHHE, YCTAHOBJIEHHOE B
nyHkre 14.2;

2.1.17 "CoBer AupeKTOpPOB'' HMeEeT
3HA4YEeHUE, YCTAHOBJIEHHOE B
nyHkre 1.1;

2.1.18 ""YnoJTHOMOYEHHBIMH
KoMuTeT" MMeeT 3HA4YEHUE,
YCTaHOBJICHHOE B IMyHKTE 4.3;

2.1.19 "VYcraB'" wuMmeer 3HayeHHE,
YCTaHOBJICHHOE B ITyHKTe 1.3.

Jus neneit Hacrosiero IlososkeHus
Hupexrtop uMeeT KOH(JIUKT
WHTEPECOB B OTHOIIEHHUU BOMPOCA,
paccMaTpuBaeMoro CoeTom
JTUPEKTOPOB, B JTIOOOM U3 CICTYIOIINX
CIIy4aeB:

2.2.1 Coser JTUPEKTOPOB
paccMaTpuBaeT  BONPOC O
IPEIOCTaBICHUH COTJIACHS

(omoOpeHus) Ha COBepIICHUE
CHENKH, U JMpeKTop sABIsAeTCs
ee CTOPOHOM W
BBIFOIONIpHOOpETaTENIEM IO
HEH;
2.2.2 Coser JTIUPEKTOPOB
paccMaTpuBaeT  BONPOC O
IPEOCTaBICHUH coryiacus
(omoOpeHus) Ha COBEpIICHHE
Crenku co CBSI3aHHBIM JIAIIOM,
u Jlupexktop He sABISETCS
He3zannTtepecoBaHHBIM
JTUPEKTOPOM TI0 OTHOIIEHUIO K
cooTBeTcTByIONIEH Crenke co
CBSI3aHHBIM JIUIIOM.

Ccpuikun Ha (hopMupoBanue
(u30paHue, Ha3HAYEHHE) OYEPETHOTO
cocrasa Cogera JTUPEKTOPOB,
N36upaembIx JTUPEKTOPOB W
HasHnauaeMbIX TUPEKTOPOB O3HAYAIOT
ero  ¢opmupoBanue  (uzbOpanwue,
Ha3HAUCHHUE) B CBSI3U C HMCTEYCHUEM
CpOKa WX MOJTHOMOYHUH.

2.2

2.3

Board of Directors”™ has
the meaning given in clause
14.2;

2.1.17 "Board of Directors" has
the meaning given in clause
1.1;

2.1.18 "Authorised Committee"
has the meaning given in
clause 4.3;

2.1.19 "Charter" has the meaning
given in clause 1.3.

For the purposes of these
Regulations, a Director has a
conflict of interest in relation to a
matter considered by the Board of
Directors in any of the following
cases:

2.2.1 the Board of Directors is
considering  granting a
consent (approval) for the
execution of a transaction to
which the Director is a party

or a beneficiary;

2.2.2 the Board of Directors is
considering  granting a
consent (approval) to a
Related-Party  Transaction
and the Director is not a
Non-Interested Director in
relation to the Related-Party

Transaction in question.

References to the formation
(election, appointment) of a regular
Board of Directors, Elected
Directors or Appointed Directors
means the formation (election,
appointment) thereof in connection
with the expiry of their term.



2.4

2.5

3.1

3.2

3.3

3HayeHne TepMUHA "B MHCHbMEHHOMU
dopme", "muCbMEHHBIH" W  WHBIX
TEPMHHOB  TMOAOOHOrO  3HAYEHUs
BKJIIOYAET "B MaIIMHOMKCHOM (hopme",
"HaOpaHHBIA B TEKCTOBOM penakTope",
"HarieyaTaHHbIN", "HapuUCOBaHHBIN",
"BBITPAaBUPOBAHHBIN",
"ornurorpadupoBanHnslii’, "B Buie
dotorpaduu" u '"mpencraBICHHBII
WIM  BOCHPOU3BEJIEHHBIH  JIIOOBIM
crocobomM MpeICTaBICHUS WIH
BOCIIPOM3BEJICHUS CJIOB B BHUIAMMON
dbopMe, B TOM 4YHUCIE MOCPEICTBOM
AIIEKTPOHHOH MOYTHI, (PaKCUMUJIE, T
WHOH (hOpMBI TUCHbMA, CO3TAaHHOMN TPHU
IIOMOIIA  CPEACTB  DJIEKTPOHHOMU
KOMMYHUKaIuu".

TepMUHBI, KOTOPBIE HCIOIB3YIOTCS B
HACTOSIIIEM [Tonoxennu u
HAYMHAIOTCS C 3aryiaBHOM OYKBBI, HO
HE OIpeaelieHbl B HACTOAIIEM
ITonoxenun, HMEIOT 3HAYCHMS,
YCTaHOBJICHHBIE /ISl HUX B Y CTaBe.

KOMIIETEHIIUA COBETA
JUPEKTOPOB

CoBer IUPEKTOPOB  0ObOecHeYnBaeT
3 peKTHBHOE PYKOBOJCTBO u

nepcrnekTuBy pasButus OO1ecTsa,
HalpaBlIeHHblE  Ha  yBEJIUYEHUE
CTOMMOCTH aknuii OO0IIecTBa, a TaKKe
JIOJITOCPOYHOE YCTOHYMBOE DPa3BUTHE
u poct OOmiecTBa B MHTEpeEcax BCeX
AKIIMOHEpPOB, a TaKXke peaqu3yer
WHBIE  KIIOYeBble  QYHKIMH B
COOTBETCTBUM C  YCTaBOM U
PUMEHUMBIM 3aKOHOIATEITECTBOM.

Komnerenuuss CoBera AMPEKTOPOB
omnpenensercs Y CTaBoM.

Jnsa  peanusanmu CBOMX IIpaB H
UCTIOJIHEHUSI CBOMX  00s3aHHOCTEH
CoBeT AUPEKTOPOB MOXKET MpHOEraTh
Kk nomomu komureroB Cosera
JIIUPEKTOPOB, I'enepanpHOTO
Hupekrtopa u paboTHHKOB OO1IECTBA.
HenernpoBanue nonHomounii Cosera

2.4

2.5

3.1

3.2

3.3

"In writing"”, "written™ or any term
of like import includes words
typewritten,  printed,  painted,
engraved, lithographed,

photographed or re-presented or
reproduced by any mode of
representing or re-producing words
in a visible form, including email,
facsimile, or other form of writing
produced by electronic
communication.

Capitalised terms used in these
Regulations that are not defined
herein shall have the meanings
ascribed to them in the Charter.

MATTERS RESERVED TO
THE BOARD OF DIRECTORS

The Board of Directors provides
effective leadership and vision
aiming to enhance shareholder
value and ensure long-term
sustainable  development  and
growth of the Company for the
benefit of all Shareholders, and
shall exercise other key functions in
accordance with the Charter and the
applicable laws.

Matters reserved to the Board of
Directors are determined by the
Charter.

The Board of Directors may have
recourse to the committees of the
Board of Directors, the General
Director and employees of the
Company to exercise its rights and
perform its duties. Delegating
authority to Board committees or



4.1

4.2

4.3

4.4

qupektopoB  komureraM  Cosera
JUPEKTOPOB, I'enepansHOMY
Jupekropy W paboTHUKaM

ObmtectBa He ocBoOoxmaer Coser
JUPEKTOPOB OT HCIOJHEHHUS CBOMX
byHKUIMH 1 00s13aHHOCTEH.

COCTAB COBETA
JUPEKTOPOB
KonnuectBenuniii coctaB CoBeta

JTUPEKTOPOB OMpEAeTsieTcss Y CTaBOM U
coctraBmsieT 10 (mecsth) upexTopos,
BKJTIOUAS:

411 8 (Bocemb) JlupekTOpoOB,
n30UpaeMbIxX OO6muMm
cobpaHuem (c y4eTOM
NOJIOKeHUH  pazgena 22
YcraBa) (mamee —

"N30upaemble 1upexTopa') u

412 2 (1Ba) Hupexropa,
Ha3HaYaeMbIX 30upaeMbiMu
JTUPEKTOPAMH (manee -

"Ha3nauaemble qupeKkTopa’).

Kaxnprit u3 Haznauaembix
JTMPEKTOPOB, a TAK)KE KaK MUHUMYM |
(omun) u3 M30upaembIx JUPEKTOPOB
NOJDKEH  sIBIAThCS  HezaBucMMBIM
JTUPEKTOPOM.

OneHka COOTBETCTBUS KaHIUAATOB
st u3opanus (HazHaueHus) B Coer
nupextopos (manee — "Kanauaarsi')
u HezaBucumpix JUPEKTOPOB
MPUMEHUMBIM ~ KPHUTEPHSM  OIICHKHU
HE3aBHUCHMOCTH  YJIEHOB  COBETa
nupektopoB (manee — ''Kpurepuu
HEe3aBHCUMOCTH") U  peryispHbI’
aHanu3 cooTBeTcTBUA He3aBucumbIxX
JUPEKTOPOB Kpurepusim
HE3aBHCHMOCTH MIPOBOJUTCS
komuteToM CoBeTa IUPEKTOPOB, K
MOJIHOMOYMSIM KOTOPOTO OTHOCHUTCS
ux IIPOBEJICHHE (manee -
"YnosHOMoYeHHbIiT KoMuTeT").

Onenka cootsercTBus HesaBucumbix
JUPEKTOPOB Kpurepusam

4.1

4.2

4.3

4.4

management does not in any way
mitigate or dissipate the discharge
by the Board of its duties and
responsibilities.

COMPOSITION OF THE
BOARD OF DIRECTORS

The composition of the Board of
Directors shall be determined by the
Charter and shall comprise 10 (ten)
Directors, including:

4.1.1 8 (eight) Directors elected
by the General Meeting
(subject to the provisions of
section 22 of the Charter)
(the "Elected Directors™)
and

4.1.2 2 (two) Directors appointed
by the Elected Directors (the

"Appointed Directors").

Each of the Appointed Directors
and at least 1 (one) of the Elected
Directors must be an Independent
Director.

An assessment of whether the
candidates for election
(appointment) to the Board of
Directors (the "Candidates") and
the Independent Directors meet
applicable criteria for determining
independence of board of directors'
members  (the "Independence
Criteria”), and a regular review
verifying that the Independent
Directors meet the Independence
Criteria shall be carried out by an
authorised Board of Directors'
committee  (the  "Authorised
Committee").

An assessment verifying that the
Independent Directors meet the



4.5

4.6

HE3aBHCUMOCTH HPOBONTCS C
NEPUOIMIHOCTBI0, HEOOXOIUMOMN /ISt
COONIOICHUSI TPUMEHUMBIX IPaBHII
aucTUHTa  (DOHIOBBIX  OMpXK, Ha
KOTOPBIX KOTUPYIOTCS IICHHBIE OyMaru
OoOwmecrsa.

[lepnoiMYHOCTH MPOBEACHUS aHAIN3a
COOTBETCTBUSA HeszaBucumbix
JUPEKTOPOB Kpurepusam
HE3aBUCUMOCTH onpeensieTcs
pelieHueM Y II0THOMOYEHHOT O
KOMHUTETA.

