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CTATbHA 1. OBIIHUE ITOJIOKEHUSA
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1.2

1.3

Hacrosimiee [lonoxenune o Komurere
1o BO3HArpaxaeHUIM u
HazHaueHusiM CoBeTa JTUPEKTOPOB

MexyHapoaHoit KOMIIaHUU
[Ty6nuanoro AKLIMOHEPHOTO
oOmecTBa "BK" (mamee -
«Ilosi0:keHue») paspaboTaHo B
COOTBETCTBUM C  NPUMECHHMBIM
3aKOHOJATEILCTBOM, YcraBom
(manee — «YcraBy) [lomoxxeHuem o
Cosere JUPEKTOPOB
MexyHapoaHoit KOMIIaHUU
[Ty6nuunoro AKLIMOHEPHOTO
oOmecTBa "BK" (mamee —
«O01ecTBo), MpaBUIAMHA
JUCTUHTA OWpXK, Ha  KOTOPBIX
KOTUPYIOTCS IICHHBIC Oymaru
OO0mecTBa, U C y4€TOM MOJIOKEHUN
Konekca KopnoparusHoro

YIPaBIEHUS,, PEKOMEHJOBAHHOIO K
npuMeHeHuIo LenTpanbabsiM baHkoM
Poccuiickoit deneparumu.

Komurer 110 BO3HArpaXxXJacHusiM U
HasHayeHusiM CoBeTa IHPEKTOPOB
OO6mecTBa (najsee MO TEKCTYy —

«KomuTer») co3maH B IeX
dbopmupoBanust  dPppekTuBHOU U
PO3pavyHOn MIPAKTUKU

BO3HArpaX/JeHUs YJECHOB OPIraHOB
ynpasienus O6uectsa u ['pynmnsl, a

TaKKe B TEJISIX YCHIICHUS
npoecCHOHaNBPHOTO  COCTaBa U
MTOBBIIICHUS s¢dexkTuBHOCTU
paboThI Cogera TUPEKTOPOB
O6mectBa (maee —  «CoBer
JAUPEKTOPOBY).

B cBoeit nesarensHocTH Komwuter
PYKOBOJICTBYETCS

3aKOHOJATEIILCTBOM Poccuiickoi

®enepaunu, YcrasoM, [lomoxennem
o CoBere OUPEKTOPOB, PEUICHUSMHU
CoBera JUPEKTOPOB, HACTOSIIHUM
ITonoxeHnneM 1 MHBIMH JIOKAJIbHBIMH
HOpMaTUBHBIMH akTaMu OOIecTBa,
YTBEPKIA€MBIMHA aKIIMOHEpaMU H

ARTICLE 1. GENERAL PROVISIONS
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1.2

1.3

These Regulations on the
Remuneration and  Nomination
Committee of the Board of Directors
of VK International Public Joint-
Stock Company (the “Regulations”)
have been developed in accordance
with applicable legislation, the
Charter (the “Charter”) and the
Regulations on the Board of
Directors of VK International Public
Joint-Stock company (the
“Company”), the listing rules of the
stock exchanges on which the
Company's securities are listed, and
taking into account the provisions of
the Corporate Governance Code
recommended for application by the
Central Bank of the Russian
Federation.

The Remuneration and Nomination
Committee of the Board of Directors
of the Company (the «Committee”)
has been established to create an
effective and transparent
remuneration practice for members
of the Company's and Group’s
management bodies, as well as to
strengthen the professional
composition and improve the
efficiency of the Company's Board of
Directors (the “Board of
Directors”).

In its activities, the Committee shall
be guided by the legislation of the
Russian Federation, the Charter, the
Regulations on the Board of
Directors, the resolutions of the
Board of Directors, these
Regulations, and other internal
regulations of the Company approved
by shareholders and the Board of



CoBEeTOM JTUPEKTOPOB, a TaKXKe
pemenusamu Komurera.

1.4 TepMuUHBI, KOTOPBIE UCTIOIB3YIOTCS B
HaCTOSIIEM ITonmoxxenanu u
HAYMHAIOTCS C 3arjlaBHOW OYKBBI, HO
HE OIpPENENIEHbl B  HACTOAILLEM
IlonoxxeHun, WMEIOT  3HAYCHUS,
yCTaHOBHeHHHe JJId HUX B YCTaBe.

