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[IOJIOXEHHUE
O COBETE IMUPEKTOPOB
AO «C3ZE EaHk»

I. OBumme noJoxeHUs

1.1. Hacrosamee IHonoxeHue (manee - «IloJoxeHUE)
peryIMpyeT IeATelbHOCTh: CoBeTa IMPEKTOPOB AKIMOHEPHOTIO
obmecTBa «C3B BaHK» (majnee - «0BmwecTBO»), B TOM YUCIE
onpenesisseT OCHOBHEE lejM ero HeATeJIbHOCTM, IIOJIHOMOUMA,
nopanok M30paHMsa M HOPHANOK ero padoTH.

1.2. CoBeT mmpexkTopoB OfmecTBa OCYWEeCTBIAeT obmee
PYKOBOINCTEO HOesITeNbLHOCTHEI OfmecTBa, 3a MCKINUEeHHUEM
BONPOCOB, OTHEeCEeHHBIX denepallbHEM 3aKOHOM 06
akUMoHepHEx ofmecTrax" K KoMIoeTeHUuy OCmerc cobpaHuA
akumoHepore OBmecTsa.

1.3. Ilpu ocCymecTBJIEHMM CBOel mnedrejbHocTM CoBeT
IMPEKTOPOB PYKOBOICTBYeTCH 2aKOHOIaTeJlb CTBOM
Poccuiickon O®enepaumu, Ycrasom O0DBmecTBa, HaCTOANMM
[lonoxeHMeM, MHBMM BHYTPEHHMMM IOOKyMeHTamu OOumecTBa.

II. Komnerenumsa CoeeTa OupekTopob OBmecTBa

Pl y KoMnerTeHUUS
onpeneysgeTcs
obmecrTrax",
ObuwecTBa.

2.2

CopeTa IMpekTOpoB ObmecTsa
CenepallbHEM  3akoHoM  "06  AaKUMOHEPHEBIX
IpyTUMM (QelepalibHBEMM 3aKoHaMM M YCTAaBOM

CoeerT OIMPEKTOPOR TakKxXe paccMaTpupaeT BOIPOCH

Approved

by the Resclution of the
Sole Shareholder of SEB

Bank JSC

dated November £¢,2022

REGULATIONS
ON THE BOARD OF DIRECTORS
OF SEB Bank JSC

I. General Provisions

L. L. These  Regulations (hereinafter -~  the
“Regulations”) regulate the activities of the Board of
Directors of SEB Bank JSC (hereinafter - the
“Company”), including the main purposes of 1its
activities, competence, election and operating
procedures.

1.2. The Company’s Board of Directors performs

general management of the Company’s activities, except
for the issues within competence of the General Meeting
of the Company’s Shareholders in accordance with the
Federal Law “On Joint-Stock Companies”.

1.3. In its activities, the Board of Directors
shall be guided by the laws of the Russian Federation,
Articles of Association of the Company, these
Regulations and other internal documents the
Company.

of

II. Competence of the Board of Directors of the
Company
2.1. The competence of the Bocard of Directors of
the Company is determined by the Federal Law “On Joint-
Stock Companies”, other federal laws and Articles of
Association of the Company.
2.2. The Board of Directors also considers issues
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OopraHM3alLuM, MOHMTOPMHIA M KOHTPOJIE CUCTEMBl OIlJIaTH
Tpyla, OLEeHKM e€e COOTBeTCTBMM cTparterun ObmwecTsa,
XapakTepy U Macmrady COBepllaeMbIX Oollepalui, pes3yJibTaTaMm
OedTeJIbHOCTM, YyPOBHI M COUETAaHMI IIPMHMMAEMBIX PUCKOB, B
TOM 4YMCJIIe:

2.2.1. yTBEpPXOaeT IOOKYMEHTH,
IIOPAOOK OIpenejieHMsa obWero pa3Mepa BO3HaTpaxXIeHUd,
BKJIOUAHA OQUKCUPOBAHHYK U IIE€PEMEHHYKD (HedMKCHUPOBAHHYI)
4acTb, B COOTBETCTBUM C I[IOIMTUKONM IIO BO3HAT'PAXISHMIO
COTPYIOHMKOB, NpMHMMAaIUX pUuckn B A0 «C3OE BaHk» u
«llommuTukoy no omnjarte Tpyna AO «COB BaHK».

2.2.2. He pexe OINHOTO Ppas3a B KaJIeHIapHBEM IOX
paccMaTpMBaeT BOIPOC O COXPaHEeHMM MM I[IepecMoTpe
OOKYMEHTOBR, yKa3aHHEIX B II. 2.2.1. HacTodmero lIoJIOXeHUs,
B 3aBUCHMMOCTM OT WU3MEeHEHMS YCJIOBUM IOedTeJIbHOCTHU
OfbmwecTBa, B TOM UMCJIe B CBA3M C M3MEHEHMAMM CTpaTeIuu
ObumecTra, xapakTepa M MacwTadboB COBepllaeMBIX ollepalui,
pPe3yJbTaToOB OedTeJIbHOCTH, BKJIIOYA I pe3yJbTaTH
BRIIIOJIHEHMA BHYTPEHHMX TIpolenyp OLEeHKNM HJOCTATOYHOCTHM
KanmraJja (BIIOIK) , YPOBHA U COUYETaHUSA I[IPUHUMAEMBIX
PUCKOB;

2.2.3.

YCTaHaBJIMBampime

yTBepXmaeT pa3Mep GoHOma OIJlaTE TpyHa
O6LLleC'I‘Ba, IIPVMHIMMasA BO BHMMAaHME pPEe3yJIbTaTbl MOHMTOPMHI'A
CHUCTEMEL OIlJIaTEL Teyna, IIpoBOOMMOTIO KoMuTeTom TI10
BO3HAT'PaAXIEHUAM ObwecTBa, BKJIIOUA A PacCMOTpPEHUE
PesyIbTaToB He3aBUCUMOMU OLLEHKU 20beKTMBHOCTHA u
GYHKUMOHMPOBAaHME CUCTEMEl OIJIaThEl Tpyla;

2.2.4. He pexe OINHOTO pas3a B KaJIeHIapHEM TIOX
paccMaTpuBaeT IpenJIOXeHU rnompasnesyieHul,
OCYWEeCTBJISKIMX BHYTPEHHUM KOHTPOJIbL, U IIoIpas3nelJieHul,
OCYylIe CTBJISIMX yIpaBJieHueE prckamu, 1o BOIIpOCaM
COBEPUIEHCTBOBAHMA CHUCTEMEBI OIlJIaTBEl Tpyooa (Hp]/[ HaJIMumm
TaKUxX IpenJjioXeHu) , n OTUeTH nompasnesyieHus
(mompazmesieHu) , Ha KOTOpoe (koTOPEIE) BOBJIOXEHEI

IIOJIHOMOUYMA IIO MOHUMTOPMHIY CMCTEMEL OILJIATEI TPpyOa;
2.2.5. paccMaTpuBaeT HE3aBUCUMEBE OLEHKM CUCTEME
OMJIaTH TpyHa (HANOpMUMEpP, B PaMKax e€XeTOIHOTO 3aKJIUeHUSI

of organizing, monitoring and controlling the
remuneration system, assessing its compliance with the
Company's strategy, the nature and scale of operations,
the results of operations, the level and combination
of risks, in particularly:

2.2.1. approves the documents establishing the
procedure for determining the size of remuneration
including the fixed and variable (non-fixed)
remuneration, in accordance with the Remuneration
Policy for Risk Takers and Remuneration policy for
SEB Bank JSC.