KopnopatuBHslit CeKpeTapb

BBITIOJIHSIET cieayromue (QyHKIUH U
MMEET CIEAYIOLIME IOJHOMOYHUS B

CBA3M C  IIPOBEJACHUEM  OLICHKH
COOTBETCTBUS Kanmunaros u
HesaBucnmbix JUPEKTOPOB
Kpurepusam HE3aBUCHMOCTH u
aHAJIN30M COOTBETCTBUS
HezaBucumsbix JUPEKTOPOB
KpurepusiM He3aBUCHMOCTH:
4.6.1 uHULIUUDPYET MIPOBE/ICHHE
OLICHKH COOTBETCTBUS

KangunaroB u Jlupextopos
Kpurepusim He3aBUCHUMOCTH;

4.6.2 opraHu3yeT MEpOIpPHUATHUS TI0
NOJYy4YeHUI0 HHpOpMalUu O
Kannunarax u Iupekropax;

4.6.3 TPOBOAUT NpEeABAPUTEIbHBIN
aHau3 " OLIEHKY
coorBercTBUs Kanaunato u
Jupexropos Kpurepusim
HE3aBUCHMOCTH, B TOM YHUCIIE
NpeIBapUTEIFHO  OIEHUBAET
BBISIBJIEHHBIE OOCTOSATENbCTBA
HecooTBeTcTBHsI  KaHaumaToB

u JupexkropoB Kpurepusm
HE3aBUCUMOCTH (ux
(bopMaIbHOCTB) u
HEOOXOANMOCTh  BBIHECEHUS
BOIIpOCa 0 MIPU3HAHUU

KannunaroB He3aBUCUMBIMY, a
Hupexropo — HezaBucumbiMu
JTUPEKTOpaMH Ha
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4.5

4.6

Independence Criteria shall be
carried out as regularly as required
to comply with applicable listing
rules of stock exchanges on which
the Company's securities are listed.

The frequency of reviews verifying
that Independent Directors meet the
Independence Criteria shall be
determined by decision of the
Authorised Committee.

The Corporate Secretary shall
perform the following functions and
have the following powers in
relation to assessing whether the
Candidates  and Independent
Directors meet the Independence
Criteria and reviewing whether the
Independent Directors meet the
Independence Criteria:

4.6.1 initiate an  assessment
verifying that the
Candidates and Directors
meet the Independence
Criteria;

4.6.2 organise  obtaining  of
information on the
Candidates and Directors;

4.6.3 carry out a preliminary

analysis and an assessment
of whether the Candidates
and Directors meet the
Independence Criteria,
including a preliminary
assessment of circumstances
indicating that the
Candidates and Directors do
not meet the Independence
Criteria (and the degree of
formality of these
circumstances) and the need
to submit the issue of
acknowledging the
Candidates as independent,



4.7

4.8

4.9

4.10

paccMOTpeHue
YNOJIHOMOYEHHOTO KOMMTETA
u () CoBeTa TUPEKTOPOB.

Ilo wrToram OLCHKH COOTBCTCTBHA

Kannunaros Kpurepusam
HE3aBUCUMOCTH ® (WIHM) aHajau3a
COOTBETCTBHUS HeszaBucumbix
JIUPEKTOPOB Kpurepusim
HE3aBUCHUMOCTH  YIIOJJHOMOYCHHBII
KOMMTET BBIHOCHUT 3aK/IIOUCHHE O
COOTBETCTBUU (HECOOTBETCTBUH)
kaxaoro Kanmmmara (HezaBucumoro
JUPEKTOpa) Kpurepusam
HE3aBHCHMOCTH.

Kanmunar, MIPU3HAHHBIN
COOTBETCTBYIOIINM Kpurepusam
HE3aBUCHUMOCTH  YIIOJHOMOYCHHBIM

KOMHMTETOM, B CiIy4ae ero u30paHus
(na3Hauenusi) B CoBeT IHUPEKTOPOB
aBTOMATHUYECKHU HPU3HACTCS
He3aBucumbIM THPEKTOPOM C JaThl
Hayajia CpoKa ero NOoJIHOMOYHIA.

Kangunar Moxker ObITb INpU3HAH
HezaBucHMbIM 10 Pemenuto Cosera
TUPEKTOPOB  HECMOTpPS  Ha  €ro
(bopMabHOE HECOOTBETCTBUE KAKOMY-
mu6o Kputepuro  HE3aBHCHUMOCTH.
Kannunar ISt n30paHus
(na3Hauenusi) B CoBeT AMPEKTOPOB,
IIPU3HAHHBIA HE3aBUCUMBIM, B CIIy4ae
ero m3bpanus (Ha3zHauenus) B CoBer
JUPEKTOPOB aBTOMAaTUYECKH
MIPU3HAETCS HesaBucnmbim
JUPEKTOPOM C JJaThl Havaja CpoKa ero
ITOJITHOMOYMH.

JupekTtop MoOXeT OBITh MpHU3HAH

HezaBucuMbIM ~ JUPEKTOPOM 1O
Pemenuto CoBera  AMPEKTOPOB
HECMOTpsi Ha ero  (opMaibHOE
HECOOTBETCTBHE KaKoMy-JI100
Kpurepuro HesaBucumoctu. B arom
cirydae Jupektop IIPU3HAETCS

HezaBucuMbIM TUPEKTOPOM C JaThbl
cootBercTByMOmero Pemenust Cosera
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4.7

4.8

4.9

4.10

and the Directors as
Independent Directors, for

consideration by  the
Authorised Committee
and/or the Board of
Directors.

Following an assessment verifying
that the Candidates meet the
Independence Criteria and/or a
review  verifying that the
Independent Directors meet the
Independence Criteria, the
Authorised Committee shall issue
an opinion on whether each
Candidate (Independent Director)
meets the Independence Criteria.

If a Candidate recognised as
meeting the Independence Criteria
by the Authorised Committee is
elected (appointed) to the Board of
Directors, the Candidate shall be
automatically acknowledged as
Independent Director from the date
their term commences.

A Candidate may be acknowledged
as independent by a Decision of the
Board of Directors despite not
formally meeting any Independence
Criteria. A candidate for election
(appointment) to the Board of
Directors who has been
acknowledged as independent, if
they are elected (appointed) to the
Board of Directors, shall be
automatically acknowledged as
Independent Director from the date
their term commences.

A Director may be acknowledged as
Independent Director by a Decision
of the Board of Directors despite not
formally meeting any Independence
Criteria. In this case, the Director
shall be acknowledged as
Independent Director from the date
of the relevant Decision of the
Board of Directors or another date



411

412

4.13

4.14

4.15

JUPEKTOPOB WJIM MHOM yKa3aHHOW B
HEM JaThl.

Pemienne CoBera JTUPEKTOPOB O
npuszHanuu Kanjauaara He3aBUCUMbBIM

w0 npusHanuu  Jupekropa
HesaBucumbim JUPEKTOPOM
IIPUHUMAETCS 1o pesyspraTamMm
IIPEABAPUTEIILHOTO paccMOTpEHUs

JaHHOI'O BOIIPOCa VY1I0JTHOMOYEHHBIM
KOMUTCTOM.

Jlupektop BIpaBe BO3IAEPKATHCS OT
y4acTus B TOJIOCOBAaHUU 110 BOIIPOCY O
ero MIPU3HAHUU He3zaBucumbim
JTUPEKTOPOM.

Ecin nuceMmennas pesomonus Cosera
JUPEKTOPOB COJEPKUT PELIECHUE 110
BOIIpOCY O npusHaHuu Jlupekropa
He3aBucumbiM  UpeKkTOpoM, TO B
LEJsX peann3anuu paBa,
pPEIyCMOTPEHHOT0 TyHKTOM 4.12,
Takoil J{upekTop Bipase noTpedoBarsb,
yTOOBl MpU MPEAOCTABICHUU UM
CoIlachsd Ha  IPUHATHE  TaKoOU
IICbMEHHOMU PE30JIIOLIMH €T0 COTIacue
Ha TIPUHATHE TaKOIO pEIICHHUsS He
yuuThIBangock. s atoro Jupektop

BKJIIOYAET COOTBETCTBYIOLIIEE
TpeOOBaHME B CBOE MHUCHMEHHOE
corJiacue.

[Tpu paccMOTpeHHUH CoBerom
JUPEKTOPOB BOIPOCOB O TNPHU3HAHUU
HE3aBUCHMBIMH HECKOJIbKUX
KanaunatoB wimm o  NpU3HAHUU
He3zaBucumeivu JTUPEKTOPaMH
HECKOJIbKUX JupekTopos, B

oTHomeHuu Kaxjaoro Kanawmara u
Jupekrtopa TpUHUMAETCS OTHEIbHOE
pelieHue.

Kannunar, MPU3HAHHBIN
He3aBucuMbIM TI0 Pemenuro CoBera
TUPEKTOPOB, O0053aH B  BO3MOXKHO
KOPOTKMH pa3yMHBII CpOK TOCIe
MPUHATHUSA COOTBETCTBYIOILIETO
Pemenus CoBera JIUPEKTOPOB
noanucarsh Jekinapanuio Kanaupara,
MIPU3HAHHOTO HE3aBUCUMBIM.
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411

412

4.13

4.14

4.15

specified therein.

The Decision of the Board of
Directors to acknowledge the
Candidate as independent or to
acknowledge the Director as
Independent Director shall be made
based on the results of a preliminary
consideration of the matter by the
Authorised Committee.

A Director may abstain from voting
on the issue of  their
acknowledgement as Independent
Director.

If a written resolution of the Board
of Directors contains a decision on
acknowledged of a Director as
Independent Director, in order to
exercise the right provided by
clause 4.12, the Director may
request that when giving their
consent to the adoption of such a
written resolution, their consent to
the adoption of such a decision is
not taken into account. To that end,
the Director shall include a
requirement to that effect in their
written consent.

When the Board of Directors
considers whether to acknowledge
several Candidates as independent
or to acknowledge several Directors
as Independent Directors, a separate
decision shall be taken in respect of
each Candidate and Director.

A Candidate acknowledged as
independent by a Decision of the
Board of Directors must sign the
declaration of a Candidate
acknowledged as independent as
soon as reasonably possible after the
adoption of the relevant Decision of
the Board of Directors. The



4.16

4.17

4.18

4.19

5.1

Kangupar Bhnpase moamucarb TaKyro
JeKJIapauuoo 10 npuHATHsA PemeHuns
CoBera TUPEKTOPOB O €ro NPU3HAHUU
HE3aBUCUMBIM.

Hupexrop, IIPU3HAHHBIN
He3aBucuMbIM ~ JAMpPEKTOpPOM MO
Pemennto  CoBera  ITHUPEKTOPOB,
00s3aH B BO3MOXXHO  KOPOTKHUI

pPa3syMHBI CpPOK TMOCJI€ MPUHATHS
cootBercTByroniero Pemenuss Cosera
JUPEKTOPOB TMOJIIUCATh JIEKJIapaIUIO
Hupexropa, IIPU3HAHHOI'O
He3aBUCUMBIM.  JlupekTop  BIpaBe
NOANKCATh TAKYH JEKJIapaluio 10
HIPUHSTHS Pemenus Cogera
JUPEKTOPOB O  €ro  IpU3HAHUU
He3aBucumbiM THPEKTOPOM.

HesaBucuMmeblii  npupektop  00s13aH
BO3JEPKUBATbC OT JCHCTBUH, B
pe3ynbTaTe KOTOPBIX OH IMEPECTaHET
ABIATbCS He3aBUCUMBIM JTUPEKTOPOM.

[Ipy BOBHMKHOBEHMU OCHOBAaHUU NJisi
HECOOTBETCTBUS HezaBucumoro
TUpeKkTopa Kakomy-nmubo Kputeputo

HE3aBUCUMOCTH HeszaBucumpblii
JTUPEKTOP 00s13aH MUCbMEHHO
yBeoMuTh COBET JTUPEKTOPOB O

COOTBCTCTBYIOIINX OCHOBAHUSAX.

Hupekropa o00s3aHbl IO
OOmectBa  MperOCTaBIAThH
uHpopmaruio " JIOKYMEHTBHI,
HEOOXOAuMBIE Ui IPOBEACHUS
aHalln3a M OLCHKH HX COOTBETCTBHIAI
KputeprsaMm HE3aBUCUMOCTH, a TakkKe
MNOATBCPKIAATH JaHHBbIC AHKCThI
HezaBucumoro aupexropa.

