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1. GENERAL

1.1. These Regulations on the Audit and Risk
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 Audit and Risk Committee of the
Company’s Board of Directors (the “Committee”) is
formed pursuant to a resolution of the Company’s Board
of Directors (the “Board”) for preliminary review of the
matters related to oversight over financial and economic
activities of the Group' and to assist the Board in
efficient performance of its oversight functions. The
Committee shall act in accordance with the laws of the
Russian Federation, the Company’s Charter (the
“Charter”), these Regulations, other internal regulations
of the Company, resolutions of the general shareholders
meeting of the Company, resolutions of the Board and
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.

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.

L.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 has the following functions:

1. OBIIMUE IMMOJIOXKXEHUA

1.1. Hacrosmee [Tonoxenue o Komurere no aynury
u puckam (manee — Ilomoxenue) CoBera TUPEKTOPOB
MKITAO «3H+ TIPVYIl» (manee — OOmecTBo)
pa3paboTaHO B COOTBETCTBHH C 3aKOHOJATEIHCTBOM
Poccuiickoit ®enepanun, [Ipasunamu auctunra ITAO
MockoBckast bupxka, (mamee — IlpaBuna mmctunra),

VYcraBom O6mrecTBa, UHBIMHU BHYTPEHHUMU
JOKYMEHTaMH OomiectBa, PEKOMEHIAISIMH,
M3TI0’KEHHBIMHU B Konexce KOPIIOPAaTHBHOTO

ynpasneHust, ono0perHoM CoBeToM aTupeKkTopoB banka
Poccum 21 mapra 2014 r., a Takke ¢ y4eTOM JIydIIHX
MEXIYHAPOIHBIX PAKTHK.

1.2. Komurer mno ayaury u puckam Cosera
mupexTopoB ObmecTBa (manee — Komurer) cozmaéres
Ha ocHOBaHWH pemeHus CoBera qupexkTopoB O0mecTBa
(manee — CoBeT OUPEKTOPOB) ISl TPEABAPUTEIEHOTO
PaccCMOTpPEHHUsT BOIPOCOB, CBSI3aHHBIX C KOHTPOJEM 32
(PMHAHCOBO-XO3SIIICTBEHHOHN 1€ATEIbHOCTHIO l“pynm,l2
U B IENAX coiercTBHA 3()(PEeKTHBHOMY BBIITOJHEHHUIO
¢yaxmuii  CoBeTa IUPEKTOPOB B HYaCTH TakKoOro
KoHTpons. B cBoeit  pmesarensHocTH  Komwurer
PYKOBOJICTBYETCSl  3aKOHOAATENbCTBOM Poccuiickoit
Oeneparuu, YcraBom  OOmiecTBa,  HACTOSIIHM
[lomoxxeHnemM, WHBIMH BHYTPEHHMMH JOKyMEHTaMHU
ObmiecTBa, pemeHUsIMH 0011eT0 cOOpaHHs aKIIHOHEPOB
ObmectBa, pemenussMu CoBeTa IUPEKTOPOB U
pewenussmu Komurera.

1.3. Komurer sBisieTcss COBEIIATEIBHBIM OPraHOM
CoBeta JUpeKTOpOB H moaoTuereH emy. Komwuter
co3maH B IemAX  cofeicTBus 3P PexTHBHOMY
BBITIOTHEHUIO (hyHKIMI CoBeTa AUPEKTOPOB.

1.4. B cBoeii gesrenpHOcTH KOMUTET MOJIHOCTBIO
nopordeTeH CoBeTy IUPEKTOpoB. Bee mnpemioxeHus
i CoBeta TUPEKTOPOB, paspaboTanHbie KoMureTom,
HOCSIT pEKOMEH/JIaTeNbHBIN XapaKTep.

L.5. Komurer nelictByeT B paMkax IOJHOMOYUH,
mpenocTaBieHHbBIX eMy CoOBETOM JHPEKTOpOB B
COOTBETCTBHH C HacTosmuM llomoxennem.

2. OYHKIIMU KOMUTETA

2.1. Oyukuusamu Komurera gaastores:

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

Charter.

2
«I'pynnay o3nauaet ObmiectBo u ero [louepHue obmecTBa. «/louepHee 001mecTBO)» NMeEeT 3HAUCHHE, IIPUBEACHHOE B

myHkTe 21.2 YcraBa.
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2.1.1.

In relation to accounting (financial) statements:

carrying out oversight over the integrity,
completeness and accuracy of the accounting
(financial) statements of the Company and the
consolidated financial statements of the Group;’

monitor  the  process and  provide
recommendations to the Board on the
preparation (including the time schedule) of the
accounting (financial) statements referred to in
clause 2.1.1 hereof and other financial reporting
documents relating thereto to ensure that these
accounting (financial) statements are free from
material misstatement, including due to fraud or
error;

assess the Group’s ability to continue as a going
concern and monitor and assess matters related
to going concern;

analyze the material aspects of the Company’s
and its Subsidiaries’ accounting policies in
order to develop wunified approach and
principles, including:

a. review and assess consistency of
accounting and tax policies;

b. review and assess accounting and tax
policies and practice of their
implementation for compliance with
the relevant accounting and tax
standards;

c. review and assess the methods used to
record material or unusual transactions
(including acquisitions, divestitures,
restructuring, off-balance sheet
commitments, etc.), where different
accounting approaches are available;

2.1.1

B obracmu 6yxeanmepckoti  (Qpunancosoii)
OMYEMHOCIU:

KOHTPOJIb 3a OOECTeYeHHeM IIeJIOCTHOCTH,
MOJTHOTBI, TOYHOCTH ¥  JOCTOBEPHOCTH
Oyxrantepckoil ((PUHAHCOBOH) OTYETHOCTHU
OObmecTBa 1 KOHCOIMINPOBAHHOH (PHHAHCOBOI
OTY4ETHOCTH prHHLI4;

MOHUTOPHUHT M IPECTAaBICHNE PEKOMEHIAIINN
Cosety JIUPEKTOPOB B OTHOILIEHUHU
cocTaBieHHsd (B T.4. rpad)ka COCTaBJICHHSA)
Oyxrantepckoil ((pUHAHCOBOW) OTYETHOCTH,
ykazanHo B mn. 2.1.1 Bblle, ¥ UHOHU
OTHOCSIIEHCd K HeH [JOKyMEeHTauudh MAJis
o0ecrieueHUsI  OTCYTCTBHSL  CYIIECTBEHHBIX
MCKaXXEHHH (B TOM YHCIIE B PE3yJIbTaTE OMNOKH
WU HEITOOPOCOBECTHBIX JEWCTBHIA) B TaKOU
Oyxrantepckoi (puHaHCOBOI) OTYETHOCTH;

OILIEHKa CIOCOOHOCTH ['pyIIBl OCYIIECTBIATH
JEATENbHOCTh B COOTBETCTBHH C JOMYILIEHHEM O
HEINPEPBIBHOCTH ~ JEATENbHOCTH, a TaKkKe
MOHHUTOPHUHT M OIIeHKa (aKTOPOB, CBA3aHHBIX C
JOIYIEHUEM O HEMPEPBIBHOCTH JCSATEIBHOCTH;

aHaJlu3 CYIIECTBEHHBIX AacClEKTOB YYETHBIX
nommutuk OOmiecTBa u ero [louepHux o0mIecTB
U  BBIPA0OTKH  E€IWHBIX TMPHUHINAIOB U
YHUDUKAITNHT TTOIX0I0B, BKITIOYAS:

a. paccMoTpeHHe 14§
HEIIPOTUBOPEUYNUBOCTHU
HAJIOTOBBIX ITOJIHUTHK,

OLIEHKY
YYETHBIX U

b. paccMOTpEeHHE W OLEHKY YYETHOH W
HaJIOTOBOM IIOJIMTHK, a TaK¥XEC
MPAKTUKU WX MNPUMEHCHUA C TOUYKHU
3peHus COOII0IeHUS
COOTBETCTBYIOIINX OyXTalTEepPCKUX W
HAJIOTOBBIX CTAHAAPTOB;

C. paccMOTpEeHHE H OIIEHKY METOJIOB,
HCIIOJIB3yEeMBIX TUTS ydera
CYLIECTBEHHBIX WJIH HECTaHIApTHBIX
XO3STMCTBEHHBIX OMepanuii (BKJIIOYas
npuoOpeTeHne u peanuzanuto,
PECTPYKTYpH3ALHIO, 3a0aTaHCOBBIE
o0s3arenscTBa W T.A.), B Clyd4ae
BO3MOKHOCTH MPUMEHEHHNS PA3THIHBIX
MOIXOJOB K WX OTPWKEHUIO B

? In these Regulations “consolidated financial statements” shall mean consolidated financial statements of the Company
and its Subsidiaries prepared pursuant to the International financial reporting standards (IFRS).

4 " .

ITox «KOHCOTUANPOBAHOI (PMHAHCOBOI 0TYETHOCTBLIOY» B HacTosAMIeM [To10’keHIY TOHUMaeTCs KOHCOIUAUPOBaHHAS
¢unaHcOBast oTueTHOCTH OOmecTBa u ero JlouepHux OOIIECTB, COCTABICHHAS B COOTBETCTBUU ¢ MeXIyHapOIHBIMU
cra"aapramu puHancoBoi ordetHocTd (MCDO).



