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OBIHIECTBA «JIEHTA»
(MKIIAO «JTEHTA») (LENTA IPJSC)

2021 roxn 2021



11

1.2

1.3

1.4

1. OBIIUE NOJIOKEHUA

Hacrosiee nmonoxeHne 0 KOMUTETE COBETA
nupexktopoB MKITAO «JIEHTA» (manee —
«O0mecTBO») MO0 HOMHUHAIMAM (Hajiee —

«IToJi0KeHmE») paszpaboTaHo B
COOTBETCTBUH c 3aKOHOJATEILCTBOM
Poccuiickoi ®denepanuu, MpaBoOM

Pecny6omuku Kunp, IlpaBunamu nuctuHra
ITAO MockoBckas bupxka, ycraBom
Ob6mecTBa (namee — «YcraB»), C y4eTOM
peKOMeHauui, u3lokeHHbIXx B Kogekce
KOPIIOPaTUBHOI'O YIPABJIEHUS, 000PEHHOM
CoBerom aupektopoB banka Poccum 21

mapra 2014 r. (manee - «Koaekc
KOPIOPATHBHOr0 ynpasieHuss banka
Poccum»), a Ttakke B Kopmekce
KOPIIOPAaTUBHOI'O yIpaBJIeHUs
BenukoOpuranuu (UK Corporate
Governance Code). Hacrosiee nonoxenue
perynupyer MOPSAJIOK Ha3HAa4YeHUS,
NesITeIbHOCTH, MIOJTHOMOYHS U

KOMIIETCHITHIO KOMUTETA COBETa JUPEKTOPOB
Ob6mectBa (nanee — «CoBeT AMPEKTOPOB))
o HomuHausaM (nanee — «Komurer»).

B cBOEH NesITeIbHOCTHU Komurer
PYKOBOJICTBYETCSA 3aKOHOJATEIILCTBOM
Poccuiickoi ®enepanuu, MPaBoOM
Pecniy6nmuku Kunp, YcraBom, Hactosuum
ITonoxxenuem, WHBIMH BHYTPEHHUMU
nokymeHtamu — OOmiecTBa,  pelICHUSMHU

obmiero coOpaHus akuuoHepo OOrmiecTBa
(manee — «Oo0wee codpanme») u Comera
JIUPEKTOPOB, @  TaKKe  PEIICHUSMH
Komurera.

Komurer co3gan B ILEIAX COACUCTBHS
3¢ (HEeKTUBHOMY  BBINOJHEHUIO  (YHKIMH
CoBera JMpEKTOPOB, NPEIBAPUTEIBLHOTO
pacCMOTpEHHUs] BOMNPOCOB, CBSI3aHHBIX C
OCYILIECTBIIEHUEM KaJPOBOTO IUIAHUPOBAHMUS
(mmaHUpOBaHUST ~ MPEEMCTBEHHOCTH), U
ycuJeHus  Mpo(ecCHOHAIBHOIO  COCTaBa
CoBera TUPEKTOPOB.

Komurer SABIISICTCS COBEIIATENbHBIM
opranom CoBeTa TUPEKTOPOB H MOIHOCTHIO
nojgot4yeTeH emy. Bce mnpemiokeHus ans
CoBera  TUpPEKTOpOB,  pa3paboTaHHBIE
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1. GENERAL

These Regulations on the Nominations
Committee of the Board of Directors
(the “Regulations”) of LENTA IPJSC
(the “Company”) have been developed
in accordance with the laws of the
Russian Federation, the law of the
Republic of Cyprus, the Listing Rules
of Moscow Exchange PJSC, the
Company’s Charter (the “Charter”),
with reference to the recommendations
set out in the Corporate Governance
Code, as approved by the Board of
Directors of the Bank of Russia on
March 21, 2014 (the “BoR Corporate
Governance Code”) as well as the UK
Corporate Governance Code. These
Regulations  shall  govern the
appointment, proceedings, authority
and competence of the Nominations
Committee (the “Committee”) of the
Company’s Board of Directors (the
“Board”).

In its proceedings, the Committee shall
be guided by the laws of the Russian
Federation, the law of the Republic of
Cyprus, the Charter, these Regulations,
other internal documents of the
Company, resolutions of the General
Shareholders’ Meeting (the “General
Meeting”) and the Board of Directors,
as well as resolutions of the
Committee.

The Committee was set up to facilitate
the efficient operation of the Board,
pre-address matters concerning the
implementation of staff planning
(succession planning), and strengthen
the professional profile of the Board.

The Committee is an advisory body of
the Board and is fully accountable to it.
All proposals to the Board developed
by the Committee are advisory.
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KomuteTomM,
Xapaxrep.

HOCAT peKOMeHHaTeHBHBﬁi

KomuTter neiicTByeT B paMKax MOJHOMOYHH,
MPEI0CTABIEHHBIX emy Cosetom
JUPEKTOPOB B COOTBETCTBUU C HACTOSIINM
[TonoxeHnuem.

Ecnau mHOE HE MperycMOTPEHO HACTOSIIUM
[Tonoxenuewm, 3HAYCHHE TEPMHUHOB,
UCTIONIB3yeMBbIX B HacTosmeM [lonoxenunn c
3armaBHOM  OyKBBI,  OmpejensieTcss B
COOTBETCTBHUH C Y CTaBOM.

Vka3anus Ha ['eHepanbHOrO JUPEKTOPA WU
€IMHOJIMYHBIA  HCIOJIHUTENBbHBIA  Opras,
UCIIOJIb3YEMbIE B HACTOSILEM IOJIOKEHUU
O3HauaeT Kak ['eHepalbHOro JUpPEKTOpa
O61ecTBa, Tak U ['eHepanbHOro AUpPEKTOpa
00O «JIenra», a ykazanue Ha COTpyIHUKOB
ypoBHst I'/[-1 o3nHawaer Bcex paOOTHUKOB,
HEMOCPEJICTBEHHO MOJIOTYETHBIX
['enepansuomy nupexkropy OOO «JlenTtay.

Hacrosimee IlonmoxkeHue, W3MEHEHHS U
JNOTIOTHEHUST K  HEMYy  YTBEPXKIAOTCS
CoBeToM IMPEKTOPOB B COOTBETCTBUU CO
cratheit 23.1.32 YcraBa u BCTYNaOT B CHILY
C J1aThl TAKOTO YTBEPKACHHUS.

B ciaydae IIPOTUBOPEYUI MEXKIY
MIOJIOKEHUSAMM  YcTaBa M HACTOSAIIETrO
ITonoxenus, [IPEUMYILECTBO HMEIOT

HOJIOKEHUS Y CcTaBa.

Hacrosiiuee IlosoxkeHne cOCTaBlIeHO Ha
PYCCKOM W aHIJMKUCKOM fA3bIKax. B ciydae
MPOTUBOPEYUN  MEXAY  BEPCUSAMH  Ha
pycCKOM 51 AHTJIMHACKOM SI3BIKAX,
MPEUMYILIECTBO UMeeT TeKCT [lomoxenus Ha
PYCCKOM SI3BIKE.

2. ®OYHKIOWUU KOMUTETA

K OCHOBHBEIM Komurera

OTHOCATCA:

byHKIHSIM

() exeromHoe TmMpOBEACHWE ETATBLHOU
(bopMaTn30BaHHOI MPOIETYPBI
CaMOOIIEHKH WM BHENIHEH OIleHKHU
sbdexktuBHocTH  pabotel  CoBeTa
JUPEKTOPOB M €ro 4YICHOB, a TaKXKe
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The Committee shall act within the
authority granted to it by the Board in
accordance with these Regulations.

Unless otherwise provided for herein,
the capitalized terms used in this
Regulations shall have the meanings
given to them in the Charter.

References to Chief Executive Officer
or sole executive body are used for both
the Chief Executive Officer of the
Company and Chief Executive Officer
of Lenta LLC, and references to CEO-
1 officers shall mean the employees,
reporting directly to the Chief
Executive Officer of Lenta LLC.

These Regulations, together with
revisions and additions thereto, shall be
approved by the Board in accordance
with Article 23.1.32 of the Charter and
shall take effect from the date of such
approval.

In the event of a conflict between the
provisions of the Charter and these
Regulations, the provisions of the
Charter shall prevail.

These Regulations are drafted in
Russian and English. In the event of a
conflict between the Russian- and
English-language versions, the Russian
version of the Regulations shall
prevail.