3arpocy
eMy

N3bPAHUE U NNPEKPAIIEHUE
MOJJHOMOYUH JUPEKTOPOB

N306upaemble AUPEKTOpa U30HPAFOTCS
OOmum coOpanreM Ha cpok 2 (1Ba)
roja, a B Cliy4asix, MpeayCMOTPEHHBIX
YcTaBowm, HA3HAYAIOTCS
N30upaeMbIMH TUPEKTOPAMHU Ha CPOK
0O  HWCTEYCHHUs  TOJIHOTO  CpOKa
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4.16

4.17

4.18

4.19

5.1

Candidate shall be entitled to sign
such a declaration before the
adoption of the Decision of the
Board of Directors acknowledging
them as independent.

A Director acknowledged as
Independent Director by a Decision
of the Board of Directors must sign
the declaration of a Director
acknowledged as independent as
soon as reasonably possible after the
adoption of the relevant Decision of
the Board of Directors. The Director
shall be entitled to sign such a
declaration prior to the adoption of
the Decision of the Board of
Directors acknowledging them as
Independent Director.

An Independent Director must
refrain from actions which may
result in their ceasing to be an
Independent Director.

If there are grounds for non-
conformity of an Independent
Director with any Independence
Criteria, the Independent Director
must notify the Board of Directors
in writing of the relevant grounds.

When requested by the Company,
the Directors must provide the
Company with information and
documents necessary for assessing
and reviewing whether they meet
the Independence Criteria, as well
as confirm the data of the
Independent Director questionnaire.

ELECTION AND ENDING
TERM OF DIRECTORS

Elected Directors shall be elected by
the General Meeting for a two (2)-
year period or, where provided for
in the Charter, appointed by the
Elected Directors for a term until
the expiry of the full term of the



5.2

5.3

5.4

MTOJTHOMOYH I N36upaemoro
JTUPEKTOPA, JOCPOUHO MPEKPATUBILIETO
MMOJITHOMOYHS, B MOPSIZIKE,
NPENYCMOTPEHHOM YcraBom 31
BHYTPCHHUMU JTIOKYMEHTaMH
OomecTna.

Ecim  coorBercTByromee — OOmiee

coOpanwue s u3opanus M30upaeMbix
JTUPEKTOPOB HE ObUIO MPOBEAEHO 0
JaThl UCTeUYCHUS cpoka B 2 (1Ba) roja
u 3 (Tpu) Mecsna ¢ gaThl M30paHus
N30upaembIx JIIUPEKTOPOB,
MOJTHOMOYHS N30upaembix
TUPEKTOPOB W HA3HAUCHHBIX HMU
Haznauaembix JTUPEKTOPOB
MPEKPAAIOTCs, 33  HCKIIOUYCHUEM
MOJIHOMOYHI TIO MOJTOTOBKE, CO3BIBY
u nipoBeieHno O01ero coopanus s
n30panus M36upaemMbIx AUPEKTOPOB U
MPEKPALLICHUTO MTOJTHOMOYHI
JEeUCTBYOIUX JIupekTopos.

Haznauaembie IHAPEKTOPA
HazHavatoTcss  Pemenuem  CoBera
JUPEKTOPOB B MOPSIAKE,

npeaAyCMOTPCHHOM YcraBoM.

C yuerom mnosoxeHuil myHkra 4.1,
ecnu B coctaBe CoBera TUPEKTOPOB B
moboe Bpems Oymer wmenee 10
(mecsitn) JIMpeKTOpOB, OCTaBIIHECS
HupekTopa BIIPaBE HAa3HAYaTh
JIupeKkTopoB B  COOTBETCTBUU C
YcraBoMm, YTOOBI JOBECTH YHCIIO
HupextopoB mo 10 (mecstu), HO He
JIOJDKHBI MPENTPUHUMATE KaKUX-JTH00
HAHBIX JIENCTBUH B KayecTBe
HupextopoB 110 Tex mop, noka Coser
TUPEKTOPOB BHOBH HE OYAET COCTOATH
u3 10 (mecsatu) JlupekropoB, 3a
HCKIIFOUEHHEM OCYIIECTBJICHUS
CIEAYIOIIUX MTOJTHOMOYMIA:

5.4.1 mnomHOMOYHMSA MO HOATOTOBKE,
CO3BIBY u MIPOBEICHUIO
O6mero coOpaHwus JUTST
n30paHus N30upaembix
JTUPEKTOPOB U MpPEeKpalleHus

MIOJIHOMOYMM  JIEWCTBYIOIIMX
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5.2

5.3

5.4

Elected Director whose term ended
early, in the manner prescribed in
the Charter and internal documents
of the Company.

If the relevant General Meeting for
the election of the Elected Directors
has not been held before the date of
expiry of a period of two (2) years
and 3 (three) months from the
election date of the Elected
Directors, the powers of the Elected
Directors and the Appointed
Directors they appointed shall
cease, except for the powers to
prepare, convene and hold a
General Meeting for the election of
the Elected Directors and to end the
term of the current Directors.

The Appointed Directors shall be
appointed by a Decision of the
Board of Directors in the manner
prescribed in the Charter.

Subject to the provisions of clause
4.1, should the Board of Directors at
any time have fewer than ten
Directors, the remaining Directors
shall have full power to appoint
Directors in accordance with the
Charter so as to bring the number of
Directors up to ten, but shall not
otherwise take any action as
Directors until the Board of
Directors again has a total of ten
Directors, except to exercise the
following powers:

54.1 the power to prepare,
convene and hold a General
Meeting to elect Elected
Directors and to end the
term of the existing
Directors;



5.5

6.1

JnpekTopos;
5.4.2 mnomHOMOYHS MO TPHUIHAHUIO
HupexktopoB HeszaBucumbIMU
JUPEKTOPaMU U MPU3HAHUIO
KannunaroB ans uzOpanus B
Coser JUPEKTOPOB
HE3aBUCHUMBIMH.

[Tomaomoumnss  JIUpEeKTOPOB  MOTYT
ObITh  NpPEKpalleHbl JOCPOYHO B
HOpsIIKE u ClIy4asx,
IIPElyCMOTPEHHBIX Y CTaBOM.

ITPABA "W  OBA3AHHOCTH
JUPEKTOPOB

JlupekTop uMeeT cieayrolre npasa:

6.1.1 TpebGoBaTh CO3bIBa 3aceaaHUS
CoBera 1UpPEKTOPOB;

6.1.2 mpennaratb  BOHPOCH  JUIS
BKJIFOUCHHSI B TIOBECTKY [HS
3acefaHus Cogera
JTMPEKTOPOB;

6.1.3 momyuaTh JOCTYTI K
marepuanam  (MHpOpMaLUN),
HEOOXOJUMBIM ISl TIPUHSTHUS
pelieHnii Mo BOIpoOcaM
NOBECTKM  JHA  3acelaHus

CoBera TUpPEKTOPOB,;

6.1.4 TpeboBaTh BHECCHHS B
npotokos 3aceganus Cosera
JUPEKTOPOB CBOEro 0co00ro
MHEHHUS o BOIIpOCaM
MOBECTKHU JTHS u

MNPUHHUMACMBIM PCHICHUAM;

6.1.5 oOcyxmate Ha 3acelaHUAX
CoBera IUPEKTOPOB BOIPOCHI
JIeITeIIbHOCTH OOmecTBa,
BHOCHTh  TPEUVIOKECHHUS |
TOJIOCOBATH TI0 BCEM BOTIPOCAM
MOBECTKU  JHS  3acelaHus
CoBera JupeKkTOpoB (eciu
MHOE HE  IpPeryCMOTPEHO

YcraBoM WM HACTOSIIAM
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5.5

6.1

5.4.2

the power to acknowledge
Directors as Independent
Directors and to
acknowledge Candidates for
election to the Board of
Directors as independent.

The term of the Directors may be
terminated early in the manner and
in cases prescribed in the Charter.

RIGHTS AND OBLIGATIONS
OF THE DIRECTORS

A Director has the following rights:

6.1.1

6.1.2

6.1.3

6.14

6.1.5

to demand convening of a
meeting of the Board of
Directors;

to propose items to be
included in the agenda of a
meeting of the Board of
Directors;

to obtain access to materials
(information) required to
make decisions on agenda
items of Board of Directors
meetings;

to request to include in the
minutes of the Board of
Directors meeting their
dissenting  opinion  on
agenda items and decisions
made;

to discuss issues relating to
the Company's activity at
the meetings of the Board of
Directors, make proposals
and vote on all issues on the
agenda of the Board of
Directors (unless otherwise
stipulated in the Charter or



6.2

6.1.6

6.1.7

6.1.8

6.1.9

Hupexrop

[Tonoxxennem);

MOJTy4aTh BO3HArPaXJICHHUE 3a
UCTIOJTHCHUE CBOUX
o0s13aHHOCTEH "
KOMIICHCAIIHIO pacxojioB,
CBS3aHHBIX C HCIOJHCHHEM
byHKIMHA Hupekropa
Oo6iiecTBa;

npucyrcTBoBath Ha OOmiem
coOpaHud ¥ OTBEYaTh Ha
BOIPOCKHI y4yacTHUKOB OO01Iero
coOpaHus, Kacaromuuecs
nesitenbHOCTH O0IIECTBA;

MOJTy4aTh JIOCTYTI K
UHPOPMALIUKM U JTIOKYMEHTaM,
AMEIOIMM  OTHOIIEHHE K
nesTeabHOCTH [ 'pymmel, B
MOpsIIKe, TPETYCMOTPEHHOM
paznenom 10;

OCYIICCTBIISITh HWHBIC IIpaBa,
MPEeyCMOTPEHHBIE Y CTaBOM,
HACTOSIIHUM Ilonoxenuem,
WHBIMHA BHYTPEHHUMU
nokymeHtamu OOimecTBa, u
noroBopoMm ¢ OOmectBoMm (B
CJIy4ae €ro 3aKJIIOUeHus).

HUMECT CJICAYIOIINC

00513aHHOCTH:

6.2.1

6.2.2

6.2.3

6.2.4

yuyacTBoBaTh B pabore Copera
JTUPEKTOPOB;

OCYILECTBIISATh CBOM IpaBa U
HCIIOJIHATL CBOM OOSI3aHHOCTH
pasyMHO M JOOPOCOBECTHO B
uHTepecax ~ OOmectBa
AKIIMOHEPOB;

JIEeHCTBOBATh B  Mpejernax
CBOUWX TIPaB M OOSI3aHHOCTEH B
COOTBETCTBUU C MLEISAMH U
3agauamMu CoBeTa TUPEKTOPOB;

HE  pasrjamarb W He
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6.2

6.1.6

6.1.7

6.1.8

6.1.9

these Regulations);

to receive remuneration for
performance of their duties
and  reimbursement  of
expenses related to the
performance of functions of
a Director of the Company;

to attend a General Meeting
and answer questions of
participants of the General

Meeting concerning the
Company's activity;
to have access to

information and documents
related to the Group
activities in the manner
envisaged by Section 10;

to exercise other rights
provided in the Charter,
these Regulations, other

internal documents of the
Company and an agreement
with the Company (if
concluded).