Regulations on Audit and Risk Committee | ITonoxeHne o koMuTeTe IO ayJUTy U PUCKAM

2.1.10.

2.1.11.

review half-yearly reports, interim management
accounts, consolidated financial statements
prepared in accordance with the International
Financial Reporting Standards (IFRS), and any
formal announcements relating to financial
performance;

review the Company’s annual report (including
annual consolidated financial statements) and
make recommendations to the Board with
respect to its contents;

participate in review of material matters and
judgments (including significant financial
reporting estimates and judgements) in relation
to the Company and the consolidated financial
statements.

In relation to risk management and internal
controls:

monitor the adequacy, reliability and
effectiveness of operation of the Group’s risk
management and internal control systems,
including proposals to improve the same;

analyze and assess implementation of the risk
management and internal control policies,
ensuring that the risk management and internal
controls systems are adequate and effective;

monitor and assess any important new systems
(including IT systems) and ensure that related
controls are adequate, reliable and effective;

monitor the procedures ensuring the Company’s
compliance with the laws of the Russian
Federation, ethical rules, rules and procedures
of the Company, and stock exchange rules
including:

a. review and assess the anti-corruption
and anti-bribery control systems and
methods adopted by the Company;

b. review regular reports on effectiveness
of anti-money laundering control
systems and methods adopted by the

2.15

2.1.10

2.1.11

OyXralaTepcKkoM y4eTe;

paccMOTpeHue MOJIyTOJJOBOTO OTuerTa,
IPOMEKYTOUHOM yNIPaBIEHYECKON OTYETHOCTH,
KOHCOJIUIUPOBAHHOM (hUHAHCOBOM
OTUETHOCTH, COCTABJICHHONH B COOTBETCTBUHU C
MexTyHapOJHBIMU CTaHAapTaMH (PUHAHCOBOM
otryetHOCTH (MC®DO), 1 1H060T0 POPMATBEHOTO
OOBSBICHNS O (PUHAHCOBBIX PE3yJIbTAaTaX;

paccMOTpeHne TO0BOTO OT4YETa (B T.9. TOIOBOH
KOHCOJIUJIUPOBAHHOM (hMHAHCOBOM
ordyetHocTn) OOmectBa ®  BBIpabOTKa
pekoMeHganuii  CoBeTy  JUPEKTOPOB B
OTHOUIEHUU €T0 COJAEPIKAHHUS;

y4acTHe B PACCMOTPEHUH CYIIECTBEHHBIX
BOIIPOCOB M CYXXIEHUU (B T.4. CYIIECTBEHHBIX
()MHAHCOBBIX OIECHOK W  CYXIEHHH) B
otHOomeHnN OOIIecTBa U KOHCOTUINPOBAHHOMN
(hMHAHCOBOI OTYETHOCTH.

B obaacmu ynpasnenua puckamu, 6HympeHHezo
KOHMPOA:

KOHTPOJIb 33 aJIeKBaTHOCTHIO, HA/IEKHOCTBIO U
3¢ (eKTHBHOCTHIO (YyHKITHOHUPOBAHUS
CHCTEMBI YIPAaBICHHUS DPHCKAMH W CHCTEMBI

BHYTPEHHETO KOHTpossi ['pynmsl, BKiItOuas
HOATOTOBKY MpEeAJIOKECHUM o ux
COBEPIIECHCTBOBAHUIO;

aHaIM3 M OLEHKA UCHOJIHEHUS IOJUTHUK B
o0acTu yrpaBlieHUS! pUCKaMU W BHYTPEHHETO
KOHTpoOJI, oOecleyeHne aJeKBaTHOCTH |
3¢ (EeKTUBHOCTH CHUCTEM YIPABICHHUS PUCKAMHU
U BHYTPEHHETO KOHTPOJIS;

MOHUTOPHUHT M OIIEHKA JIOOBIX CYIECTBEHHBIX
HOBBIX cucteM (B ToMm umcie, IT-cucrem) u
obOecrieueHUE aJeKBATHOCTH, HAACKHOCTH U
3 PEeKTUBHOCTH cHCTEM KOHTPOJIS;

KOHTPOITb mpoueayp, 00eCIeYnBarOIINX
coOmroienne O6mecTBOM TpeOoBaHMH
3akoHogaTenbcTBa Poccuiickoit denepanuu, a
TaKkKe ITHYECKUX HOPM, MPABHWI W TMPOIECAYP
OO6mecTBa, TpeOOBaHM OUPK, B TOM YUCIIE:

a. paccMOTpeHHEe H OIICHKAa CHCTEM |
CIOCOOOB  KOHTPOJIS, NPUHATHIX B
OOmiecTBe, HaIpaBICHHBIX Ha
NpeOTBpallieHHe  KOpPPYNUUH |
B3SITOYHHYECTBA;

b. paccMOTpeHHUE PETyISIpPHBIX OTIETOB 00

s pexTuBHOCTH PAbOTBI CHCTEM W
MEXaHU3MOB KOHTPOJIS, TPUHSATHIX B

4
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2.1.12.

2.1.13.

2.1.14.

2.1.15.

2.1.16.

Company;

monitor the procedures ensuring debt covenant
compliance by the Company and its
Subsidiaries;

review and approve statements (sections) to be
included in the Company’s annual report
concerning internal controls and risk
management;

analyze and assess implementation of the
conflict of interest management policy.

In relation to internal and external audit:

procure that the internal audit function is
independent and unbiased;

a. review the scope of authority of the
Company’s unit in charge of internal
control and internal audit (“Internal
Audit Service”), and provide
recommendations to the Board for
approval of internal regulations of the
Company governing the activities of the
Internal Audit Service and for
amendment of such documents;

b. review reports of the head of the
Internal Audit Service (the “Head of the
Internal Audit Service”);

c. conduct meetings with the Head of the
Internal Audit Service at least once a
year to discuss the areas of
responsibility of the Internal Audit
Service and any other matters arising in
connection with internal audit of the
Company;

review the internal audit policy (the internal
audit regulations);

2.1.12

2.1.13

2.1.14

2.1.15

2.1.16

OOmecTBe ¥  HaANpPaBICHHBIX  Ha
MPOTUBOICHCTBHE JIEraJIn3aluu
JIOXOJIOB, TMOJYYCHHBIX MPECTYTHBIM
nyTeM;

MOHUTOPUHT TIPOIECCOB, OOECIICUMBAIOIITIX
coomonenue OOmectBoM u ero JlogepHUMH
O6HICCTB&MI/I KOBCHAHTOB oo KpE€AUTHBIM
JIOTOBOPAM/COTIIAMIICHUSIM;

paccMoTpeHue i COrJacoBaHue
COOTBeTCTBYIOHII/IX pa3I[CJ'IOB o BHYTpeHHeM
KOHTpOJIE u YIIPaBICHUH pHUCKaMHU,
momiIeKamux BKIKHOYCHUIO B I'OI[OBOI71 OTUYCT
OO1iecTBa;

aHaIM3 U OLEHKA MCIOJHEHUS IONUTHKU
yIpaBiIeHHUs] KOH(INKTOM HHTEPECOB.

B obracmu nposedenus
BHeWIHe20 ayouma:

BHYMpeHHe20 U

obecrneuenne HE3aBUCUMOCTH 5
OOBEKTUBHOCTH  OCYIIECTBICHHUS  (DYHKIUH
BHYTPEHHETO aynTa:

a. paccMoTpeHue
CTPYKTYpPHOTO
OOmecTBa,

KOMIETESHLINU

MOJIpa3AeIeHHS
OCYIIECTBIISIOIIETO
¢GyHKIMH BHYTPEHHETO ayauTa
ObmectBa  (mamee —  Cmyxb0a
BHYTPEHHETO ayAuTa), U HalpaBJICHUE
pexkoMeHganuii CoBeTy AMPEKTOPOB
TUTS YTBEPXKACHUSA BHYTPEHHHX
JIOKyMEHTOB OOiecTBa,
PETYINPYIOLTNX JeSITETbHOCTh
Cnyx0bl BHyTpEHHETO ayauTa, Wi 110
BHECEHHIO HM3MEHEHHH B  Takue
JOKYMEHTHI;

b. paccMOTpEHHE OTYETOB PYKOBOJIUTEINS
Cnyx0bI BHYyTpEHHETO ayanTa (Janee —
PykoBogutens CiayxObl BHYTpPEHHETO
ayuTa);

C. MpoBeJicHHEe BCTpedu ¢ PykoBoguTenem
CnyxObl BHYTPEHHETO ayIUTa HE PexKe
1 (OmeOTO) pasa B roa B IEIIX
oOcyxneHns cdepsl KOMIIETCHIIUU
CnyxObl BHyTPEHHETO ayIUTa, a TAKXKe
JOOBIX BOMPOCOB, BO3HHUKAKIIUX B
CBS3M C MPOBEJCHHEM BHYTPEHHETO
aynurta O01mecTBa;

paccMOTpeHHWe  TOJMTHKH B 00JacTh
BHYTpeHHero  ayauta  (MOJIOXKEHUS O
BHYTPEHHEM ayJIUTe);
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2.1.17.

2.1.18.

2.1.19.

2.1.20.

2.1.21.

2.1.22.