2.2.2. at least once a calendar year, considers
the 1issue on saving or revising of the documents

indicated in Clause 2.2.1. hereof, depending on changes
in the conditions of the Company, including changes in
the strategy of the Company, the nature and scope of
operations, the results of its activities, including
the results of internal capital adequacy assessment
procedures, the level and combination of risks;

2.2.3. approves the size of the Salary Fund of the
Company, taking into account the results of the
monitoring of the remuneration system carried out by
the Remuneration Committee of the Company, including
consideration of the results of an independent
assessment of the effectiveness and the functioning of
the remuneration system;

2.2.4. at least once in a calendar year, considers
the proposals of the internal control divisions and
risk management divisions on the issues of improving
the remuneration system (if any) and considers the
reports of the division (divisions), which are
responsible for monitoring of the remuneration system;

assessments of the
as part of an annual

2.2.5. reviews
remuneration system

independent
(for example,



BHEUHETO ayouTopa)
pruckaMmu OfmecTBa;

2.2.6. OCyleCcTBJIS€T KOHTPOJIb 3a BHIJIATaMM KPYIIHBEIX
BOBHarpaxIeHMy, IpM3HaBaeMEIX TaKOBEMM B COOTBETCTBUU C
BHYTPEHHMMM  IOKyMEHTaMM, yCTaHaBAIMBALIMMMY  CUCTEMY
omJylaTHl = TpPyZa, B IopAalke, ycTaHoBJIeHHOM CoBeTOM
oupekTopos ObmecTsa.

2.3. DBompoce, OTHeCeHHEEe K KkoMIeTeHIuu CoBeTa
OVPEKTOPOB ObmecTBa, HEe MOTYT OBTB INepelaHBl Ha pPelleHUue
MCIIOJIHMTEJIBHEIX OpTraHOB ObmecTBa.

12 MH@OpMaLI,]/H/[ KoMmTETAa II10 YIPaBJIEHMIO

ITI. IlpaBa u 0OA3aHHOCTHU uWJjiIeHOB CoBeTa IOUPEKTOPOB
ObmecTBa
3.1. UneHun CoBeTa IupekTopoB OOmecTBa MMEKT IPaBoO:

1) TpeboBaThb
ObwecTBa;

2) mpenjaraTb BOIPOCH IJiS BKJIOUEHUS B IIOBECTKY IOHSA
3acenanusa CoepeTa OupekTopor ObmecTea;

3) obcyxmaTb Ha BacenaHusax CoBeTa IOUPEKTOPOB
ObuwecTBa BOIIPOCEL OeaTeJIbHOCTHU ObuwecTBa, BHOCWUTH
NPEenJIOXEHMA M T'OJIOCOBATH IO BCEM BONPOCAM IOBECTKM IOHHA
3acenanusa CoepeTa OuUpekTopor ObmecTea;

4) TpebOoBaThk BHECEHMS B NPOTOKOJ 3acemaHmua CoseTa
OVPeKTOpOoB OfmecTBa CBOEr0 OCOO0T'0 MHEHMA IO BOIpOCaM
IIOBECTKM IHHA ¥ IPUHMMAEMBIM PEUIeHUAM;

5) HamnpaBJIATb CBOE MNMCbMEHHOE MHEHMEe II0 BOIPOCaM
IIOBECTKM IOHA 3acenaHusa CoBeTa IUPeKTOpoB ObOmecTBa, Ha
KOTOPOM OHM He MOTI'YT NPUCYTCTBOBATH;

6) BHAKOMMTBLCS C I[IPOTOKOJIaMM 3acelaHuM CcoBeTa
IMpeKTopoB OfwecTBa, KOMMUTETOB M MHEIX padoumMx OpPIaHOB
CoBeTa 1nupekTOopoB ObOmwecTrBa, DOJIydYaTh KONMM TakKUX
IIPOTOKOJIOB;

7) 3anpammMBaTh M HOJydYaTb MHOOPMALMIO UM IOKYMEHTH,
HeoOxonumMmele uyjyieHaM CoBeTa OuMpekTopoB ObOmecTea nOJ4
VICIIOJIHEHWM A VIMI CBOUX O6H3aHHOCTe]Z, B TOM qyrcJie
OOKYMEHTEL OyxXIaJITeEPCKOTO ydeTa ObumecTBa u VHYIO

cos3plBa 3acenmaHusa CoBeTa INPEKTOPOB

external auditor's report) and the information from
the Risk Management Committee of the Company;

2.2.6. controls the large remuneration payments
recognized as such in accordance with the internal
documents establishing the remuneration system, in

accordance with the procedure established by the Board
of Directors of the Company.

2.3. Issues within competence of the Board of
Directors of the Company cannot be referred to the
decision of the executive bodies of the Company.

III. Rights and Obligations of Members of the Board
of Directors of the Company
3.1. The members of the Board of Directors of the

Company shall be entitled to:

1) require the convening of
Company’s Board of Directors;

2) propose issues for inclusion in the agenda of a
meeting of the Company’s Board of Directors;

3) discuss issues of the Company’s activities at
meetings of the Company’s Board of Directors, make
proposals and vote on all agenda issues of a meeting
of the Company’s Board of Directors;

4) require entry of their dissenting opinion on
the agenda issues and decisions taken into minutes of
a meeting of the Company’s Board of Directors;

5) send their written opinion on the agenda issues
of a meeting of the Company’s Board of Directors they
cannot attend;

6) review minutes of meetings of the Company’s
Board of Directors, committees and other working bodies
of the Company’s Board of Directors, receive copies of
such minutes;

7) request and receive information and documents

a meeting of the

necessary for members of the Company’s Board of
Directors to perform their obligations, including
accounting documents of the Company and other



OOKYMEHTAaLN,
IOOKYMEHTOB;

8) OCYyHEeCTBJIATH VIHBIE npaea, IpenyCcMOTPEHHEE
33aKOHOIOATEJILCTBOM Poccurickon denepauum, YyCTaBOM
ObumecTBa, HacToamMM IIOJIOXEeHMEM, MHBEIMM BHYTPEHHUMU
DokyMeHTammu OfmecTBa, a B Clydae 3akjodeHuda O0mecTBOM
JOoTroBoOpa C HUMMM — TakKXe TaKVMM IOOI'OBOPOM.

I10JIy4YaThb KOIInmM COOTBEeTCTBYIOIMX

3.2. Hanmuume B 3aTpeb®omBaHHBIX ujleHoM  CoBerTa
IOIMPEKTOPOB ObmecTBa OOKYMEeHTax KOHQUIOEHLMAJIBHOMN
nupopMaluMy, B TOM UMCJIe COCTAaBJAIEN KOMMepUeCKYo

TaﬁHy, HEe MOXET IIPEeIATCTBOBATE MUX INIPeOOCTaBJIEHMIO TaKOMy
uJIeHy CoserTa OVPEKTOPOB OBuwecTBa. UjieH CoseTa
OIVPEKTOPOB OBuwecTBa, KOTOPOMY IpenoCcTaBJIsgeTC s
yKasaHHada nHbopMaLMsa, obsa3aH COXPaHATH ee
KOHOMIEHUMAJIbHOCTE . B IoOTBEPXICHUE IPUHATUS
00SA3aHHOCTHU 1o COXPaHEHNI KOHOMIOEHUMAJIBHOCTHU
nHbopMaumm OOmecTBO BIpabke TpeboBaTk OT ujleHa CoBeTa
OVPEKTOPOBR BHIOAUM COOTBETCTBYKIEN pPacIMCKM, B KOTOPOM

OH/OHAa IoOTBEPXIaeT, yTo npenynpexmneH (a) o)
KOHOMIEHUIMAJIBbHOCTHU noJjiyuyaemMom nHdpopmMaLmm, o0
00S3aHHOCTM COXPAHATH KOHOMIOEHUIMAJIBLHOCTEL I[IOJIydaeMOM

nHpopMaumMmM M OO OTBETCTBEHHOCTM 3a HEMUCIIOJHEHME TaKOou
obsga3aHHOCTH, ecyun yKa3aHHag O0DOS3aHHOCTB He
IpenyCMOTPpeHa B OOTOBOpe C ujeHoM CoBeTa IOUPEKTOPOB
ObwecTBa .
3.3. Unenn CoBeTa IUpekTOopoB ObmecTBa OOS3aHBL:
1) ocCcymecTBJSTb B COOTBETCTBUM C YCTAHOBJIEHHOM
KOMIIeTEeHLMEN obllee PYKOBOIACTBO IeSATeJIbHOCTHI ObumecTBa,

OeCTBysa B e€I'0 MHTepecaxX, OCyWeCTBJIAS CBOM IIpaka U
VICIIOJIHASA CBOM OODSA3aHHOCTM Pas’yMHO M OOOPOCOBECTHO;

2) AaKTMBHO ydacCTBOBaTb B paborTe CoBeTa IOUPEKTOPOB
ObmecTBa M €TI0 KOMUTETOB, 3apaHee yBeIOMJIATH O
HEeBO3MOXHOCTM CBOEIO YyuacTusa B 3acenmaHuax CoBerTa
IVMPEKTOPOBR WMJIM €I'0O KOMUTETOB, B COCTaB KOTOPEIX OHM
BXOOAT, C OOBSACHEHMEM IPUUMUH;

documentation, receive of the relevant
documents;

8) exercise other rights stipulated by the laws of
the Russian Federation, Company’ s Articles of
Association, these Regulations, other internal
documents of the Company, and in the event the Company
concludes an agreement with them, also such an
agreement.