A Director has the following duties:

6.2.1

6.2.2

6.2.3

6.2.4

to participate in work of the
Board of Directors;

to exercise their rights and
perform their duties
reasonably and in good faith
in the interests of the
Company and the
Shareholders;

to act within the scope of
their rights and duties in
accordance with the
purposes and tasks of the
Board of Directors;

not to disclose or use in their



6.2.5

6.2.6

6.2.7

UCIIOJB30BaTh B JIMYHBIX
UHTEpecax WJIH B HMHTEpecax
TPETbUX  JIMI  CBEJEHUS,
CTaBIIME HU3BECTHBIMH EMY B
CBA3U C BBITIIOJTHEHUEM
nosiHoMo4yu  Jlupekropa u
COCTAaBJAIIOIUE  OXPaHAEMYIO
3aKOHOM TalHy,
NIEPCOHAJIbHBIE JlaHHBIE,
MHCAWJEPCKyI0 HH(POPMALIUIO
WIH HHYIO
KOH(HICHIINATIHLHYIO
UH(POPMALIMIO B TEYEHUE CPOKA
IOJIHOMOYMM JlupekTopa u B
Te4eHue 3 JIeT IoclIe HX
IPEKPALCHUS;

cobmomate  TpeOOBaHHMS U
OTPaHHWYCHUS  TPUMEHUMOTO
3aKOHOJATEIhCTBA u
BHYTPEHHUX JIOKyMEHTOB
OOmiecTBa,  PEryIUuPYOIIUX
UCIIOJIb30BAaHUE  OXPaHAEMOM
3aKOHOM TalHBbI,
MEePCOHAITBHBIX JAHHBIX,
WHCaWIepCKON HH(POPMALINK 1
MHOMU KOH(HICHIIHATHHON
nHpopmanuu;

UHUITUHPOBATH 3aceqaHus
CoBerta  TUPEKTOPOB IS
pelIeHus HEOTIIOKHBIX
BOIIPOCOB, ecnu emy
CTAaHOBHUTCS  WM3BECTHO O

Bonpoce kommnereHuu CoBeta
JTIUPEKTOPOB, TpeOyroIeM
OTIEpaTUBHOTO PEIICHNUS;

TOTOBUTBCS K  3aCEJaHHsAM
Cosera JUPEKTOPOB u
y4acTBOBaTh B HHUX JIMYHO,
IpUHUMATh y4yactue B
00CyXIeHUHN BOIIPOCOB
NOBECTKM  JIHA  3aceJaHuid
CoBera  gupekTopoB  (3a
UCKJTIOUEHHEM CIy4aeB, KOorja
JTUPEKTOP BIpaBe WM 00s3aH
BO3/I€PXKaThCs OT FOJIOCOBAHUS
o COOTBETCTBYIOIIEMY
BOIIPOCY);
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6.2.5

6.2.6

6.2.7

own interests or in the
interests of third parties any
information that has become
known to  them in
connection with exercising
their powers as a Director
and that constitutes a legally
protected secret, personal
data, insider information or
other confidential
information, during the term
of office of the Director and
within 3 years after its
termination;

to comply with
requirements and
restrictions of the applicable
law and internal documents
of the Company regulating
the use of legally protected

secrets,  personal  data,
insider information and
other confidential
information;

to initiate meetings of the
Board of Directors for the
purpose of resolving urgent
matters, if they become
aware of a matter within the
competence of the Board of
Directors that requires a
prompt decision;

to prepare for and personally
participate in meetings of
the Board of Directors,
participate in discussions of
the agenda issues of
meetings of the Board of
Directors (except when a
Director is entitled or
obliged to abstain from
voting on the relevant
issue);



6.2.8

6.2.9

6.2.10

6.2.11

6.2.12

B Cllydae HEBO3MOXXHOCTHU
yuactusi B 3aceqanun Cosera
JTMPEKTOPOB 3apaHee
coobmate Ilpencenarento wu
KopriopatuBHOMY  cekpeTapro
C YKa3aHUCM IIPpHUYHH,

y4acTBOBaTb B  IIPUHATUU
pemenuii CoBeTa IUPEKTOPOB
(32 HUCKJIIOYEHUEM CIIyyaes,
koraa Jlupekrop BIpaBe WU
o0si3aH  BO3AEpXKaTbCs  OT
rOJIOCOBaHUs 1o
COOTBETCTBYIOILLEMY BOIIPOCY);

y4acTBOBAaTh B pabore
KOMHTETOB Cosera
JHUPEKTOPOB, WIEHOM KOTOPBIX
OH SIBIISICTCS;

npencrasisaTe OOmecTBy, B
TOM 4YHCJIE€ [0 3ampocy co
CTOPOHBI O6miecTBa,
uHopmarnmro o cebe, 00
OTHOIIIECHHSIX c
adhpuIMpoOBaHHBIMU  JIUIIAMU
OOmecTBa, a TaKkXe HHYIO
uH(pOpMAIIMIO, CBEIEHUS W
JOKYMEHTBI,  HEOOXOAHUMBIC
OOmiecTBy i COOMIOJCHHUS
TpeOoBaHUI IIPUMEHUMOTO

3aKOHOJIATENIbCTBA M TpPaBUII
JUCTUHTA (DOHIOBBIX OUpPXK, HA
KOTOPBIX KOTUPYIOTCS LIEHHBIE
Oymaru OOmiecTBa, a TakKxe,

npu HEOOXOIUMMOCTH,
NpEeJOCTaBIATL COTJIaCHe Ha
00paboTky MEePCOHATBHBIX
JAHHBIX;

YBEIOMJIATh Coset
JTUPEKTOPOB gepes

KopropatuHoro cekperaps o
HaMEPEHHUH COBEPIIHUTD CICITKA
¢ akuusamu OOImecTBa WK
AKIUAMU (monsamn)
[ToaKOHTPOIBHBIX JIHIL
OO6I111ecTBa ¥ HE3AMEIITUTEIBLHO
[OCJ€  COBEpIIEHUS  TaKHX
CIENOK — 00 UX COBEPILIEHUU;
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6.2.8

6.2.9

6.2.10

6.2.11

6.2.12

where it is not possible to
participate in a meeting of
the Board of Directors, to
notify the Chairman and the
Corporate  Secretary in
advance, stating reasons;

to participate in the Board of
Directors decisions taking
(except when a Director has
the right or obligation to
abstain from voting on a
relevant issue);

to participate in work of the
Board of Directors
committees, of which they
are a member;

to provide to the Company,
including at the request of
the Company, information
concerning themselves,
their relations with affiliates
of the Company, as well as
other information, data and
documents necessary for the
Company to comply with
requirements of the
applicable law and listing
rules of stock exchanges on
which the Company
securities are listed, and
also, if necessary, provide
consent for personal data
processing;

to notify the Board of
Directors  through  the
Corporate Secretary of the
intention to make
transactions with shares in
the Company or shares
(participatory interests) in
Controlled Entities of the
Company and to report the
completion of such
transactions  immediately



7.1

7.2

7.3

7.4

7.5

7.6

6.2.13 HCHOIHATH HHEBIE
0053aHHOCTHU,
MPEAYCMOTPEHHBIE Y CTaBOM,
HACTOAIIUM Ilonoxenuem,
WHBIMHA BHYTPECHHUMU

nokymentamu OOmiectBa U
noroBopoMm ¢ OOmectBoMm (B
CIIy4ae ero 3aKJI0UYeHus).

MPEJACEJATEJD
JTAPEKTOPOB

COBETA

[Ipencenarens CoBeTa AMPEKTOPOB
(manee — "Ipencenaren')
u3bupaercs mno Pemenuto Cosera
JUPEKTOPOB U3 YKcia JIupeKTOpoB.

[Ipencenarens CoBeTa IHUPEKTOPOB
u30MpaeTcs Ha TEPBOM 3aceIaHUU
CoBera JOUPEKTOPOB TMOCJIE  €ro
dbopmMupoBaHHUS.

Cpok mnosnomouunit Ilpencenarens
HUCTEKAaeT B JaTy MPEKPAILCHHUS €ro
MOJTHOMOYMH B KadyecTBe J(upekropa.

ITomaomouus Ilpencenarens MoOryr
ObITh TpPEeKpalieHbl JOCPOYHO IO
Pemennto CoBera paupektopoB. B
aToM ciaydae CoBET JUPEKTOPOB
IPOBOAMT 3acelaHue g HU30paHus
ITpencenarens B BO3MOXHO KOPOTKUI
Pa3syMHBI CpOK IIOCJIE JOCPOYHOTO
IIPEKPALLEHUS €T0 MIOJTHOMOYHUH.

IIpencenarens MOXKET
nepen30onpaThCs HEOIPaHUYEHHOE
KOJIMYECTBO pa3s.

B 00513aHHOCTH IIpencenarens

BXOJIUT:

7.6.1 obecneuenue o01wero
PYKOBOJICTBA CoseroM
JTUPEKTOPOB 0€3 OrpaHUYEHUs
MPUHIINIIA KOJUIEKTUBHOMN

OTBETCTBEHHOCTH 3a PELICHMS
CoBera JUPEKTOPOB U MpH
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7.1

7.2

7.3

7.4

7.5

7.6

after they have been carried
out.

6.2.13 to fulfil other obligations
determined by the Charter,
these Regulations, other
internal documents of the
Company and the agreement
with the Company (if
concluded).

CHAIR OF THE BOARD OF
DIRECTORS

The Chair of the Board of Directors
(the "Chair") shall be elected by the
Board of Directors from among the
Directors.

The Chair of the Board of Directors
shall be elected at the first meeting
of the Board of Directors after its
formation.

The term of the Chair shall expire
on the date on which their term of
service as a Director ceases.

The Chair's term may cease early by
a Decision of the Board of
Directors. In such case, the Board of
Directors shall meet to elect the
Chair as soon as reasonably
practicable after their term ended
ahead of time.

The Chair may be re-elected an
unlimited number of times.

The duties of the Chair include:

7.6.1 ensuring overall
management of the Board of
Directors without limiting
the principle of collective
responsibility for decisions
of the Board of Directors,



7.6.2

7.6.3

7.6.4

7.6.5

7.6.6

7.6.7

3TOM C Y4YETOM OCO3HaHUS
WHIUBUTyaJIbHBIX
obs13anHOCTEN JIMPEKTOPOB;

npecenaTeaIbCTBO Ha
3aceIaHMsIX Cogera
JTMPEKTOPOB u OOmmx
coOpaHusIX, a TaKXKe

opranuzais U obecreycHue
Ha 3aceJaHusiIX CBOOOIHOIO
oOMEHa MHEHHUI 10 BOIpOCaM
IIOBCCTKN JHA, BBIACJIICHUC
BpPEMEHHU, HEOOXOIUMOIo IS
I[I/ICKyCCI/Iﬁ U BBIHCCCHHUA U3

HUX JIOTHYECKHUX u
MPUEMJIEMBIX BBIBOJIOB (TIpH
yCIIOBUH, 4TO dbopma
IPOBEICHUS O6miero
coOpanusi U crmoco0d ydacTus
AKIIOHEPOB B HEM
peyCMaTpUBaIOT
COOTBETCTBYIOIIYIO
BO3MOJKHOCTB);

o0ecrnieueHre KOHCTPYKTUBHOM

aTMochepsl IPOBECHHUS
3acelaHui Cogera
JMPEKTOPOB;

o0ecnieueHne pa3paboTku
IlaHa paboThI Cosera
TMPEKTOPOB;

onpeneneHue,  BMecTe  C

I'eHepanbHBIM THPEKTOPOM U
KopnopatuBasIM cekperapem,
MOBECTKM  JHS  3acedaHus
CoBera 1MpEKTOPOB,;

OpraHu3anus BBIPa0OTKH
HaunOosee 3P PEKTUBHBIX
pemeHui 1o BOIIpOCaM
NOBECTKW  JHA  3acelaHus

CoBera TUpPEKTOPOB;

MIPUHATUC HWHHULMUATUBLBI IIpU

GOpMYITUPOBAaHUU  MPOEKTOB
peLICHUI o
paccMaTpUBaeMbIM  BOTIPOCAM
Ha 3acelaHuu Cosera
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7.6.2

7.6.3

7.6.4

7.6.5

7.6.6

7.6.7

while taking into account
the awareness of the
individual responsibilities of
the Directors;

chairing meetings of the
Board of Directors and
General  Meetings and
organising and ensuring free
exchange of opinions on
agenda items at meetings,

allowing time for
discussions and drawing
logical and acceptable
conclusions  from  them

(provided that the format of
a General Meeting and the
manner of  Shareholder
participation allow for such
an opportunity);

ensuring constructive
atmosphere for conducting
Board of Directors
meetings;

facilitating development of
the Board of Directors work
plan;

determining agenda for the
Board of Directors meeting,
together with the General
Director and the Corporate
Secretary;

organising development of
the most effective decisions
on the agenda items of the
Board of Directors meeting;

initiating draft decisions on
issues discussed at the
Board of Directors meeting;



7.6.8

7.6.9

7.6.10

7.6.11

7.6.12

7.6.13

7.6.14

JMPEKTOPOB;