2.1.23.

review the action plan of the Internal Audit
Service (including the annual plan);

prepare recommendation for the Board on the
appointment (removal) of the Head of the
Internal Audit Service and the terms of his
employment agreement;

review the existing limitation of powers and
operating budget for the internal audit function
which may have an adverse effect on
effectiveness of the internal audit function;

assess the effectiveness of the internal audit
function;

prepare recommendations with respect to the
budget of the internal audit function to ensure
that adequate resources are available to enable it
to perform its function effectively and in
accordance with the relevant professional
standards;

review and assess the adequacy of
management’s reaction to the findings and
recommendations of the internal auditor;

procure independence and objectivity of the
external audit function, including assess
whether the Company’s external auditors (the
“External  Auditor(s)’) are independent,
unbiased and have no conflict of interest,
including assessment of potential External
Auditors, developing proposals on appointment,
reelection and removal of External Auditors, on
their fees and terms of their engagement;

In relation to External Auditor the Committee
shall:

a. prepare and provide to the Board
recommendations regarding
appointment, extension and removal of
an External Auditor;

b. prepare and provide to the Board
recommendations regarding the amount

2.1.17

2.1.18

2.1.19

2.1.20

2.1.21

2.1.22

2.1.23

paccMOTpeHne IutaHa aesATenbHOCTH CIryKOBI
BHYTpEHHEro ayauTa (B TOM 4HCIE IUTaHa
paboTHI Ha TON);

MOTOTOBKA pEKOMEHIAINH Cogerty
JTUPEKTOPOB O Ha3HAuYE€HUH (OCBOOOXKAECHHUU OT
JOJDKHOCTH) PykoBogutens Ciy k051
BHYTPEHHETO ayAWTa W YCIOBHHA TPYIOBOTO
JIOTOBOPA C HUM;

PacCMOTpPEHHE CYIIECTBYIONIUX OTPAaHUICHHIMA
MTOJTHOMOYHHA WM OOJDKETa Ha PeaNH3aIuio
(GyHKOHA BHYTPEHHETO ayauTa, CIOCOOHBIX
HETaTUBHO  TIOBIUATH Ha  3PPEKTHBHOE
OCYIIECTBIICHHE ¢byHKIAN BHYTPEHHETO
ayauTa;

ommeHKa  A()PEKTUBHOCTH  OCYIIECTBICHUS
(yHKINH BHYTPEHHETO ayIUTa;

MOJTOTOBKA PEKOMEHJAIMl B OTHOIICHWUH
Oro/pkeTa (DYHKIIMM BHYTPEHHETO ayAuTa |
JOCTaTOYHOCTH pecypcoB ais 3¢hdexTuBHOTO
WCTIOJTHEHHS TaHHON (YHKIIMH B COOTBETCTBUHU
C COOTBETCTBYIOIIMMH MpPO(ECCHOHATBHBIMU
CTaHJapTaMHu;

pacCMOTpEHHE M OLEHKAa  aJeKBAaTHOCTU
pearupoBaHusl PYKOBOJCTBAa Ha PE3YJbTAThI
JIEeATeIbHOCTY U PEKOMEHJAIMKU BHYTPEHHETrO
ayJInuTopa;

obecrieucHue HE3aBUCUMOCTH u
OOBEKTUBHOCTH  OCYIIECTBICHHUS  (DYHKIUH
BHCHIHETO ayauTa, B TOM UYHUCJIC OICHKa
HE3aBUCUMOCTH, OOBEKTHBHOCTH U OTCYTCTBUA
KOH(IMKTa HMHTEPECOB BHEUIHHX AayAHTOPOB
OO6miecTBa (J1ajiee BO MHOKECTBEHHOM YHCIIC —
Buemnune AyAUTOPEL, @ B €IMHCTBECHHOM 4YHCJIC
— BuemHwni#t ayaurop), BKIIOYas OILEHKY
KaHAUJ1aTOB BO Buemninune ayJIUTOPHI,
BBIPa0OTKY TIPEATOKEHUI 10 Ha3HauYeHHIO,
mepen30paHuio W OTCTPAHCHHWIO BHenrHmx
AyIUTOPOB, IO OIJIATE UX YCIYT U YCJIOBUAM UX
TMIPUBJICUCHUA

B otHomenun Bremnero aynuropa Komurer
OCYILECTBIIACT:

a. MOAroTOBKY M HampasieHue Cosety
JIAPEKTOPOB peKOMeH 1A B
OTHOILIEHUHU Ha3HAYEHUS, IPOJJIEHUS U
MpeKpalleHus noaiHomounit Buemnero
ayJIuTopa;

b. MOAroTOBKY M HampasieHue Cosety
JIAPEKTOPOB peKOMeHJalni B
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of remuneration payable to the External
Auditor, whether or not related to the
External Auditor’s external audit of the
Company and the Group;

review and issue recommendations
regarding the scope of the external audit
of the Company and the Group;

assess annually whether the External
Auditor is independent and unbiased,
by reference to the relevant professional
and regulatory requirements, and the
relations between the Company (or its
Subsidiaries) and the External Auditor,
including services not related to the
external audit of the Company and its
Subsidiaries rendered by the External
Auditor;

determine whether there is any
relationship between the Company (or
its Subsidiaries) and the External
Auditor, other than that arising in
connection with the external audit of the
Company performed by the External
Auditor and other services not related to
the external audit of the Company and
the Group;

evaluate annually the qualification,
experience, knowledge and resources of
the External Auditor, and effectiveness
of the external audit process of the
Company and its  Subsidiaries
(including on the basis of a report from
External auditor on their own internal
quality procedures);

OTHOLICHUH pa3mepa,
BBITNIAYMBAEMOTO BHremnemy
ayIUTOpY  BO3HArpaKIeHHs,  Kak

CBSI3aHHOIO, TaK M HE CBSA3aHHOIO C
OoKazaHHeM BHEmHUM  ayauTOpPOM
yCJIYyr 1O MPOBEACHUID) BHEIIHEr0O
aynurta O6mectBa u ['pynmsr;

paccMoTpeHHe u MOJTOTOBKY
PEKOMEHIIAIIMM B OTHOLICHWW O0beMa
MPOBEPKU B paMKax BHEIIHETO aynuTa
ObmectBa u I'pymmsr;

©KETOHYIO OIEHKY HEe3aBUCHMOCTH U
00BeKTHBHOCTH BHemHero aynuropa,
NpUHUMAS BO BHHUMaHHe
COOTBETCTBYIOIIHE

npodecCHOHaNbHbBIE W HOPMAaTHBHO-
MpaBoBble TpeOOBaHMS, a  Takke
B3aMMOOTHOIIEHHS MexX Ty OOIecTBoM
(wm  JlodyepHumu oOmecTBamMu) U
BremHuM  ayauTopoM,  BKIJIIOYas
oka3aHue BHenTHuM ay tuTOpoM ycmyr,
HE CBS3aHHBIX C  IPOBEACHUEM
BHemrHero ayaura OOmiecTBa M €ro
JouepHux 001IeCTB;

OTIPENICIICHNE HAINYAA KAKUX-THOO
WHBIX  B3aUMOOTHOIICHHH  MEXKIY
OOmecTBOM (mmm Jodepaumu
obmecTBaMu) U BHEMTHUM ayauTOpOM
KpOME Te€X, KOTOpbIe BO3HHUKAIOT B
CBSI3M C  OKazaHHEM  BrHemHuMm
ayIATOPOM YCIyT M0 TIPOBEICHUIO
BHemHero ayanta OOmecTBa, a TaKxke
YCIIYyT, HE CBSI3aHHBIX C IMPOBEICHUEM
BHemHero ayauta OOmectBa
[pynms;

©KErOJHYI0 OIIeHKY KBaTu(UKaIUH,
OIbITA, 3HAHUI U pecypcoB BHemHero
ayauTopa, a Takxke 3(dexTuBHOCTH
mporecca BHenHero aynura OomecTsa
u ero JlodepHux 00IeCTB (B TOM YUCIE
Ha OCHOBaHMM OT4YeTa BHemHero
aynaropa 00 UCHONB3YEMBIX UM
MpOIeAypax BHYTPEHHETO KOHTPOISA
KadecTBa);

2.1.24. supervise the external audit process and assess 2.1.24 Ham30p 3a HMPOBEAECHHWEM BHEIIHETO ayauTa |
the quality of the audit and auditors’ reports OLICHKA KaueCTBa BBIMOJHEHUS ayIUTOPCKOMN

including: OPOBEPKU M 3aKIYEHUI ayJUTOPOB B TOM
qHCcIe:

a. holding regular meetings with the a. NPOBEACHUE PETYJSPHBIX BCTpEY C

External Auditor, including at least one BuemHuM  ayauTopoM, — BKIJIKOYAs

(1) meeting at the planning stage of the npoBeneane He wmenee 1 (OmHoM)
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2.1.25.

2.1.26.

2.1.27.

external audit of the Company and its
Subsidiaries and at least one (1)
meeting at the stage when the External
Auditor provides a preliminary report
on the external audit of the Company.
The Committee shall also hold
meetings with the External Auditor at
least once a year to discuss matters
arising in connection with the external

audit of the Company and its
Subsidiaries;
b. reviewing any representation letter(s)

requested by the External Auditor
before they are signed as well as review
the management letter and
management’s response to the External
Auditor’s findings and
recommendations;

c. assessing the outcome of the external
audit of the Company including, but not
limited to, a discussion of any major
issues which arose during the audit, any
accounting and audit judgements, levels
of errors identified during the audit and
the effectiveness of the audit;

procure efficient interaction between the
Internal Audit Service and the External Auditor;

develop and monitor implementation of the
corporate policy governing performance by the
External auditor of both audit and non-audit
services to the Company (and its Subsidiaries).