3.2. The presence in the documents requested by a
member of the Company’s Board of Directors of
confidential information, including that which
constitutes a trade secret, may not prevent their
provision to such a member of the Company’s Board of
Directors. A member of the Company’s Board of
Directors, who is provided with this information, 1is
required to maintain its confidentiality. In support

of the obligation to maintain confidentiality of the

copies

information, the Company 1s entitled to require a
member of the Board of Directors to issue an
appropriate receipt 1in which he/she confirms that

he/she has been warned about the obligation to maintain
the confidentiality of the information received, and
about the responsibility for failure to perform such
an obligation, if this obligation not stipulated by an

agreement with a member of the Company’s Board of
Directors.
3.3. The members of the Company’s Board of

Directors shall:

1) carry out, in accordance with the established
competence, general management of the Company’s
activities, acting in its interests, exercising their
rights and performing their obligations reasonably and
in good faith;

2) actively participate 1in the work of the
Company’s Board of Directors and its committees, notify
in advance of the impossibility of their participation
in meetings of the Board of Directors or its
committees, of which they are members, with an



3) He pas3mjlamlatbh M He MCIOJIb30BaTh B  JIMUHEIX
MHTEpecax MM B MHTEepecax TPEeTbUX JMUI KOHOMIOeHUMAJIbHYIO
nHbopMaMio O medTesibHOCTM OfmecTBa;

4) BOBIOEPXMBATBLCS OT HOEMCTBUM, KOTOPHE [IPUBENYT
WM MOTYT IIPMBECTM K BOBHMKHOBEHMUIO KOHQIMKTA MeXIy MUX
MHTEepecaMu Uu uHTepecaMm OOmecTBa, a OIPM HaIMuUM WK
BOBHMKHOBEHMSA TaKOI'O KOHOIMKTa -  He3aMeIOJIMUTEJIBHO
nHpopMMpoBaTh OO sTOM COBeT OMPEeKTOPOoB OOmecTsa;

5) yBemomnaTrk CoBeT IOMPEeKTOpOB ObmecTBa:

o6 M3BECTHEIX IM copepllaeMbIX I npenriojiaraeMbelX
cmesnkax OOmwecTBa, B KOTOPBEIX OHM MOI'YT OBTbH I[IPM3HAHE
3aMHTEPECOBAHHBIMY JIMLIAMU;

O BKJIOUEHUM B CIOMCOK KaHIMIATYP OJiS I'OJIOCOBaHUS I10
BEIOOPaAM B OpTaHBE YyIpaBJIEeHMS MHEIX OpTaHM3auuy UM O
coTJlaCUM BaHATH OOJIXKHOCTH €OMHOJIMUHOT'O MJIM CTATh UJIEHOM
KOJIJIETMAJIBHOTO MCIIOJIHUTEJILHEIX OPT'aHOB MHBIX OpPIaHM3alUM

Y He3aMeOJIMTEeJIbHO I1ocjie u30paHusa (Hal3HaueHUs) B OPIT'aHB
YOPaBJeHMs MHEX OpTaHuM3aumMm - O TakoM M30paHun
(HaB3HaAUEeHUN) ;

6) He coBepmaTh NEMCTBUS, 3aBeIOMO HallpPaBJIEHHBEE Ha

nprumMHeHMre Bpena OOmecTBy;

7) MCHOJIHATL MHBIE OOSA3aHHOCTM, [IpelyCMOTPEHHBIEe
3aKOHOIATEJIbECTBOM Poccumckom denepauun, yCcTaBOM
ObmecTBa, HacTOAWMM I[IOJIOXEHMEM, a B Clydae 3BaKJIIUeHUS
OfmecTBOM HOOTOBOpPa C HMMM — TakXe TakKMM IOTOBOPOM.

IV. Cocrap CoBeTa IOMPeKTOpOoB OOmecTBa

4.1. UnenoM CoBeTa IOMpeKTOpoB ObumecTBa MOXeT OBITH
TOJIBKO QU3MUeCcKoe JIUIO.

4.2. KonmmuecTBeHHEM cocTaB CoBeTa OUMPEKTOPOB
ObmecTrBa cocTaBjdeT 3 (Tpu) uYJieHa, eciu peleHmeMm OBmero
cobpaHusa AKLMOHEPOB He npenyCMOTPeH Sonpmmit
KOJIMUECTRBEHHEM cocTaB CoBeTa IMPeKTOpoB ObmecTBa.

Jmua,

n30paHHEle B cocTaB CoBeTa IUPEKTOPOB, MOTYT

explanation of the reasons;

3) not disclose or use for personal interests or
in the interests of third parties confidential
information about the activities of the Company;

4) refrain from actions, which will or may lead to
a conflict between their interests and the Company’s
interests, and in the presence or occurrence of such a
conflict, inform the Company’s Board of Directors
immediately;

5) notify the Company’s Board of Directors:

about all known to them committed or alleged
transactions of the Company, in which they may be
recognized as interested parties;

on inclusion in the list of candidates for voting
in elections to the management bodies of other
organizations or on consent to become a chief executive
officer or a member of the collegial executive bodies
of other organizations and immediately after election
(appointment) to the management bodies of other
organizations - on such election (appointment);

6) not commit actions deliberately aimed at causing
harm to the Company;

7) perform other obligations stipulated by the laws
of the Russian Federation, Company’s Articles of
Association, these Regulations, and in the event the
Company concludes an agreement with them, also such an
agreement.

IV. Structure of the Board of Directors of the
Company
4.1. Only an individual may be a member of the

Company’s Board of Directors.

4.2. The number of members of the Board of
Directors of the Company is 3 (three) members, unless
the decision of the General Meeting of Shareholders
provides for a larger number of members of the Board
of Directors of the Company.

Persons elected to the Board of Directors may be

5



nepensbuparbCcad HEOTPAHMUEHHOE UMCJIO pas.

4.3. CoreT nupekTopoB OfOmecTBa BO3IJIABJISET €TI0
[lpencenmaTerns.
4.4. Unenw IlpaBJjeHus, BxXomsaumme B cocTap CoBeTa

oypekTopoB OOmecTBa, He MOTYT COCTaBJAThL 0Oojiee OIHOM
YyeTBEPTOM OT uMuciia ujieHoB CoBeTa IMPeKTOpoB OOmecTRBa.
Usienwel [lpaBJjieHusa u llpencenaTesib [IpaBJjleHMS HEe MOTYT OBITH
[lpencenatesieM CoBeTa OupekToposB ObwecTBa.

4.5. UYmnene CoBeTa OMPEKTOPOBR (KaHOMOATEL B WJIEHH
CoBeTa IOMPEKTOPOB) O0OA3aHEl CBOEBPEMEHHO MNPENOCTaBJSATH
ObwecTBy CBeneHud, HeOOXOOVMEIE oy [IOJIy4eHA
npencraBlieHUAa o]} VX  JIMYHEIX " npodeCcCcroHalbHBIX
KadecTeax, B TOM UMCJle WUX Ouorpadmuueckme »OaHHEHE
(Brimouasa cBeneHma OO MX BO3pacTe, oOpa30BaHUM, MecTe
paboTel B HacTodAllee  BpeMd, KBaJmMdukaLmm, oImelTEe) ,
nHpopMaLMo OO0 MX uWJleHCTBe B CoBeTax IUPEKTOPOB IOPYyIUX
OPUOMYECKMX JIML, a TaKXe CBeHeHUS O IOJDKHOCTHAX, KOTOPEHIE
OHM SBaHMMAalT MM BaHMMaJlM B TedYeHMe He MeHee dYeM NATU
IOCJIeOHMX JIeT B OpraHax YHOPAaBJIEHMA MHBIX OPUMANYECKUX
JVll, NOPSAMOM MM KOCBEHHOM BJIAOEHMUM IOJSAMM M aKUMAMU B
VHBIX OPUINYECKMUX JMLAaX.