NPUHITHE HEOOXOIUMBIX Mep
IS CBOEBPEMEHHOTO
npenocrasiieHus Jlupekropam
IIOJIHOU U JIOCTOBEPHOM
uH(pOpMaIK, HEOOXOIUMOM
JUIS TIPUHATHS PEIICHUH 110

BOIIpOCAM  IIOBECTKM  JHS
3ace/laHus Cosera
JUPEKTOPOB;

opraHnuzainus u obecreyeHue
KOHTPOJISI 332 HCIOJHEHHEM
pemienuit CoBeTa TUPEKTOPOB,;

ydactue B nondope
HesaBrucumbIxX 1MPEKTOPOB;

BBEJICHUE BHOBb M30paHHBIX
(Ha3HaueHHbIX) {UpEeKTOpOB B
JOJDKHOCTh M O3HAKOMJICHHE
ux c gesrenpHocThio CoBeTa
JTMPEKTOPOB;

obecrieuernne 3 GeKTUBHOU
pabotel komutetoB CoBera
JUPEKTOPOB, B TOM 4HCIIE
HpPUHATHE Ha cels
WHUIMATUBHI 110 BBIIBUKEHUIO
yieHoB CoBeTa IUPEKTOPOB B
COCTaB TOTO WM  HWHOTO
KOMHUTETa, HCXOAS H3 HX
po(heCCUOHATIBHBIX U IMYHBIX
Ka4yecTB u YUUTBIBAs
IpeIoKeHus: [Jupexkropos mno
(GOpMHpOBAHHIO  KOMHUTETOB
CoBera 1MpEKTOPOB,;

obecrneucHue HCIIOJTHCHUS
BCeMH JIMpEKTOpaMH NIOJIHOM U
KOHCTPYKTUBHOM  pond B
neatebHOCTH OO0IIECTBA;

oOecrieyeHue, Npu MOJEPIKKE
CoBera JAUPEKTOPOB M  €ro

KOMUTETOB, LEJIOCTHOCTU U
s exTuBHOCTH BCETO
nporecca yIpaBIICHUS
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7.6.8

7.6.9

7.6.10

7.6.11

7.6.12

7.6.13

7.6.14

taking necessary steps for
timely provision of
complete and  accurate
information to Directors,
required  for  decision-
making on agenda items of
the Board of Directors
meetings;

organising and overseeing
implementation  of  the
Board of Directors'
decisions;

participating in selection of
Independent Directors;

onboarding newly elected
(appointed) Directors and
their familiarisation with the

Board of Directors'
activities;
ensuring effective

functioning of the Board
committees, including
taking the initiative to
nominate members of the
Board of Directors to
various committees on the
basis of their professional
and personal qualities and
taking into account
suggestions of Directors for
forming committees of the
Board of Directors;

ensuring that all Directors
play a full and constructive
role in the Company
activities;

ensuring, with the support of
the Board of Directors and
its committees, the integrity
and efficiency of the
Company overall



7.7

7.8

OO01ecTBOM;

7.6.15 BBICTyIUIEHHE B KadecTBe
HeOpMaTbHOTO  CBSA3YIOIIETO
3BEHa MEXIy Coserom
IMPEKTOpoB,  ['eHepanbHBIM
JTUPEKTOPOM M pabOTHHKAMHU
OO01iecTBa;

7.6.16 xontponp pabotel  CoBera
JUPEKTOPOB B 1IEJIOM U PabOThI
€ro OTHENbHBIX JIUpexkTopos,
ux B3aMMOJCHCTBUS Ha

3acelaHusX, MIPOBEJICHHE
€Ker0/IHbIX BCTpeY c
JupekTopamu 11l OUEHKH
a3 dexTuBHOCTH ux
JESITEIIBHOCTH;

7.6.17 mopnepxaHue  PEryispHOTO
auanora ¢ ['eHepanbHBIM
JUPEKTOPOM IO OTIEPATUBHBIM
BOIIPOCAM U TIOCTOSIHHOE
KOHCYJIbTUPOBAHHE C JIPYTHUMHU
yreHamu CoBeTa AMPEKTOPOB
mo  JwoObBIM  TpeOyroumMm
BHUMAaHUS BOIIPOCAM, BKITFOYAS
ypEryJIupoBaHue KOHMIMKTOB
UHTEPECOB;

7.6.18 KOHTaKkThl C UHBIMH OpraHaMH
U JODKHOCTHBIMH  JIUIIAMHU
OO6mecTBa C LEJIBIO
CBOEBPEMEHHOTO  TIOJTYYCHUS
MTOJTHOM U JOCTOBEpPHOM
uHopmaruu, HeoOX0IUMOn
s npussatas — CoBeToM
JUPEKTOPOB PELICHUN.

[Ipeacenarens CoBeTa AUPEKTOPOB
MPUHUMAET BOMPOCHI W  MHEHUS
AKIMOHEPOB no BOIIpOCaM
komrereHim  CoBeTa JUPEKTOPOB
yepe3 KoprnopaTtuBHoro cekperapsi.

B cnywae orcyrcrBus Ilpencenarens
ero (GyHKIMHM BBIMIOIHSAET OJIUH W3
yieHoB CoBeTa JUPEKTOPOB  TIO
Pemennto CoBera qupeKTOpPOB.
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7.7

7.8

governance process,

7.6.15 acting as an informal liaison
between the Board of
Directors, the  General
Director, and employees of
the Company;

7.6.16 monitoring performance of
the Board of Directors as a
whole and performance of
its individual Directors, and
their interaction at meetings,
conducting annual meetings
with Directors to assess their
effectiveness;

7.6.17 maintaining regular
dialogue with the General
Director on operational
Issues and regularly
consulting other members of
the Board of Directors on
any matters that require

attention, including
resolving  conflicts  of
interest;

7.6.18 contacting other bodies and
officials of the Company to
obtain, in a timely manner,
full and accurate
information required by the
Board of Directors to make
decisions.

The Chair of the Board of Directors
receives questions and opinions
from Shareholders on matters
reserved to the Board of Directors
through the Corporate Secretary.

In the absence of the Chair, their
duties are performed by one of the
members of the Board of Directors
as determined by a Decision of the
Board of Directors.



8.1

8.2

CTAPIINHA

HE3ABUCHUMBIN

JUPEKTOP

Ecnu Ilpencenarens He sBiseTcA
HezaBucumbiM  qupexropoMm, Coser

JTUPEKTOPOB

I/136I/IpaeT Hn3 4uciia

HezaBucumbix nupexkropo Crapiiero
He3zaBucumoro aupexropa.

Crapmnii  He3aBucumblii  1upexTOp
BBINOJIHACT CeIyIoue QyHKIH:

8.2.1

8.2.2

8.2.3

8.24

8.2.5

BBICTYIIA€T COBETHHKOM
[Ipencenarens;
KOOPJIUHUPYET
B3alMOJICUCTBUE MEXIY

HezaBucumbiMu JUPCKTOpaMU;

CO3BIBACT 1o Mmepe
HE00X0AMMOCTH BCTpEYH
HesaBucumbIX JUPEKTOPOB H
IIPEICENAaTENbCTBYET HA HUX;

IMPUHHUMACT BOIIPOCHI U MHCHHA

AKIIMOHEpPOB [0  BOIpOCam
KOMIIETEHIINN Cosera
JIUPEKTOPOB gyepes

KopnoparusHoro cexperaps;

OpeIpUHUMAET YCHWIMS 10
paspelIeHno  KOH(IMKTHBIX
cutyauuii B pabore Cosera
JUPEKTOPOB yTeEM
B3aUMOJICUCTBUSA c
[Tpencenarenem, OpYTUMH
Jupexropamu 1 AKIIMOHEpaMU
B LEJAX o0ecreyeHus
3hpexTBHON W CTAaOWIBHOU
pabotel CoBeTa AUPEKTOPOB, B

TOM YHCIIE B  CIEIYIOIUX

cryJasx:

@ B cirydae
BO3HHUKHOBEHUS
CYIIECTBEHHBIX
pasHOTJIaCHil  BHYTpH

CoBera IUpPEKTOPOB,;
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8.

8.1

8.2

SENIOR INDEPENDENT
DIRECTOR

If the Chair is not an Independent
Director, the Board of Directors
shall elect a Senior Independent

Director

from  among the

Independent Directors.

The senior Independent Director

shall perform the following

functions:

8.2.1 act as an advisor to the
Chair;

8.2.2 coordinate interaction
between Independent
Directors;

8.2.3 convene  meetings  of
Independent Directors as
necessary and preside over
them;

8.2.4 receive  questions and
opinions from Shareholders
on issues within the
competence of the Board of
Directors  through  the
Corporate Secretary;

8.25 endeavour to  resolve

conflicts within the Board of
Directors through
engagement with the Chair,
other Directors and
Shareholders to ensure the
effective and stable
operation of the Board of
Directors, including in the
following cases:

@ in case of significant
disagreements
within the Board of
Directors;



9.1

9.2

9.3

9.4

9.5

9.6

9.7

(b) B CiOy4ae,  Korja
[Ipencenarens HE
yIensier BHUMAaHHS
BOIIPOCaM,
paccMOTpeHuUs
KOTOPBIX TpeOyIOT
OTJICIIbHBIC YIICHBI

CoBera 1UpPEKTOPOB.

3ACEJAHUSA COBETA
JUPEKTOPOB

[Mopsnok u HNEePUOANIHOCTh
npoeeneHuss  3acenanuii  CoBera
JMPEKTOPOB M €r0  KOMHTETOB
OIpeeTsIeTCsl MO0 YCMOTPEHUIO

CoBera TUPEKTOPOB.

[Tnam paboter CoBeTa IHUPEKTOPOB

yrBepxkaaerca Pemenuem CoBera
JTIUPEKTOPOB.
3acemaHus CoBeTta JIUPEKTOPOB

CO3LIBAOTCA M IMTPOBOAATCA B IIOPAAKE,
npeaAyCMOTPpCHHOM YcraBoM.

Coser JTMPEKTOPOB IPOBOJIAT
peryisipHbIe 3aceIaHusl KaKk MUHHUMYM
3 (TpH) pa3a B TOJ WK Yallle B CIydae
HEOOXOIUMOCTH.

Hna  copmeunctBus  Ilpencenaremnto
CoBera AMPEKTOPOB MPH BBIITOJIHEHUN
BO3JIOKEHHBIX Ha Hero (QyHKIMii
pemienneM  CoBeta  JUPEKTOPOB
Ha3HayaeTcsd CEeKpeTapb 3aceJaHus
CoBera 1UPEKTOPOB.

Ecnu wuHOE He mperycMOTpEeHO
Pemennem  CoBera  TUPEKTOPOB,
GyHKIIMM ~ cekpeTaps  3acelJaHus
CoBera JAMPEKTOPOB OCYIIECTBISET

KopnopatuBHslii ceKpeTaps.

JlupexTop A0KeH ObITh YBETOMIIEH O
npencrosimeM  3acenanuun  CoBera
JUPEKTOPOB HE MEHEe 4eM 3a 5 (IIATh)
pabouux IHEW 10 ero MPOBEICHUS.
OnHOBpEMEHHO C YBEJOMIIEHHUEM O
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

(b) when the Chair does
not pay attention to
matters requested by
individual members
of the Board of
Directors.

MEETINGS OF THE BOARD
OF DIRECTORS

The procedure for holding meetings
of the Board of Directors and its
committees and the frequency
thereof shall be determined at the
Board of Directors' discretion.

Work plan of the Board of Directors
shall be approved by a Decision of
the Board of Directors.

Meetings of the Board of Directors
shall be convened and held in
accordance with the procedure
stipulated by the Charter.

The Board of Directors shall hold
regular meetings at least three (3)
times a year or more frequently if
required.

To assist the Chair of the Board of
Directors in performing their
assigned functions, a secretary for
the Board of Directors meeting shall
be appointed by a decision of the
Board of Directors.

Unless otherwise provided by a
Decision of the Board of Directors,
functions of the secretary of the
Board of Directors meeting shall be
carried out by the Corporate
Secretary.