CTATDBA 2. COCTAB n
®OPMUPOBAHUE KOMUTETA

2.1 Komurer wu3Oupaercs w3 4mcia
yienoB CoBera JTUPEKTOPOB B
cocraBe He MeHee 3 (Tpex) YeloBeK.
Pemienne 006 wu30paHuM YICHOB
Komurera mnpunumaercs CoBeToMm
JTUPEKTOPOB OOJIBITUHCTBOM I'OJIOCOB
YJICHOB Cogera JUPEKTOPOB,
YYaCTBYIOIIMX B TOJIOCOBAHUH.

2.2  Komurer JOKEH COCTOATH W3
HezaBucumbix JIupekTopoB, a eciu
3TO HEBO3MOXKHO B CUILY
00BEKTHUBHBIX IPUYUH, -
O0onpmMHCTBO wWieHOB Komwurera
JOJKHBI COCTaBNIATH HezaBucruMmeble
Jupekropa, a OCTAIbHBIMUA YWICHAMH
Komurera wmoryr OBITh 4iIE€HBI
CoBera JTIUPEKTOPOB, HE
SBJISIOIIMECS  MCIIOJHUTEIbHBIMU
nupektopamu OOIecTBa (a UMEHHO,
HE SBISIOLIMECS  €AMHOJIUYHBIM
VCIIOJTHUTEJIbHBIM OPTaHoOM M (WJIM)

YJICHAMH KOJUIETHATbHOTO
HUCIIOJIHUTCIIBHOI'O opraHa
Oo6recTBa).

2.3 Ecm HesaBucumsbiii  [Iupekrop,
n30pannblii B KomuTter, mepecraer
OTBEYATh TpeOOBaHUSM,
npenabaBiasieMbiM K - HesaBucuMbiM
JupekTopam, TO OH JOJKEH 3asIBUTh
00 yrpare craryca HesaBucumoro
Hupekrtopa CoBeTy IUPEKTOPOB
O6mectBa B TedeHue S5 (TATH)
pabounx JHEH C MOMEHTa YTpaThl
JTAHHOTO cTaTyca.

14

Directors, as well as the resolutions
of the Committee.

Capitalized terms used in these
Regulations that are not defined in
these Regulations have the meanings
assigned to them in the Charter.

ARTICLE 2. COMPOSITION AND
FORMATION OF THE COMMITTEE

2.1

2.2

2.3

The Committee shall be elected from
among the members of the Board of
directors, consisting of at least 3
(three) persons. The resolution on the
election of the Committee members
shall be taken by the Board of
Directors by a majority of votes of the
members of the Board of Directors
participating in the voting.

The Committee shall be composed of
Independent Directors, and if this is
not possible due to objective reasons,
the majority of the Committee
members shall be Independent
Directors, and the remaining
members of the Committee may be
members of the Board of Directors
who are not executive directors of the
Company (i.e. members of the Board
of Directors who are not a sole
executive body or members of a
collective executive body of the
Company).

If an Independent Director, elected to
the Committee, ceases to meet the
requirements  for  Independent
Directors, they must inform the
Board of Directors of the Company
about the loss of their Independent
Director status within 5 (five)
working days from the moment of
losing this status.



2.4

2.5

2.6

2.7

2.8

Unenst KomuTera wu30uparoTcs Ha
CPOK 10 u30paHusi CIEAYIOIIETO

cocrasa Cosera JTUPEKTOPOB
Oo0wecrsa.

ITomaomounss  unena  Komwurera
MpeKpaniaoTcs JIOCPOYHO B
CIICYIOIINX CITyYasx:

() mOOpPOBOIBLHOTO  CIIOXKEHUS

noixaomounii. Ynen Komurera nmeer
MIPABO CJIOKHUTH C CEOS MMOJTHOMOYUS
ynena Komurera, mpeaynpeauB 00

TOM [Ipencenarens Cosera
JTMPEKTOPOB u npecenaTess
Komurera myrem  HampasieHUs

COOTBETCTBYIOILIECTO 3asBJICHUA,

(b) ecnm momHOMOYMS ~— YieHA
Komurera B kauectBe wieHa CoBeTa
JTUPEKTOPOB O6mecTBa
HPEKPAIICHBI;

(c) ecmm CoBer  IUPEKTOPOB
OOriecTBa  CBOMM  pElICHUEM

ocsoOomuTr wiena Komwurera oOT
HUCIIOJIHEHUS €r0 00A3aHHOCTEN.