2. ROLE

The key role of the Committee shall be
to:

(@ conduct annually a detailed
formalized self-evaluation or
external evaluation of the
performance of the Board and its
members as well as Committees
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komutretoB  CoBera  OUPEKTOPOB,
oIpezeeHue IIPUOPUTETHBIX
HaIlpaBJICHUN JUIsl YCUJIEHUSI COCTaBa

COBETa IUPEKTOPOB;

(b) B3ammopeiicTBHE €  aKIHOHEpPAMHU
OO0miecTBa, KOTOPOE€ HE  JIOJKHO
OTPaHUYMBATHCS KPYIOM KpPYITHEHIIUX
aknuoHepoB OOmiecTBa, ¢ IENBIO
dbopmupoBaHuUs pEeKOMeH 1A i
aknuoHepaMm OOIIecTBa B OTHOIICHUU
TOJIOCOBAaHUSI IO BOIPOCY HW30paHUs
kauaugatoB B COBET JIUPEKTOPOB
OO01iecTBa;

() mnnanupoBaHHE KAPOBBIX HA3HAUCHHIA,
B TOM YHCJIE C YY4ETOM OOeCreUeHUst

MPECMCTBCHHOCTH JACATCIIPHOCTH,
YJICHOB KOJIJICTHAITLHOTO
HUCITIOJIHUTCIIBHOT'O opraHa u
€IMHOJIUIHOTO UCIIOJIHUTEIILHOTO
oprasa, ¢dbopmupoBanue
pekoMenanuii CoBeTy TUPEKTOPOB B
OTHOUIICHHUU KaHIUIaTOB Ha
JOJDKHOCTh KOPITIOPATHBHOT'O
ceKpeTaps OOmecTna, YJICHOB
UCTIOJTHUTEIILHBIX OPraHOB OOIIECTBa,
I'enepanbHOrO IHAPEKTOPA,

CotpynnukoB ypoBHs ['JI-1 u uHBIX
KITFOUEBBIX PYKOBOISIINX PAOOTHHKOB.

3. COCTAB KOMUTETA

Ynenst Komurera uHazmauarorcs CoBeToMm
TUPEKTOPOB.

KomuTteT nomxeH cocTosTh HE MEHEE YeM U3
3 (Tpex) ujeHOB, OONBIIMHCTBO U3 KOTOPBIX
JTOJIKHBI ABIIATHCS HE3aBUCHMbIMHU
JUPEKTOpaMH, B COOTBETCTBUU c
ONpeeIEHUEM HE3aBUCUMOIO JTUPEKTOpa,
3aKpeIuieHHbIM B YcraBe (nmaiee  —
«He3aBucumplii JUPEKTOP»), a
ocragbHbIMH wieHamu Komurera Moryr
ObiTh wieHsl CoBeTa JTUPEKTOPOB, HE
ABIIAIOINECS €AMHOJINYHBIM
HCIIOJTHUTEJIbHBIM OPTaHOM U (WJIH) YIeHAMU
KOJUIETMAJIbHOTO MCIIOJIHUTEIBHOIO OpraHa
OobmecTsa.

CoBeT  JTUPEKTOpPOB TakKe Ha3Haydaer
npencenarens Komurera. Ilpeacenarens
Komurera MOXXET Ha3HAUWTHL 3aMECTUTEIIS

3.1

3.2

3.3

of the Board, identify priority
areas to strengthen the Board;

(b) interact with the Company’s
shareholders, including but not
limited to the Company’s largest
shareholders, with a view to
making recommendations to
them with respect to voting on
the election of candidates to the
Company’s Board;

(c) plan staff appointments,
including in consideration of
business continuity, of members
of the collegial executive body
and the sole executive body,
make recommendations to the
Board regarding candidates for
the position of the Company’s
Corporate Secretary, members of
the executive bodies, CEO, CEO-
1 officers and other key
management personnel.

3. MEMBERSHIP

Members of the Committee shall be
appointed by the Board.

The Committee shall have at least three
(3) members, a majority of whom shall
be independent directors, as defined in
the Charter (an “Independent
Director”), while the other members of
the Committee may be members of the
Board who are not the sole executive
body and/or members of the collegial
executive body of the Company.

The Board shall also appoint the
Committee Chairman. The Committee
Chairman may appoint the Committee



3.4

3.5

3.6

npezncenarens Komurera U3 4ucia 4ieHOB
Komurera, KOTOPBIN OCYIIECTBIIAET
¢ynkuuu npencenarenst Komurera B ero
orcyrcteue. B ciywae, ecim  HuU
npejicenaTenb Komurera, HU ero
3aMecTHUTeNb Ha 3aceqanuu Komurera (nanee
— «3acenaHue») He NMPHUCYTCTBYIOT, YIEHBI
KOMUTETA, IPUCYTCTBYIOLINE HAa 3aceqaHuH,
n30MparoT npeacenaTens
COOTBETCTBYIOLETO 3acelaHusi U3 CBOETO
COCTaBa.

IIpencenarens Komurera  pykoBogut
nesrenbHocTbi0  Komutera, obecnednBas
00BEKTUBHOCTH IIpU BhIpaboTke Komurerom
pekoMenaauuii u mnpemioxenuii  Cosery
JUPEKTOPOB, B3aWMOJEUCTBYSl C UJICHAMMU
Cosera JPEKTOPOB, €IMHOJUYHBIM
UCIIOJIHUTENbHBIM opraHom OOmiectBa u
UHBIMU JMIIaMU U opraHamu OOmiectsa,
B3alMOJICHCTBHE C KOTOPHIMU HEOOXOIUMO
JUIs BBINIOJIHEHUs npenceaaresnieM Komurera
ero o0s3anHoctei. [Ipencenarens Komurtera
BIIpaBe, B  CilIy4ae  HEOOXOAMMOCTH,
IPUCYTCTBOBATh Ha rogoBoM OO0mem
coOpaHuH.

Ecnu npencenarenem Komurera sBigercs
npeacenarens CoBeTa AUPEKTOPOB, OH HE
MOKET BBITIOHATh QYHKIUU TIPEACEeaaTens
Ha 3acenanuu, Ha KOTOpOM
paccMaTpUBAKOTCS BOIMPOCH! IUIAHUPOBAHUS
npeeMcTBeHHOCTH mpeacenarens CoBera
JTUPEKTOPOB WJIH BBIPAOOTKUA PEKOMEH AN
B OTHOIICHHUHU €r0 U30paHus.

[Ipencenarens Komurera
paboty KomuteTa, B 4aCTHOCTH:

OpraHu3yer

(a) mnpuHEMaeT peuieHHE O MPOBEICHUH
3acenanus;

(b) mpencemarenbcTBYET Ha 3aceqaHUSX;

(c) oprammsyer oOCyXaAeHHE BOIPOCOB
MOBECTKH JIHS Ha 3aceaHusX;

(d) s3acmymmBaer MHCHHSI
OpPUTJIANIEHHBIX K
3acenanuy, B

L,
y4acTHIO B
MOPSIZIKE,

3.4

3.5

3.6

Deputy Chairman from among
Committee members, who shall act as
the Committee Chairman in his/her
absence. If neither the Committee
Chairman, nor his/her Deputy is
present at a Committee meeting (a
“Meeting”), the remaining Committee
members present at the Meeting shall
elect one of their number to chair that
Meeting.

The Committee Chairman shall
administer the Committee’s
proceedings, securing objectivity in the
Committee’s recommendations and
proposals to the Board, interacting with
members of the Board, the Company’s
sole executive body and other
individuals and bodies within the
Company whom/which the Committee
Chairman is required to interact with in
order to perform his/her duties. The
Committee Chairman may attend an
Annual General Meeting, if necessary.

If the Committee Chairman is also the
Board Chairman, he/she may not serve
as the Chairman at a Meeting at which
succession planning for the Board
Chairman or a recommendation for
his/her election is considered.

The Committee Chairman shall
organize the proceedings of the
Committee, in particular:

(@) decide to hold a Meeting;

(b) chair Meetings;

(c) arrange for the discussion of the
agenda items at Meetings;

(d) hear the opinion of invitees to a
Meeting as provided in Clause
4.1 below;
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npeaycMoTpeHHoM 1. 4.1 Hacrosero
ITonoxenus;

(e) moamuchIBaeT MPOTOKON 3aceqaHus H
HeceT OTBETCTBEHHOCTb 3a
MPABUJIBHOCTb €T0 COCTABIICHUS;

()  orumThIBaeTCS nepen Coserom
JMPEKTOPOB 3a padboTy KomureTa;

() ocymecrBiasier  WHBIE  JICHCTBHA,
IPeIyCMOTPEHHBIE HaCTOSIILIUM
[Tonoxenuem u (win) HEOOXOIUMBIE
JUls  BBIIOJHEHMsT ~ MM CBOMX

00s13aHHOCTEMH.

Cpok noxHoMmounit npencenarens Komurera
HE MOXET MPEBBIIIATH CPOK €ro MOTHOMOYUN
B KauecTBe wieHa Komurera.