A Director shall be given not less
than three (5) days’ notice of an
upcoming meeting of the Board of
Directors. The materials
(information) on the items on the



9.8

9.9

MPOBEICHUH 3aceIaHus Coseta
JUPEKTOPOB YIeHaM Cosera
JUPEKTOPOB HalpaBJIsOTCA
MaTepuabl (unpopmarys) o

BOIPOCAaM TIOBECTKM JAHS 3acelaHus.
ITo pewenuto Ilpencenarenss Cosera
JIMpeKTopoB  CpPOK  HamlpaBJeHHUS
YIeHaM Cosera JIUPEKTOPOB
YBEJIOMJICHUS 0 IIPOBEICHUU
3aceganuss CoBeTa JUPEKTOPOB U
IPEJOCTaBICHUS MaTepHuaoB
(undopmarin) MOKET OBITH
COKpAIIIEH. HenpeanamepenHoe
HEYBEJIOMJICHHE Hupexropa 0
3acelaHuM, a TaKKe TOT (aKkT, 4To
JlupeKTop He MoJIyuns yBeIOMIIEHHE O
3ace/laHuM, He SBISETCS OCHOBAHHUEM
JUTS TIPU3HAHUS 3aCEAaHUsl CO3BAaHHBIM
HEHaJyIeXKalM 00pa3oM.

YBenomieHue 0 IIPOBEACHUHU
3acenanuss CoBeTa JUPEKTOPOB U
MaTepuabl (urdOopMarTHs) o
BOIIPOCaM TIOBECTKM JHS 3acelaHus

HaIIPaBJISIOTCS Hupexropy o
9JICKTPOHHOM  mmodte  H(Wiau) ¢
MIOMOIIIBIO WHBIX MMACEMEHHBIX
CPEICTB  DJIGKTPOHHOW  CBS3U  C
MCIIOJIb30BaHUEM ajipeca U(WJIH) UHBIX
KOHTAaKTOB, IIPEOCTaBIEHHBIX
Hupexropom O6miecTBy TUTSt
KOPPECHOHJICHIINY, H(UIH) HWHBIMU
crocobamu, IPEeyCMOTPEHHBIMU

Pemennem CoBera AMPEKTOPOB.

CexkpeTtapb 3acelaHus Cosera
TUPEKTOPOB BBIMOJHSIET CIEAYIOIINE

byHKINH:

9.9.1 ocymecTBisieT HampaBlieHHE

YBEIIOMJICHHU I 0 CO3bIBE
3aceaHus Cosera
TTMPEKTOPOB;

9.9.2 ocymectsisier pacchUIKy
OroseTeHei TUISE

roJOCOBaHUS, JOKYMEHTOB H
MaTepualioB K 3aceAaHUsIM
CoBera TMpEKTOPOB,;

9.9.3 ocymecrsiuser npremM
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9.8

9.9

agenda of the meeting shall be sent
to the Directors simultaneously with
the notice on the meeting of the
Board of Directors. By decision of
the Chair of the Board of Directors,
the term for notification of the
Board of Directors members of the
meeting and provision of materials
(information) may be shortened.
The inadvertent failure to give
notice of a meeting to a Director, or
the fact that a Director has not
received the notice of the meeting,
which was sent in due time to the
address specified by the Director,
including the e-mail address, shall
not invalidate the calling of the
meeting.

A notice of a meeting of the Board
of Directors and  materials
(information) on the items on the
agenda of the meeting shall be
delivered to the Directors by email
and/or by other means of written
electronic communication using the
address and/or other contact details
provided by the Directors to the
Company for  correspondence,
and/or other means as provided by a
Decision of the Board of Directors.

The secretary of the Board of
Directors meeting shall perform the
following functions:

9.9.1 send notices of meetings of

the Board of Directors;

9.9.2 distribute voting ballots,
documents and materials for
meetings of the Board of

Directors;

9.9.3 receive voting ballots



9.10

9.11

3aI0JIHEHHBIX
Cosera
OromeTeHeln
roJIOCOBAHUS,

YJICHAMU
JTUPEKTOPOB
s

9.9.4 Bexer MPOTOKOJBI 3acedaHUi
Cosera JTUPEKTOPOB u
OCYIIIECTBIISACT MOJIFOTOBKY
MIPOTOKOJIOB M0 pPe3yibTaTaM

3a04YHOT'0 I'OJIOCOBAHUAI,

9.9.5 ocymectisier UHBIE QYHKIUH
B COOTBETCTBUH c
BHYTPEHHUMH  JOKyMEHTaMH
OOmectBa W MOPYYCHUSAMH

IIpencenarens.

ITo huToram 3aCcaaHusd Cosera
JUPCKTOPOB COCTABJIACTCSA IPOTOKOJI.
B IIPOTOKOJIC YKA3bIBAXOTCA:

9.10.1 mecTo m BpeMs MPOBEICHHUS
3acelaHus (Jara MOJBEICHUS
UTOTOB 3209HOTO
rOJIOCOBAHUA);

9.10.2 ¢dopma npoBencHUS 3aceqaHuUs

(ouHas1, 3a049Has);

9.10.3 numa, NMPHCYTCTBOBABIIWE Ha

3aceIaHuN;

9.10.4 moBecTKa IHS 3acelaHus;

9.10.5 BompocChl, NOCTaBJICHHBIE Ha

T'0JIOCOBaHHC, n HUTOIru
T'OJIOCOBAaHMUs 110 HUM;

9.10.6 mpuUHSTHIEC pEeLICHHUS.

Kommun ITPOTOKOJIA 3aCCAAHUA Cosera

JUPEKTOPOB  HJM  BBIIMCKH U3
nporokosoB  3acemanusa  Cosera
JTUPEKTOPOB BBIIAIOTCSA u
MOANKCBIBAKOTCS KopnoparusasiM

CEKpeTapeM H 3aBepsIIOTCS IeYaThIo
ObmectBa. Takke BbIIUCKA U3
IPOTOKOJIA 3aceaHus Cosera
JTUPEKTOPOB MOXKET OBITh IMOJAIMHUCAHA
Hpe/Ice1aTeIbCTBYIOIHM Ha
3acefaHun U (WIM)  CEeKpeTapeM
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9.10

9.11

completed by members of
the Board of Directors;

9.9.4 keep minutes of meetings of
the Board of Directors and
prepare minutes following

absentee voting;

9.9.5 perform other functions in
accordance with the
Company's internal
documents and the

instructions of the Chair.

Minutes of the meeting of the Board
of Directors shall be taken. The
minutes shall indicate:

9.10.1 place and time of the
meeting (date of
summarising the results of
absentee voting);

9.10.2 format of the meeting (in
person, in absentia);

9.10.3 persons present at the
meeting;

9.10.4 meeting agenda;

9.10.5 questions put to vote and the

result of the vote thereon;

9.10.6 decisions adopted.

Copies of the minutes of the Board
of Directors or excerpts from the
minutes of the meeting of the Board
of Directors shall be issued and
signed by the Corporate Secretary
and certified by the seal of the
Company. Also, the excerpt from
the minutes of the meeting of the
Board of Directors may be signed
by the person presiding at the
meeting and/or secretary of the



9.12

9.13

10.

10.1

3acenanus CoBeTa TUPEKTOPOB.

Pemenusi, koTopbie MOTyT OBITh
npussaTel COBETOM JUPEKTOPOB Ha
3aceaHuu, TaKkKe MOryT  OBITh
OpUHATEL B (QopMe MHCbMEHHOMN
pesomonn  CoBeTa  TUPEKTOPOB.
Ilucemennas  pezomouusa  Cosera
JUPEKTOPOB SABJIETCS PUHATOM, €Cin
Ha €€ MPHUHITHE BBIPA3UJIO COTJIACHe
poCTOE OOJIBIIMHCTBO BCEX
HupekTopoB. Takoe coriiacue MOXeT
OBITH NPEJOCTABICHO B MHCbMEHHOMN
dbopMe, 1O DIEKTPOHHOM TMoOUTeE,
(bakCUMUIIBHOW  CBSI3U  WJIH  TIPH
MOMOIIN HHBIX CPEACTB MHCbMEHHOMN
ANEKTPOHHOU CBsA3U. Takoe corjacue
TaK)Ke MOXKET ObITh 0POPMIIEHO B BHJIE
HECKOJIbKUX  KONUH, Kaxzaas U3
KOTOPBIX IMOAMUCHIBACTCS OJHUM WITU
Heckonpkumu  Jlupekropamu. B
cnyuyae npunsatus Pemenuss Cosera
JTUPEKTOPOB B (QopME NUCBMEHHOU
pezomonnu  CoBeTa  AMPEKTOPOB
nojoxenus MmyHkToB 23.1-23.5 wu
23.7-23.9 YcTaBa HEe IPUMEHSIFOTCSI.

[IpoekT NHCBMEHHOM  PE30NIIOLUU
CoBera  AMpPEKTOpPOB  BMECTE  C
HEO0OXOIUMBIMU MaTepuazam
(uH(popMarueir) HaIpasJsgeTcs

JlupekTopaM IO 3JEKTPOHHOW ITO4YTe
u(UIM) ¢ TOMOIIBI0 HMHBIX CPEICTB
MIICBMEHHON DJJIEKTPOHHOM CBA3U €
UCIIOJIb30BaHUEM ajipeca U(WIN) UHBIX

KOHTaKTOB, MIPEIOCTABIEHHBIX
JupexkropoM OOuiecTBy JUISL
KOPPECHOHJIEHIINH, M(UJIU) HWHBIMU
crocobamu, IIPElyCMOTPEHHBIMU

Pemennem CoBeTa TUPEKTOPOB.

ITPABO JUPEKTOPOB
JOCTYII K THOOPMAIINU

HA

CoBer  AMPEKTOPOB
HEOTPaHUYEHHBIM JIOCTYTIOM K
uH(pOopMaIuu 0 NeATETbHOCTH
OO6mecTBa B Tpemelax  CBOMX
MOJTHOMOYMN U B3aUMOJIEHUCTBYET C
PYKOBOJICTBOM ObuecTBa 1o
BOIIPOCaM uHpopManuy,

MOJIB3YCTCA
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9.12

9.13

10.

10.1

meeting of the Board of Directors

Decisions that may be taken by the
Board of Directors at a meeting may
also be taken by written resolution
of the Board of Directors. A written
resolution of the Board of Directors
shall be passed if a simple majority
of all Directors consent to it. The
consent shall be provided in writing,
by email, facsimile or other means
of written electronic
communication. The consent may
be in the form of counterparts, each
counterpart being signed by one or
more Directors. Where a Decision
of the Board of Directors is adopted
by a written resolution of the Board
of Directors, provisions of the
clauses 23.1 to 23.5 and 23.7 t0 23.9
of the Charter shall not apply.

A draft of the written Resolution of
the Board of Directors along with
necessary materials (information)
shall be sent to Directors by email
and/or other means of written
electronic communication using
addresses and/or other contact
details provided by the Directors to
the Company for correspondence,
and/or other methods as provided by
a Decision of the Board of
Directors.

DIRECTORS' RIGHT TO
INFORMATION ACCESS

The Board of Directors has
unrestricted access to information
on Company business within its
competencies and interacts with
Company management regarding
the information it requires to carry
out its duties. The information and
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11.

111

11.2

11.3

11.4

115

HEOOXOIMMOW WM JJIsl BBIOJHEHHUS
cBoux obs3anHocTed. MHpopmanms u

JIOKYMEHTHI, HEOOXOIUMBIC
Hupektopam  mias  o0ecriedeHus
a3 exTuBHOM paboTHI,
IPEIOCTABIISIOTCS gyepe3

Kopnoparushoro cekperapsi.

IIpn HCIIOJIHEHUU CBOHX
00si3aHHOCTE! B  COOTBETCTBHM C
HactoaumM  Ilonmoxxenuem  Coser

JIUPEKTOPOB BIpPaBE MOJIy4aTh 3a CUET
OOmiecTBa  BHEIIHHE W HWHBIE
HE3aBHUCHMBIE KOHCYJIbTAIlUH,
KOTOPBIC COYTET IEIeCO00pa3HBIMU
TS DTUX LIEJIEN.