V. l30OpaHue ujeHOB CoBeTa IOMPEKTOPOB OfmecTBa U
IpekpalleHre MX INOJIHOMOYMM

5.1. Unenwsl CoBeTa IMpPekTOpOoB ObumecTBa u3OUpPaATCH
ObumMm coOpaHMeM aKLMOHEPOB B IOpAlKe, IPpelyCMOTPEHHOM
demepanbHEM  3akoHOM "OO akKLUMOHEPHHIX obmwecTeax" u
YcraesoMm OBmecTBa, Ha CPOK OO Clenynllero romosoro Obmero
cobpaHusa akuUMoOHepoB. Ecim romoroe Obuwee cobpaHue
aKUMOHEPOB He OBUJIO IIPOBENEHO B CPOKM, YCTaHOBJIEHHBE
YcraBoM OfOwecTea, I[NOJHOMOUMsA WJIeHOB CopeTa IOUPEKTOPOB

IpekKpamanTca, 3a MCKIIOUYeHMEM IIOJIHOMOUMM IO NOATOTOBKE,
COBEIBY " IPOBEIEHUIO TOOOBOTIO OBwero cobpaHuda
AKLMOHEDPOB.

re-elected an unlimited number of times.

4.3. The Company’s Board of Directors is headed by
its Chairperson.

4.4. The members of the Management Board that are
members of the Company’s Board of Directors may not
constitute more than one fourth of the number of
members of the Company’s Board of Directors. Members
of the Management Board and the Chairperson of the
Management Board cannot be the Chairperson of the
Company’s Board of Directors.

4.5. The members of the Board of Directors
(candidates for members of the Board of Directors)
shall provide the Company with information in a timely
manner necessary to get an idea of their personal and
professional qualities, including their biographical
data (including information on their age, education,
current employment, qualification, experience),
information on their membership 1in the board of
directors of other legal entities, as well as
information about the positions they have held or held
for least five last years in the management bodies of
other legal entities, on direct or indirect ownership
of shares in other legal entities.

V. Election of Members of the Company’s Board of
Directors and Termination of Their Powers

5.1. The members of the Company’s Board of
Directors shall be elected by the General Meeting of
Shareholders in the manner stipulated by the Federal
Law “On Joint-Stock Companies” and Company’s Articles
of Association for the period until the next annual
General Meeting of Shareholders. If the annual General
Meeting of Shareholders was not held within the period
established by the Company's Articles of Association,
the powers of the members of the Board of Directors
shall be terminated, except for the powers to prepare,
convene and hold the annual General Meeting of
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5.2. V36paHue ujeHoB CoBeTa IOupekTopor ObmecTrBa
OCyLEeCTBIISEeTCH IIOCPeICTBOM IpO3pPavYHOM IpOoLEenypPH,
[I03BOJIALIEN aKlMoOHEPaM IOJIyYMUTh nHbOPMaLMIO o)
KaHIMmaTax B ujieHsl CoBeTa IOUPEKTOPOB, IOOCTATOUYHYK IJId
dbopMMpPOBaHUA npencTaBJiIeHUd 06 UX JIMUHEBIX u
npodeCcCrMoHAJIbHEIX KadeCTBax.

5.3. B OOBUHHIX YCJOBMUSAX B COCTake MaTepuaJloB K
Obmemy CcOOpaHMI aKLUMOHEPOB, I[IOBECTKa HOHA KOTOPOTO
ComepXuUT BOINpPOC OO u30paHuM ujleHOB COoBeTa IUPEKTOPOB
OBwecTBa, o KaxIoMy Zic] BEIOBMHY THIX KaHOMOATOB,
BKJIIOUEHHEBIX B CIIMCOK KaHOINOAaTyp OJIdg T'TOJIOCOBAHMA 10
nz3bpaHuio B cocTaB CoBeTa IMpPeKTOpoB ObumecTBa, OOJIKHA
IpeIoCTaBJIATLCA clenymas MHbopMauMd:

1) cBemeHUa O JniL) ,
KaHIumaTa;

2) cBezneHMsa O BOBpacTe M oOpas’OBaHUM KaHIMIATA;

Jmie (Ppynne BEIIBVHYBIIEM

3) wuHboOpMalMsS O OOJIKHOCTM, 3BaHMMAaeMOM KaHIMOATOM
Ha MOMEHT €I'O BBEIOBMXEHMA, ad TaKXe O HOOJIXHOCTAX, KOTOPHE
KaHOMIAT 3aHMMaJl 3a [Ieprol He MeHee 5 (IaTH) [NOCJeOHUX
JjeT,;

4) ceBemeHMa O XapakTepe
ObuwecTBOM, addnnmpoBaHHEIMU
KOHTpareHTamMu OOmecTBa;

5) CBeJeHMusS O UJIeHCTBe KaHIMjiaTa B coBeTax
OIVMPEKTOPOB IPYyIMX KPUIMYECKMX JML, a Takxe uHOopMalLmMsa
O BBHIOBMXEHMM KaHOMIATa B UWIEHE COBeTa IOUPEKTOPOB WM
oynga  mu30bpaHusa (HaBHaueHUA) Ha  HOOJDKHOCTD B MHBIX
OPUINYECKUX JIMLAX;

6) wmHas wuHbOopMaumsa o6 ob6CToAaTesIbCTBax, CIOCOOHEIX
OKaszaThb BIJIIAHUE Ha VICIIOJIHEHME KaHINMNOaTOM
COOTBETCTBYIIMX O0O0S3aHHOCTEM B KaudecTBe uJjieHa CoBeTa
IOINPEKTOPOB ObwecTBa, B TOM  YMCJIe IOOIIOJIHUTEJIBHO
npenCTaBJIEHHAd CaMMM KaHIOIVMOaTOM.

5.4. Bubopel ujyieHOB CoBeTa mOupekTopoB ObmecTBa
OCYWECTBJIANTCH KyMYJISTUMBHBIM I'OJIOCOBAaHMEM. V3OpPaHHEMU B

OTHOIIEHM KaHIuIgaTa C
JINLIaMU u KPYTIHBEIMU

Shareholders.

5.2. The election of members of the Company’s Board
of Directors 1is carried out through a transparent
procedure, allowing Shareholders to receive
information about candidates for members of the Board
of Directors sufficient to get an idea of their
personal and professional qualities.

5.3. Under ordinary conditions, the materials for
the General Meeting of Shareholders, the agenda of
which contains the issue of electing members of the

Company’s Board of Directors, should contain the
following information for each of the nominated
candidates included into the 1list of candidates for
voting for election to the Company’s Board of
Directors:

1) information about the person (group of persons)
nominating a candidate;

2) information on the candidate’s age and
education;

3) information about the position held by the

candidate at the time of his/her nomination, as well
as about the positions that the candidate held for a
period of at least 5 (five) last years;

4) information on the nature of the candidate’s
relationship with the Company, affiliates and major
counterparties of the Company;

5) information on the candidate’s membership in
the boards of directors of other legal entities, as
well as information on the candidate’s nomination to
the board of directors or for election (appointment)
to a position in other legal entities;

6) other information about circumstances that
could influence the candidate’s performance of the
respective obligations as a member of the Company’s
Board of Directors, including additional information
provided by the candidate him/herself.

5.4. The election o0of the Company’s Board of
Directors shall be carried out by cumulative voting.
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cocTraB CopeTa IOMPEeKTOPOB ObmecTBa CUMTAKTCH KaHIOMIOATH,
HabpapuMe HamMOOJIblIEE UYMCJIO T'OJIOCOB.

5.5. [lo pemeHun OBmero cobpaHusa  aKUMOHEPOB
IIOJIHOMOUMS BCeX WJIeHOB CoBeTa IMPEeKTOpOoB OfmecTBa MOTYT
OEITE NpPeKpalleHbl HOCPOYHO.