[IpekpareHue MOJTHOMOYMMA (B TOM YHCIIC
JIOCPOYHO) JIUIIa B Ka4yeCTBE Mpeiceaaress
Komutera He sBISETCI OCHOBAHHUEM IS
MpPEKpaIICHUs] €ro MOJHOMOYHI B KayecTBE
yieHa KomureTa.

[TpexpaieHue MoJHOMOYUN (B TOM 4YHUCIIE
JIOCPOYHO) JIUIIA B KauecTBe wieHa Komurera
0€3yCJIOBHO BJI€HYET MpPEKpAIlEHUE €ro
IIOJIHOMOYMH B KauyecTBe Ipeacenaress
Komurera.

®yHkuKu cexkperaps Komurera BBINOIHAET
KOpIopaTuBHbI  cekperapp  OO1ecTBa,
KOTOpBbIIl  o0ecreunBaeT CBOEBPEMEHHOE
noiydenue uineHamum  Komwurera  Been
uHpoOpMalUM M BCEX  JIOKYMEHTOB,
HEOOXOIUMMBIX Ui MIOJIHOTO u
BCECTOPOHHETO PAacCMOTPEHHUSI BOIPOCOB
MOBECTKHU JTHS COOTBETCTBYIOILIETO
3acenanus uneHamu Komurera.

3ACEJIAHMSI KOMUTETA 1 TOPSIIOK
MPUHATHS PEIIEHUIA

Ha 3acenanun HUMEIOT IPaBo
pPUCYTCTBOBATh ujeHbl Komwurera, diieHBI
CoBera  JIMPEKTOPOB,  KOPIOPATUBHBIN
cekpetapp OOmiecTBa, a Takke MHbIE JIUIIA,
npurnamensele [Ipencenarenem Komurera
JUIsL  y4acTUsi B COOTBETCTBYIOLIEM
3acenaHuu (mpencenatens Cogera
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(e) signthe minutes of a Meeting and
be liable for their accuracy;

(f) report to the Board on the
Committee’s performance;

(g) act otherwise as provided herein
and/or as necessary to perform
his/her responsibilities.

The term of office of the Committee
Chairman may not exceed his/her term
of office as a member of the
Committee.

The removal (including early removal)
of an individual as Chairman of the
Committee shall not constitute grounds
for removing him/her as a member of
the Committee.

The removal (including early removal)
of an individual as a member of the
Committee shall unconditionally give
rise to his/her removal as Chairman of
the Committee.

The role of the Committee Secretary
shall be fulfilled by the Company’s
Corporate Secretary who shall ensure
that all information and documentation
necessary for Committee members to
address the agenda items for a Meeting
in a complete and comprehensive
manner is timely received by them.

MEETINGS AND DECISION-MAKING

PROCEDURES

Members of the Committee, Board
members, the Company’s Corporate
Secretary and other individuals invited
by the Chairman of the Committee to
attend a Meeting (Chairman of the
Board, Chief Executive Officer,
representatives of other bodies or units
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JIUPEKTOpOB,  ['eHepanbHBIA  JAUPEKTOD,
NpEACTABUTENIM  MHBIX  OpPraHoB  WJIU
noapazaeneHnid OOIecTBa WM KOMIAHUN
ero rpymnnsl (ganee — «pynnay), u ap.).

3aceqanus CO3BIBAIOTCS CeKpeTapemM
Komurera 1o 3ampocy mpeacenarens
KomuTeTa W MpOBOJATCSA HE PEXKE OIHOIO
pa3a B roja. YBEIOMIICHHE O MPOBEICHUU
3acemanus (mamee — «YBeaOMJIEHHEY)
JOJKHO OBITH HAMPABJICHO KAXKIOMY WICHY
KomuTteTa, a Takke KaXJIOMy U3 HHBIX JIMII,
MPUTJIAMICHHBIX JUIS y9acThs B 3acelaHuy B
cootBeTcTBMM ¢ 0. 4.1 HacTosiero
[Monoxenus, ©e mno3gHee 2  (IBYX)
KaJICHJIApHBIX JHEH 10 JaThl 3acedaHus,
ecmu  Oojee  KOPOTKHA  CPOK  HeE
NPEIYCMOTPEH pPEUICHUEM TpejceaaTes
Kommurtera.

B VYBemomiieHMH JOJIKHBI
CIEAYIOLIME CBEACHUS:

COACPIKATLCA

(@) omara, BpeMs M MECTO MPOBEIACHHUS

3acenanus, aubo  ajgpec Ui
HarpaBJICHUS HOATNMCAHHBIX
9K3CMILISIPOB IIMCBMCHHBIX
PE30IIIOLUI M 1aTa OKOHYaHUS IpHUeMa
OoAIMMCaHHBIX OK3CMILIAPOB

MUCHPMEHHBIX PE30JIONUi, B cily4yae
MPOBEACHUST 3aceaHuss B 3a04YHOU

dopme;
(c) moBectka mHS;

(d) npunoxenue, comepKaiiee MaTepPHAIbI
W/UITM TOKYMEHTBI, HEOOXOUMBIE ISt
paccMOTpeHHsT BONPOCOB  TOBECTKH
IHS, a TaKkKe TEKCT ITHCbMEHHON
pE30JIOIUM, B CiIydae MpOBEACHUS
3acenaHus B 3a04HOM popme.

VYBenoMmiieHHE ~ HapaBiAeTCs  KaXaAoMy
wieny KomureTa, a Takxke KaKJJOMY U3 UHBIX
T, NPUIVIALIEHHBIX JUId y4acTHsl B
Sacemanun B coorBerctBMu ¢ 1. 4.1
Hactosmero  Ilomoxkenus  Ha  ampec
AJIEKTPOHHOM TOYTHI, YKAa3aHHbII HMH B
KadyecTBe ajpeca Juis oOMeHa uHpopmanuei
¢ OOmectBoM. J[OKyMEHTBI M MaTepHallbl,
ABJIAIOILNECS IPWIOKEHUEM K

4.2

4.3

4.4

within the Company or its group
companies (the “Group”), others) shall
be entitled to attend the Meeting.

Meetings of the Committee shall be
convened by the Committee Secretary
at the request of the Committee
Chairman and held at least once a year.
Notice of a Meeting (a “Notice”) shall
be given to each member of the
Committee and each of other persons
invited to attend the Meeting in
accordance with Clause 4.1 above, at
least two (2) calendar days prior to the
date of the Meeting, unless a shorter
period is provided in a resolution of the
Committee Chairman.

The Notice shall contain the following
information:

(b) the date, time and venue of the
Meeting, or where the Meeting is
held in absentia, the address for
sending the signed written
resolutions and the end date for
acceptance of signed copies of
written resolutions;

(@) the agenda;

(b) an attachment containing
materials and/or  documents
necessary to address the agenda
items, as well as the wording of a
written resolution if the Meeting
is held in absentia.

Notice shall be given to each member
of the Committee and each of other
persons invited to attend the Meeting in
accordance with Clause 4.1 above at
the email address specified by them as
the address for the purposes of
information  exchanges with the
Company. Any documents and
materials attached to the Notice may
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YBenoMIIEHUIO, MOTYT TaKXe pa3MelaTbCs
Ha CHelUaJIu3upPOBAHHOM pecypce.

[ToBectka pHs 3acenanust (GopMHUpPyeTCs
npeacenareneM Komurera.

3acemaHusi MOTYT MpPOBOAMTHCS B (opme
COBMECTHOT'O MPUCYTCTBUS YJICHOB
Komutera B MecTe mpoBereHus 3aceiaHus
(ounast ¢Qopma), mo TenedoHy WIH C
UCIIOJIb30BaHUEM  BHUIEOKOH(EPEHII-CBA3U
(ouHO-32049Hast popma) U B 3a04HOI (hopme,
KOrJla pelIeHUusI MPUHUMAIOTCS 3a0YHBIM
rOJIOCOBaHUEM (myTem MOAIUCAHUS
MMCbMEHHOU pe3oionnn). OTCYTCTBYIOMUN
Ha 3aceqaHud, MPOBOJMMOM B OYHOW WIIU
OuHO-3204yHON ¢opme, uinen Komutera
MOXET TIPOTOJIOCOBATh (M3JIOKHUTH CBOE
MHEHHE) [0 BOMPOCAM, BKIIIOUEHHBIM B
MOBECTKY IHsS 3aceqaHus, B MHCbMEHHON
dopMe TmyTeM HampaBleHUs B ajpec
KopropatuBHoro  cekperapss  OOmiecTBa
3aMO0JIHEHHOTO U MOAMMCAHHOTO OIOJIICTEeHS
(mo ¢opme Ilpunoxenuss 1). bromiereHb
HAIPAaBIISETCS KOPIOPATUBHOMY CEKPETapIo
OO6mectBa  MOOBIM M3 CIEAYIOLIUX
CIOCO0O0B: JINYHO, KyPhEPCKOU CITY:K00i min
nyTeM  HAampaBlIEHUS  CKaH-KOMUH  TI0
JJIEKTPOHHOM  MOYTE€  KOPHOPATHBHOMY
cekperapto OOmiectBa ¢ 00s3aTeNbHON
JIOCBIIKOM  OpuUrHHana, O(OPMIEHHOTO H
MIOIITCAHHOTO YIICHOM Komwurera
OroyieTeHsi, (OpUrMHaN  JIOJDKEH  OBITh
nonydeH OOmiectBoM He mno3gHee 20-u
pabouux JHEH ¢ JaThl HaNpaBJICHUS CKaH-
KONIMU) TpH 3TOM aJpec dJIEKTPOHHOU
HOYTHI OTIPABUTENS JAOJDKEH OBbITh 3apaHee
yka3zaH wieHoM KomuTera Kak anpec ais
oOMeHa nHpopmarueit ¢ O6IIecTBOM.