In relation to countering fraudulent practices
on the part of the Group’s employees and third
parties:

control over the operating effectiveness of the
system for reporting potential fraud on the part
of the Group’s employees and third parties, and
other violations within the Group;

2.1.25

2.1.26

2.1.27

BCTpEYM Ha OJTane IUIAHHUPOBaHHS
BHemHero ayaura OOmiecTBa M €ro
Houepaux oOmecTtB u He MeHee |
(Onmnoi) BCTpEUU Ha arame
HanpaBJieHHssT BHEmIHHM ayIuTopoM
NPEIBAPUTEIBHOTO  3aKIIOUYCHUS 110
pe3yibpTaTam BHEIITHETO ayuTa
ObmectBa. Kommurer Takxke 00s3aH
NPOBOJWTH BCTPEYHM C BHemHUM
ayauTtopoM He pexe 1 (OgHOoro) pasa B
roA B LEJAX OOCYKACHUS BOIPOCOB,
BO3HHKAOIINX B CBSI3U C IIPOBEICHUEM
BHemrHero ayaura OOmiecTBa M €ro
JouepHux 001IeCTB;

b. paccMoTpeHue HAceM-
MTOATBEPKICHUH, 3aIpPOIICHHBIX
BraemHnM ayauTOpoM 0 TMOANHMCAHUS
MM ayIWTOPCKOTO 3aKIIOYCHUS, a
TaKxKe paccMoTpeHue mrceM
ayIUTOPOB PYKOBOJACTBY KOMIIAaHUH, a
TaKkxKe OTBETOB PYKOBOJICTBA
Bremnemy aymuTopy B OTHOIICHHUH
BBEIBOJIOB 110 pe3ylbTraraM paboTHI
BremHero ayautopa v mpeoKeHHbBIX
UM pEKOMEHJAlNH;

C. paccMoTpeHue pe3ynbTaToB
MPOBEJCHUS BHEITHETO ayauTa
OO6mecTBa, BKIIFOYas obcyxaeHue (HO
HE OrpaHWYMBasCh HWM) C BHemHuM
ayaIUTOPOM  JIIOOBIX  CYIIECTBEHHBIX
BOIPOCOB,  BO3HHUKIIUX B  XOJe
ayOIUTOPCKOW  TIPOBEPKH,  JIOOBIX
OyXxranaTepcKux " Ay IUTOPCKUX
CYKJICHUH, YPOBHS ommooK,
0o0Hapy)XeHHBIX B TIpOIIECCe ayauTa, a
Takke 3pPEeKTUBHOCTH ayANTa;

obecrieucHue 3PGEKTUBHOTO B3aUMOJCHCTBUS
mexny Cayx0Ooif BHYTpeHHEro ayaWTa u

BremHuM ayauropom;

pa3paboTka ¥ KOHTPOIb 33 WCIIOJHCHHEM

MOJTUTUKU O6mrecTBa, onpeaesomen
HpI/IHHI/IHI)I OKa3aHUus U COBMCIICHUA BHCHIHI/IM
ayIMTOpOM yCcIyr ayJIUTOPCKOTO U

HeayaIuTopckoro xapakrtepa OOmecTBy (M ero
JouepHumM obmiecTBam).

B obracmu npomueoOeucmsus
He00b6pPOCoBeCMHbIM OelUCmBUIM PAdOMHUKOS
I'pynnol u mpemvux auy:

KOHTPOJIb 3¢ dexkTuBHOCTH
(YHKIIMOHUPOBAHUS CHUCTEMBI OIOBEUICHHUS O
MOTEHIIMANBHBIX CIy4asX HeJ00pPOCOBECTHBIX
JecTBUH pabOTHUKOB I'pyIIIBI M TPETHUX JINII,
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2.1.28. supervise special investigations into potential
fraud, improper use of inside or confidential
information,;

2.1.29. control over implementation of the measures
taken by the Company’s executives in response
to reports on potential fraudulent practices on

the part of employees and other violations.

3. POWERS OF THE COMMITTEE

3.1.  Members of the Committee may only act on
behalf of the Committee pursuant to a resolution of the
Committee reflected in the minutes of the relevant
Committee meeting.

3.2. Members of the Committee may have access to
documents and information of the Company in the
manner provided for in the laws of the Russian
Federation and Company’s internal regulations.

3.3. The Committee may:

3.3.1. actin accordance with Section 2 hereof;

3.3.2. request from the employees of the Group such

information that it requires to perform its duties;

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

3.3.4. have its own budget, in particular, for (i) seeking
advice specified in clause 3.3.3 hereof, and (ii)
engaging external advisors to render services
and issue recommendations (in each case, at the

Company’s expense);

3.3.5. to request that any Director, officer or member
of the Internal Audit Service or other employee
of the Group, or any other persons whose advice
or counsel are sought by the Committee, attend
any meeting and provide such pertinent

information as the Committee requests;

3.3.6. request from the persons specified in clause 6.23

a TaKke 00 MHBIX HapymeHusx B ['pymme;
2.1.28 Hag3op 3a MPOBEIECHHEM  CHEUHAIbHBIX
paccienoBaHuil IO BOIPOCAaM MOTEHIIHAIBHBIX
CJIy4aeB MOIIEHHUYECTBA, HEJOOPOCOBECTHOTO
HCIIOIb30BaHUsA MHCalepCKO 158051
KOH(HUACHINANBHON HH(OpMaIny;
2.1.29 xoHTponp 3a peanuzanueil Mep, HOPUHATBIX
WCTIIOJTHUTETBHBIM pyKoBoAcTBOM OO111ecTBa 1o
¢aktaM MHOOPMHUPOBAHUSA O TMOTEHIIMAIBHBIX
cIydJasx HEJ00POCOBECTHBIX JIelcTBUi
pabOTHHUKOB M MHBIX HAPYIICHUAX.

3. HOJJHOMOYAA KOMUTETA

3.1. Unensl Komurera BmpaBe [IeHCTBOBAaThH OT
nMeHn Komurera TOIBKO Ha OCHOBAHMM PELICHUS
Komurera, 3a(pUKCUPOBAHHOTO B HIPOTOKOJE
COOTBETCTBYIOIIETo 3aceganus Komurera.

3.2. Unensl Komurera MOryT HMETh JOCTyID K
nokyMeHTaM W uHGpopmarnumu OOmecTBa B TMOPSAIKE,
MpEeIyCMOTPEHHOM 3aKOHOAATeNbCcTBOM Poccuiickoit
denepannu 1 BHYTPEHHUMH JToKyMeHTamu OO1ecTsa.
3.3.

Komurer Bripase:
3.3.1 ocymecTBIATh AECUCTBUS, HPENyCMOTPEHHBIE
Pasnenom 2 macTosmero Ilonoxenus;

3.3.2 zampammBaTh HEOOXOIMMYIO HMH(pOpPMALHUIO y
paboTHuKOB I'pynmbel B IeNAX BBITIOJTHEHUS
CBOMX 00SI3aHHOCTEI;

3.3.3 momyuarp 3a cuer OOmecTBa KOHCYJbTAI[UH
BHEIIHWX KOHCYJIBTaHTOB TI0  BOIpOCaM,
OTHOCSIIIIUMCS K €70 KOMITETeHIINH;

334 wumer, CBOW OIOMKET, B TOM 4YHCIE IS
mosrydeHus (1) KOHCYNbTaIlMi, yKa3aHHBIX B II.
3.3.3 wmacrostmero [lomoxenus, wu  (ii)
MOJydYeHUs] YCIyr W pPEeKOMEeHAalud OT
BHEIIHUX KOHCYJIBTAHTOB (B KaXJIOM Cllydae 3a
cuet OO1IECTBA);

3.3.5 TpeboBaTh TPHUCYTCTBUS HAa  3aCCHAHUH
Komutera mo6oro unena CoBera JUPEKTOPOB
OObmrecTBa, MOMMKHOCTHOTO JIMIA, COTPYIHHKA
CnyxO0bl BHYTpPEHHEro ayauTa JH0O HHOTO
paboTtHHKa I 'pyIie!, a Takke JTFOOBIX MHBIX JIHII,
y KOTOPBIX HEO00X0ANMO MOJTyYUTh
KOHCYJIBTallHI0, a TaKXe IPeaOCTaBICHUI
TaKUMHU JUIIAMHA COOTBETCTBYIOIIEH
HeoOxoaumoit Komurety nundopmanmm;

3.3.6 3ampammBaTh y JIMI, yKa3aHHbIX B I. 6.23
Hactosmero  llomoxenus,  wmH(poOpMaIuio,

9
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hereof information relating to their position;

3.3.7. request the Company to provide sufficient
resources to enable discharge of its duties;

3.3.8. receive appropriate training on taking office and
on an ongoing and timely basis (in each case, at
Company’s expense) to ensure that Committee
members can carry out their functions;

3.3.9. supervise investigations into matters falling
within its authority;

3.3.10. report to the Board on any matters listed in
Section 2 hereof;

3.3.11. take other actions set forth in these Regulations

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

4. COMMITTEE COMPOSITION

4.1. The Committee shall consist of four (4)
members.
4.2. The Committee shall consist of the Board

members who are independent directors recognized as
such pursuant to the Listing Rules and meet additional
independence criteria envisaged by the UK Corporate
Governance Code (“Independent Directors™).