HABJIIOJATEJIN ITPU COBETE
JUPEKTOPOB

B 3acemanmsax CoBera AMPEKTOPOB
MOJKET MPUHUMATh Y4acTHE JIUIO, HE
SIBJISIONIEECS YJICHOM Coseta
JMPEKTOPOB, JOMYIICHHOE K Y4aCTHIO
B 3aceqanusix CoBeTa TUPEKTOPOB IO
Pemennio CoBera JMPEKTOPOB B
COOTBCTCTBUU C HACTOSAIIIUM
ITonoxxenuem (manee -
"Ha6monaresn").

Cpok nonHomounii Habmroatens, ero
poib W (DYHKIUH  ONpPENesIoTCs
Pemennem CoBera AMPEKTOPOB, MpHU
sToM COBET TUPEKTOPOB BIpaBe IO
CBOEMY  YCMOTPEHHMIO  JIOCPOYHO
MPEKPATUTH MTOJTHOMOYHSI
Habmronatens.

Habmonarens JIOITYCKaeTCst K
yuactuio B 3acenaHusix Cosera
JUPEKTOPOB U MpHOOpeTaeT IpaBa
HaGmronarens, peayCMOTPEHHBIE
HacrtossmuMm  [lonoxkeHuewm, npu
yCIOBUM 3akitodyeHus ¢ OO1ecTBoM
JIOTOBOpa 00 OCYILIECTBIICHUHU
¢bynkuunit Habmonatens.

Uucno HabOmopareneir mpu Coserte
TUPEKTOPOB HE OTPAHUUCHO.

HaGmromatens uMeer

CIIETYIOIINE

28

10.2

11.

111

11.2

11.3

11.4

115

documents that the Directors
require to ensure effective work
shall be provided through the
Corporate Secretary.

While executing its duties under
these Regulations, the Board of
Directors may obtain external and
other independent advice as it
considers appropriate for such
purposes at the Company's expense.

BOARD OF DIRECTORS
OBSERVERS

A person, not being a member of the
Board of Directors, allowed to take
part in the meetings of the Board of
Directors by a Decision of the
Board of Directors in accordance
with these Regulations may attend
the Board of Directors meetings (an
"Observer").

The term, role and functions of the
Observer shall be determined by a
Decision of the Board of Directors,
with the Board of Directors having
the right to end the term of the
Observer early at its discretion.

An Observer shall be allowed to
take part in the Board of Directors
meetings and acquire the rights of
an Observer under  these
Regulations, subject to entering into
an agreement with the Company on
exercising the functions of an
Observer.

The number of Board of Directors
Observers is not limited.

An Observer shall have the



11.6

11.7

11.8

npasa:

11.5.1 nonyuats
3aceaHusIX
JIUPEKTOPOB;

YBEJOMJICHHSI O
Cosera

11.5.2 monmydaTh JOCTYN K KOIHSIM
BCEX MaTepHajoB,
MPEIOCTABIISIEMBIX Cosety
JUPEKTOPOB (c y4eToM
NPUMEHUMBIX ~ OTpaHUYEHUH,
CBSI3aHHBIX C COOJIIOJICHHEM
KOH(UICHIIMATBHOCTH,

3aIUTON IIEPCOHAIIBHBIX
JAHHBIX u OXpaHsIeMoit

3aKOHOM TaiHBbl);

11.5.3 yyacTBOBaTh B 3aceqaHUSIX

CoBera 1UpPEKTOPOB; U

11.5.4 3apaBartb BOIIPOCHI Ha
3aceIaHusIX Cosera
JTIUPEKTOPOB.

HaGmronarens He uMmeeT mpasa rojoca
npu npusnstun  Pemenuns Cosera
nupekTopoB. Yuactue Habmronarens B
3aceganuu CoBeTa JHUPEKTOPOB WIIU
ero KOMUTeTa He TpelOyercs s
co0IroieH s KBOpyMa TaKoro
3aceaHus.

HabmronaTens He BOpaBe pasriamiaTh
WIH  WCIOJIb30BaTh B JIMYHBIX
WHTEpecax WIH B UHTEpecax TPEThUX
JIUI] CBEJICHMS, CTABIINE M3BECTHBIMU
€My B CBSI3U C  BBINIOJHEHUEM
MTOJTHOMOYHI Hab6mronarens u
COCTaBIISIFOIIUE OXPAHIEMYIO 3aKOHOM
TallHy,  TIEpCOHAJIBHBIC  JIaHHBIC,
WHCaliiepcKkyl0 UHGOpPMAIUI0 WU
VHYIO KOH(PHUACHITHATBHYIO
uH(pOpMaIlMIO B TEUYEHHE CpOKa
monmHoMounii  HaOmromatens u B
TeueHue 3 (Tpex) JieT mocie HX
MIPEKPAIECHUSI.

Habmogarens 00s3aH  co0r01aTh
TpeOoBaHUS " OTpaHUYECHUS
OPUMEHUMOI0 3aKOHOJATENbCTBA U
BHYTPEHHUX JOKyMeHTOB OO0IuecTBa,
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11.6

11.7

11.8

following rights:

11.5.1 to receive notices of the
Board of Directors
meetings;

11.5.2 to have access to copies of

all materials submitted to

the Board of Directors

(subject to  applicable

restrictions  related to

confidentiality, protection
of personal data and legally
protected secrets);

11.5.3 to participate in the Board of

Directors meetings; and

11.5.4 to ask questions at the Board

of Directors meetings.

An Observer shall not have the right
to vote when a Decision of the
Board of Directors is taken.
Participation of an Observer in the
Board of Directors meeting or its
committee meeting is not required
for a quorum of the meeting.

The Observer may not disclose or
use in their personal interests, or in
the interests of third parties,
information that has become known
to them while exercising their
powers as an Observer and that
constitutes a legally protected
secret, personal data, insider
information or other confidential
information during the Observer's
term and within three (3) years after
the end thereof.

The Observer shall comply with the
requirements and restrictions of the
applicable law and the Company's
internal documents regulating the
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11.10
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12.1

12.2

12.3
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PETryIUPYIOIINX HCIIOJIb30BaHUE
OXpaHsEeMOU 3aKOHOM TalHBbI,
MIEPCOHAIBHBIX JAHHBIX,

MHCAWepCKoil MHpOpMaUd U MHON
KOH(pHICHIMAIBHONW HH(OpMAITUH.

HaOmonarens caMOCTOSITENIBHO HECET
BCE pacxofbl, CBSA3aHHBIE C €ro
yuactueM B 3aceganHusix Cosera
JTUPEKTOPOB.

OOmecTBO ~ BIpaBe  YCTaHOBUTH
BO3HArpaKaeHue HaGmonarensm,
KOTOPBIM  DPa3pelIeHO0  IOCEUIaTh
3acenanus CoBeTa JUPEKTOPOB, ITyTEM
TPUHATHS COOTBETCTBYIOIIETO
Pemenus CoBera 1UpeKTOPOB.

BO3HAI'PAKJIEHHUE
JUPEKTOPAM
KOMIIEHCALIUA PACXOJ0B

n

Coser JUPEKTOPOB BIIpaBe
YCTaHOBHTH BO3HArpakaeHue
Jupexropam myTeM TPUHSATHS

coorBercTByrouero Pemenuss Coera
JTUPEKTOPOB.

JlupekTopa MOTy4yaroT KOMIIEHCAIUIO
KOMaHI[I/IpOBOqHI)IX N UHBIX paCXO)IOB,
JOJKHBIM 00pa30M MOHECEHHBIX WMU
B xXonIe HUCITIOJITHCHU S CBOHX
00s13aHHOCTEHN B CBSI3U c
nesTenbHOCThI0 OOIecTBa.

JlupekTopa HEe UMEIOT ITpaBa Moy4aTh
or OOmecTBa 3aiiMBl IS JIMYHBIX
LeJIeH.

KOH®JIUKT UHTEPECOB

JupexTop 00s3aH BO3AEPKUBATHCS OT
y4acTusi B TOJIOCOBaHHM IO JIFOOOMY
BOIIPOCY, B KOTOPOM y HET0 MMEEeTCs
KOH(JIMKT UHTEPECOB.

Ecnn nuceMenHas pesomonns Cosera
JTUPEKTOPOB COJAEPIKHUT pEIIEHUE IO
BOIIPOCY, B KoTOpoM Yy Jlupekropa
uMeeTcsl KOH(DIUKT MHTEPECOB, TO B
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use of legally protected secrets,
personal data, insider information
and other confidential information.

The Observer shall independently
bear all expenses related to their
participation in the Board of
Directors meetings.

The Company may establish
remuneration for Observers, who
are allowed to attend the Board of
Directors meetings, through a
relevant Decision of the Board of
Directors.

DIRECTORS'
REMUNERATION AND
REIMBURSEMENT OF

EXPENSES

The Board of Directors may
establish  remuneration for the
Directors  through a relevant

Decision of the Board of Directors.

The Directors shall be reimbursed
for travel and other expenses
properly incurred while performing
their duties in connection with the
Company's business.

The Directors shall not be entitled to
loans from the Company for
personal purposes.

CONFLICT OF INTEREST

A Director must abstain from voting
on any matter in which they have a
conflict of interest.

If a written resolution of the Board
of Directors contains a decision on
a matter in which a Director has a
conflict of interest, in order to



13.3

134

135

13.6

HEeNsIX  UCHOJHEHHs  00s3aHHOCTH,
npeaycMOTpeHHo  myHkrom  13.1,
Takoi JlupekTop BIpase morpedoBarh,
9TOOBl MPU TPEIOCTABICHUU UM
corjacus Ha MPUHATHE cojepKaleit
TaKoe peieHne MMHUCbMEHHOU
PE30JIIOLIMHU €TO COTJIACKE HA TPUHATHE
TAKOr0 pEUIEHUs] HE YYUTBIBAJIOCH.
Hnst sroro  JlupekTop BKIIOYAET
COOTBETCTBYIOIIEE TPEOOBAHHE B CBOE
MUCHbMEHHOE COrJlacue C yKa3aHUEM
BOIpoca (peuieHusi), B OTHOILIEHUU
koTtoporo y Jlupekropa umeercs
KOH(JIMKT WHTEPECOB, U OCHOBAHUS
€ro BO3HUKHOBEHHUSI.

JupekTtop, y KOTOpPOro  BO3HHK
KOH(JIUKT UHTEPECOB,
He3zaMeuInTenbHo coolmaer Coery
nupekTopoB uepes ero [Ipencenarens
i KopriopaTuBHOTO ceKkpeTaps Kak o
caMoM (akTe Haau4usa KOH(IUKTA
MHTEPECOB, TaK U 00 OCHOBAaHUSX €ro
BO3HUKHOBEHHUS.

Hupexrop o6s3an yBemomuth CoBer
JMPEKTOPOB, €CIH Y HEro BO3HHKAET
KOH(i)JH/IKT HHTCPCCOB B OTHOLICHWU
aroboro  Bompoca  TMOBECTKM  JIHSA
3acenanusi CoBera JAMPEKTOPOB WIH
komurera CoBera AMPEKTOPOB, [0
Hayaja oOcyxIeHus
COOTBETCTBYIOIIETO BOIPOCA Ha TAKOM
3acelaHuH.

B Ttex cmywasx, korja Toro tpedyet
XapakTep 00CyKIaeMoro BoIpoca
1100 cneuugpuka KOH(JINKTa
WHTEPECOB, CoBeTr  ITUPEKTOPOB
npeiaraer J{upekTopy, HMELeMy
COOTBETCTBYOIIHI KOH(DIUKT
UHTEPECOB, HE IMPHUCYTCTBOBATh NPHU
0o0CYy)XJIEHMM TaKoro BoONpoca Ha
3aceaHuu.