IIpencenarens Komurera
u3oupaercs CoBeTOM JUPEKTOPOB U3
yucna uiaeHoB Komwurera. Coser
JTUPEKTOPOB BIIpaBe TaKkKe M30paTh
3aMeCTUTENS npenacenarens
Komurera, KOTOpBI  BBINOJHSET
¢byukun npenceaarens Komwurera,
npenycmorpernsle [Tonoxxenuem, Bo
BpPEMSI €r0 OTCYTCTBHSI.

CoBer TUPEKTOpPOB BIpaBe B Jit000E
BpeMsl Iepen30Oparh IpenacenaTels
Komurera  w/mnmm  3amecturens
npeacenarens Komurera.

Cexperapem Komurera sBisgercs
KopnoparusHslii CekpeTapb
OOecTsa.

2.4

2.5

2.6

2.7

2.8

Committee members are elected for a
term until the election of the next
composition of the Company's Board
of Directors.

The powers of a Committee member
shall be terminated early in the
following cases:

(@ voluntary resignation. A
Committee member has the right to
resign from their position as a
Committee member by notifying the
Chairman of the Board of Directors
and the Chair of the Committee by
submitting the relevant statement;

(b) if the powers of a Committee
member as a member of the
Company's Board of Directors are
terminated; and

(c) if the Company’s Board of
Directors resolves to relieve a
Committee member of their duties.

The Chair of the Committee shall be
elected by the Board of Directors
from among the members of the
Committee. The Board of Directors
also has the right to elect a deputy
Chair of the Committee, who
performs the functions of the Chair of
the Committee, as provided by the
Regulations, during their absence.

The Board of Directors has the right
to re-elect the Chair of the Committee
and/or the deputy Chair of the
Committee at any time.

The Corporate secretary of the
Company serves as the Secretary of
the Committee.



CTATDHA 3. BACEJJAHUA

3.1

3.2

3.3

Komuter npoBoauT cBOM 3aceqaHus
0 Mepe HEOOXOAUMOCTH.

Unenst Komurera m0MKHBI OBITH
YBEAOMJIEHBl O  MPEACTOSIIEM
3acenanuu Komutera HE MeHee yeM
3a 5 (maTh) paboumx gHEH 10 ero
npoBefeHus.  OJHOBPEMEHHO ¢
YBEJIOMJICHHEM O  IPOBEICHHUHU
3acelaHus Komurera  unenam
Komurera HaIpPaBIIAIOTCA
marepuansl  (uHopMamus) 1O
BOIPOCAM MOBECTKU JHS 3aCeHaHMUs.
ITo PELIECHUIO npeacenarens
Komurera  cpok  HampaBieHUS
wienaM Komwurera yBegomieHHs o
npoBeneHnN 3acenanus Komurera u

IPEOCTaBICHUS MaTepUajoB
(nHpOpMAITIN) MOXET OBITH
COKpAIIIEH. Henpennamepennoe

HeyBezomieHue uiaeHa Komurera o
3ace]JaHuM, a TaKKe TOT (PaKT, YToO
ygeH Komurera He — mosyumi
YBEIIOMJICHHE O 3aCE€laHUuM, KOTOPOe
ObUIO HAINpaBJIEHO B HAAJISKAIIUN
CPOK IO YyKa3aHHOMY YJIEHOM
Komurera azapecy, BkiIroyas aapec
BJICKTPOHHOI\/’I II0YThI, HE€ ABJIISACTCA
OCHOBaHUEM JUISL IIPU3HAHUA
3acefaHus CO3BaHHBIM
HEHa yIeXalM 00pa3oM.

B ciydae HEOOXOIUMOCTH
IIPOBEJEHUS CPOYHOIO 3acelaHus ¢
YBEJOMIICHUEM B KOPOTKHH CpOK,
TaKoe 3acejaHue MOKET
IIPOBOAMTHCSA nyTeM
TEJIEKOH(PEPEHIIMM WJIN PACCBUIKH
BCEM €ro 4WiIeHaM MpeiaraeMoro

peleHust B MOPAIKE,
YCTaHOBJIEHHOM B CT. 4.5
Hactosmiero Ilomokenus. Takoe
peuieHue, MMOAIIHCAaHHOE

OospIHCTBOM 4iieHOB KommuTera,
CcUnuTacTcAa HeﬁCTBHTeJ’IBHBIM, KaK
ecnmu Obl OHO OBUIO 0700pEeHO Ha
3aceqannu Komurera.