4.3. At least one of the Independent Directors must
have experience and knowledge in preparation, analysis,

assessment and audit of accounting (financial)
statements.
4.4.  If for objective reasons it is impossible to form

the Committee from Independent Directors only, the
Committee shall consist of the Independent Directors
and Board members who are not the sole executive body
of the Company. However, the Independent Directors
must represent a majority of the Committee members.

4.5. The powers of the Committee members shall
terminate simultaneously with the termination of the

CBA3aHHYIO C 3aHUMAaeMOM UMHU JOJIDKHOCTBIO,

3.3.7 TpeboBate or OOmecTBa MperOCTaBICHUS
JOCTAaTOYHBIX PECYpPCOB IS BBITOJHEHHUS UM
CBOMX 00SI3aHHOCTEI;

3.3.8 TpoOXoAWTH COOTBETCTBYyIOIIEE OOydYEHHE IPH
BCTYIUICHUH B JIOJDKHOCTH M Ha MOCTOSHHOW U
CBOCBPEMEHHOW OCHOBE (B Ka)JIOM CIydae, 3a
cuer OO6miecTBa) IS o0ecrieueHus
BBITIOJTHEHNA wieHamu Kowmutera cBomMX
dynxumii;

3.3.9 ocymecTBIATh HAA30p 32 paccleJOBaHUSIMU IO
BOIPOCAaM, OTHOCSIIIUMCS K €r0 KOMITETeHIINH;

3.3.10 nanpaBiATe oTueThl COBETY IUPEKTOPOB IO
MOoOBIM BOIIpOCaM, MepedrcieHHbIM B Paznene
2 Hacrosmero [lonoxenus;

3.3.11 ocymecTBaATh HHLBIE JEUCTBHS,
MpeycMOoTpeHHbIe HacTosuuM [lomoxxennem u
(nmm) pemrenusiMu CoBeTa TUPEKTOPOB U (VITH)
HEOOXOAMMEBIE I BBIMOJHEHUS WM CBOMX
00s3aHHOCTEH.

4. COCTAB KOMUTETA

4.1. Kommuret coctout u3 4 (UeThpéx) 4meHOB.

4.2. Komurer nomken coctosats u3 uieHoB Cosera

JTUPEKTOPOB, SIBIISTFOIITIXCS HE3aBHCHUMBIMHU

JTUPEKTOpaMH, KOTOpHIE MPHU3HAIOTCA TAaKOBBIMH B

cooTBeTCTBMM C IlpaBmmaMm JMCTHHTa, a TakKXke

OTBEYAIOT JIOTIOJTHUTEJIbHBIM KpUTEPHUSIM

HE3aBHCHUMOCTH, MpeyCMOTPEHHBIM Kognexcom

KopropatuBHOro ymnpasieHus BemmkoOpuranmn (UK
Corporate Governance Code) (mamee — HezaBucumsrii

TUPEKTOP).

4.3. ITo kpaiiHeli Mepe oxuH u3 HeszaBuCHUMBIX
JTUPEKTOPOB JOJDKEH 00JIafiaTh OMBITOM M 3HAHUSMH B
o0acTM TOATOTOBKM, aHaiW3a, OLEHKH M ayauTa
Oyxrantepckoil (puHAHCOBOH) OTYETHOCTH.

4.4. B cmydae HEBO3MOXHOCTH (OPMHUPOBAHU
Komutera B cmity OOBEKTHBHBIX NPHUYHH TOJBKO M3
HezaBucumbix nupekropo, Komuter popmupyercs u3

HesaBucumbix  aupekropoB u  uineHoB  Cosera
IUPEKTOPOB,  HE  SBJSIIOIIMXCS  €AMHOJINYHBIM
WCIIONIHUTENBHEIM opranom OoOmecrtsa. Ilpu sToM

0oapmMHCTBO WieHoB Komurera JOJIZKHBI COCTAaBJIATH
HezaBucumere aqupexropa OOrmiecTsa.

4.5. ITonnoMoOuMs 4YJIEHOB Komurera
MPEeKpaIIaroTcss OJHOBPEMEHHO C  IPEKpalleHHueM
nmomHoMounid  cpopmmpoBaBmero  ero  Cosera

10
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powers of the Board that formed the Committee.

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

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

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

4.9. 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.

4.10. 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.

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

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

4.11.2. experts of the Committee and/or members of the

Team;

4.11.3. head of the Team from among the Committee
members.

5. COMMITTEE CHAIRMAN

5.1.  The Committee is led 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, Head of the Internal
Audit Service, the Internal Audit Service, External
Auditor and other persons and bodies of the Company
as necessary to enable the Committee Chairman to

JUPEKTOPOB.

4.6. Unenst Komurera wn3buparorcas Coerom
JTUPEKTOPOB OONBIIMHCTBOM T'OJIOCOB OT OOIIETO YHuciia
MPUCYTCTBYIOUINX 4jieHOB CoBeTa TUPEKTOPOB.

4.7. KopnoparusHslit CeKpeTapb Ob6mecTBa
BBITIONTHET (yHKOMM cekperapss Komurera (mamee —
Cexperaps Komutera) u He BXoauT B coctaB Komurera.

4.8. ITo pemienuto CoBeTa IUPEKTOPOB MOJTHOMOYUS
moboro uimena Komwurera (Bcex uineHoB Kommurera)
MOTYT OBITH TIPEKPAIEHBI JOCPOTHO.

4.9. Unens! KoMuTeTa MOTYT CIOXHTE C ce0s CBOH
MOJTHOMOYHS TIPH HANpPaBICHWH 3asABICHHA 00 3TOM
mpencenaremo  CoBera  AMpPEeKTOpoB  (mamee  —
[Ipencenarens CoBeTa AMPEKTOPOB) B CPOK HE MO3AHEE,
gem 3a 30 (Tpunuate) mHEH mO mMpeamoiaraeMon AaThl
npekpaleHus nonHomMounii B Komurere.

4.10. IlpekpameHue TOTHOMOYHN (B TOM HHCIE
JIOCPOYHO) JHIa B KadecTBe uwieHa Komurera He
SIBJSIETCSI  OCHOBAaHWEM  JUISI  MPEKPAIICHHs]  ero
MOJHOMOUYMM B KauecTBe wieHa CoBeTa JUPEKTOPOB.

4.11. Kowmurer BmpaBe MNPUBIEKATH 3KCHEPTOB U
(nnm) oO6pazoBeIBaTh paboune rpynmns! Komurera (nanee
— Pabouas rpynma) B mensx oOecreueHUus KadecTBa U
MOJTHOTHI TIOATOTOBKM MAaTEepHaliOB K 3acelaHusIM
KomuTtera, a Tarxke Ha[Iekallero WX pacCMOTPEHUS
Komurerom. Pemiennem Komurera yTBepkaatoTes:

4.11.1 mopsanok pa®oThl, GYHKINH U 3a/a4H, a TaKKe
WHBIE BOIPOCH, CBSI3aHHBIE ¢ paboToi
skcriepToB Komurera n Pabouux rpymi;

4.11.2 osxcmeptsl Komutera n (unn) coctaB PaGoueit

TPYTIIEL;

4.11.3 pykoBoautens PaGoueil rpymmel u3 uyucna

wieHoB Komurera.

5. HPEACEJATEJb KOMHUTETA

5.1. KomureT BO3IJIABIISIET MpenceaaTeNb
Komurera, wm3bupaembrii CoBETOM TUPEKTOPOB W3
gyucima  HesaBucuMbeIix — mupexkTtopoB  (mamee @ —
[Ipencenarens Komurera).

5.2. IIpencenarens Komurera PYKOBOJUT
JeSITETLHOCTHIO Komurera, obecnieunBas
00BEKTHBHOCTh npu BbIpaboTke  KomurteTom

pexkoMeHanuil u npeanoxeHuii CoBeTy AUPEKTOPOB,
B3auMOJieicTBYsl C uneHamu CoBeTa JIUPEKTOPOB,
€IMHOJINYHBIM HCTIOTHHUTEIbHBIM opranoM OOmiecTBa,
PykoBogutenem  CmyxObl BHYTPEHHETO  ayAWTa,
Cnyx00¥1 BHYTpEHHETO ayAnTa, BHEIIHUM ayauTopom

11
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perform his duties.

5.3.  The Committee Chairman shall organize the

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

5.3.6. organize keeping of minutes at the Committee
meetings in the manner set forth in clauses 6.18
— 6.22 hereof, sign the same and be responsible
for their accuracy;

5.3.7. report to the Board for the work of the
Committee (including, on matters listed in
Section 2 hereof);

5.3.8. 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
indisposed (due to being sick, during vacation or for any
other reason not related to the termination of powers of
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

U UHBIMH Jmnamu  u  opranamm  OOmiecTsa,
B3aUMOJICUCTBHE C KOTOPBIMH HEOOXOAUMO IS
BBIIIOJTHECHUS [Ipencenarenem Komurerta ero
00s13aHHOCTEIA.