JupekTop 00s13aH HE3aMEeAJIUTEIBHO
yBenoMIIATh COBET JUPEKTOPOB Yepe3
KopnoparnsHoro cekperaps 0
HaMEpPEHUU 3aHATb JOJDKHOCTh B
COCTaBE€ OPraHOB YIIPABICHUS OAPYTUX
opraHu3anui (momumo
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13.6

comply with the duty under clause
13.1, the Director may require that,
when they consent to the adoption
of a written resolution containing
the relevant decision, their consent
to the decision is not taken into
account. To that end, the Director
shall include  the  relevant
requirement in their written consent,
indicating the matter (decision) in
relation to which the Director has a
conflict of interest, and the reasons
for it.

A Director who has a conflict of
interest shall promptly notify the
Board of Directors through its Chair
or the Corporate Secretary, both of
the existence of the conflict of
interest and the reasons for it.

A Director must notify the Board of
Directors if they have a conflict of
interest in relation to any item on the
agenda of a meeting of the Board of
Directors or a committee of the
Board of Directors, prior to
discussion of the relevant item at the
meeting.

Where a matter under discussion or
specific nature of the conflict of
interest so requires, the Board of
Directors will request the Director
who has the relevant conflict of
interest not to attend the discussion
of the relevant matter at the
meeting.

A Director must immediately notify
the Board of Directors through the
Corporate  Secretary of their
intention to take up a position in the
governing  bodies of  other
organisations (other than Controlled
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14.
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[ToakonTpoapHBIX JI OOIIEcTBa), O
¢axTax ero uzdbpanus (Ha3HAYCHHS) B
X COCTaB, a TAaK)Ke O Ha3HAYEHUH Ha
PYKOBOIAIIME MO3ULMU B APYIHX
OpraHHU3aIHsIX.

JIMpeKTOp U CBsI3aHHBIE C HUM JIMLA HE
JOJKHBI NIPUHUMATh MOJAPKA  OT
CTOpOH, 3aMHTEPECOBAHHBIX B
NPUHATUN PELIECHUN, paBHO Kak U
MOJIb30BAThCS KAKHUMU-TUOO HHBIMU
MPSIMBIMU W KOCBEHHBIMHU
BBITO/IAMH, IIPEIOCTABIEHHBIMU
TaKUMH JIMIAMU (32 HCKJIIOYEHHEM
CHUMBOJINYECKUX 3HAKOB BHUMAaHUS B

COOTBCTCTBHUHN C 06HlerI/IHHTBIMI/I
ImpaBujiaMun BCXKJIMBOCTHU Ui
CYBCHHPOB IIpu IMPpOBCACHUN

O(QUIAIBHBIX MEPOIIPUITHI).

OLEHKA PABOTbBI COBETA
JAUPEKTOPOB

CoBer  TUPEKTOPOB  OOECIEYnBACT
npoBeqeHue oleHKu paboTel CoBera
JUPEKTOPOB, €ro KOMHUTETOB,
[Ipencenarens u OTJIEBbHBIX
HupektopoB. Llenbto mnpoBeneHUs

olleHKH KayectBa pabotel CoBera
JTMPEKTOPOB SIBJISIETCS  OTPEZCIICHHE
crenieHd 3 dekTuBHOCTH  pabOTHI
CoBera AMPEKTOPOB, €r0 KOMHUTETOB,
[Tpencenarens U OTIENbHBIX
JnpekTopos, COOTBETCTBUSA 170:¢
paboTel  MOTPEOHOCTAM  pa3BUTHUSA
OOmiecTBa, aKTUBM3aUM  PaOOTHI
CoBera JUPEKTOPOB U BBISABIECHUS
oOnacrei, B KOTOPBIX 170
JeSITEIbHOCTh MOXKET OBITh YITy4IlIeHA.

CoBeT JUPEKTOPOB HE PEXKE OJHOTO
paza B TOA TPOBOAUT  OIICHKY
pe3yJIbTaTOB CBOCU JEATCIBHOCTH, a
TaKXXKe  JIEITCILHOCTH  KOMHTETOB
Cosera gupektopos, [Ipencenarens u
oTnenbHBIX JlupekTopoB (mamee —
""CaMoolleHKAa JeATeIbHOCTH
CoBerta qUpeKTOpPOB").

Ouenky paboter Ilpencemarens B
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Entities of the Company), of their
election (appointment) to such
bodies and of their appointment to
senior  positions in other
organisations.

A Director and persons connected
with them must not accept gifts
from parties with an interest in the
decisions being taken or enjoy any
other direct or indirect benefits
provided by such persons (except
for symbolic gifts that are given as a
common courtesy or souvenirs that
are given during official events).

ASSESSMENT OF THE
BOARD OF DIRECTORS
PERFORMANCE

The Board of Directors shall ensure
that the performance of the Board of
Directors, its committees, the Chair
and individual Directors is assessed.
The purpose of the assessment of
the performance of the Board of
Directors is to determine the degree
of effectiveness of the Board of
Directors, its committees, the Chair
and individual Directors, whether
their work meets the Company's
development needs, to enhance the
Board of Directors work and
identify areas where performance
can be improved.

The Board of Directors shall assess,
at least once a year, its performance
and performance of the committees
of the Board of Directors, the Chair
and individual Directors (the "Self-
Assessment of the Board of
Directors").

The performance of the Chair as
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15.
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15.2

16.

16.1

paMKax CamMoOIIeHKH JCATCIIBHOCTH

Cosera JUPEKTOPOB IIPOBOJAT
HesaBucumele JIMPEKTOpa noJ
peIceaaTeabCTBOM Crapiuero

He3aBucuMoro nupekropa ¢ ydeTrom
MHEHUH BceX JIMpEeKTOPOB.

CoBeT AMPEKTOPOB BIIpaBE BpeMs OT
BPEMEHU  MPUBJIEKATh  BHEIIHIOIO
opranu3zanuio (KOHCYJIbTaHTa) JUIS
MIPOBE/ICHUS BHEIIIHEH OIICHKH
kauecTBa paboTsl CoBeTa JUPEKTOPOB.

[lpy HEOOXOAMMOCTH 1O HUTOTaM
olleHKH paboTel CoBera JAUPEKTOPOB
[pencenarens dopmynupyer
NPEUIOKEHUS o
coBeplIeHCTBOBaHUIO paboTel CoBera
JUPEKTOPOB U €r0 KOMUTETOB, a TAKXKE

PEKOMEHJAallMd IO  TOBBILIEHUIO
KBTI (UKAITTT OTAEJIBbHBIX
JupekTopoB.
OTBETCTBEHHOCTbDb
JAUPEKTOPOB

JIupeKkTop HeceT OTBETCTBEHHOCTH 3a
cBou jeiictBus  (Oe3melicTBUE) U
NPHUHITBIE UM PEIICHUS B KadecTBE
JlupekTopa B COOTBETCTBUU  C
MIPUMEHHUMBIM 3aKOHO/IATEIIbCTBOM.

[Tocne mnpekpamieHus IOJIHOMOYUN
Hupekropa JUIIO, SBIISBILIEECS
JIMpEeKTOpOM, HECET OTBETCTBEHHOCTH
3a ero jneicrBus (Oe3neicTBuE) U
IPUHATBIE UM pELIEHUS B KAayecTBE
JvpekTopa B MepHoJl OCYIIECTBICHUS
TaKUM JTULOM HOJIHOMOYH
Jupektopa B COOTBETCTBHUM  C
IIPUMEHHUMBIM 3aKOHOJIATEIbCTBOM.

SAKIIOYUTEJIBHBIE
IHOJIO’KEHUA

[TonoxeHnue BCTymaeT B CUIly MOCIE
€ero YTBEPXKACHUS Coserom
mupektopoB VK Company Limited ¢
MOMEHTa roCy/1apCTBEHHON
peructpauuu OOmiecTBa B KauecTBe
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part of the Self-Assessment of the
Board of Directors shall be assessed
by the Independent Directors,
chaired by the Senior Independent
Director, taking into account the
views of all Directors.

The Board of Directors may from
time to time engage an external
organisation (consultant) to carry
out an external assessment of the
performance of the Board of
Directors.

Where necessary, based on the
assessment of the performance of
the Board of Directors, the Chair
shall formulate proposals to
improve the work of the Board of
Directors and its committees as well
as recommendations to improve the
qualifications of individual
Directors.

DIRECTORS' LIABILITY

A Director shall be liable for their
acts (or omissions) and decisions
taken in their capacity as Director in
accordance with the applicable
laws.

After a Director's term ends, the
person who was a Director shall be
liable for their acts (or omissions)
and the decisions they took in their
capacity as Director during their
term as a Director in accordance
with the applicable laws.

FINAL PROVISIONS

The Regulations shall come into
force after their approval by the
Board of Directors of VK Company
Limited from the moment of the
state registration of the Company as
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MEKTYHapOAHOMN KOMIaHUU
NyOJIMYHOTO aKIIMOHEPHOTO 00IIecTBa
B COOTBETCTBUU C 3aKOHOJATEILCTBOM
Poccuiickoit @enepanuu.

Bce nomonHeHWss W U3MEHEHHS K
Hacrosimemy [lonmoskeHuto, a Takxke
JanbHEHIINEe PEJaKIUU HACTOSIIECTO
[Tonoxenus yrBepxkaatorcs OOmUM
coOpaHneM B  COOTBETCTBHH  C
YcraBoMm.

[TepecMOTp 1 U3MEHEHUE HACTOSIIETO
[TonoxeHus  OCYIIECTBISIOTCS — T10
Mepe HEOOXOIUMOCTH, M B ITOM
ciydae COBET NUPEKTOPOB BBIHOCUT
NIPEUIOKEHUS o TpeOyeMbIM
U3MEHEHUSAM Ha YTBEp)KJICHHE
O61mero codpanus.

Bce Bonpockl, HE yperyJIMpoBaHHbIE B

HaCTOSIIEM ITonoxenun,
PETYIUPYIOTCS YcraBom 51
BHYTPEHHUMU JOKyMEHTaMu
Oo0miecTna.

Ecnu B pe3ynbrare  U3MEHEHUs
3aKOHOAATEIbCTBA Poccuiickoit
®enepanu WM YcTaBa OTJIEJbHBIC
CTaTtbu HACTOAIICTO HOJ’IO)KCHI/ISI

BCTYNAIOT B IPOTHUBOPEYHME C HUMHU,
9TH CTaThbU YTPAayMBAIOT CHIy, U JI0
MOMEHTAa BHECEHUS M3MEHEHUN B

[Tomoxenue O01ecTso
PYKOBOJICTBYETCS TpeOOBaHUSIMU
3aKOHOATEIILCTBA Poccuiickoi

Ddenepannu u (nam) Ycrasa.

Hacrosimee IlonoxkeHue coCTaBIeHO
Ha PYCCKOM M aHIJIMHCKOM si3bIKax. B
ciy4yae KakKMX-JTMOO TMPOTHUBOPEUUid
MEXJIY PYCCKOM UM  aHIVIMHUCKOU
BepcusiMu Hactosiniero [losoxenus,
BEpCHSI HA PYCCKOM SI3bIKE HMEET
MPEUMYIIECTBEHHYIO CHITY.
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international  public  joint-stock
company in accordance with the
laws of the Russian Federation.

All supplements and amendments to
these  Regulations and any
subsequent revisions of these
Regulations shall be approved by
the General Meeting in accordance
with the Charter.

These Regulations shall be revised
and amended as necessary, in which
case the Board of Directors shall
submit proposals for the required
amendments to the General Meeting
for approval.

All matters not governed by these
Regulations shall be governed by
the Charter and internal documents
of the Company.

If, as a result of amendments to the
laws of the Russian Federation or
the Charter, certain clauses of these
Regulations come into conflict with
them, such clauses shall become
invalid and the Company shall be
governed by the requirements of the
laws of the Russian Federation
and/or the Charter until
amendments to the Regulations are
made.

These Regulations are drawn up in
Russian and English. In the event of
any conflict between the Russian
and English versions of these
Regulations, the Russian version
shall prevail.