ARTICLE 3. MEETINGS

3.1

3.2

3.4

The Committee holds its meetings as
needed.

The Committee members shall be
given not less than five (5) business
days’ notice of meetings of the
Committee. The materials
(information) on the items on the
agenda of the meeting shall be sent to
the members of the Committee
simultaneously with the notice on the
meeting of the Committee. By
decision of the Chair of the
Committee, the deadline for
notification of the Committee's
meeting and provision of materials
(information) may be shortened. The
inadvertent failure to give notice of a
meeting to a Committee member, or
the fact that a Committee member has
not received the notice of the
meeting, which was sent in due time
to the address specified by the
member of the Committee, including
the e-mail address, shall not
invalidate the calling of the meeting.

If it is necessary to hold an urgent
meeting at short notice, such a

meeting may be held by
teleconference or by sending the
proposed resolution to all its

members in the order, prescribed by
art. 4.5 of the present Regulations. A
resolution signed by a majority of the
Committee members is considered
valid as if it had been approved at a
Committee meeting.



3.5

KBopym Ha 3acemaHuu cocTaBisieT
OOJILIIMHCTBO WieHOB KoMurera.

CTATDS 4. TOPSAJIOK ITPOBEIEHU S
3ACEJAHUN

4.1

4.2

4.3

4.4

4.5

Bce 3aceqaHus Komurera
MpPOBOJATCSI B COOTBETCTBUU C
HacrosmM [lonoxenuem.

KopnioparusHslii
OO6mecTBa 3apaHee
COOTBETCTBYIOLIIM obpazom
yBenomssier wieHoB Kommurera o
IPECTOSILEM 3ace/1aHui,
HOATOTABINBACT MOBECTKY JHS C
yKa3zaHHEeM BOTIPOCOB ISt
o0CyXJeHus, pacnpocTpaHser
HEOOXO/MMBIE JIOKYMEHTHl M BEJET
IPOTOKOJ 3aCeaHusI.

CeKpeTapb

IIpoTokon 3acelaHus
MOJTOTAaBIMBACTCS HE MO3JHEE uYeM
yepe3 [ pabouux JAHEW mocie
NpOBEJCHUS  3acelaHus,  Janee
MNpeaACTaBIACTCA Ha YTBCPKIACHUC
yrenam Komurera u moanuceiBaercs
npeaceaaTeemM Komurera 51
KopnopatuHbIM cexpeTapem.

IIpencenarens Komurera
orunthiBaercs  nepen  CoseToM
qupekTopoB OOmectBa 00 HTOTax
3acenanuii Komurera M NpUHATBIX
UM DPEIICHMSIX. Takol OTYET MOKET
ObITh TpEACTaBIE€H B YCTHOW WU
MMCbMEHHOU (popme.

Pemenusi, kotopble MOryT OBIThH
npusaTel KoMureToMm Ha 3acenaHuu,
TaKXe MOT'YT ObITh IPUHSTHI B hopMe
NUCbMEHHOU pesomonnu Komurera.
ITpu sToM Bcem uneHam Komwutera
IpeIBApUTEIILHO HaIpaBIIAIOTCA
MaTepHabl 1o BOIIpOCaM
COOTBETCTBYIOILIEH pPE30JIOLUU, a
TaKkKe IpeiaraeMblii TEKCT
PE30IOINH. [Tucemennas
pesomonust  Komurera  sBisiercs
NPUHATON, €CIM Ha €€ MPHUHITHE
BBIPa3HIIO coryiacue IIPOCTOE

3.3

ARTICLE 4. PROCEDURE

A quorum for a meeting is the
majority of the Committee members.

FOR

HOLDING MEETINGS

4.1

4.2

4.3

4.4

4.5

All Committee meetings shall be held
in accordance with these
Regulations.

The Corporate secretary of the
Company shall duly notify the
Committee members in advance of an
upcoming meeting, prepare the
agenda with the items for discussion,
distribute the necessary documents,
and keep the minutes of the meeting.