Ha ounoM u o4HO-3a04HOM 3acemaHuH
BezeTcst mpotokon. Ilpu 3aounoit dopme
3acelaHusa qJIeHaMH Komurera
MOAMNKUCHIBACTCSI MUCHMEHHAs PE30IOLHUS.
IIporokon 3acenaHusi, TNPOBEAEHHOTO B

OYHOM Hu OYHO-3a0YHOMH dopwme,
COCTaBJISIETCS HE To31Hee 3-X pabouyux JHEH
Mocjie  €ro  NpOBEACHUS. [Ipotokon
3acemanus OIITUCBIBAETCS

npeaceaaTCjIbCTBYIOIMM  Ha 3aCCZ[aHI/II/I,
KOTOpBIfI HECET OTBETCTBEHHOCTbH 3a

4.5

4.6

4.7

also be posted on a special-purpose
website.

The agenda of a Meeting shall be set by
the Committee Chairman.

Meetings may be held in the form of
joint  attendance of Committee
members at the venue of the Meeting
(in-person form), by telephone or via
videoconference (mixed form) and in
absentia, i.e. with resolutions passed
by absentee vote (by signing a written
resolution). A Committee member
absent from a Meeting held in person
or in mixed form may vote (produce
his/her opinion) in writing on the
matters put to the Meeting agenda by
submitting his/her completed and
signed ballot to the corporate secretary
of the Company (in the form set out in
Annex 1). The ballot shall be submitted
to the corporate secretary of the
Company by any of the following
means: in person, by courier service or
by e-mailing its scanned copy to the
Company corporate secretary, with its
original copy, established and signed
by the Committee member, unfailingly
following it, original copy to be
received by the Company within 20
business days from the date of sending
the scanned copy) and the sender’s e-
mail address shall be specified in
advance by the Committee member as
the address for the purpose of
information  exchanges with the
Company.

An in-person and mixed Meeting shall
be minuted. In the case of a meeting in
absentia, Committee members shall
sign a written resolution. The minutes
of an in-person and mixed Meeting
shall be made within 3 business days
after the Meeting. The minutes of a
Meeting shall be signed by the person
chairing the Meeting who shall be
responsible for their accuracy, and by
the Company’s corporate secretary.
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4.9
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NPaBUIBHOCTh COCTABJIEHHS IPOTOKOJIA, U
KOPIIOPAaTHBHBIM cekperapeM OO1ecTsa.

B IIPOTOKOJIC YKA3bIBAOTCA:

(@ wmecto wm
3acenanus;

BpeMs  IPOBEACHUSA

(b)  dopma npoBeneuus 3acenanus (OYHas,
OYHO-3a04Has);

(c) mna, HPUCYTCTBOBABIIHE Ha
3acemaHuy, WK MPEACTABUBIINE CBOE
MMCbMEHHOE MHEHUE IYTEM OTIIPABKHU
OIOJUIETEHS B COOTBETCTBHUH C II. 4.6;

(d) moBectka qHs 3acemaHus;

(e) Bompocsl, [IOCTaBJIEHHBIE Ha
rOJIOCOBAHUE, ¥ MTOTH TOJOCOBAHUS T10
HHM;

(f)  npunsTBHIC pelIeHMUS.

B cnywae, ecniu y uiena Komutera ectb
0oco00e MHEHHE [0 KakoMy-Jin0o U3
BOIPOCOB, BHECCHHBIX B TIOBECTKY JHS
3aceganus, Takoe 0coboe MHEHHE HTOJKHO
OBITh OTPAKEHO B MPOTOKOJIC 3aceTaHus 1O
ero TpeboBaHMIO.

Konuu nporokona 3aceanust Wi BBITUCKU
U3 MPOTOKOJIOB 3aceaHus MOJIUCHIBAIOTCS
U BBIJIAIOTCSI KOPIIOPATHBHBIM CEKpeTapemM
O61ecTBa.

B cnyuae npoBenenus 3acenanus B 3a04HON
dbopme, CKaH-KOMHMHU TMOJIMUCAHHBIX 0e3
U3MEHEHUH U WCIPaBICHUN MHChbMEHHBIX
PpEe30IIOLIHIA HAIPaBJISIIOTCS YJIEHaMH
KomuTtera KOpmopaTUBHOMY CEKpETapio
OO6miectBa 1O JJIEKTPOHHOW TIOYTE HE
no3aHee 2 (aByx) paboumx JIHEH ¢ JaThl
HalpaBlieHUus: YBEIOMIIEHUs, eciau Ooree
JUTUTETILHBIA CPOK (J1aTa OKOHYAHUS MpUeMa
MOJIMMCAHHBIX 3K3EMIUIPOB TTHCHhMEHHBIX
PE30JI0LUIA) HE yKa3aH B YBEIOMIIEHHUH, C
00s13aTeNpHOMI JTOCBLIKOM OpUTrvHAaa,
KOTOPBIiA JOTKEH OBITh MOJTy4eH
Ob6mectBoMm He moznHee 20 (nBaguaTH)
pabounx THEH C JaThl HampaBlIeHUS CKaH-
KONUHU), TpU OTOM aJpec 3JIEKTPOHHOI
MOUTHI OTIIPABUTENS JOJDKEH OBITH 3apaHee
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The minutes shall specify:

(@) the venue and time of the
Meeting;

(b) the form of the Meeting (in-
person, mixed);

(c) the persons who attended the
Meeting or submitted their
written opinion by submitting the
ballot pursuant to clause 4.6,

(d) the agenda of the Meeting;

(e) the matters put to vote and the
results of the vote on them;

(F)  the resolutions passed.

If a Committee member has a
dissenting opinion on any of the agenda
items for the Meeting, such dissenting
opinion shall be recorded in the
minutes of the Meeting at his/her
request.

Copies of the minutes of a Meeting or
excerpts therefrom shall be signed and
issued by the Company’s Corporate
Secretary.

If a Meeting is held in absentia,
scanned copies of the signed written
resolutions free from changes and
corrections shall be e-mailed by
Committee members to the Company’s
Corporate Secretary within two (2)
business days from the date of the
Notice, unless a longer period (the end
date for acceptance of signed copies of
written resolutions) is specified in the
Notice, and their originals shall
unfailingly follow and be received by
the Company within twenty (20)
business days from the date of
submission of such scanned copies),
provided that the sender’s e-mail
address has been specified in advance
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ykasaH uieHoM Komwurera kak azmpec ais
obMena wuHpopmarmein ¢ OOmecTBOM.
[TceMeHHast PE3OIIIONUST MOXKET COCTOSTH
KaKk M3 OJHOT0, TaKk M M3 HECKOJIBKUX
JOKYMEHTOB, KaXIIbIii M3 KOTOPBIX MOJKET
OBITH noArnurcad OAHUM HIIM HECKOJIBKHUMU
ynenamu Komurera. Mtoru ronocoBanus Ha
3acemannu, MPOBOJMMOM B 3a04HOM (opme,
HOJBOAATCS B JaTy OKOHYAaHUS IIpHeMa
MNOANMMUCAHHBIX JK3CMINIAAPOB IMMUMCbMCHHBIX
pe3omonuii (Kak ONpeneseHo0 COTJIacHO II.
4.3(a) nacrosiero ITonoxxenus). B ciyuae,
ecIu CKaH-KOTIHS HOANMCAHHON
NMCbMEHHOW PE30JIIOINH He ObLIa MOoTyueHa
KOPHOPAaTHUBHBIM cekperapeM OOmiecTtBa OT
moboro w3 wieHoB Komurera B naty

OKOHYAHUS npuema MOJMMCAHHBIX
OK3EMIUIIPOB  NMUCBMEHHBIX  PE30JIIOLHUH,
perieHue(us) CUHMTACT(FOT)CSI HE
MPUHATHIM(H).