5.3. IIpencenarens Komwurera opranmsyer paboty
KommuteTa, B 4acTHOCTH:

5.3.1 npuHuMmaer pelieHue 0 MPOBEICHUH
BHeouepenHoro 3acemanuss Komwurera, B TOM
YUCIIE 10 TPEIOKEHUIO JTUI, YKa3aHHBIX B II.
6.4 macrosmero IlomoxxeHns,

5.3.2 npuHHMaer pemeHue 00 OTKa3e B CO3BIBE
BHeouepenHoro 3acemanns Kommurera B
Clly4asiX, IpeJyCMOTPEHHBIX II. 6.8 HACTOAIIETO
Ilonoxenus;

5.3.3 mpencenarenbCcTBYeT Ha 3aceganusx Komurera;

5.3.4 opraam3yer oOCYXICHHE BOIPOCOB IOBECTKH
IS Ha 3acegaHuax Komurera,

5.3.5 3aciaymuBaeT MHEHHs JIMIL, MPUTIANIEHHBIX K
y4acTuio B 3aceqannn Komwurera B Topsiike,
OpPeAyCMOTPEHHOM 1. 6.23  HacToAILEero
Ilonoxenus;

5.3.6 opraHuzyeT BeJ€HUE IMPOTOKOJIA 3acelaHUs
Komutera B mopsike, mpearycMOTPEHHOM IIII.
6.18 — 6.22 mwacrosmero Ilomoxenus,
MOJIMUCHIBAET €r0 M HECET OTBETCTBEHHOCTH 32
MPaBUIBHOCTB €T0 COCTABIICHUS;

5.3.7 oruuteBaercs nepes COBETOM IUPEKTOPOB 3a
padory Komwurera (B T.4. 1O BOIpocam,
nepeducieHHelM B Pasgene 2 HacTosero
[Momoxenus);

5.3.8 ocyuecTBiser HUHbIE JIelcTBUA,
MperycMOoTpeHHbIe HacTosuuM [lomoxkennem u
(mn) HeoOXOomWMBIE IS BBIMOTHEHHUS UM
CBOMX 00513aHHOCTEH.

54. Cpoxk nonaomounii ITpencenarens Komurera e
MOJKET MPEBBIIIATh CPOK €ro MOJHOMOYHMH B Ka4eCcTBE
unena Komurera.

5.5. B 10002 (0) BPEMEHHOTO OTCYTCTBHSI
[Ipencenarenss Komurera (mo Ooie3HH, BO Bpems
HaxOXJECHUS B OTIIYCKE MIU MO APYroid MpUYHHE, HE
CBSA3aHHOU c IPEKPaLCHUEM MOJIHOMOYHNI
IIpencenarenss Komurera) ero GpyHKIINH OCYIIECTBISET
onvH u3 wieHoB Komurera, mHOpeABapUTEILHO
m3bupaemerii Komurerom w3 umcna HesaBucumbix
nupekTopoB (mamee — Bpemennsiit IIpencenarens
Komurera). Bpemennsiii Ilpencemarens Komurera
ucnonnsier ob6s3anHoctu Ilpencemarens Komurera mo
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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 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 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 once a financial quarter of the
Company. The Committee and/or the Committee
Chairman shall at least once a quarter meet with the
Head of the Internal Audit Service on matters for which
the Internal Audit Service is responsible.

6.4. An extraordinary Committee meeting may be
conducted by resolution of the Board, the Committee
Chairman and/or on proposal by a Board member, Head
of the Internal Audit Service and/or External Auditor.

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

Bo3Bpamenus Ilpencemarens Komurera k pabore.
IIpexpamenue MOJIHOMOYHHU BpemenHoro
[Ipencenarens Komurera npoucxoguT aBTOMATHUYECKU
n He Tpebyer mnpuHATHA KoOMmMuTeTOM Kakoro-mmubo
peuieHus.

5.6. Komurer ™moxer mnepeusbpate BpemeHnHoro
[Ipencenarenss Kommrera Ha moOoMm u3 3acemaHuit
Komurera u3 uncna He3aBuCUMBIX JUPEKTOPOB.

5.7. IIpekpamenne mnoTHOMOYHH (B TOM HHCIE
nocpodHo) nwra B kadectse [lpencenmarens Komurera
unu Bpemennoro [Ipencenarens Komurera He aBiseTcs
OCHOBaHHUEM MJIsI NpPEKpalleHUus €ro IMOJTHOMOYUN B
kauecTBe wiena Komurera.

5.8. IIpekpamenne mnoOTHOMOYUH (B TOM HHCIE
JIOCPOYHO) JIMIla B KadecTBe wwieHa Komurera
0e3yCIIOBHO BIICYET MPEKPAIICHUE €ro MOJTHOMOYHI B
kauectBe [Ipencenarens Komurera unu BpemeHHOTO
[Ipencenarens Komurera.

6. OPOLEAYPA HNPOBEJEHUSA
3ACEJAHUU KOMUTETA
6.1. Komurer ocyiuiecTBisieT CBOIO AESATEIbHOCT B

COOTBETCTBHHU C TUIaHOM paboThl KomuTeTa, KOTOpBIiA
npuHuMaeTcst KoMuTeToM Ha ero 3acelaHuy Ha OCHOBE
MUCBMEHHBIX MPEATI0KECHUN YJICHOB Cosera
aupekTopos U Komurera.

6.2. Unenst Komutera nogoruetnsl [Ipencenarento
Komutera 1 OTUHTHIBAIOTCS TEpE] HUM O PE3yIbTaTax
CBOCH paOOTEHI.

6.3. Komurer 3acegaer Tak YacTo, KaK COYTET
HEOOXOAMMBIM, HO B JIOOOM cioy4dae He pexe 1
(Omnoro) paza B KBapTan ()MHAHCOBOTO Troja
Oo6mectBa. Taxke He pexke 1 (OmgHOrO0) paza B KBapTaa
Komurer n (wmm) Ilpencenarens Komurera o0si3aHbBI
MpoBOANTH BcTpeun ¢ PykoBogutenem  CmykObl
BHYTPEHHETO ayAHWTa IO BOMIPOCAM, OTHOCSIIUMCS K
komneTeHnnn CorykObl BHYTPEHHETO ayIuTa.

6.4. Bueouepennoe 3acenanue Komurera Moxer
ObITh TIpoBeneHO Mo pemieHnio CoBeTa IUPEKTOPOB,
[Ipencenarens Komurera u (Wian) 1O MPEIIIOKCHUIIO
wieHa CoBera aupekTopoB, PykoBoamrtens CimykObI
BHYTPECHHETO ayauTa u (niau) Baemnero ayauTopa.

6.5. Ilpemyioxenuss o0 CO3bIBE BHEOUYEPEIHOTO
3acenannsd Komwurera HanpasisroTcs —Cekperapro
Komurera ve mo3gnee gem 3a 5 (ILsath) pabouux mHei
JI0 TIPEII0NIaraeMON aThl IPOBEICHUS BHEOUEPETHOTO
3aceganua Komwurera. Cekperapp Komurera moBonut
yKa3aHHBIC TPEUIOKEHUS 0 cBeneHus llpencemarens
Komurera me mo3auee 1 (OgHoro) pabodero JHS ¢ AaTHI
ero nonydeHus. CpoKu, IpeIyCMOTPEHHBIC HACTOSIIINM
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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 Committee Chairman makes a
decision to refuse to convene the meeting.

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

6.8. The Committee Chairman may refuse 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. amatter 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

myHKTOM llomoskeHusi, MOTYT OBITH COKpAIeHBI IIPU
coriacuu yieHoB Komurera.

6.6. B teuenue 1 (OmgHoro) pabodero mHS C AaTHI
nonydenus IIpencenarenem Komurera npeanoxenus o
CO3bIBE BHeouepenHoro 3acenanuss Komurera co
CTOPOHBI JIMI, yKa3aHHbIX B 1. 6.4 Hacrodiero
[Momoxenus (3a ucxmouennem [Ipeacenarens Cosera
mupektopoB) Ilpencemarens Komurera mnpuHUMaET
pelleHne O TMPOBEICHUM BHEOUEPEIHOro 3acedaHus
Komurera, 0 HazHaueHWM AaThl, BPEMEHU U MeCTa
3aceaHud WM JaTbl  NIPOBEAEHUS  3a0YHOIO
rOJIOCOBAaHMS, O BONPOCAX MOBECTKH JHA, a TAKKE O
MepeYHe JIUII, TPUTIANICHHBIX K yYacTHIO B 3aCEIaHuUH,
mbo 00 OTKa3e B CO3bIBE BHEOUYEPEAHOTO 3acCEHaHUs
Komutera. MoTnBHpOBaHHOE pelleHne o0 OTkase B
CO3bIBE  BHeouepegHoro  3acenaHus  Komwurera
HampaBisgeTcs Jmny wim  opraHy — OOmiecTsa,
TpeOyromeMy co3bIBa 3acefanus, B TeueHue 2 (/IByx)
paboumx nmHed c gatel mpuHATHS llpemcemarenem
Komurera pemenus 06 oTka3e B CO3BIBE 3aCECIaHUA.

6.7. Cexperapb Komurera HanpasJsieT
YBEZIOMJICHHE O TPOBEICHUY BHEOUEPETHOTO 3aCeAaHUS

KOMI/ITeTa, nate, BPEMCEHU M MCECTE MPOBCIACHUA
3aCCaaHus, TIOBECTKY JHA, MaTepualbl,
IIOATOTOBJICHHBIC 1o BoIIpocamM IIOBCCTKH JAHA,

TNEPEUCHDb JINIL, MPUTJIAICHHBIX K YYaCTUIO B 3aC€aHud
KOMI/ITCTa, Janam, IMPpUHUMArOIUM ydacTtue B
3acemannn Komurera He mo3mgHee, yem 3a 3 (Tpm)

paboumx JOHS [0 JaThl TPOBEICHUS 3acelaHUs
Komwurera.
6.8. Pemenue [Ipencenarens Komutera 06 oTkaze B

CO3BIBE BHEOUEPEHAHOTO 3acenaHus Kommrera MOXKET
OBITH IPUHSATO B CICAYIOIMINX CIIyJasIX:

6.8.1 Bompoc, MNPENJIOKEHHBIM MJid BKIIOYEHUS B
MoBeCTKy mHS 3acemanus Komurera, He
oTHeceH  HactosmuMm  [lomoxeHueM K
komnereHnuu Komurera,

6.8.2 BOmpOC TMOBECTKH JHS, COACpXKAIIMMCI B
MPEUIOKEHHH O  CO3BIBE  BHEOYEPETHOTO
3accaaHus KOMI/ITCTa, yxKe BKIIIOUCH B
MTOBECTKY ONIDKANIIETr0 0YepeTHOTO 3aCeNaHus,
CO3BIBAEMOTO0 B COOTBETCTBHH C pEIIEHHEM
[Ipencenarenss Komwurera, HPUHATBIM 0
TMOJIY4Y€HUSA TaKOTO IMPCIJIOKCHUS,

6.8.3 He COONIONEH YCTAaHOBICHHBIM HACTOSIINM
ITonoxenuem CPOK HalpaBJICHUS

MIPEIIOKEHUI 0 Co3bIBE 3acemannst Komurera.
6.9. B ciyuae ob6pamenus Ilpencemarens Cosera

JUPEKTOPOB C MPEIIOKEHUEM O CO3bIBE BHEOUEPETHOTO
3acenanus Komurera, [Ipencenarens Komurera 06s13aH
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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
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.

co3BaTh BHeoUepeqHOE 3acenanne KomMurera B TeueHmE
5 (Ilatm) paboumx mHEH C JAaTBl  TOIYYICHHS
[Ipencenarenem Komurera Takoro nmpeasioxKeHus.

6.10. 3acenanus Komurera mpoBOASTCSA B OYHOM MU
3a04HOM popme.

6.11.
COBMECTHO C
JUPEKTOPOB.

Komurer MoxkeT NpoBOAUTH CBOM 3aceJaHUs
apyrumu  komureramu — Cosera

6.12. B cootBercTBHM ¢ Tu1aHOM paboTsl Komurera u
He mo3aHee uem 3a 10 (decsaTs) pabounx AHEH 0 AaTHI
MpOBEeICHUST  odepenHoro  3acemaHust  Komwurera
[Ipencenarens Komurera mnpuHUMAeT peUIEHUE O
MPOBEICHUH O4YepeaHoro 3acemanus Komutera, o
Ha3HAUYCHWU NAaThl, BpEMEHH W MeCTa 3acelaHus WU
JATBI TIPOBENICHUS 3a09HOTO TOJIOCOBAHMSI, O BOIIPOCAX
MTOBECTKH JHS, & TAKXKE O MIEPEIHE JUI], IPUTIAIICHHBIX
K yJacTuio B 3aceqanuu Komurera.

6.13. Cexperapb Komurera HanpaBJsieT
YBEIOMJICHHE O TIPOBEICHUH OYEPEIHOrO 3aceHaHus

KOMI/ITeTa, nate, BPEMCEHU M MCECTE MNPOBCIACHUA
3aCCaaHus, TOBECTKY JHA, MaTepualbl,
IIOATOTOBJICHHBIC 1o BoIpocamM ITOBCCTKH JAHA,

MepeyeHb JIUL, MPUTIIALICHHBIX K YYaCTHIO B 3aceIaHus
Komurera, numam, TpUHUMAIONIAM  y4acTHE B
3acemannn Komwurera He mo3gHee, yeM 3a 5 (Ilate)
KaJeHAapHbIX AHEH A0 JaThl NPOBEACHUS 3acelaHus
Komurera, ecam Oomee  KOPOTKHMIT  CpPOK  HeE
npenycMoTpeH peuienueM Ipenacenarens Komurera.

6.14. 3acenanue Komurera siBisieTcsi MpaBOMOYHBIM
(uMeeT KBOpPYM), €CiM B HEM MNPHUHIN ydacTHe He
MeHee MoJIOBUHBI WwieHoB KomuTera.

6.15. Omnpenenenue KBOpyMa HMPOU3BOAUTCS
Cekperapem Komurera.
6.16. Unen Komwurera BHOpaBe ydacTBOBaTb B

3acenannn Komurera, mpoBOIMMOM B O9HOH (popme, 1o
TeraeoHy WIH C HCIOIB30BAaHHEM BHICOKOH(]EpeHII-
CBSI3M. YUacTHe B 3aceJaHHH MOCPEICTBOM yKa3aHHBIX

crioco0OB  CBA3M  TPUPABHUBAETCA K  JHIYHOMY
npucyTcTBuro  uineHa Komurera Ha — 3acegaHuu
Komurera. OtcyTcTByrOmUi Ha 3aCEJaHUU 4JIEH

KoMurera MOXKET U3II0KUTH CBOE MHEHHE IO BOIIPOCaM,
BKJIIOYECHHBIM B IOBECTKY IHA 3acenaHus Komwurera, B
MUCBMEHHOH Gopme. B aToM ciyuae ero rojaoc g0mKeH
OBITH YUYTEH NIPH ONPEEICHNH KBOPyMa M Pe3yIbTaTOB
rOJIOCOBAHMUSL.

6.17. Komurer BHOocuT B COBET IUPEKTOPOB B

MACEMEHHOH  QopMe  CBOM  PEKOMEHJANMH U
MPEJIOKEHUSI 1O PacCMOTPEHHBIM Ha 3aceJaHusX
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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 the 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 voting and results of voting
thereon,;

6.18.6. resolutions passed.

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 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 member.

6.20. Minutes are 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 submitted to the
Board Secretary together with the recommendations
prepared for the Board and the other one shall be kept in
the Committee's archive. Copies of the Minutes shall be
submitted 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.

6.24. If necessary only the Committee Chairman may
invite to the Committee meetings Board members,
General Director, Head of the Internal Audit Service,
staff of the Internal Audit Service, heads and employees

Komurera Bonpocam.

6.18. Ha 3acenanusx Komutera Benercs NpoToko, B
KOTOPOM yKa3bIBarOTCS:

6.18.1 mara, ¢opma, MeCTo W BpeMs IPOBEICHHUS
3acemaHus (WM JaTa TMPOBEACHHS 3a0YHOTO
TOJIOCOBAHWS);

6.18.2 comucox uneHoB Komurera, NpUHABIINX

y4acTue B PaCCMOTPEHHH BOIPOCOB MOBECTKH

nast Komurera, a Takke CHHCOK WHBIX JIHII,

MPHUCYTCTBYIOUINX Ha 3aceqannu Komurera;

6.18.3 moBecTKa IHS;

6.18.4 mnpennoxenus wienoB Komurera no Bonpocam
TTOBECTKH JTHS;

6.18.5 BompocChl, MOCTaBJICHHbIE Ha TOJIOCOBAaHHUE, U
WTOTH TOJIOCOBAHUS 110 HUM;

6.18.6 TpuHATHIE pelIEHUS.

6.19. Ilporokon 3acemanms Komurera (mamee -—
[IpoToko:xn) momken ObITH HanpaBieH wWieHaMm KomureTa
Uist 0OoOpeHUsT WM TIPECTaBICHUS 3aMEUaHUN Ha
[Iporokon B Teuenue 5 (Ilstm) pabounx gHEH co THS
3acenanus Komurera. Ecnu B Teuenne 5 pabounx muei
wieHoM KomuTteTa He OBIIIO MpeICTaBICHO 3aMEYaHuH K
[IpoTokomy, cunTaeTcs, 9T0 IPOTOKOI 0JOOPEH WICHOM
Komwurera.

6.20. TIIporokon mnoanuceiBaercs IIpenacenarenem
Komurera u Cexperapem Komurera.

6.21. Ilpencenarenn Komurera HeceT
OTBETCTBEHHOCTh 32 IPABWIBHOCTH  COCTABIICHUS
IIporokomna.

6.22. Ilporoxom cocraBmsiercs B 2  (IByx)
OPUTHHANBHBIX JK3EMIUIIpax, OJUH M3 KOTOPBIX

HampaBisieTcss cexperapro CoBera JUPEKTOPOB C
OpwiIokeHueM  noarorosneHHslx  gas Cosera
JUPEKTOPOB PEKOMEHAALMM, a ApYyrod ocraercsa B
apxuBe Komurera. Bcem  unenam  Komwurera
HaIpPaBJIsA0TCS KOMUU IPOTOKOJIA.

6.23. IIporoxonam NpPHUCBaUBAIOTCA MOPAIKOBBIE
HOMEpA, CYET KOTOPHIM BEACTCS pa3leNbHO C Hadala
KaXkJI0T0 KaJICHJapHOTO roja. [TommHHUKN
MPOTOKOJIOB 3acefaHud u MarepuanoB Komurera
YUIUTHIBAIOTCS M XpaHATCs B apxuBe Kommurera.