The minutes of the meeting shall be
prepared not later than in 7 business
days after the meeting, then presented
for the approval of the members of
the Committee and signed by the
Chair of the Committee and the
Corporate secretary.

The Chair of the Committee reports
to the Board of Directors of the
Company on the results of the
meeting of the Committee and
decisions of the Committee. Such a
report can be presented in oral or
written form.

The decisions that may be taken by
the Committee at a meeting may also
be taken by a written resolution of the
Committee. In this case the materials
on the matters of the relevant
resolution, and the draft of resolution
shall be sent to all Committee
members. A written resolution of the
Committee shall be passed if a simple
majority of the Committee members
consent to it. The consent shall be
provided in writing by email,
facsimile  or other electronic



OOJIBIIMHCTBO BCEX YJIEHOB
Komurera. Takoe coriacue MOXKeT
OBITH MPEAOCTaBICHO B MTUCHMEHHOU
dbopMe 1O DIIEKTPOHHOW TMOYTE,
(bakCUMUIIBHOW WJIM TpPU TOMOILIU
WHBIX CPEJICTB JJIEKTPOHHOU CBS3H.
Takoe cormacue Takxe MOXET ObITh
OopOpPMIICHO B BHIEC HECKOJBKUX
Konui, Kaxzgas U3  KOTOPBIX
MOIITUCHIBACTCS OJTHUM WA
HeckoybkuMU wieHamu Komurera. B
ciy4ae PUHSITHS pereHus
Komurera B ¢dopme mNHUCbMEHHOM
PE30JIOLUU, TOJOXKEHHUSI CTaThu 3
(kpome nyHKTa 3.3) ¥ TyHKTOB 4.1 —
4.4 mnacrosimero Ilomoxkenust He
MPUMEHSIOTCS.

CTATHA 5. ©YHKIIUUN n
INOJITHOMOYUA KOMUTETA

Komurer:

5.1

5.2

5.3

pa3pabaThiBaeT, paccMaTpuUBacT U
o1100pseT, NEPUOTUICCKU
HepecMaTpUBaeT OOIIYIO MOJHUTHUKY,
KacaroIyrocs Borpocos O0mecTsa u
ero JOYepHHUX KOMITaHWH (nanee -

«'pynmnay) B OTHOILIEHUHU
BO3HArpaxaeHUH, BKJTIOYas
Bo3HarpaxjaeHus uwieHaMm CoBera
JTUPEKTOPOB, €IMHOJINYHOTO
UCIIOJIHUTEJIBHOTO OpraHa, a TaKxkKe
psia  KIIOYEBBIX  PYKOBOJSIIMX
COTPYHHUKOB I'pynmet (o

yemotpernto  Komutera), a Taxxke
OCYIIIECTBIISIET  HAA30p 3a €€
BHEJIPEHUEM U pealln3aluei;

OCYIIECTBIISIET  INpEABAPUTEIbHYIO
OLIEHKY  paboOThl  €IWHOJIMYHOIO
WCIIOJIHUTEJIBHOIO OpraHa, a TaKXKe
KIIFOUEBBIX PYKOBOZSIIINX
coTpyaHukoB ['pynmbl mo wuroram
roja,

TOTOBHT " MPEOCTABIISET
pexomenaanuu CoBeTy JUPEKTOpPOB
110 0JJOOPEHUIO YCIOBHH JOCPOYHOTO
pacTop:KeHus TPYJI0BOTO J0r0BOpa ¢
€IMHOJIMYHBIM  WCTIOJHHUTEIBHBIM

ARTICLE 5. FUNCTIONS

communication. The consent may be
in the form of counterparts, each
counterpart being signed by one or
more Committee members. The
provisions of article 3 (except clause
3.3) and clauses 4.1 — 4.4 of the
Regulations shall not apply where a
decision of the Committee is taken by
a written resolution.