KBopym ans mpoBeneHuss  3acemgaHus
COCTAaBJISIET JBa JEHUCTBYIOIIMX  4YJICHA

Komutera B ciryqae, ecmu Komuter cocrout
u3 3-x uieHoB. B cmyuae, ecniu Komwurer
COCTOMT Ooyiee 4eM M3 3-X UIEHOB, TO
KBOPYM COCTaBJII€T IIPOCTOE OOJIBIINHCTBO
yinenoB Komurera.

[Ipu pemieHun BOMPOCOB Ha 3aceqaHUU
Kakapld uiaeH Komurera oOmamaeT oJHUM
rosiocoM. B cimydae xKoH(MIUKTa HHTEPECOB
yneHa Komurera mo xakomy-nubo Bompocy
MMOBECTKU IHSA, Takoil uiaeH Komwmrera He
y4acCTBYET B NPUHATUU COOTBETCTBYIOILLETO
peLIeHHUS.

Pemmennss Ha 3aceqaHuM MPUHUMAIOTCS
MPOCTBIM OOJIBITUHCTBOM TOJIOCOB YJICHOB
Komutera, mnpuHUMAIOMIMX ydYacTUE B
3acenaHun.

B cmyuyae paBeHCTBa TOJIOCOB YIJIEHOB
Komurera npencenarens Komurera mmeer
IIPaBO PELIAIOLIErO roJIoca.

5. OBA3AHHOCTU KOMUTETA

B o0s3anHO0CcTH KOMUTETA BXOAUT:

(@) Perymsipublii  aHanM3 W OIEHKA
KOJINYECTBEHHOTO M TIEPCOHAIBHOTO
coctaa (B TOM  HHclae  JJIs
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by a Committee member as the address
for the purpose of information
exchanges with the Company. A
written resolution may consist of both
one or more documents, each of which
may be signed by one or more members
of the Committee. The results of the
voting at a Meeting held in absentia are
drawn on the end date for acceptance of
signed copies of written resolutions (as
defined in Clause 4.3(a) above). If a
scanned copy of a signed written
resolution has not been received by the
corporate secretary of the Company
from any of the Committee members
by the end date for acceptance of
signed copies of written resolutions,
the resolution shall be deemed to have
not been passed.

A quorum for a Meeting shall be two
Committee members in office in case if
the Committee consists of 3 members.
In case the Committee consists of more
than 3 members, a quorum shall be the
simple majority of the Committee
members in office.

In resolving on matters at a Meeting,
each Committee member shall have
one vote. If a Committee member has
a conflict of interest on any agenda
item, such Committee member shall
not be involved in passing the
underlying resolution.

Resolutions at a Meeting shall be
passed by a simple majority vote of
Committee members attending the
Meeting.

In the case of equality of the votes of
Committee members, the Committee
Chairman shall have a casting vote.

5. DUTIES
The Committee shall:
(@ Regularly evaluate of the

quantitative and personal
composition of the Board (in



(b)

(©)

(d)

o0ecrieYeHHsI TPUCYTCTBUS B HEM JTHII,
MMEIOIINX po(hecCHOHATHLHYIO
CICIHATHN3AIIHNIO, KBaJTH(PHUKAIIHIO,
OTIBIT U PA3IMYHOE COLUOKYIBTYPHOE
npoucxoxaenue) CoBera TUPEKTOPOB,
a Takke oueHka coctaBa CoBera
TUPEKTOPOB  C  TOYKH  3PCHUS
HE3aBHCUMOCTH M BOBIJICYCHHOCTH €T0
4jieHOB B paboTy CoBeTa ITUPEKTOpOB
U BbIHECeHHE pekomeHmanuii CoBery

JINPEKTOPOB o HEOOXOIMMBIM
W3MEHCHHSIM;
[InanupoBanue MPEEMCTBEHHOCTH

yiieHoB CoBEeTa TUPEKTOPOB U APYTUX
PYKOBOJUTEIICH, yYUTHIBAsT BBHI3OBBI U
Bo3MokHOCTH 111 OOIecTBa, a TakKe
KOMIIETEHIIMIO U OIBIT, HEOOXOAUMBIi
st CoBeTa JUPEKTOPOB B Oy IyIEeM;

Onpenenenue U BbIHECCHHE
pexomenaauuii CoBeTy JUPEKTOPOB MO
BBIIBIDKEHUIO KaHaunatoB B Coser
JUPEKTOPOB JMOO KaHAMJIATOB Ha
3amelieHue Jo/pkHocte B Cosete
JTUPEKTOPOB;

Onenka CoBera JUPEKTOPOB, ¢ TOUYKH
3peHusi MNpPUCYTCTBUSL B HEM JIHI,

UMEIOIIUX COOTBETCTBYIOIIUE
KOMIIETEHIINH, KBATH(UKALUIO, OTBIT
U pa3ii4HOE  COLMOKYJIbTYPHOE
NPOUCXOXKACHUE,  Tepel  JII0ObIM

HOMHHHUPOBAHHEM WM Ha3HAUYCHUEM
Jula Ha JObKHOCTh wieHa Cosera
TUPEKTOPOB M, Ha OCHOBAHHH JTOMN
OIEHKH,  COCTaBJIEHHE  OIHCAHUS
TpeOoBaHUiA, HEOOXOOUMBIX  JUIA
3aHATUA TakoM JosokHocTu. [lpm
oTpeieieHu ! MTOIXOISIIIIETO
KaHIugaTa Ha JOJDKHOCTh — 4jieHa
Cogera nupektopoB Komurer nomkeH
pPaccMOTPETh:

M Bo3MokHOCTH nyOJIMKAIUU
uH(GOPMAIMKA O IOJDKHOCTH B
OTKPBITBIX ~HMCTOYHHKAX HIIH
BO3MOXHOCTh HCIIOJIE30BaHU
BHCITHUX KOHCYJBTAHTOB ISt
CONEUCTBHS B TIONCKE
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(b)

(©)

(d)

terms of professional expertise,
qualification, experience,
independence and socio-cultural
diversity), and involvement of its
members in the work of the
Board, and make
recommendations to the Board
with regard to any changes;

Undertake succession planning
for the Board members and other
senior managers, taking into
account the challenges and
opportunities facing the
Company, and the skills and
expertise needed on the Board in
the future;

Identify and make
recommendations to the Bard on
nominating candidates to the
Board or candidates to fill
vacancies on the Board;

Before any Board nominating or
appointment is made, evaluate
the balance of skills, knowledge,
experience and diversity on the
Board, and, in the light of this
evaluation, prepare a description
of the capabilities required for
such appointment. In identifying
suitable candidates to the Board,
the Committee shall consider:

M Using open advertising or
the services of external
advisers to facilitate the
search, particularly in the
case of the Board
Chairman or a non-



(€)

()

KaHa#uaaTa, 0COOCHHO B Cllydae

Ha3zHa4YCHUA Jquna Ha
JOJDKHOCTh npecenaTess
CoBerta  OMPEKTOpPOB WU
HEHCIOJIHUTEIBLHOTO
JIMPEKTOpa, B COOTBETCTBHU C
OIpeieTICHuEM
HCUCIIOJIHUTCIBHOI'O

IUPEKTOpa B IIOJNOKEHUU O
CoBere aMpPEKTOpOB (nayiee —
«HeucnoHUTEIbHbI
AUPEKTOP»);

(i) Kanmunaros
COIIMOKY/IbTYPHOT'O
POMCXOKIECHUS; U

Pa3JIMIHOIO

(ili)  KamaumaatoB Ha OCHOBAHUHU HX
3acIyr, UCTIONB3Ys
OOBEKTUBHBIC KPUTEPUHU, IPHU
YCJIOBHH, 4TO
COOTBETCTBYIOIIMK  KaHJWJAT
HMEET JOCTAaTOYHO BpPEMEHHU
JUTS HCITOJTHCHUS CBOHX
00513aHHOCTEM;