5.6. B cyoyuae, eciu umciyio ujieHOB CoBeTa IUPEKTOPOB
ObmecTBa CTaQHOBUTCS  MeHee ONpeneJyIeHHOT'O YcTrasoMm
ObmecTBa KBOpyMa nIJid NPMHATMA MM peleHur, CoBerT
OVPEeKTOPOB ObmecTBa 00A3aH NPUHATE PelleHMe O NPOBEOeHUN
BHeoduepenHoro O0mwero coOpaHMdA aKLUMOHEPOB IOJjid M30paHuAa
HOBOT'O cocTapa CoBeTa nupekTopob ObmwecTtrBa. OcTaBuMecsd
uneHsl CoBeTa IOupekTopobB OOmecTBa BIpabBe MNPUMHMMATH
pemeHye TOJIBKO O CO3HBE TaKOI'O BHeodepenHoro Obmero
cobOpaHua aKLUUOHEPOB.

VI. llpencenmatrtenb u CekpeTapb CoBeTa IOMPEKTOPOB
OBbmecTra

6.1. [lpencenatenis CoepeTa  gupekTopoB ObwecTBa
nsbupaerca ujleHaMm CoBeTa IOMPEKTOpoB OOmecTea M3 UX
uricjia OOJIBIIMHCTBOM TI'OJIOCOB OT OOWero umucja UYJIEHOB
CoBeTa nupexTopos ObwecTBa.

6.2. [Ilpencenmarens CoeeTa IOUPEKTOpPOB ObmecTsa
OpraHmusyeT pabotry CoBerTa OVPEeKTOPOB, COBEBAET

3acenaHmua CoBeTa IOMPEKTOPOB M IpencenaTelJIbCTByeT Ha
H/X, OPTaHMU3yeT Ha 3acenaHuax CoBeTa OMPEKTOPOB BeleHUE
IpOTOKOJa, npencenaTesylbCTBYyeET Ha ObumeM cobpaHum
AKLUMOHEPOB .

B cayuae orcyrcreua llpencenmarenda CoBeTa OUPEKTOPOB
ObmecTBa ero QYHKUMM OCYIECTBJISET OOMH M3 ujeHOB CoBeTa

oypexkTopor ObmecTBa 0O pemeHuio CoBeTa IOUPEKTOPOB
ObwmecTea.
6.3. Illpencenmartens CoBeTa IMPEKTOPOB MNOOIEPXMUBAET

IIOCTOAHHBIE KOHTAKTBI C MHBIMM OPI'dHaMM WM IJOJIXHOCTHBMU

The candidates with the highest number of votes are

considered as elected to the Company’s Board of
Directors.
5.5. Powers of all members of the Company’s Board

of Directors may be early terminated upon decision of
the General Meeting of Shareholders.

5.6. If the number of members of the Company’s
Board of Directors becomes less than the quorum
specified by the Company’s Articles of Association for
the making decisions, the Company’s Board of Directors
is obliged to decide on an extraordinary General
Meeting of Shareholders to elect a new composition of
the Company’s Board of Directors. The remaining members
of the Company’s Board of Directors are entitled to
make a decision only on the convening of such an
extraordinary General Meeting of Shareholders.

VI. Chairperson and Secretary of the Company’s Board
of Directors

6.1. The Chairperson of the Company’s Board of
Directors is elected by the members of the Company’s
Board of Directors from among them by the majority of
votes of the total number of members of the Company’s
Board of Directors.

6.2. The Chairperson of the Company’s Board of
Directors shall organize the work of the Board of
Directors, convene and preside at meetings of the Board
of Directors, organize minutes at meetings of the Board
of Directors, and preside at the General Meeting of
Shareholders.

In the absence of the Chairperson of the Company’s
Board of Directors, his/her functions shall be
performed by one of the members of the Company’s Board
of Directors upon decision of the Company’s Board of
Directors.

6.3. The Chairperson of the Board of Directors
shall maintain constant contacts with other bodies and



auuaMy  OfmecTBa C LeJbl0 CBOEBPEMEHHOTO I[OJIyUYeHUS
MakKCUMaJIbHO TIOJIHOM n IOCTOBEPHOM vHbopMaLMM,
HeoOxOoOMMoM InJjisg NpuHAaTKusa COBETOM OMPEKTOPOB PelleHMuM, a
TakXe NPpMHMMaeT BCe HeOOXOIMMEE MEPEH! OJIT CBOEBPEMEHHOTO
IpenoCcTaBJIeHNd usieHaM CoBeTa IOUPEKTOPOB ObuwecTBa
vHbopMaLMM, HeoOXOoOuMOWV  IOJig TPUHATUSA  PEleHuM 110
BOIIpOCaM IIOBECTKM IOHHA.

6.4. JokyMeHTAlLMOHHOE U TexXHuUeckoe obecrneueHue
ODedaTenbHOCTM CoBeTa IOUMPEeKTOpoB OOmecTea BO BpeMA
IIpoBeOeHMA 3ace)1aHI/H71 12! B nepmnon MeXIOy 3acCedaHMAMN

ocyumecTeisaeT Cekperapb CoBeTa IMPEKTOPOB,
aBjigeTcsa ujeHoM CoBeTa IOupekTopoB ObuwecTsBa. CekpeTapsb
CoBeTa IMPEeKTOPOB Ha3HaAdYaeTCHd U3 uucja pabOTHMKOB
ObmecTea peleHreM EOVMHOJMYHOT'O MCIIOJIHMTEJIBHOT'O OpraHa
ObmwecTra ¢ cormnacua Ilpencenmarena CoBeTa OUMPEKTOPOB
OfwecTrBa.

KOTOPEIM He

6.5. Cekxperapr CoBeTa InupeKTOpoB ObmecTBa:
OoCylmeCTBJIAEeT IpMeM TpeOOoBaHMM O CO3BBEe 3acelaHum

CoBeTa IUPEKTOPOB U IOKYMEHTOB, HeODOXOOUMEIX  IJIS
bopMMpOBaHMSA MTOBECTKM OHS UM MNONI'OTOBKM 3acenmaHuy CoBeTa
OVPEKTOPOB;

bopMmpyeT NOPOEeKTH I[IOBECTKM »OHS 3acenmaHuy CoeeTa
OVPEKTOPOB n IpenCTaBJIsgEeT nX Ha YTBEPXIEHME

[lpencenarenio CoBeTa IUPEKTOPOB;

coobmaeT ujieHaM CoBeTa OUPEKTOPOB O IIPOBEeIeHUln
3acenaHmuy CoeeTa OMpPekKTOpob OOmecTea NyTeM HallpaBJIEHUA
yBeIOMJIEHUS O TI[IpOBeHmeHuM 3acelaHusd, YTBEPXIOEeHHOM
IIOBECTKM IHS 3acelaHusda, HOOKYMEHTOB M MaTepMaJloB K
3acenmaHupo, a Takxe OnJIJIeTeHel IJid I'OJIOCOBAaHUA B Cllydae
IpoBEeNeHMs 3acemaHusa NyTeM Ba0dHOTO T'OJIOCOBAHUA;

OCyWEeCTBJISeT IpMeM 3BalloJIHeHHHX ujieHaMu CoBeTa
oypekTopoB OfOmecTBa OlJJIeTeHEeW 1OJid T'OJIOCOBAHUA U
IIOoOoBOOUT MTOI'M T'OJIOCOBaHMA I10 BOIpocaM, peumeHmAa I10
KOTOPEIM IIPMHMMAKTCS IYTEM SBa0UYHOTO I'OJIOCOBAHMS;

BeIeT NPOTOKOJE OUYHHX 3acenaHuy CoBeTa IUPEKTOPOB,
OCYMECTBJISET IIONTOTOBKY IIPOTOKOJIOB 3acenaHui,
IPOBOIMMEIX IIyTEeM SBaOUYHOT'O T'OJIOCOBAHMSA, U IIPelICcTaBJigeT

officials of the Company with the aim of timely
receiving the most complete and accurate information
necessary for the Board of Directors to make decisions,
as well as take all necessary measures to timely
provide members of the Company’s Board of Directors
with the information necessary for making decisions on
agenda issues.

6.4. Documentation and technical support of
proceedings of the Company’s Board of Directors during
meetings and during period between meetings shall be
ensured by the Secretary of the Board of Directors,
who is not a member of the Company’s Board of Directors.
The Secretary of the Board of Directors shall be
appointed from among the employees of the Company upon
decision of the sole executive body of the Company with
the consent of the Chairperson of the Company’s Board
of Directors.

6.5. The Secretary
Directors shall:

accept requests to convene meetings of the Board
of Directors and documents necessary to form agenda
and prepare meetings of the Board of Directors;

draw up draft agendas for meetings of the Board of
Directors and submit them to the Chairperson of the
Board of Directors for approval;

notify the members of the Board of Directors of
holding meetings of the Company’s Board of Directors
by sending a notification about the meeting, the
approved agenda for the meeting, documents and
materials for the meeting, as well as voting ballots
if the meeting is held by absentee voting;

accept voting ballots filled in by members of the
Company’s Board of Directors and summarize voting
results on the issues, that are decided by the absentee
voting;

keep minutes of meetings of the Board of Directors
in presentia, prepare minutes of meetings held by the
absentee voting and submit them for signing to the

of the Company’s Board of



X Ha nomnmchb llpencepmartesnio CoBeTa IOUPEKTOPOB MM MHOMY
auuy, npencenaTesibCTBYKRIEMYy Ha BacelOaHuMu;

OCYIWEeCTBJIA€T  MHEE byHkUMM B COOTBETCTBUMA c
HacToAmWMM IIOJIOXKEHMEM, MHEIMM BHYTPEHHVMM OOKyMeHTaMu
ObwecTBa M nopydeHumamm [Ipencenaresnsa CoBeTa IMPEKTOPOB
OfwecTeBa.

VII. Ilopanook CO3BIBA M NPOBeHeHud s3acenaHum CoBeTa
IMpeKTopoB OOmecTra

7.1. BacenaHue CoserTa
co3plpaeTcsa llpencenmatesieM CoBeTa OUPEKTOPOB IO €TI0
COOCTBEHHOV MHMUMATMUBE, [0 TpeboBaHMIO uJjleHa CoBeTa
OVPEKTOPOBR MM ayIOUTOPCKOM opraHmu3auuu ObuecTBa,
[Ipaenenusa wunm llpenceznarensa [IpaeiieHusa OOwecTBa.

IOIVPEKTOPOB ObwmecTra

7.2, YBenoMJIeHHKE o) NpoBeleHUN 3acenaHmsa
HamnpasjaeTcd dileHaM CoBeTa IupekTopob OfbmecTBa B
nopsanke, obecrneumBamlleM €TI0 OINEepaTUMBHOE IOJIydYeHMEe U
HauboJlee IpUeMJIEMOM IJjid dWjeHOoB CoBeTa OUPEKTOPOB
(3axa3HBM MCBbMOM, Bpy4YeHUEM non pocnmcs, 1o
DIJIEKTPOHHOM IHouTe, (QaKCUMMIIBHOM WMJIM MHOM CBS3bIO) .

7.3. B OOBIUHBEIX YyCJOBMAX ujyieHbl CoBeTa OUPEeKTOPOB
OfmecTea IOOJIKHEL OBITE yBEOOMJIEHE O HOAaTe UM BpPeMeHU’
3acenaHmusa, GQopMe ero IIpoBeleHMdA UM IOBEeCTKe IOHA C

IIPVMJIOXEHMEM MaTepMraJloB, OTHOCAINMXCHA K IIOBeCTKe IOHHA, He
IIogogHee 4d4eM 3a IIATb KaJIeHIOapPHBIX OHEeM OO OaTH IIpoBeOeHNMA

3acenaHuda. IIpyM 3TOM CPOK YyBEeIOOMJIEHMA B JIOOOM Clydae
IOOJIXKeH ofecrneuuBaTb BO3MOXHOCTL INOATOTOBKM  WJIEHOB
CoBera ONPEKTOPOB ObuwecTBa K 3acenaHnn Cosera

opekTopos ObmecTsa.

7.4. BacemaHusa CoBeTa IMPEKTOPOB MOTYT NPOBOOUTLCSH
B Poccumckoy demepaumm uiIM 3a pybexoM B dopMme cobOpaHUA
(COBM@CTHOI‘O IIPUCYTCTBUA IJI4a OGCy)K,HeH]/I,CI BOIIPOCOB
IIOBECTKU IOHA u IIPVHATMA pemeHMrZ I10 BOIIpocamM,
IIOCTaBJIEHHEIM Ha I'OJIOCOBAHME) MJIM 3a04YHOTO T'OJIOCOBAHUA.

[Ipy npoeeneHur CoBeTa OMPEKTOPOB OOmwecTBa B Qopme
cobpaHuAa MOTYT  MCIOJIbB30BaTbCHA MHOOPMALMOHHEE U

Chairperson of the Board of Directors or other person
presiding at a meeting;

perform other functions in accordance with these
Regulations, other internal documents of the Company
and instructions of the Chairperson of the Company’s
Board of Directors.

VII. Procedure for Convening and Conducting
the Meetings of the Board of Directors of the Company

7.1. The meeting of the Company’s Board of
Directors shall be convened by the Chairperson of the
Board of Directors upon his/her own initiative, on
demand of a member of the Board of Directors or audit
organization of the Company, Management Board or
Chairman of the Management Board of the Company.

7.2. The notification about the meeting shall be
sent to the members of the Company’s Board of Directors
in the manner ensuring its prompt receipt and most
acceptable to the members of the Board of Directors
(by registered letter, ©personal delivery against
acknowledgement, e-mail, fax or otherwise).

7.3. Under ordinary conditions, the members of the
Company’s Board of Directors shall be notified of the
date and time, form and agenda of a meeting with the
attachment of materials related to the agenda at least
five calendar days before the date of a meeting. The
notice period should in any case ©provide the
opportunity to prepare members of the Company’s Board
of Directors for a meeting of the Company’s Board of
Directors.

7.4. The meetings of the Board of Directors may be
held on the territory of the Russian Federation and
abroad in the form of a meeting (joint presence to
discuss agenda issues and make decisions on issues put
to a vote) or absentee voting.

When holding the Board of Directors of the Company
in the form of a meeting, information and communication
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KOMMYHMKALMOHHEE TEXHOJIOTUU n cpencTea CBA3U
(koHbepeHI— u BUIeo-KOHbepeH1I-CBA3b) , KOTOpPEIE
IIO3BOJIADT MISHTUOMUIMPOBATL uJIeHOB CoBeTa IUPEKTOPOB,
IpUMHMManIMX ydacTue B 3acelaHuy, U OOeCHeuMBaklT
BOBMOXHOCTE IOMCTAHLUMOHHOI'O ydacTMsa B 3acenmaHum ComeTa
OVPEKTOPOB, OOCYXIOEHMS BOIPOCOB INOBECTKM OHS UM NPUHATUA
pemeHMy IO BONPOCaM, I[IOCTABJIEHHEIM Ha I'OJIOCOBaHue, 0Oes
IPUCYTCTBMA B MeCTe INpoBeIOeHua 3acemaHusa CoseTa
IVPEKTOPOB.

CoeeT mnupekTOopoB OOmeCTBa MOXET IIPMHMMATLH pPeIleHMI
IIyTeM 3aO4dHOTO T'OJIOCOBaHMA.

7.5. BacenaHue CoserTa
IpaBOMOYHO (MMeeT KBOPYM) €CJIM B HEeM NPUHAIM ydacTue
He MeHee IOJIOBMHEI OT uMcCJa M30paHHBIX uJjeHOB CoBeTa
opekTopos ObmecTsa.

7.6. PemeHus OO BOIpocaM IIOBECTKM HOHSA 3BacemdaHusa
CopeTa HOMpekTOpoB OOmecTBa MNIPMHUMAKTCHA OOJBIMHCTBOM
TOJIOCOB €TI0 WJIEHOB, Yy4YacCTByoOIMX B 3acelaHuy, 3a
VICKJIDUYEeHNMEM CJly4dyaesB, InpenyCMOTPEHHBIX @enepaanHM
3aKOHOM "O6 AKLUMOHEPHBIX obumecTBax", OIPpY TVIMU
benmepanbHBEIMM 3aKOHaMM M YcTaBoM ObumecTBa. KaxOell djieH
CopeTa OMPEKTOPOB OOJjanmaeT OOHMM I'OJIOCOM.

IOINPEKTOPOB ObwecTra

B criydae paBeHCTBa T'OJIOCOB pellaplyM ABJISETCS T'OJIOC
lpencenatenia CoBeTa OupekTopoB ObwecTeBa. Illepenaua
npaBa Trojioca uileHoM CoBeTa IOUPEKTOpOoB OfmecTBa MHOMY
My, B TOM UYMCJIe »OpyroMy uJleHy CopeTa IOUPEKTOPOB
ObwecTeBa, He HOONyCKaeTCHd.

7.7. Ilpm npoBemeHumM 3acenaHunm CopeTa OUPEKTOPOB
ObmwecTea B O4YHOM QopMe IJjid OIpelesieHUd Halndudad KBOpyMa
12 pe3sysipTaTOBR T'OJIOCOBAHMA YUUTBEIBaeTCAa IIMMCBMEHHOE
MHEHMEe IO BONpOCaM IIOBECTKM OHA BacemaHuda udneHa CoeeTa
oypexkTopor ObmecTBa, OTCYTCTBYKRIIETO Ha 3acelaHUulM.
CoorBeTCTBRyNIEE OMCBMEHHOE MHEHNE uJjieHa CoBeTa
IVpeKTopor ObmecTrBa MOXeT OBITH HaOpaBJeHO CekxpeTapi
CopeTa IOUMPEKTOPOB IIOCPEICTBOM TeJeQOHHOM, DBIJIEKTPOHHOM
CBA3U Wi VIHBIM OIPpYyITUM obpasouM, obecrneunsaiiuM

technologies and means (conference call and video
conferencing) can be used, that allow to identify the
members of the Board of Directors participating in the
meeting and provide the opportunity for remote
participation in a meeting of the Board of Directors,
discussion of agenda issues and decision-making on
issues put to a vote without being present at the venue
of the meeting of the Board of Directors.

The Board of Directors of the Company may make
decisions by absentee voting.

7.5. The meeting of the Company’s Board of
Directors is competent (has a quorum) if attended by
at least half of the elected members of the Company’s
Board of Directors.

7.6. Resolutions on the agenda issues of the
meeting of the Company’s Board of Directors shall be
adopted Dby the majority of votes of 1its members
participating in the meeting, except for the cases
stipulated Dby the Federal Law “On Joint-Stock
Companies”, other federal laws and the Company’s
Articles of Association. Each member of the Board of
Directors has one vote.

In case of a tie vote, the vote of the Chairperson
of the Company’s Board of Directors shall be decisive.
Delegation of the voting right by a member of the
Company’s Board of Directors to other person, including
other member of the Company’s Board of Directors, 1is
not allowed.

7.7. In case meetings of the Company’s Board of
Directors are held in presentia, to determine the
presence of a quorum and voting results, a written
opinion shall be taken into account on the agenda
issues of a meeting of a member of the Company’s Board
of Directors who is absent from the meeting. Such
written opinion of a member of the Company’s Board of
Directors may be sent to the Secretary of the Board of
Directors by telephone, electronic communication or in
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Haojexamyrn MWISHTHOMKALMIO HalpaBMBLIEO eTro Jula,
OlepaTMBHOE HalpaBJIEHME U IIOJIy4YeHMe.

7.8. ObmecTtBo obecrneurBaeT BeIeHME U XpPaHeHUe
cTeHOTpaMM 3acerdaHuM CoBeTa OUpeKTopoB OOmecTBa WM
MCIIOJIb30BaHMe  MHEIX CIIOCOOOB  OMKCALUM  I[IO3BOJIARIUX
OTPAasUTh NO3ULUMM KaxXOnoro uieHa CoBeTa OUPEKTOPOB
ObmecTBa IO BONPOCaM I[IOBECTKM HOHA 3acelaHusda. YCTHHE
ocoOvle MHeHMA 4jeHOB CoeeTa IOMpeKToOpoB ObmecTBa
buxkCHUPYITCsa B IHIPOTOKOJIE COOTBETCTBYKUEIO 3acelaHusd,
IMCbMEHHEE OCOOBe MHeHuA uJleHoB CoBeTa OUPEKTOPOB
ObmecTrBa NPMKJIAOBEBAKTCA K NPOTOKOJIaM 3acenaHum CoseTa
OVMPEKTOPOB ObmecTBa M ABJAITCS MX HEOTBEMIIEMOM YacCThIO.

ero

7.9. Ha mnepBoM B3BacemaHuM nHocje u30paHMa UUJIEHOB
CoBeTa IOMPEKTOPOB, NpoM3BOOMUTCS u3OpaHue Illpencenmarens
CoBeTa IOUPEKTOPOB.

VIII. IIpoTokosi 3acemaHusa CoBeTa IMPEKTOPOoB ObmecTBa.
8.1. Ha 3acepmauum CoBeTa OUPEKTOPOB obmecTBa
BeIeTCHd NPOTOKOJ.
8.2. [IpoTOKOJI 3acenaHus CoeeTa IVPEKTOPOB

COCTaBJIIETCS He [NO3OHEee TpeX OHEM IIOCJie eT'0 NPOBEeIeHUd.
K nporokojsly OpuiaramnTcsa  OOKYMEHTH, YyKa3aHHbIE B
IIPOTOKOJIE B KauecTBe IPUJIOXEHUM, IOOKJIaIH,
MHOOPMaLMOHHEE MaTePMaJbl M CIPaBKM IO BONPOCaM IOBECTKU
IOHS .
8.3. B mpoTokoJie BacelaHMus yKasHBalTCH:
MEeCTO M BpeMs eI'0 NPOBEeOeHMU;

Juia, NPUCYTCTByUIME Ha 3acelaHuM;
IIOBECTKAa IOHSA BacenaHusd;

BOIPOCE], IOCTAaBJIEHHEHE Ha TI'OJIOCOBaHME, U MUTOIU
I'OJIOCOBAHMA IIO HUM;

NIPUMHATEE pelleHNsd.

[IpoTokoJsl 3acenaHusa CoBeTa OUMPEKTOPOB ObmecTsa
IIOONMCEBAETCH npencenaTesibCTBYyoIVM Ha 3acenaHun,
KOTOprﬁ HecCceT OTBETCTBEHHOCTbBb 3a IIPAaBMJIBHOCTB

COCTaBJIEHMA IIPOTOKOJIa, U CereTapeM CoserTa OVPEKTOPOB .

any other way, ensuring proper identification of a
sender and prompt sending and receipt thereof.

7.8. The Company shall maintain and store
transcripts of meetings of the Company’s Board of
Directors or use other fixation methods to reflect the
position of each member of the Company’s Board of
Directors on the agenda issues of a meeting. Oral
dissenting opinions of members of the Company’s Board
of Directors shall be recorded in the minutes of the
relevant meeting; written dissenting opinions of
members of the Company’s Board of Directors shall be
attached to and form an integral part of minutes of
meetings of the Company’s Board of Directors.

7.9. At the first meeting, after election of
members of the Board of Directors, Chairperson of the
Board of Directors shall be elected.

VIII. Minutes of a Meeting of the Board of Directors
of the Company
8.1. The minutes shall be kept at a meeting of the

Company’s Board of Directors.

8.2. The minutes of a meeting of the Board of
Directors shall be executed no later than three days
after its holding. The minutes shall be accompanied by
the documents specified in the minutes as attachments,
reports, information materials and references on the
agenda issues.

8.3. The minutes of the meeting shall indicate:

place and time of its holding;

persons present at the meeting;

agenda of the meeting;

issues put to a vote and the voting results on
them;

adopted resolutions.

The minutes of the meeting of the Company’s Board
of Directors shall be signed by the person presided at
the meeting liable for the accuracy of the execution
of minutes and Secretary of the Board of Directors.
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8.4. TIOOJNMHHBEIE DK3EMIJISPE [IPOTOKOJIOB 3aceldaHuM
CoBeTa IMPEKTOPOB  XPAHATCA IO MECTY  HAXOXIEHUS
E€IMHOJIMYHOTO MCIIOJIHUTEJIBHOTO OopTraHa OfmecTnBa.

IX. BEIGBJIEHME U NpPelOoTBpalleHMe KOHQIMKTa MHTEPECOB
ujieHoB CorpeTa OupekTopor ObmecTBa

9.1. Unensr CoBeTa nupekTopoB OfmecTBa  IOJDKHEL
BO3IOEPXMBATHLCS OT IOEMCTBUM, KOTOPBE NPUBEAYT MM MOTYT
IIPMBECTM K BO3HMKHOBEHMIO KOH(I)J'H/IKTa MHTEPECOB.

9.2. Ilpu BO3HUKHOBEHMUM I[IOTEHLMAJLHOTO KOHOIMKTA
MHTepecop y uJieHa CopeTa IOuMpekTopoB OOmwecTtBa, B TOM
uycJie IIpM  HaJdMuMM 3BaUMHTEPEeCOBAHHOCTM B COBEPLEHUN
OfumecTBOM CHeJIKM, TakKoy ujileH CoBeTa OUMPEKTOpPOoB ObmecTBa
OOJIXeH YyBenoMuTb 0O 5ToM CoBeT IOMPeKTOopoB ObwecTBa
IIyTeM HalpaBJIeHMs yBeIOMJIeHMsa ero llpencemaTesio WK
CekpeTapow. YBeIOMJIEHME IOOJIKHO COIEpXaThb CBeIeHUS KaK O
caMoM (QakTe HaMuMsa KOHQIMKTA MHTEpecoB, Tak u 00
OCHOBaHMAX eTo BO3HVMKHOBEHMSA. CBe,JZLeHMH o] KOH(I)J'H/IKTe
VHTEPECOB, B TOM UMCJIE O BaMHTEPECOBAHHOCTM B CIEJIKE,
rnoojiexatT BKJIDUEHMIO B MaTepmalJiel, npenocTaBJidEeMBIE Ha
3acenaHmmM djeHaM CoBeTa IMPEeKTOpOoB O0mWecTBa. YKas3aHHBE
CBEeIOeHUS IOJIKHEI OBITE B JIOOOM CJlydae NpenoCTaBJIEHH IO
Hauajla oOOCyxXIeHMsa BONpoca, IO KOTOpoMy y ujeHa ComeTa
OIMPEKTOPOB MMeeTCsa KOHQIMKT MHTEepeCcOB, Ha 3acelOaHuMu
CoeTa nupekTOopopr OOWecTBa MM €TI0 KOMUTETa C ydacTueM
Taxkoro ujieHa CoBeTa IOUpPeKTOpoB OOmecTBa.

9.3. Ilpemcenarenr CoBeTa OUPEeKTOpPoB ObmecTBa B
criydyasax, kKorma TOoro TpebyeT XapakKTep 0obCcyXIaeMoro
Bomnpoca Jmbo crneuupmMka KOHQIMKTaE MHTEPEeCcOB, BIpaBe
NpemJioXnUTs ujieHy CoBeTa upekTopos OfbmecTrBa, MMEDIEMY
COOTBETCTBRYKUMY KOHQIMKT MHTEPECORBR, HEe IIPUCYTCTBOBATH
npy OBCyXIeHMM TaKOoT'O BOIpOCa Ha 3acemaHuu.

9.4. Unenam CoBeTa OMPEKTOPOB OBmecTBa ¥ CBSI3aHHBEM
C HMMM JIMIIaM 3allpellaeTcd NOPMHMMAThL [IOIapKM OT CTOPOH,

8.4. Original copies of the minutes of meetings of
the Board of Directors shall be stored at the location
of the Company’s sole executive body.

IX. Detection and Prevention of a Conflict of
Interest of Members
of the Board of Directors of the Company

9.1. The members of the Company’s Board of
Directors shall refrain from actions, which will lead
or may lead to a conflict of interest.

9.2. In the event of a potential conflict of
interest for a member of the Company’s Board of
Directors, including 1if there is an interest in the
performance of a transaction by the Company, such a
member of the Company’s Board of Directors must notify
the Company’s Board of Directors by sending a notice
to 1ts Chairperson or Secretary. The notification
should contain information both about the fact of the
existence of a conflict of interest, and about the
grounds for its occurrence. Information on the conflict
of interest, including interest in the transaction,
should be included into the materials provided to the
members of the Company’s Board of Directors at the
meeting. In any case, the specified information should
be provided before the discussion of the issue, on
which a member of the Board of Directors has a conflict
of interest, at a meeting of the Company’s Board of
Directors or its committee with the participation of
such a member of the Company’s Board of Directors.

9.3. If required by the nature of the issue being
discussed or the specifics of a conflict of interest,
the Chairperson of the Company’s Board of Directors is
entitled to propose a member of the Company’s Board of
Directors having the relevant conflict of interest not
to attend the discussion of such issue at a meeting.

9.4. The members of the Company’s Board of
Directors and related persons are prohibited from
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3aMHTEPECOBAHHEIX B IPMHATUM PeEHNeHUM, PaBHO KakK 1
IOJIB30BaThCHA KaKUMMU—JIMOO MHEIMM NPSAMEIMM MJIM KOCBEHHEMMU
BEITOIaMM, npenocTabisgeMbMU TaKMMU JMLaMm (3a
MCKJIOYEHMEM CUMBOJIMYE CKMUX 3HaKOB BHMMaHUSA B
COOTBETCTBUM C OOMENPMHATEMM NPaBUJIaMM BEXJIMBOCTU WJIIM
CYBEHMPOB IpM NPpOBenNeHMM OQMUMAJIBbHBEIX MEPONPUATUM) .
9.5. Unensr CoBeTa »nupekTopoB OfmecTBa  IOJDKHEL
yBeIoOMJIATE COBET IUPEKTOPOB OOmecTBa O HAaMEPEeHUM 3aHATH
IOOJIXKHOCTB B COCTaBe OPTaHOB YIPAaBJIEHMS MHHX OpPTaHM3alLUM

¥ He3aMeOJMTEJIbHO IIocjie M30paHusa (Ha3HA4YeHMUS) B OPI'AHBL
YOPaBJIeHMSa MHBIX OpraHmu3aumm - o TakoM mU30paHuUM
(HaB3HaAUEeHUN) . YBenoMJieHME IOJIKHO OBITH HanpaBJIEHO

[lpencenarenio CoBeTa aupekTopoB OfmectBa M CekpeTapno
CoBeTa IOMPEKTOPOB B PA3YMHEIM CPOK IO HOAaTH, KOTIa UYJIeH
CoBeTa mmpekTopoB OOmecTBa maji corJjlacue Ha ero musbpaHue
(Ha3HaueHMe) B cocTaB opraHa YIIpaBJIeHUS VHOM
opraHM3auMM ¥ II0CJIe IaTH ero u3bpaHus (Ha3HAUEHUs) B
COCTaB opraHa YyHIpPaBJIEHMS MHOM OpTaHMBaLUN.

X. YTBepXOeHMEe UM M3MeHeHMre I[IoJIOXeHMsA

10.1. Hactodmee I[loJIOXeHUE BCTYIAeT B CUJIIY IIOCJe
ero yTeepxneHusa OOmMM coOpaHMeM akKLMOHepob OfwecTBa U
MOXeT OBITb M3MEHeHO B Jioboe BpeMs B TOM Xe IIopsalkKe.

accepting gifts from persons interested in the adoption
of resolutions, as well as from using any other direct
or indirect benefits granted by such persons (except
for symbolic favors in accordance with the generally

accepted courtesy rules or souvenirs at official
events) .
9.5. The members of the Company’s Board of

Directors shall notify the Company’s Board of Directors
of their intention to take a position in the management
bodies of other organizations and immediately after
election (appointment) to the management bodies of
other organizations - of such election (appointment).
The notification shall be sent to the Chairperson and
Secretary of the Board of Directors within a reasonable
time before the date when a member of the Company’s

Board of Directors agreed to his/her election
(appointment) to the management bodies of other
organization and after the date of his/her election
(appointment) to the management Dbody of other
organization.

X. Approval and Modification of the Regulations

10.1. These Regulations enter into force upon
approval by the General Meeting of Shareholders of the
Company and may be amended at any time in the same
manner.
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