AND

POWERS OF THE COMMITTEE

The Committee:

5.1

5.2

5.3

develops, reviews and approves, and
periodically revises the general
policy related to issues of the
Company and its subsidiaries (the
“Group”) regarding remuneration,
including remuneration for members
of the Board of Directors, the sole
executive body, and a number of key
senior staff members of the Group (at
the discretion of the Committee)
supervises its implementation and
realization;

conducts a preliminary assessment of
the performance of the Company's
sole executive body and key senior
staff of the Group for the year;

develops and presents to the Board of
Directors the recommendations for
approval of the terms of the early
termination of the employment
contract with the Company's sole



5.4

5.5

5.6

5.7

opranom OOmiecTBa, BKJIIOYas BCE
MaTepHaIbHbIe 00s13aTeNbCTBA
OOmecTBa u YCIIOBUS Hux
MPEIOCTABIICHUS B COOTBETCTBHH C
MPUMEHUMBIM  3aKOHOJATEeIbCTBOM
UJIU TPYIOBBIM I0rOBOPOM,;

TOTOBUT u IPeAOoCTaBIIsAET
pexomenanuu CoBeTy TUPEKTOPOB
o OIIpeIeNIEHUI0 pasmepa
BO3HArpaxxJICHu-d u IMpHUHOHIIaAM
npemupoBanuss ~ KopmnoparusHoro
cekperaps OO1iecTBa;

OCYILECTBIISICT €XKETOIHYIO
JETAIbHYIO (bopmManTu30BaHHYIO
OLIEHKY 3 (dEeKTUBHOCTH  pabOThI
CoBeTra JUPEKTOPOB U €r0 YICHOB,
komutetoB CoBeTa JUPEKTOPOB,
oTpenenseT MPUOPUTETHEIE
HaIpaBJICHUS JUIs YCHIICHHS COCTaBa
Cosera gupekropoB  OOmiecTBa,
paspabartbIBacT PEKOMEHIAINN
CoBeTy AMPEKTOPOB B OTHOIICHHH
COBEPILICHCTBOBAHUS poIeIyp
pabotel CoBera AMPEKTOPOB U €ro
KOMHTETOB;

OCYILIECTBIISIET B3aUMOJEUCTBHUE C
aKIMOHEPAaMH, KOTOPOE HE JOJIKHO
OTPaHUYHUBATHCS KPYrom
KPYIMHEHIINX aKIIMOHEPOB, C IEIBIO
dbopmupoBaHUs pPEKOMEHJaniA
aKIMOHEpaM B OTHOILIEHUU
dbopMHpOBaHUS CHHCKAa KaHIHIATOB
B CoBeT AMPEKTOPOB, Ul YCUIICHHUS
cocraBa Cogera JTUPEKTOPOB
coryiacHo 3agayam OOILecTBa;

OCYILIECTBIISET IUTAHUPOBaHUE
KaJIpOBBIX Ha3HadyeHUN ['pynmsl, B
TOM YHCJIE C y4eTOM oOecreueHus

IIPEEMCTBEHHOCTH  JEATEJIBHOCTH,
€AMHOJINYHOTO  MCIIOJHUTEIBHOTO
oprasa, ¢dbopmupoBanue

pexoMeHanuii CoBeTy THUPEKTOPOB
B OTHOUICHUWM KAHAMUJIATOB HA

JIOJKHOCTD KopnoparnsHoro
CEeKpeTaps M MHBIX KIIOUEBBIX
PYKOBOJISAIINX PabOTHHUKOB
(TMpeKkTopoB JeNapTaMEeHTOB,

5.4

5.5

5.6

5.7

executive body, providing for
material obligations of the Company
and the terms of their execution in
accordance with the applicable
legislation or employment contract;

prepares and provides
recommendations to the Board of
Directors on determining the amount
of remuneration for, and principles
for granting bonuses to, the
Corporate Secretary of the Company;

conducts an annual detailed
formalized assessment of the
performance of the Board of

Directors and its members, and
committees of the Board of Directors,
identifies  priority  areas  for
strengthening the composition of the
Company's Board of Directors,
develops recommendations for the
Board of Directors regarding
improving the procedures of the
Board of Directors and its
committees;

engages with shareholders, which
should not be limited to the circle of
the largest shareholders, with the aim
of forming recommendations to
shareholders regarding preparation of
the list of candidates to the Board of
directors  to  strengthen  the
composition of the Board of directors
in accordance with the tasks of the
Company;

plans personnel appointments for the
Group, including succession
planning for the sole executive body,
forms recommendations to the Board
of Directors regarding candidates for
the position of Corporate Secretary
and other key managers (department
directors, strategic project managers,
key developers, and other employees
determined by the Committee as key
managers);