B paMKax nporecca o
HOMHHHPOBAHUIO KaHJUJaTOB
nosrydeHue WHGOpPMaUd O HAITUYUHU
KOH(JIMKTa UHTEPECOB y KaHAMATa C
OGmecTBOM. Komurer JTOJKEH
paccMOTpPETh BOMPOC O BO3MOXKHOCTHU
PEKOMEH/I0BaTh KaHIUJaTa, HECMOTPS
HAa Hamu4ue KOH(IMKTa WHTEPECOB.
KomMuteT B paMkax MpeIOKEHUS
Cosery JTUPEKTOPOB no
HOMHHHPOBAHHIO OTIPEIeIIEHHOTO
KaHIuaaTa JTOJIKEH 00BSACHUTH
OCHOBaHUS TUTST TaKoro
HOMHHHUPOBAHUS u JaTh
PEKOMEH/IAlNN KacaTeIbHO YCIIOBHIA,
npu  KoTopeix CoOBET JIHUPEKTOPOB
JOJDKCH HE TPUHHMATh BO BHUMaHUE
HAIMYUEe KOH(IJIUKTAa HHTEPECOB;

Yuer CymIEeCTBYWOIIMX ©  HOBBIX
KOH()JIUKTOB WHTEPECOB IUPEKTOPOB,
cocTaBiieHHEe U npeacrasiienne CoBery
JIUPEKTOPOB pEKOMEHJanii
KacaTeabHO BO3MOHOCTH HE
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()

executive director, as
defined in the
Regulations on the Board
of Directors (a “Non-
Executive Director”™);

(i)  Candidates from a wide
range of socio-cultural
backgrounds; and

(i)  Candidates on merit,
against objective criteria,
taking care that a
candidate has enough
time available to devote
to the position;

() As part of the process for
nominating  candidates  for
appointment, obtain details of
any interests a candidate may
have which conflict with the
interests of the Company. The
Committee shall review the
possibility to recommend the
candidate despite the conflict of
interests. The Committee shall,
as part of any proposal to the
Board for nominating of a
candidate, provide the rationale
for his/her nominating and make
recommendations as to the terms
and conditions on which any
authorisation of the conflict of
interest should be given by the
Board,;

Keep under review the directors’
existing and new conflicts of interest,
as well as develop, and present to the
Board, recommendations as to
whether a conflict of interest should
be authorised,;



(9)

(h)

(i)

)

(k)

NpUHUMATh BO BHHMAaHHE KOHQIIUKT
MHTEPECOB;

Ananus po¢eCCHOHATBHON
KBTM(DUKAIIMK U HE3aBUCUMOCTH BCEX
KaHIUJAaTOB, HOMHUHUPOBAaHHBIX B
CoBeT IUPEKTOpPOB, Ha OCHOBE BCEH
noctynHoi Komurery nadopmarnuu;

AHanu3 TEKyIMX M 0XXKHMJIAEMBIX
notpedHocTeil ['pynnsl B OTHOLIEHUHN
npoecCHOHANTLHON  KBATH(UKAIIUU
YJIEHOB HCIIOJHUTENIbHBIX OPraHoB U

PYKOBOZSIINX
IPOAMKTOBAHHBIX

HHBIX KIIFOUEBBIX
pabOTHHUKOB,

WHTEpEeCaMu KOHKYPEHTOCIIOCOOHOCTH
U pasBUTHs [pymImbl, IUITAHHPOBaHUE
MPECMCTBCHHOCTH B OTHOLICHUU

YKa3aHHbIX JIUII,

OOlecrieueHne HampaBlIEHHUS BHOBb

Ha3HAaYCHHOMY YJIeHy Cosera
JUPEKTOPOB o(pUIHATIEHOTO
MUCHMEHHOTO YBEJIOMJICHHUS 0
Ha3HAUCHHH;

PopMHUpPOBAaHHE NTPOTPAMMBI BBOJJHOTO
Kypca JUIsl BHOBb M30paHHBIX YJIEHOB
CoBera AUPEKTOPOB, HAIPABIEHHOTO
Ha O3HAaKOMJICHHE C KJIIOYEBBIMU
aktuBamMu ['pynmel, €€ cTpareruen,
JIeJIOBOM  NPAKTUKOM, NPUHATOU B

['pynne, OpraHU3alMOHHON
CTPYKTYypo KoMmmanuii I'pynmel u
KJIFOUE€BBIMH PYKOBOAAIIMMHU

paboTHukamMu ['pynmel, a Takxke cC
npoueaypamu paboThI Cogera
JUPEKTOPOB, OCYHIECTBIEHUE HAA30pa
3a IPaKTUYECKON peanuzanuen
BBOJIHOTO Kypca;

®opMupoBaHue MPOrpaMMbl 00yUEHHS
U TIOBBINICHUS KBaTU(PUKAIUU IS
YJICHOB Cogera JINPEKTOPOB,
YUUTHIBAIOMICH WHINBUAYAIbHBIE
MOTPEOHOCTH OTACIBHBIX €r0 YJICHOB,
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(@) Analysis of  professional
qualifications and independence of all
candidates nominated to the Board,
based on all information available to
the Committee;

(h) Analysis of current and anticipated
needs of the Group in terms of
professional qualifications of the
members of its executive bodies and
other key managers as may be
required to ensure its competitiveness
and development as well as making
plans regarding their successors;

(i) Ensure that a newly appointed
member of the Board
is issued with a formal letter of
appointment;

(J) Shape an induction programme for
newly elected members of the Board,
aimed at initiating them to the key
assets of the Group, its strategy,
business practices existing at the
Group, organizational structure of the
Group companies and its key
management personnel, as well as the
operating procedures of the Board,
oversee the practical implementation of
such induction programme;

(k) Shape a training and skill-
enhancement programme for the
Board, allowing for the individual
needs of its select members, as well as



5.2

(0

a TaKKe HaA30p 3a IPAKTHYECKON
peanu3anuen 3TOM NporpaMMsl; U

Exeronnoe mnpoBeaeHuE I€TATbHOMN

MIPOLIEYPHI
CaMOOIICHKH WJIM BHEIIHEH OICHKU

dbopman30BaHHOM

apdextuBHOocTH  paboTel  CoBera
JTUPEKTOPOB M €ro 4JICHOB, a TaKkKe
komuteToB CoBeTa AMPEKTOPOB C
no3unuii 3GPEeKTUBHOCTH UX pabOTHI B
[EeJIOM, a TakKe HWHAUBHUIYaIbHOTO
BKJIaJla AUPEKTOpoB B paboty CoBeta
TUPEKTOPOB U €ro  KOMHUTETOB,
ornpezeneHue MIPUOPUTETHBIX
HAIpaBJICHUN MJsl yCUJICHHSI COCTaBa
CoBeTa JIAPEKTOPOB OO1ecTBa,
pa3paboTka pexomenaauuu CoBeTy
TUPEKTOPOB B OTHOIICHUU

npoueayp

pabotel CoBeTa AMPEKTOPOB U €ro

COBCPLHICHCTBOBAHUS

KOMHTETOB, IIOJIOTOBKA OT4YeTa 00
WTOraX CaMOOLIEHKH WM BHEIIHEH
OIIEHKH IS BKJIIOYEHHS B TOJIOBOH
otuer OOIIIECTBA.

Komurer maer pexomenmanmu CoBery

JMPEKTOPOB KACATENbHO:

(@ Ompenenenus IUTaHOB
IPEEMCTBEHHOCTH B OTHOIIEHUH
CoBera TUPEKTOPOB U PYKOBOJACTBA
KOMITaHu# ['pymiisr;

(b) W30Opanms  kamammata Ha  IOCT
['enepanbHOTO JTUpEeKTOpa u
Cotpynnuxos ypoBHs ['J[-1;

(c) Omobpenus mpemIoKeHUsT O paboTte

qis ['eHepanbHOTO  OUpEKTOpa U
CotpynuukoB yposHs ['J[-1;
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oversee the practical implementation of
such programme; and

() Carry out an annual detailed
formalised procedure of self-evaluation
or external evaluation of the Board of
Directors and its committees from the
standpoint of their performance as a
whole and individual contributions of
directors to the work of the Board of
Directors and its  committees,
determining  priority areas  for
improving the composition of the
Board, drafting recommendations to
the Board of Directors on improving
proceedings of the Board and its
committees, preparing a report on the
results of such self-evaluation or
external evaluation which shall be
included in the company’s annual
report.