6.24. HckmouutensHo Ilpencenarens Komurera B
cllydae HEOOXOIWMOCTH MOXeT MpHIJIamarh Ha
3acenannsd Komurtera wieHoB CoBera IUPEKTOPOB,
I'enepansHoro nupexropa, Pykxoomurens CmyxObl

16



Regulations on Audit and Risk Committee | ITonoxeHne o koMuTeTe IO ayJUTy U PUCKAM

of other structural units of the Company, other
employees and the External Auditor, and also use
permanently or temporarily in the Committee’s work
independent advisors (experts) for preparation of
materials and recommendations on the agenda items.

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

7. COMMITTEE DECISION-MAKING

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

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

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

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

8. COMMITTEE AND COMMITTEE
MEMBERS RESPONSIBILITIES AND
LIABILITY

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

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

BHYTPEHHETO aynuTa, paboTHHUKOB Cryx051
BHYTPEHHETO ayAnTa, PyKOBOAWTEIEH W pPabOTHUKOB
WHBIX CTPYKTYPHBIX mopapasaeneHuii O0mecTBa, HHBIX
paboTHukOoB W BHemmHero ayauTopa, a Takke Ha
MIOCTOSIHHOM WJIM BPEMEHHOH OCHOBE IPHBIIEKATh K
ygactuio B pabore Kommrera - HE3aBHCHMBIX
KOHCYJNIBTAHTOB  (DKCIIEPTOB) NS IMOATOTOBKHU
MaTepraloB U PEKOMEHJAINI 10 BOIPOCaM IOBECTKH
THSL.

6.25. OpraHu3alMOHHO-TEXHUYECKOE OOECIEUCHIE
nestenbHoctn Komurera ocymectsiasier Cekperapb
Komutera cOBMECTHO C KOPIIOPAaTHBHBIM CEKpeTapeM
ObmiectBa.

7. HOPSAJOK TPUHATUA PEIIEHUI
KOMUTETOM
7.1. Unenst Komutera 0651a1a50T paBHBIMHU ITPaBaMHu

IpU TPUHSATHU PEIICHHH 10 pacCMaTpUBAaEeMbIM Ha
3acelaHiy BOMPOCAM, 33 HCKIIOYCHUEM Ciydas,
npeaycMoTpernHoro n. 7.3 Hacrosmero I[lomoxeHus.
Kaxnaenii umen Komurera ob6namaet 1 (OxHuM)
rosiocoM. Ilepenaua mpaBa ronoca uieHoM Komurera
JIpyroMy JuIry (B TOM 4ucie apyromy wieny Komurera)
HE JIOIyCKaeTcsl.

7.2. IToncuer ronocos npoussoautcs Cekperapem
Komurera.
7.3. PemeHne cuuTaeTcss MOPUHATBIM, €CIH  «3a»

MpOroJocoBago  OONbPIIMHCTBO wWwieHOoB Kowmwurera,
OpUHUMAaBLOIUX YyuacTue B 3acegaHuu Komwurera. B
Cllyda€ paBEHCTBA TOJIOCOB INPU IPHUHITHM PELICHUH
ronoc IIpencenarens KoMmurera SBIsSeTCS pelIAOMUM.

7.4. B cnyuae Hecornacust ¢ pelieHueM, NPUHATHIM
Komuterom, unmen Komurera BhpaBe H3N0XUTH B
MACEMEHHOM BHJIE CBOE€ 0c000€ MHEHHE, KOTOpOe
OIS UT probmenuto K [IpoTokoy.

8. OBA3AHHOCTH n
OTBETCTBEHHOCTb KOMMUTETA H
YJIEHOB KOMUTETA

8.1. Unensl Komutera npu OCyIECTBICHUH CBOUX

MOJHOMOYMM JTOJDKHBI J€WCTBOBaTh B HHTEpecax
OO0miecTBa, OCYIIECTBIATH CBOM IIpaBa W HCIOJNHSTH
00513aHHOCTH JOOPOCOBECTHO U Pa3yMHO.

8.2. B canywae kxorma HeszaBucumomy AUpPEKTOPY
CTAaHOBHUTCS W3BECTHO 00 M3MEHECHHH B €r0 CTaTyce
HezaBucumoro mupekropa u (wnm) unerny Komwmrera
CTAaHOBHUTCS M3BECTHO O BO3HHKHOBCHHH Y HETO
KoH(pIUKTa uWHTEpecoB npu mupuHATHH KomuTerom
perieHuii, oOH 0053aH HE3aMEIIUTENBHO COo00maTs 00
stom [Ipeacenarento Komurera.
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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, prepare recommendations for the Board
regarding any amendment necessary to optimize the
effectiveness of the Committee, 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.

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

8.3. IIpencenarens Komurera 00s13aH
nHpopmupoBaTh COBET IUPEKTOPOB O KaXKIAOM
HU3BCCTHOM €My ciiydac H3MEHEHHI B craTtyce

HezaBucnMBIX TUPEKTOPOB (B TOM YHciie 00 H3MEHEHUN
B cBoeM craTyce HezaBucumoro qupexkrTopa), a Takxke o
KOKIOM M3BECTHOM €My CIydae BO3HHKHOBEHUS
KOH(IMKTa WHTEpecoB mnpu mnpuHATHH Komurerom
peuieHui.

8.4.  Kommurer 06s3an He pexe 1 (OgHOTO) pasa B oA
OCYIIECTBIIATH OIEHKY CBOEH pabOTHI M OLIEHKY CBOETO
cocTaBa M KOMIIETEHIIMH, a TaKXeé TOTOBHUTH
pexomenganuun CoBeTy IHPEKTOPOB IO BHECEHHUIO
u3MeHeHuil B Hacrosmee IlojoxxeHue, KOTOpbIe
HEOOXOAMMBI I TOBBIMIEHUS 3()(PEKTHBHOCTH ero
NeSITENPHOCTH, W HANpaBIATh Pe3yJdbTaThl TaKHUX
OLIEHOK M Takue pekomeHmanuu CoBeTy AMPEKTOPOB

JUIsL  [enell  pacCMOTpeHHus,  OOCYyXIeHUs U
YTBEPIKICHHUS.
8.5. B  mepuonm  uwcmonmHeHUsS — O0S3aHHOCTEH

[Ipencenarens Komurera, uiena Komurera, Cexperaps

Komurera, a Takxe Tocie OKOHYAHHS CpOKa
momHOMounit B Kommrere, numa, sBISIOmmecs
(sBASIBITHIECS) YleHaMHU Komurera, 00s13aHBI

cobmomaTe TpeOoBaHUS O KOH(MHUICHIIMATHLHOCTH B
OTHOILIEHUH TMOJy4yaeMolM UMM B CBSI3U C UX
nestenbHOCTEIO B Komurere wmHbOpmarmmm, He
SIBJISAOIIEICS 001Ie10CTy THOM, 51 HECYT
OTBETCTBEHHOCTh ~ 3a  pasTiallleHHEe  CBEJCHUM,
COCTABJIIOIIMX TOCYNAPCTBEHHYID U KOMMEPUYECKYIO
taifHy. llonstTne wHOpMannu, He ABIAIOMIENHCS
o0IIeAOCTYyITHOW TPUMEHUTEIEHO K JIEITeIbHOCTH
OOmiecTBa, W €€ COCTaB YCTaHABIMBAIOTCA BO
BHYTpeHHEM JaokyMeHTe OOmecTBa, NPUHUMAEMOM
CoBeTOM JAUPEKTOPOB.

8.6. Unensl KomuTteTa M TpeTbu JHMLA, KOTOPBIE
y4acTBYHOT B 3acemaHusax Komwurera, He BIpaBe
HCIOJIB30BaTh B JIMYHBIX LENAX WIM pasriianaTh

WHCAUJEPCKYyI0 W  HWHYK  KOH(HUICHIHWATHHYIO
WH(pOpPMAIHIO.

9. KOMITEHCALUSA

Ecim wHOE HE TMPEeAyCMOTPEHO BHYTPECHHUMU
nonoxeHussmu - OOmiecTBa, omobpeHHBIMEH  CoBETOM
TUPEKTOPOB, YIICHEI Komurera (BRITIOUAST
[Ipencenarens Komwureta) BIpaBe MoJy4athb
KOMIICHCAIINI0, CBA3aHHYID C WX Ha3HAYCHUEM
(m30panmmem) B KauectBe  wieHa  KomwureTa
(ITpencenarens Komurera).

10. NPOYME IMOJIOKEHUSA

10.1. B ciy4uae npoTUBOpEUYUi MEXAYy BEPCHIMH Ha

PYCCKOM U AHTIIUHACKOM A3BIKAX, IPEUMYIIECTBO UMEET
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these Regulations shall prevail.

10.2.  All matters not covered 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.

TekcT [1oa0%keHus. Ha PyCCKOM SI3BIKE.

10.2. Bce Bompocel, HE YpEryJIupPOBAHHBIE B
HacrodmeM IlonoxeHuu, peryaupyrorcs YcTaBoM
OOmiecTBa, WHBIMH BHYTPEHHHMH JIOKyMEHTaMH

Oo6mectBa, pemenusMu CoBeTa TUPEKTOPOB U (WIIN)
3aKoHoAaTenbCcTBOM Poccuiickoit denepanuu B yacTtu,
He mpoTuBopedarnieii Ycrapy OOrmiecTBa.
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