5.8

5.9

5.10

5.11

PYKOBOIUTENEH CTPATETMYECKHUX
IIPOEKTOB, KIIFOUEBBIX
pa3pabOTUMKOB U UHBIX PAOOTHHUKOB,
OIPEIEIISIEMBIX Komurerom B
KAueCTBE KJIFOUEBBIX PYKOBOASIINX
COTPYJHHKOB);

0J100psieT YCJIOBUS JOJTOCPOYHBIX
IJIaHOB MOTHUBAallMU, U YCJIOBUA IJIA
y4acTusi COTPYAHMKOB B IUIaHax
JIOJITOCPOYHON MOTHBALINH;

JaeT Cogery JTUPEKTOPOB
PEKOMEHJIAlUU TI0 TMEePEeCMOTPy IO
mepe HeobOxomumoctu  Konekca

JIeJI0BOW 3TUKHM ['pymiisr;

JlaeT PEKOMEHJIAIMH TI0 TIEPECMOTPY
o Mepe HEO0OXOIUMOCTH
[Tonoxenus o CoBeTe JUPEKTOPOB U
[Tonoxenus 06 OOmem coOpaHuH
aKIMOHEPOB, a Takxke [looxeHuit o
KomureTax;

paccMaTpuBacT o Mepe
HEO0OXOIUMOCTH COCTaB u
s dexTuBHOCTh paboThl KomMuTeTOB
CoBera JTUPEKTOPOB W HAIPABISICT
CoBeTy TUPEKTOPOB PEKOMEHAAINU
B OTHOIICHWUU TPOJOJDKEHUS (WITH
ImpeKpaiieHusi) pabdoThl TOTO WIH
uHOrO J/lMpekTopa B KauecTBe 4JICHA
kakoro-i1n6o Komurera.

CTATBS 6. BBAUMOJENCTBUE C
OPTAHAMMU OBIIECTBA U NHBIMH
JIMIAMM

6.1

6.2

[Tpu UCTIOJTHEHUH CBOMX
00s13aHHOCTENl B COOTBETCTBUH C
HacTOsIUM MoJioxkeHneM Komuter
BIIpaBe MoJiydath 3a cueT OOmecTBa
BHEIIHUE W HHbIE HE3aBHCHMBIE
KOHCYJIbTAIlUH, KOTOPBIC COUYTET
1es1eco00pa3HBIMU JUTSL 3THX LIeNei.

Komurer MOJIb3YETCS
HEOIPAaHUYEHHBIM  JIOCTYIIOM K
KOpIOpaTuBHOM  uHbOpManuu B

npenenax nosHomounit Komurera n
B3aMMOJICHCTBYET C PYKOBOACTBOM

5.8

5.9

5.10

5.11

ARTICLE 6. ENGAGEMENT

approves the terms of long-term
incentive plans and conditions for
employee participation in long-term
incentive plans;

provides recommendations to the
Board of Directors on revising the
Group's Code of Business Ethics as
needed,

provides  recommendations  on
revising the Regulations on the Board
of Directors and the Regulations on
the General Meeting of Shareholders,
and the Regulations on Committees
as needed; and

reviews, as  necessary, the
composition and effectiveness of the
Committees of the Board of Directors
and submits recommendations to the
Board of Directors regarding the
continuation (or termination) of a
Director’s service as a member of any
Committee.

WITH

COMPANY BODIES AND OTHER
PERSONS

6.1

6.2
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In performing its duties in accordance
with  these  Regulations, the
Committee is entitled to obtain, at the
Company's expense, external and
other independent consultations that

it deems appropriate for these
purposes.
The  Committee  shall  enjoy

unrestricted access to corporate
information within the scope of the
Committee's authority and shall
engage with the  Company's



OO6mecTBa o BOITPOCaM
uHpopManuy, HEOoOXOAUMOH emy
TUIst BBITTOJTHEHHS CBOUX
oOsi3anHOCTel.  WHpopmanus
JIOKYMEHTBI, HEOOXOJMMBbIC YiICHAM
Komurera JUTSt obecrnieueHus
a3 exTuBHOM paboTHI,
NPEIOCTABIISIOTCS gyepe3
KopropatuBHOTO CekpeTapsi.