5.2 The Committee shall also make
recommendations to the Board
concerning:

(@ The formulation of plans for
succession in respect of the Board and
the Group management;

(b) The selection of a candidate for the
role of Chief Executive Officer and
CEO-1 officers;

(c) Approval of a job offer for the Chief
Executive Officer and CEO-1 officers;



(d)

(€)

(f)

(9)

(h)

(i)

)

[Mogxomsmmx KaHAWAATOB HA IOCT
crapuiero HeszaBucumoro nupexropa;

UneHcTBa B JTF0OOM HHOM ITOCTOSIHHOM
komutere CoBeTa JUPEKTOPOB, MOCIE

KOHCYJbTAllUM €  IpeJcenaTeIsiMu
TaKMX KOMHUTETOB;
[lepena3Hauenus JTHOOBIX

HeucnonHuTenbHbIX HUPEKTOPOB IO
3aBEPIICHHUIO UX CPOKa MOJIHOMOYHH, C
YUeTOM HUCIIOJIHCHUA MU CBOHX
00s13aHHOCTEH 1 CITOCOOHOCTH BHOCUTD
NO3UTUBHBIA BKiIag B pabory Cosera
JMPEKTOPOB, HEOOXOAMMBIX 3HAHHI,
HaBBIKOB U OIIbITA,

[TepensOpanus
OOmecTBa YJICHOB Coseta
JUPEKTOPOB, B  COOTBETCTBHH  C
YcraBoMm, mnpuHUMas BO BHUMaHUE
HeoOxoaumbie 11 paboter CoBeTa
JTUPEKTOPOB 3HAHHUSI, HABBIKU M OIIBIT;

AKIIMOHCpaMU

JItoOBIX  BOMPOCOB,  KacarOIIUXCS
BO3MOXXHOCTH  HAaXOXJICHUS  dJICHA
CoBera IUPEKTOPOB Ha JIOJKHOCTH B
mo0oe BpeMs, BKJTFOYAs
MPUOCTAHOBIICHUE WJIM TPEKpaIECHUE
WCIIOJTHCHHUS 00s13aHHOCTEHN
WCIIOJIHUTENIBHOTO  JUPEKTOpa, B
COOTBETCTBUU c ompeieTICHuEM
UCIIOJIHUTENIBHOTO  JUPEKTOopa B
nonoxeHnn o CoBeTre AUPEKTOPOB
(manee - «cIOTHUTENBHBIN
TUPEKTOP») B KauecTBe pabOTHUKA
['pynmsl B COOTBETCTBUU c
TTOJI0KCHUSMH MIPUMEHHUMOTO
3aKOHO/ATENbCTBA U JOTOBOpa €
W cniomHUTENBHBIM TUPEKTOPOM;

Haznauenuss moboro unena Coseta
JTUPEKTOPOB Ha UCTOIHUTEIbHYIO WU
MHYIO NTo3uLuio ['pynmsr;

KaH,Z[I/II[aTOB Ha JOJKHOCTH YJIICHOB
HCIIOJIHUTCIIBHBIX OPraHoOB KOMITaHUM
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(d) Suitable candidates for the role of
Senior Independent Director;

(e) Membership in any other standing
Committee of the Board, in
consultation with the Chairmen of such
Committees;

(f) The re-appointment of any Non-
Executive  Directors  upon  the
expiration of their term of office,
having given due regard to their
performance and ability to contribute
positively to the Board in light of the
knowledge, skills and experience
required,;

(9) The re-election by the Company’s
shareholders of members of the Board
in accordance with the Charter, having
given due regard to the knowledge,
skills and experience required for the
Board;

(h) Any matters relating to the
continuation in office of any Board
member at any
time, including the suspension or
termination of service of an executive
director, as defined in the Regulations
on the Board of Directors (an
“Executive Director”), as an employee
of the Group, subject to the provisions
of applicable law and his/her service
contract;

(i) The appointment of any member of
the Board to executive or other office
in the Group;

(J) Candidates for the role of members
of the executive bodies and other key



(k)

0]

5.3.

Ipynmel ¥ HMHBIX  KIIIOYEBBIX
PYKOBOJSIIUX PAOOTHHUKOB;

Kannumaros Ha JIOJDKHOCTD
KOPIIOPATHUBHOTO CeKperaps
OO1iecTBa; 1

W3menennii cTpykrypbl OOImecTBa
u/uma OO0 «Jlenray, kacarommxcs (1)
BCEX G yHKIHI/ 1ernapTaMeHToOB
ObmectBa; (i) COTpyIHUKOB YpOBHS
ra-1.

B o0Osa3annoctn  Komurera BXOOUT

MOJATrOTOBKAa oTyeTa 00 urorax paborel Komurera
JUIL BKJIIOYEHHS B TOJOBOH OTYET U HHEBIE
nokymeHTsl OOmiectBa u ['pymnmsbl.

6. HHBIE BOITPOCHI

6.1 KomureT noimkeH:

(a)

(b)

HMeTh J1OCTaTOYHO pEcypcoB IS
BBIIOJIHEHUSI CBOMX OOS3aHHOCTEH,
BKIItouasi foctyn k KopmopatuBHomy
CeKpeTapio TUTSt HE0OXOIUMOTO
COJICHCTBUS,

ITomorats Cogety JUPEKTOPOB
KOHTPOJIMPOBAaTh COOMIOJIEHHE BCeEX
TpeOOBaHUII  3aKOHOAATENHCTBA U
NOJ3aKOHHBIX AKTOB B OTHOIIEHUH

BOTIPOCOB, BXOSIINX B ero
KOMIICTEHIIMIO, u coOIIIoIcHHE
JTOJIKHBIM oOpa3om Konekca
KOPIOPaTUBHOTO yIpaBIeHUS
Benukobpuranuu, Konekca
KOpIOpaTUBHOTO ympaBieHus banka
Poccun, [TpaBun JIMCTUHTA

BenukoOpuranuu (UK Listing
Authority’s  Rules), IlpaBun B
OTHOLIEHUM  MPOCIEKTa  HIMUCCHUH,
PaCKpHITHS u MIPO3PaYHOCTH
BenukoOputanun  (Prospectus and
Disclosure and Transparency Rules) u
npaBun JlonnoHcko U MoOCKOBCKOU
Oupxu, a Takke 00U Apyroi
Oupxu, Ha KOTOpOil oOpararoTcs
akuu OO1IecTBa;
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management personnel of the Group
companies;

(K) Candidates for the role of Corporate
Secretary of the Company;

() Changes in the structure of the
Company and/or Lenta LLC,
concerning: (i) all the functions/
departments of the Company; (ii) the
CEO-1 officers.

5.3. The Committee objectives shall also
include preparing a report on the results of the
Committee’s work which shall be included in
the annual report and other documents of the
Company and the Group.

6. OTHER MATTERS
6.1 The Committee shall:

(a) Have access to sufficient resources
to carry out its duties, including access
to the Corporate Secretary for
assistance as required;

(b) Assist the Board in overseeing
compliance with all legal and
regulatory requirements in relation to
the matters within its purview and
proper  compliance  with  the
requirements of the UK Corporate
Governance Code, the BoR Corporate
Governance Code, the UK Listing
Authority’s Rules, the Prospectus and
Disclosure and Transparency Rules,
and the rules of the London and
Moscow Stock Exchanges, and any
other exchange on which the
Company’s equity securities are listed;



7.1

7.2

7.3

7.4

(c) PaccnenoBath 17001 3aKa3bIBaTh
paccieioBaHus JIO00H NeATeThbHOCTH
B paMKax CBOEH KOMIICTEHIINH;

(d) OrtBeyars 3a KOOPAMHALNIO BHEIIHUX
U BHYTPEHHHUX KOHCYJIbTAHTOB;

() Kak mMuHUMYM pa3 B IO IPOBEPATH
CBOIO paboTy, COCTaB U IMOJIHOMOYUS
JUISL KOHTPOJIS. 3P ()EKTUBHOCTH CBOEH
pabOTHl ¥ BHECEHUS MPEIOKEHHUN 110
KaKUM-JIMOO HM3MECHEHHSAM, KOTOPHIC
KoMurer cuuraer HEOOXOIMMBIMH,
CoBeTy IMPEKTOPOB Ha 0JI00PEHHUE; |

(f) BommonHsTs  WHBIC  (QYHKIUH B
COOTBETCTBHUM C €r0 IOJHOMOYHSAMH,
kotopele  Komwuter wimm  CoBer

JUPEKTOPOB CUYUTAET HEOOXOUMBIMHU.

7. OTYETHOCTb

[Ipencenarens Komurera mnociie Kaxaoro
3acemaHus [PEIOCTABIISIET Cosery
JTUPEKTOPOB oT4eT 0 pabore Komurera, ero
00S3aHHOCTAX U O TOM, KaK OHHU ObUIH
ucrnonHeHbl. OTYeT ODKEH BKIIOYATh BCE
BaXHbIE  BOMPOCHl,  KOTOpbIE  ObUIH
paccMOTpEHBI, a TaKXe JIIOble WHBIE
BONPOCHl, MHEHHE TI0 KOTOPHIM OBLIO
3anpomieno 'y Komumrera  CoBeToMm
JTUPEKTOPOB.