CTATHA 7. YTBEPKJAEHUE n

N3MEHEHHUE

HACTOALIET'O

INOJIOKEHUA

7.1

7.2

7.3

7.4

7.5

Hacrosmee ITonoskenue, a Takke Bce
JIOTIONTHCHUST U HM3MCHCHHS K HEMY
YTBEPKAAIOTCS CosetoMm
JTUPEKTOPOB O6mecTBa
OOIBIIMHCTBOM T'OJIOCOB OT OOILETO
guciia wieHoB CoBera TUPEKTOPOB
OOuecTBa.

[TonoxxeHnue BCTyIaeT B CHILY IOCIE
YTBEPKJICHUS €ero Cogerom
JTUPEKTOPOB c MOMEHTA
roCyJapCTBEHHOMN perucTpanuu
O6miecTBa B KauecTBe
MEXIYHAPOAHOU KOMITAaHUH
yOIMYHOTO AKIIMOHEPHOTO
ofOmiectBa B~ COOTBETCTBHH  C
3aKOHOJIaTEILCTBOM Poccuiickoi
denepanuu.

ITepecmotp u U3MEHECHUE
HACTOSIIIETO [Tonoxenus

ocyuiecTBisitoTcas  Komurerom 1o
Mepe HEOOXOAMMOCTH, U B ITOM

ciy4ae Komurer BBIHOCHUT
OpeyiokeHusT 1o  TpeOyembIM
W3MEHEHUSIM  Ha  YTBEPXKIICHUE

CoBera TUpPEKTOPOB.

Bce Bonpocel, HE yperyanpoBaHHbIE
B HACTOSILEM [Tonoxenunu,
perynupytotcst YcraBom OO1ecTBa,
[Tonoxenunem o CoBere AUPEKTOPOB
O6mecTBa.

Ecnmu B pesynbraTe U3MEHEHHUS
3aKOHOJATEIIbCTBA Poccuiickoi
Oenepanun win YcraBa OOmiecTBa

ARTICLE 7. APPROVAL
AMENDMENTS OF

management on information issues
necessary for the performance of its
duties. Information and documents
required by the Committee members
for effective work shall be provided
through the Corporate Secretary.

AND
THESE

REGULATIONS

7.1

7.2

7.3

7.4

7.5
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These Regulations, as well as all
additions and amendments thereto,
shall be approved by the Company's
Board of directors by a majority of
votes of the total number of members
of the Company's Board of directors.

These Regulations shall come into
force after their approval by the
Board of directors upon the state
registration of the Company as an
international ~ public  joint-stock
company in accordance with the
legislation of the Russian Federation.

These Regulations shall be revised
and amended by the Committee as
necessary, in which case the
Committee shall submit proposals for
required changes to the Board of
directors for approval.

All issues not governed by these
Regulations shall be governed by the
Company's  Charter and the
Regulations on the Board of directors
of the Company.

If, as a result of changes in the
legislation of the Russian Federation
or the Company's Charter, individual



7.6

OTJENbHBIC CTAaThd  HACTOSIIETO
ITonoxenus BCTYIAKOT B
MPOTUBOPEYUE C HUMH, dTH CTATbU
YTpauuBalOT CWJIYy M JI0 MOMEHTa
BHeceHMus n3MeHenui B [lonoxenue,

OO61ecTBO PYKOBOJCTBYETCS
TpeOOBAaHUAMHU  3aKOHOJATENILCTBA
Poccuiickoit ~ ®enepanuu  w/uinm
VYcraga.

Hacrosmee Ilonoxenue cocTaBieHo
Ha PYCCKOM M aHIJIMICKOM S3bIKaXx.
B ciryyae KaKHUX-JIN0O
MPOTUBOPEUUNA MEXIY PYCCKOU U
AQHIIMMCKOM BEPCUSMU HACTOSILErO
[lonoxeHus, Bepcuss Ha PYCCKOM
S3bIKE HMMEET NPEUMYILECTBEHHYIO
CUIy.
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7.6

articles of these Regulations come
into conflict with them, these articles
shall become invalid, and until
amendments are made to the
Regulations, the Company shall be
governed by the requirements of the
legislation of the Russian Federation
and/or the Company's Charter.

These Regulations are presented in
Russian and in English. In case of
any discrepancies between Russian
and English versions of these
Regulations, the Russian version
shall prevail.