Komurer momkeH yOemuTbCs, YTO TOJOBOM

OTYET  COACPXKUT  OMUCAaHHUE  PabOTHI
Komurera B coorBerctBHHM ¢ Komexcom
KOPIOPAaTUBHOTO yIpaBIeHUs
Benukobpuranun u Konexcom
KOPIOPAaTUBHOTO yIpaBJICHUS banka
Poccun.

Eciu  KomuTeT Ha3Hauuia  BHEUIHETO
KOHCYJIbTaHTa II0 TMOJA00pY TMepcoHaa,
roJIOBOM  OTYET  JOJDKEH  COJEpP)KaTh

uH(popMalno 06 3Toil pupMe U oTpaxkarb
uHpopMaluio o ee cBa3sIx ¢ O0IIecTBOM HITH
ywieHamu CoBeTa TUPEKTOPOB.

KoMmuTeT nomkeH cocTaBUTh OOpalieHue K
aKIIMOHEpaM TI0 1moBojy €ro paboThl, KOTOPOE
BKIIIOYAeTCsI B TOJOBOM  OT4ET W
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(c) Investigate or commission
investigations into any activity within
its competence;

(d) Be responsible for the co-ordination
of external and internal consultants;

(e) At least once a year, review its own
performance, constitution and
authority in order to monitor its up-to-
standard performance and recommend
any changes it considers necessary to
the Board for approval; and

(f) Fulfil any other role consistent with
its authority that the Committee or the
Board deems necessary.

7. REPORTING RESPONSIBILITIES

7.1 The Committee Chairman shall report to
the Board after each Meeting on the
proceedings of the Committee, its
responsibilities and how it discharged them.
This report shall include all the significant
issues that it considered, and any other issues
on which the Board requested the Committee’s
opinion.

7.2 The Committee shall ensure that the annual
report contains a description of the
performance of the Committee in compliance
with the UK Corporate Governance Code and
the BoR Corporate Governance Code.

7.3 If the Committee has appointed an external
recruitment consultancy, the annual report
shall identify such firm and its connection of
any other kind with the Company or members
of the Board.

7.4 The Committee shall draw up a statement
to the shareholders on its performance, to be
included in the Company’s annual report and



8.1

8.2

8.3

8.4

8.5

8.6

¢unHancoByro  ortu€tHOoCcTh  OOmIecTna.
OOparenre JO0DKHO BKJIIOYATh B cels
OIKCaHue IpOLEAYPHI, KoTOpas
HCIIONB30BalIaCh  JJIS  Ha3HA4YCHHH, U
MH(GOpPMALIMI0O N0 TPUBICYCHUIO BHEIIHUX
KOHCYJIbTAHTOB.

8. INOJHOMOYHUA KOMUTETA

Komurer BripaBe naBats CoBeTy AUPEKTOPOB
Jr00BbIE  pekoMeHmanuk, KAKHEe OH COYTET
HY)KHBIM, o T000My BOIIPOCY,
HAXOJISIIEMYCS B paMKax €ro KOMIICTCHIIHH.

Komuter BmpaBe TtpebOBaTh MPOBEICHUS
HaJiJIeXKalel U CBOEBPEMEHHOM OATOTOBKHU
Kak B (¢opMe BBOJHOH NPOTPaAMMBI IS
HOBBIX YJICHOB, TaK U Ha IOCTOSIHHOH OCHOBE
U1 Becex wieHoB Kommrera.

Komurer BmpaBe TpeboBaTh OT JTHOO0TO
pabornuka ['pynmsl 00y uHOpMalmio,

KOTOpast emy HEeo0XoauMa JUIS
OCYIIIECTBICHUS €ero byHKIMI 51
BBIIIOJIHEHUSI €ro oO0s3aHHOCTEH, U BCeE

pabotHuku ['pynmnbel 00s3aHBl BBIMOIHSITH
COOTBeTCTBYMOIKE TpeboBanust Komurera.

Komurer  BmpaBe  BBI3BaTh  JIHOOOrO
paboTHuka ['pynmel ¢ Lenbi0 MOTy4EeHUS
OTBETOB Ha HHTEPECYIOINE €r0 BOIPOCHL.

KomuteTr nmeer HeorpaHUYeHHBIN JOCTYIT KO
BCeM JIoKyMeHTaM ['pynmnsl u uHpOpMaIH,
KoTopoi obOmamaer ['pynma, HE0OXOAMMOM
g ucnondHerus — KomuteToM  cBoMX
MMOJTHOMOYHI B paMKaxX KOMIIETCHIUH.

Komutet nmeet npaBo npuBiIeKaTh BHEITHUX
FOPUINYECKHUX UIN WHBIX
MPOQeCCHOHAIBHBIX KOHCYJIbTAHTOB 32 CUET
OOmiecTtBa, a TakXke, €CIH OH COYTET
HEOOXOIMMBIM, TIPUBIEKATh K YYacCTHIO B
3acemaHusX  BHEUIHUX  KOHCYJIbTAHTOB,
00JaaronnX HEOOXOOUMBIM OIIBITOM U
3HAHUSIM.
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accounts. The statement shall include an
explanation of the process used to make
appointments and information on any external
advice used.

8. AUTHORITY

81 The Committee may make any
recommendations to the Board it deems
appropriate on any matter reserved for it.

8.2 The Committee may request to be provided
with appropriate and timely training, both in
the form of an induction programme for new
members and on an ongoing basis for all
members.

8.3 The Committee may seek any information
it requires to fulfil its role and perform its
responsibilities from any employee of the
Group, and all employees of the Group shall be
directed to co-operate with requests made by
the Committee.

8.4 The Committee may call any employee of
the Group to answer any questions of the
Committee.

8.5 The Committee shall have unrestricted
access to all of the Group’s documents and
information, which are in possession of the
Group required for the execution of the
Committee’s
competence.

authorities within its

8.6 The Committee may engage, at the
Company’s expense, outside legal or other
professional advice and secure the attendance
of outside advisors with relevant experience
and expertise at its Meetings if it considers this
necessary.



8.7  Kowmmerennus Komurera pacnpoctpansiercs 8.7 The competence of the Committee shall
Ha JII00YI0 KOMIIaHHIO I'pyTIib. extend to any company within the Group.
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ITPHJIOKEHUE 1

MKITIAO «JIEHTA»
OI'PH: [e]

WHH / KIIII: [e] / [e]

AJIPEC: [e]

BIOJUIETEHbB JJIA
IoJIOCOBAHUA

BOITPOC No: [o]

BOIPOC MOBECTKH JIHSI: [o]

O®OPMYJIMPOBKA PEILIEHUA: [e]

BAPUAHTDBI I'OJIOCOBAHUAL: [o]

3A

ITPOTHUB

BO3AEPXAJICA

NOPAJOK I'OJIOCOBAHMUA: YUnen
Komurera CoBeTta 1MpeKTOPOB 1O

HomuHanusim npocrasisieT CBOIO
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ANNEX 1

LENTA IPJSC
Primary State Registration Number
(OGRN): [e]

Taxpayer Identification Number
(INN)/ Code of Reason for Tax
Registration (KPP): [e] / [e]
REGISTERED OFFICE: [e]

VOTING BALLOT

MATTER No.: [e]
AGENDA ITEM: [e]
RESOLUTION WORDING: [e]

VOTING OPTIONS: [e]

FOR

AGAINST

ABSTAINED

VOTING PROCEDURE: A member of
the Nomination Committee of the Board

of Directors shall affix his/her signature



MOJIIUCHh B COOTBETCTBYIOLIEH
MIPUHUMAEMOMY PEIICHUIO sSUeiike, a

OCTaJIbHBIC SYCHKH OCTaBIISICT IMyCTBIMHU.

INPUMEYAHME: bronnereHb
MIPU3HACTCS HEICUCTBUTEIIHHBIM B
ciydae, eclii OroJUIeTeHb HE MOAMICaH
yiieHoM KoMuTera, eciiv oanuch 4jieHa
Komurera He mpocTaBieHa HA B OJTHOU
sIYeHKe WIIM MPOCTaBjieHa Oosiee ueM B
OIHOH s4elike, ecin OI0IIIETEHD
COJICPKUT UCIIPABJICHHS HJI UHBIM
00pa3oM He MO3BOJISIET YCTAHOBUTh

BoJIeH3bsIBIIcHUE wieHa Komurera.

MOAIUCH:

DdPUO:

JIATA:
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in one box corresponding to his/her

decision and leave the other boxes empty.

NOTE: The ballot shall be invalidated if
it is not signed by a Committee member,
if the signature of the Committee member
is not affixed in any of the boxes or is
affixed in more than one box, if the ballot
bears corrections or otherwise prevents
from establishing the expression of the

will of the Committee member.

BY:

FULL NAME:

DATE:




