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1. OBINUE NNOJIOKEHMUS

Hacrosmee monoxeHne o KOMHUTETE COBETa
mupekropoB MKITAO «JIEHTA» (manee —
«O0mecTBO») 1O ayautry (mamee —
«IToJ10:keHne») pa3paboTaHO B COOTBETCTBUU
C 3aKOHOIATEILCTBOM Poccuiickou
@enepanun, npaBom PecnyOmuku  Kump,
[IpaBunamu suctunra IIAO MockoBckas
bupxa, ycraBom OOwmecrBa (namee —
«YcTaB»), € y4e€TOM  PEKOMEHIAIUH,
n3noxxkeHHelx B Kopgekce KkoprnopaTuBHOIO
yIpaBJICHHUS, 0J100peHHOM CoBerom
nupekropoB banka Poccum 21 mapra 2014 r.
(manee — «Komekc  KOpPIOPaTHBHOIO
ynpaBienusa banka Poccum») a Takke B
Kogekce  kopmopaTuBHOTO  yIpaBlieHUS
Benukobpuranun (UK Corporate Governance
Code). Hacrosmiee monoxeHue peryaupyeT
MOPSAIOK Ha3Ha4YeHMUsI, NeSITENIbHOCTH,
MOJIHOMOYUS. U KOMIIETCHLHUIO KOMHTETa
coBera paupekropoB OOmiectBa (maimee —
«CoBeT AUPEKTOPOBY») MO ayauTy (nmaiee —
«Komurery).

B cBOEn NesITeNbHOCTH Komurer
PYKOBOJICTBYETCS 3aKOHOJATEJIbCTBOM
Poccuiickoit ®Denepanuu, MpaBoOM
Peciyonmuku  Kunp, VYcraBom, Hacrosum
[Tonoxenuem, WHBIMA BHYTPEHHUMU
JNOKyMEHTaMU OouecTna, peLIeHusIMHA

obmero coOpanus axiuoHepoB OOmiecTBa
(mamee — «QOOmee codpanue») u CoBeta
IMPEKTOPOB, a TaKke pemeHnsMu Komurera.

KomuTteT co3nan B 1ensix npeaBapuTeabHOIO
pacCMOTPEHMsSI  BONPOCOB,  CBSI3aHHBIX C
KOHTpoJIeM 3a (DMHAHCOBO-XO3SHCTBEHHOMN
nesrenbHOCThI0  OOmectBa © B IENAX
cofeicTBUs  A((HEKTUBHOMY  BBINOJIHEHHIO
¢ynkuuit CoBeta AUPEKTOPOB B YACTH TAKOT'O
KOHTPOJISL. Komurer paspabarbiBaeT
pexomeHnnanun CoBeTy TUPEKTOPOB B paMKax
CBOEH KOMITETEHIINH.

Komurer sBisieTcst coBemaTeIbHbIM OPraHoM
Coserta JTUPEKTOPOB u MOJTHOCTBIO
noAoTyeTeH eMy. Bce mnpennoxxeHus A
Cogera JTUPEKTOPOB, pa3paboTaHHbIE
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1. GENERAL

These Regulations on the Audit
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 Audit 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 laws 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 pre-address
matters concerning the monitoring of the
Company’s financial and economic
activities and facilitate the efficient
operation of the Board to the extent of
such  monitoring. The Committee
develops recommendations to the Board
within its competence.

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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Komurerom,
Xapaxrep.

HOCAT peKOMeHHaTeHBHBIfI

Komurer nelicTByeT B pamMKax MOJHOMOYHH,
npeaocTaBiieHHbIX eMy COBETOM JAUPEKTOPOB
B COOTBETCTBUU C HacTosmuM [lonoxenunem.

Ecnu mHOE HE NpeayCMOTPEHO HACTOSIIUM
ITonoxenuem, 3HAYECHUE TEPMHUHOB,
I/ICHOJIBSyeMBIX B HACTOAIIEM HOJIO)KGHI/II/I C
3arjaaBHOMI OYKBBI, ompenenseTcs B
COOTBETCTBUH C Y CTaBOM.

Hacrosimee IlonoskeHme, HW3MEHEHHS MU
JIOTIONTHEHUS K HeMy yTBepxaatoTcs CoBeTomM
JTUPEKTOPOB B COOTBETCTBHU CO CTaThei
23.1.32 YcraBa U BCTYIAIOT B CUJIYy C AaThbl
TaKOT0 yTBEPIKICHUS.

B ciry4ae IIPOTUBOPEYUI MEXIY
MOJIOKEHUSIMU ~ YcTaBa U HACTOSILIETO
[Tonoxenus, [IPEUMYILIECTBO HUMEIOT

MOJ0XKEHHUs Y CcTaBa.

Hacrosmee IlomoskeHme COCTaBICHO Ha
PYCCKOM M aHIJIMICKOM si3bIKax. B ciydae
IIPOTUBOPEUYUIN MEXKIY BEPCUAMHU Ha PYCCKOM
Y aHTJIMHACKOM SI3BIKaX, MPEUMYIIECTBO UMEET
TekCT [1os10keHus Ha pyCCKOM SI3BIKE.

2. ®YHKIOWUU KOMUTETA

Komurer OCYIIIECTBIISCT CIIE/TYIOIIHE

byHKIUU:

() xoHTposib 3a OOECIeYeHHUEM TOTHOTHI,
TOYHOCTH, JIOCTOBEPHOCTH "
IPO3PavyHOCTH (PUHAHCOBOM OTYETHOCTH
OOmiecTBa;

(b) KoHTpONE 33  HAAEKHOCTHIO W
3G EKTUBHOCTHIO  (DYHKIIMOHHUPOBAHHUS
CHCTEM BHYTPEHHETO KOHTPOJISI |
ynpasieHuss puckamu OOmecrtBa u
rpynnsl koMnanuit O61ecTBa (nanee —

«'pynnay);
() obecneuenue HE3aBUCUMOCTH u
00BEKTUBHOCTH OCYIIECTBIICHHS

(GyHKIIMI BHYTPEHHErO0 U BHEIIHETo
ayaurta OOmiectBa u ['pynsbl.

1.5
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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 these
Regulations shall have the meanings given
to them in the Charter.

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 Committee shall fulfill the following
role:

(@ control over the completeness,
accuracy, reliability and
transparency of the Company’s

financial statements;

(b) control over the reliability and
efficiency of the internal control and
risk management systems of the
Company and Company’s Group
(the “Group”);

(c) ensuring the independence and
objectivity of the Company and
Company’s Group's internal and
external audit system;
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3. COCTAB KOMUTETA

Ynensl Komurera HaszHadarorcas CoBeTOM
JTUPEKTOPOB HAa OCHOBAaHWU PEKOMEHIAITN
KOMUTETA Cogera JIUPEKTOPOB o
Ha3HAUYCHMSIM.

Komurer 10mKkeH cocTosTh HE MEHee YeM U3 3
(Tpex) 4JIEeHOB, SIBJISIOIIUXCS HE3aBUCHUMBIMU
TUPEKTOPAMH, B COOTBETCTBUU c
ONpEJEICHUEM HE3aBUCUMOI0O JHPEKTOpa,
3aKpEIJICHHBIM B YCTaBe M MOJOXKEHUH O
CoBere  AUPEKTOPOB, M  OOIAJAIOLUIUIMU
HEOO0XOAMMOM KOMIETEHLMEH B OTpaciu, B
KoTOopod ['pynma  OCyHIECTBISIET  CBOIO
nesTenbHOCTh. [Ipu 3TOM, XO0Ts OBl ONWH U3
yienoB ~ Komwurera  gomkeH — o0naaarh
HEOOXO/IUMBIM, COOTBETCTBYIOIINM u
HEJaBHUM OIIBITOM B oOnactu (QUHAHCOB
(omBITOM W 3HAHHUSIMH B 00J1aCTH TIOTOTOBKH,
aHallM3a, OLIGHKH U ayauTa OyXrajaTepcKoi
(punancoBoit) ortuerHoctH). IIpemcemarens
CoBeta TUPEKTOPOB HE MOKET OBITh Ha3HAUCH
yieHoM Komurera.

CoBer  NUPEKTOPOB  TakXke  Ha3HAyaeT
npeacenarenss  Komwurera. Ilpencenarens
Komurera MoeT Ha3HauuTh 3aMECTUTEIN
npencenarens Komurera u3 4yuciaa 4ieHOB
Komurera, KOTOpbIil ocymiecTBiIseT QyHKIUH
npencenarenss Komurera B ero/ee OTCyTCTBHE.
B cnyuae, ecniu Hu npencenarens Komurera,
HU €ro 3aMecTuTeNb Ha 3acenanun Kommurera
(nanee — «3acegaHme») He MPUCYTCTBYIOT,
YJICHBI KOMUTETA, MNPUCYTCTBYIOIINEC Ha
3acenanuu, n30MparoT npencenarens
COOTBETCTBYIOLIETO 3acelaHusi M3 CBOEro
COCTaBa.

[Ipencenarens Komurera PYKOBOAMT
nesrenbHocThi0  Komutera, obecreunBas
O00BEKTUBHOCTh IpHU BbIpaboTke Komurerom
pexoMmenmauuii u npeanoxenuid Coery
TMPEKTOPOB, B3aUMOJCUCTBYS C WICHAMH
Cosera TMUPEKTOPOB, €IMHOJTMYHBIM
UCIOJIHUTENbHBIM ~ opranoM  OOmiecTsa,
JeTIapTaMeHToM, OTBEYAIOIIUM 3a
BHYTPCHHUH ayJWT, BHEIIHUM ayJAHTOPOM H
WHBIMH JHMIAaMH U opraHamu OOIecTsa,
B3aMMOJICHCTBHE C KOTOPHIMH HEOOXOJUMO
JUIs BBIOJIHEHUs mpejaceaareneM Komurera
ero/ee 00sI3aHHOCTE. [Ipencenarens

3.1
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3. MEMBERSHIP

Members of the Committee shall be
appointed by the Board, upon the
recommendation of the Nomination
Committee.

The Committee shall have at least three
(3) members being independent directors,
as defined in the Charter and Regulations
on the Board, and having the requisite
expertise in the industry in which the
Group operates. However, at least one of
Committee members shall have requisite
recent and relevant financial experience
(knowledge and experience in
preparation, analysis, evaluation and audit
of accounting (financial) reporting. The
Chairman of the Board may not be a
member of the Committee.

The Board shall also appoint the
Committee Chairman. The Committee
Chairman may appoint the Committee
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, the department, responsible for
internal audit activities, the external
auditor as well as other individuals and
bodies within the Company whom/which
the Committee Chairman is required to



3.5

3.6

3.7

3.8

KOMHTETa BIIpaBe, B CIy4ac HEOOXOIUMOCTH,
IpUCYTCTBOBaTh Ha  roxoBoM  OoOmiem
coOpaHum.

[Ipenacenarens Komurera opranusyer padborty
Komurera, B 4aCTHOCTH:

() mnpuHMMaeT pelieHHE O TPOBEACHUM
3acenanus;

(b) mpencenarenbCcTBYET Ha 3aceAaHUSAX;

() oprammsyer oOCyKaeHHE
MOBECTKHM JHS Ha 3acelaHusIX;

BOIIPOCOB

(d) 3acmymmBaer MHCHHS JIMII,
MPUTJAIEHHBIX K YYacTHIO B
3acenanuu, B HopsiIKe,
npenycMorpeHHoM 1. 4.1 Hacrosmiero
ITonmoxxenus;

() moamuchHIBaET MPOTOKON 3aceiaHus |
HEeceT OTBETCTBEHHOCTh 3a
MIPaBUIBHOCTH €r0 COCTABIICHHSI,

(f)  orunTeIBacTCH nepe; CoBerom
JTUPEKTOPOB 3a padoty Komurera;

(9) ocymectBiseT HHBIE JeHCTBHS,
IPEyCMOTPEHHBIC HACTOSIIIUM
[TonoxxenneM u (WiIM) HEOOXOIUMBIE
JUIA  BBIMOJIHEHUS ~ MM/€H  CBOHMX

00s13aHHOCTEMA.

Cpox monmHomoumnit npezacenarens Komutera
HE MOXET TMpeBbIlaTh CpPOK  ero/ee
OOJHOMOYHUH B KauecTBe wieHa Komurera.

[Ipekpaienne momTHOMOYHI (B TOM 4HCIE
JIOCPOYHO) JIMIIa B Ka4yeCTBE IIpelcenaTess
Komurera He sBisgeTcs OCHOBaHHEM JUIS
MIpEKpaIeHus ero/ee MOJTHOMOYHH B KaUueCTBE
yiiena Komurera.

[Ipexpaienue mosHoMOuYuil (B TOM 4YHCIe
JIOCPOYHO) JIMla B KauecTBe wieHa Komurera
0E3yCIIOBHO BJI€YET MPEKpalleHUe ero/ee
IIOJIHOMOYMI B KadecTBE IpelceAaTens
Kommurera.

3.5

3.6

3.7

3.8

interact in order to perform his/her duties.
The Committee Chairman may attend an
Annual General Meeting, if necessary.

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;

(e) signthe minutes of a Meeting and be
liable for their accuracy;

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

(h) 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.
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Oynkiuu cekperaps Komurera BBINOJHSIET
KOpIOpaTHBHBI  cekperapb  OOIecTsa,
KOTOpBI ~ 0OecreynMBacT  CBOEBPEMEHHOE
nonyyenue  wieHaMu — Komwurera — Bcen
uHpopManuu u BCEX JIOKYMEHTOB,
HEOOXOAUMBIX JIJIS TIOJTHOTO M BCECTOPOHHETO

pPacCMOTpEHHsI  BOMPOCOB  IOBECTKU  JIHS
COOTBETCTBYIOIIETO  3acelaHusi  WICHAMHU
Komurera.

3ACEJAHMSI KOMUTETA U IIOPATOK
INPUHATHUSA PEHIEHUHU

Ha 3acenanuu umeroT rnpaBo NpUCyTCTBOBATh
wieHbl Komutera, unens! CoBeTa JUPEKTOPOB,
KOpIIOpaTHBHBIN cekperapp OOmecTBa, a
TaKKe  MHBIE  JINILA, IPUIJIALLIEHHBIE
IIpencenarenem omuteTa I y4dacTus B
COOTBETCTBYIOLIEM 3aceJaHuH (TpesiceaTellb
CoBera 1upeKkTOpoB, I 'eHepanbHbIil AUPEKTOD,
DUHAHCOBBIN AUPEKTOP, IV1aBa ACNIAPTAMEHTA,
OTBEYAIOIIETO 3@  BHYTPEHHUH  ayIuT,
IIPEICTaBUTEND BHEILIHETO ayauTopa,
MPEJCTaBUTENIM  MHBIX  OpraHoB  WJIHU
nojpasnenenuii ['pynmnsl u ap.).

3acenanus CO3BIBAIOTCS CeKpeTapeM
Komurera mo 3ampocy  mpencenarens
KomuTteTa 1 mpoBoasatcs He pexe 4 (4eThipex)
pa3 B roa. YBEIOMIICHHE O TIPOBEIACHHH
3acemanusi (maimee — «YBeAOMJIEHHE)
JOJDKHO OBITh HAMPABICHO KAXKIOMY UJICHY
Komurteta, a Takke KaKIOMY W3 MHBIX JIHII,
MIPUTJIAIICHHBIX JIJIS Yy9acThs B 3acelaHuu B
cootBeTcTBMM ¢ 1. 4.1  HacTofIero
[Monoxenusi, He mo3mHee 2 (OBYX)
KaJIeHJAapHBIX JHEH 10 AaThl 3aceqaHus, ecliu
0ojee KOPOTKUH CpPOK HE MPeayCMOTPEH
peuieHueM npencenarens Komurera.

B VBemomiieHMM  JTOJKHEI
CJIeIYIOILLUE CBEJICHUS:

COZIEPKATHCS

() mara, BpeMs HW MECTO MPOBEACHHS
3acenanus, b0 azpec TSt
HarpaBJIeHUs MOIIACAHHBIX
IK3EMILISIPOB MMUCHMEHHBIX PE30JTFOIHI
u nara OKOHYAHMSI npuemMa
MO/IMACAHHBIX HK3EMILISPOB

IMACBMEHHBIX PE30JIOLUUNA, B Ciy4ae
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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 Committee’s Chairman to attend a
Meeting (Chairman of the Board, Chief
Executive  Officer, Chief Financial
Officer, the head of the department,
responsible for internal audit activities, a
representative of the external auditor and
representatives of other bodies or units
within the Group, etc.) 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 four (4) times 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:

(@) 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
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NMpOBEICHUST 3aceJaHusi B 3a0YHOU

hopme;
(b) moBectka mHs;

() mnpwoKeHHe, coaepiKaliee MaTepHalIbI
W/WIM TOKYMEHTBI, HEOOXOIUMBIE IS
paccMOTPEHHMSI BOITPOCOB IMOBECTKH JTHS,
a TaK)Ke TEKCT MMCbMEHHOM PE30JTIOIIHH,
B Cly4yae TMPOBEJCHUSA 3acelaHus B
3a04HOM opme.

YBeqoMIICHHE HATIPABIISETCS KAKIOMY YICHY
KomuTtera, a Takke KaKIOMY W3 MHBIX JIHII,
MPUTJIAICHHBIX JJIS Yy9acTusl B 3acellaHuu B
cooTBeTcTBMM ¢ 1. 4.1  HacToslero
[TooxkeHHss HA ampec IICKTPOHHOW TOYTHI,
yKa3aHHbIi WMH B KayecTBe ajpeca Jyis
obMena wuHbpopMmarueir ¢ OOGmecTBOM.
JIOKyMEHTBI W MaTepHalibl, SBIISIOIIUCCS
MIPHIOKCHUEM K Y BEJIOMIICHHIO, MOTYT TaK¥Ke

pasMemnatbcsi  Ha  CHEHUAITM3HUPOBAHHOM
pecypce.
[ToBectka nHa 3acenanus GopMupyercs

npeacenareneM Komurera.

3aceqaHusl MOTYT MPOBOAUTHCS B Qopme
COBMECTHOTO NpHUCYTCTBUS WwieHoB Komurera
B MecTe TpoBeleHus 3acenaHusi (ouyHas
dbopma), o TeneoHy WM C UCTIOTB30BAaHHEM
BUJICOKOH(EPEHI[-CBS3U (ouHO-3204Has
dbopma) u B 3a04uHOM (hopMe, KOTJa PEIICHUS
MPUHUMAIOTCSI  3a04YHBIM  TOJIOCOBAHUEM
(myTem TIOIITACAHUS MTUCHEMEHHON
pesomtorun). OTCYTCTBYIOLIMH Ha 3aceqaHuu,
MPOBOAMMOM B OYHON WJIM OYHO-3a0YHOU
dopme, 4JIeH Komurera MOJKET
MIPOrojI0CcoBaTh (M3JI0KUTh CBOE MHEHHUE) T10
BONpPOCaM, BKIIOYEHHBIM B TIOBECTKY [HS
3acenaHusi, B MNHUCbMEHHOW ¢opme myTem
HampaBlIeHHUsT B  aJpec KOPIOPaTHUBHOIO
cekperaps OOmiecTBa 3aloOJIHEHHOTO U
noanucaHHoro  OromnereHs  (mo  dopme
[Ipunoxenus 1). bronnerens Hampasisercs
KOpIIOpaTUBHOMY  cekperapto  OOmiecTBa
M0OBIM M3 CIEAYIOIIMX CIOCOOOB: JUYHO,
KypbEpCKOH CITyK00i WA IIyTeM
HanpaBJIEHUsl CKAH-KOMUU TIO 3JIEKTPOHHOU
mnoure KOPIOPATUBHOMY CEKpETapIo
OOmectBa ¢ 00s3aTEILHOM  JOCBIIKOH
opurHHaNa, (OpUTUHAN JOJKEH ObITh TONyYeH

4.4

4.5

4.6

acceptance of signed copies of
written resolutions;

(b) the agenda;

(c) 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 such member
as the address for the purposes of
information exchanges with the Company.
Any documents and materials attached to
the Notice may also be posted on a
special-purpose electronic source.

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
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4.8
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O6mectBoM He nto3Hee 20-u pabodyux THEH ¢
JaThI HaTpaBJICHUS CKaH-KOITHH)
0o(bOopMIICHHOTO M TOIIMCAHHOTO YJICHOM
Komutera OromieTeHs, TpU 3TOM  ajpec
AJIEKTPOHHOW TIOYTHI OTIPABUTENS JIOJDKCH
ObITh 3apaHee ykazaH wieHoM Komwmrera kKak
aapec mnus  obOmeHa  wHpOpMamHMeH C
OO01mecTBOM.

Ha o4yHOM ® 04YHO-3a04HOM 3acemaHuu
BeneTcsi mpoTokoid. [lpu 3aounoit  dopme
3acemaHus YJeHaMU KomuTtera
MOAMKUCHIBACTCS  MHCbMEHHAs  PE3OJIIOIHSI.
[IpoTokon 3acenanus, IPOBEACHHOTO B OUHOM
U OYHO-3209HOU (OpMe, COCTaBISICTCS HE
mozmHee 3-X paboyux JHEW Tocie ero
MIPOBEACHUSI. [IpoTokon 3acemanus
MOMINKUCKHIBACTCS MPECeAaTeIbCTBYIOIIUM Ha
3acemaHnu, KOTOPBIM HECET OTBETCTBEHHOCTh
3a MPABUJIBHOCTh COCTABJICHHUS MPOTOKOJIA, U
KOpHOpaTUBHBIM cekpeTrapeM OO1ecTna.

B npoTokose ykassiBaroTcs:
(@) mecTo U Bpems poBecHHS 3aceIaHuUs;

(b) dopma mposenenus 3acenanus (O4Has,
OYHO-3a0YHas);

(c) nwmma, IPUCYTCTBOBABIIINE Ha
3aceqaHuu, WM TPEICTABUBIINE CBOC
NHCbMEHHOE MHEHHE IMyTeM OTIPAaBKU
OIOJIIETEHS B COOTBETCTBUM C 1I. 4.6;

(d) moBectka qHs 3aceqaHus;

(e) Bompocsl, MOCTaBJICHHBIC Ha
rOJIOCOBaHUE, U MUTOTH TOJIOCOBAHUSA 110
HHUM;

(f)  mpuHsTBHIC penIeHHUs.

B cinyuae, ecnu y unena Komurera ecthb
0c000€e MHEHHE 110 KaKOMY-JIH0O0 U3 BOIIPOCOB,
BHECEHHBIX B MOBECTKY JIHS 3acedaHus, TaKOe
0coboe MHEHHE JOJDKHO OBITh OTPaKEHO B
MIPOTOKOJIEe 3acejaHus 110 €ro TPeOOBAHUIO.

Komuu mportokona 3aceqaHusi WA BBITUCKU
13 MPOTOKOJIOB 3aceIaHusl IMOAIMMCHIBAIOTCS 1
BBIIAIOTCSI  KOPIOPATHUBHBIM  CEKpETapeM
OOmecTBa.

4.7

4.8

4.9

4.10

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.

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.
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B cnydae npoBeneHusi 3aceqaHusa B 3a04YHOM
dopme, CKaH-KONHMHM TOANUCAHHBIX  0e3
W3MEHCHWI W WCHPABICHUN THCHMEHHBIX
pe30IIroLHii HAIPABJISIOTCS YJI€HaMHU
Komurera  KOpmopaTuBHOMY  CEKpeTapro
OOm1ecTBa 110 AIEKTPOHHOMN MOYTE HE TO3/HEE
2 (nByx) pabouux IHEH C AaThl HAIIPaBJICHUS
YBenomiieHus, eciau 6osee JUIMTENbHBIA CPOK
(maTa OKOHYAHHWS TIpUEMa IOJANMCAHHBIX
9K3EMIUISIPOB TNMHUCHBMEHHBIX PE30JIOIHiA) He
yKazaH B YBEJIOMIJICHHUH, C 00s3aTeIbHOM
JOCBIIKOW OpUTHHAJa, KOTOPBIH T0JIKEH ObITh
nonydyeH OOmectBom He mo3zgHee 20
(nBagumatu)  pabouux  AHEH C  JAaThH
HATPaBJICHUSI CKaH-KOIMH), MIPU STOM aJIpec
AJIEKTPOHHOW TIOYTHI OTIPABUTENS JIOJDKEH
OBITh 3apaHee ykazaH wieHoM Komwurtera Kak
agpec g obmeHa wuH(poOpManuend C
Oo6mectBoM. [TuceMeHHAsT PE30ITIOIUS MOXKET
COCTOSITh KaK M3 OJTHOTO, TaK U U3 HECKOJIBKUX
JOKYMEHTOB, KaXIblii M3 KOTOPBIX MOXKET
OBITh TOANKCAH OJHUM WM HECKOJIBKHMU
yneHamu Komwurera. MiTorm ronocoBaHusi Ha
3acenaHuu, NMPOBOJAMMOM B 3a0YHOH (opme,
MOJBOJATCS B JaTy OKOHYAHHS IpUEMa
MOJIMMCAHHBIX  JK3EMIUISIPOB  MHCbMEHHBIX
pe30MIoIMil  (KaK OIPENeNIeHO COTJIacHO TI.
4.3(a) nacrosimero Ionoxenus). B ciyuae,
€CIIM CKaH-KOIUs MOAMUCAHHOW MHUCHbMEHHOMN
pe30IIonun HE ObL1a MoJIy4eHa
KOpPIIOpaTUBHBIM cekperapeM OOmiecTBa oT
moboro u3 uineHoB Komwurera B narty

OKOHYaHUs npuema MOJIMTUCAHHBIX
9K3EMIUISIPOB  THCBMEHHBIX  PE3OJIOIHH,
penieHue(us) cUuTaeT(I0T)Cs HE
MPUHATBHIM(H).

KBopym s npoBeneHuss — 3acenaHus
COCTABJSIET  J1Ba  JECUCTBYIOIIMX  4I€Ha

Komurera B cinyuae, ecnmu Komurer cocrout
n3 3-x uneHoB. B caywae, ecniu Kommrer
cocTouT Oosiee yeM U3 3-X 4JICHOB, TO KBOPYM
COCTABIISIET TPOCTOE OOJNBIIMHCTBO WICHOB
Komurera.

I[Ipy pemenun BOMPOCOB Ha 3acedaHUU
Kaxaeli uwieH KomuTeTa o0JamaeT OJHUM
rojjocoM. B crnydae koH(pIWKTa HHTEPECOB
yrieHa Komutera mo kakomy-ambo BOMPOCY
MOBECTKH JHS, Takoil uwieH Komwurera He
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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 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.



414

4.15

5.1

5.11

y4acTBYeT B TNPUHATHU COOTBETCTBYIOILETO
peLIeHus.

Pemienus Ha 3acemaHuuM  NPUHUMAKOTCS
MPOCTHIM  OOJBITMHCTBOM TOJIOCOB YJICHOB

Komurera, mnpHHUMAIONMX  y4acTHE B
3acemanun.
B ciaywae paBeHCTBa TOJIOCOB  YJICHOB

Komurera npencenarens Komurera umeer
IIPaBO PELIAOLIETO roJI0Ca.

5. OBS3AHHOCTH KOMUTETA

Komurer Hecer cnenyroue o0s3aHHOCTH, B
orHomennun OOmectBa u ero ['pynmsl,
IIPUHMMAas BO BHUMaHHKe nosiokeHns Konekca
KOpIIOpaTUBHOro ympasieHus banka Poccumn
n Kopgekca KopnopaTMBHOrO —yIpaBlICHUS
BenukoOpuTanuu u aydiive NpakTHKU:

PduHaHCOBAaA 0TYETHOCTH

(@ Komurer  momkeH
JIOCTOBEPHOCTHIO ¢dbuHaHCOBOM
OTUETHOCTH OOmecTBa, BKJIIOYas
TOJIOBYI0O M TOJYTOJOBYIO OTYETHOCTD,
OOBSIBICHUS O  MPEABAPUTEIBHBIX
pe3ynbraTax 9KOHOMUYECKOM
NEeSTEIIbHOCTH, BHYTPECHHUE JOKYMEHTBI
JUIS PYKOBOACTBA H JIOOBIE HWHBIE
(dbopmanibHBIE 3asBJICHUS] O (PUHAHCOBOM

COCTOAHHH O6H_IGCTB8..

CJIICAUTH 3a

(b) Komurer momkeH mHpPOBEPATH W IPH
HE00XOIMMOCTH CTaBUTh O]l COMHEHHE
[IPaBUJIBHOCTh [JEUCTBUM U pELICHUI
MEHe)KMeHTa ['pynmnel, mpUHHMas BO
BHUMAaHHE€ MHEHHME BHEIIHETO ayAUTOpPA
B OTHOILIEHUH (PMHAHCOBOM OTYETHOCTH,
CTpaTEerMuecKkoro oTyera, o03opa Mo
¢uHaHCamM, oOTyeTa IO  BOIpOCaM
KOPIOPaTUBHOIO yIIpaBiI€HUS (B TOM,
YTO Kacaercs ayauTa W YIPABICHUS
pUCKaMM),  TOJYTOJOBBIX  OTYETOB,
MpeBAPUTENIbHBIX  OOBSABIEHUN U
opUIMaANBHBIX 3asBICHUNA Tepen HX
otnpaBkoil B COBET TUPEKTOPOB, yAEIAA
oco0oe BHUMAaHUE:

Q) 10CJIeI0BATEIbHOCTH u
3HAYUTCIHHBIM H3MCHEHHSM B

10
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4.15

5.1

5.11

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 perform the duties
below for the Company and its Group,
taking into account the provisions of the
BoR Corporate Governance Code, the UK
Corporate Governance Code and best
practices:

Financial Reporting

(@ The Committee shall monitor the
authenticity of the financial
statements of the Company,
including its annual and half-yearly
reports, preliminary results’
announcements, interim
management statements
management statements and any
other formal announcements in
relation to the Company’s financial

position.

The Committee shall review and,
where necessary, challenge the
actions and judgements of the
Group’s management, taking into
account the views of the external
auditor, in relation to the
Company’s financial statements,
strategic report, financial review,
governance statement (insofar as it
relates to audit and risk
management), half-yearly reports,
preliminary announcements and
related formal statements before
submission to the Board, paying
particular attention to:

(b)

(1) the consistency of, and
significant  changes to,



ITOJIMTHUKE u
COCTaBJICHUIO
OTUYECTHOCTH,

NpaKTHKE 0
OyxranTepckuit
(i)  cymecTBeHHBIM  BONpOCaM B
(MHAHCOBOW  OTYETHOCTH, a
TaK)KE MHEHHSM, OLCHKAM |
CYKACHHSIM IO  BOIPOCAM
¢duHaHCOBOM OTYETHOCTH,
HOCSIIIIM CYOBEKTUBHBIN
Xapakrep;

(ili)  BamgHMIO Ha  (PUHAHCOBYIO
OTYETHOCTh CYIIECTBEHHBIX HJIH
HETHIIUYHBIX CJEJIO0K, METOJOB
UX y4eTa U PacKpbITHS;

(iv)

SACHOCTU U IIOJHOTE PACKPBITUSA
MH(pOpMaLUU U €€ KOHTEKCTY;

(V)  3HaYMUTEIBHBIM KOPPEKTHPOBKAM
0 pe3yibTaTaM ayAUTOPCKON
POBEPKH;

(vi)  cooTBeTCTBHIO CTaHIapTam

OyxrajTepckon OTUYETHOCTH,

3aKOHO/IaTeNIbHBIM TPEOOBAHUSIM

U TpeOOBaHMSIM MOJ3aKOHHBIX

aKTOB; U

(vil) mpemamonoxxeHUU 0

HETIPEPHIBHOM

(yHKIIMOHUPOBAHUHU.

5.1.2 TomoBasi 0TYETHOCTH

ITo 3ampocy CoBeta aupekropoB Komurer nomkeH
paccMOTpeTh COJEpKaHHE TOAOBOTO OT4YeTa |
cooOuuTh COBETY TUPEKTOPOB O TOM, SIBIIIETCS JIM OH
JIOCTOBEPHBIM, COATaHCHUPOBAaHHBIM U TOHSTHBIM,
COOTBETCTBYET JIH OH OyXTaJTePCKOW OTYETHOCTH H
MPEIOCTaBIsACT U OH HH(OpMALNIO, HEOOXOAUMYIO
ygactHukaMm OOIIecTBa Ui OIEHKH pPe3yJbTaTOB
NesTeNbHOCTH,  OW3HEC-MOJEeNd W CTpaTeruu
O6mecTBa.

5.1.3 BHyTpeHHHUIi KOHTPOJb, PUCK H KOMILIAEHC
KomuTteT 06s13aH:

(@) IlpoBoauTh aHanu3s ctpateruu [ pynisl B
OTHOIIEHUHU PUCKOB U 3((HEKTUBHOCTH U
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(i)

(iii)

(iv)

v)

(vi)

(vii)

accounting  policies and
practices;
significant financial

reporting issues, estimates
and decisions requiring a
major element of judgement;

the extent to which the
financial statements are
affected by any significant
or unusual transactions, the
methods used to account for
them and how they are
disclosed;

the clarity and completeness

of disclosure and the
underlying context;
significant adjustments

resulting from an audit;

compliance with accounting
standards, legal and
regulatory requirements;

the going
assumption.

concern

5.1.2 Annual Report

Where requested by the Board, the Committee
shall review the content of the annual report and
advise the Board on whether it is fair, balanced
and understandable, consistent with the financial

statements

and provides

the information

necessary for the Company’s shareholders to
assess the Company’s performance, business

model and strategy.

5.1.3

Internal Control, Risk and Compliance

The Committee shall:

(@) review the Group’s strategy with

regard to risk as well

as the



(b)

(©)

(d)

(€)

(f)

JIOCTaTOYHOCTH BHYTpPEHHEMN
OTYETHOCTH U BHYTPEHHETO KOHTPOJISL
I'pynmel, a Takke mpouenyp IO
BBISABJICHUIO, OLCHKC W PACKPLITUIO
PHUCKOB;

[IpoBomuTs  aHanu3  ordyera 00
a¢ddexTuBHOCTH BHYTPEHHETO
KOHTpOJNS, eciu  ero  Tpedyercs

BKJIIOYAaTh B  TOJOBOM OTYET H
(DMHAHCOBYIO OTYETHOCTh WM JHO0OE
aHAJIOTMYHOE 3asBJIEHHE, HEOOXOIUMOE
st BiIroueHuss OOIIEeCTBOM WM €ro
PYKOBOJCTBOM B JIt00OH JIOKYMEHT B
cOoOTBeTCTBUM ¢ [IpaBuimamu nmucTHHTa

BenukoOpurtanun (UK Listing
Authority’s  Rules), IlpaBunamu B
OTHOIICHHH  TPOCIEKTa  SMUCCHUH,
PacKpBITHUS " IPO3PAYHOCTH
Benmukobputanuu ~ (Prospectus  and
Disclosure and Transparency Rules),
3aKOHOJATEILCTBOM WM JIYYIIHUMHU
MPAKTUKAMU;

[IpoBepsaTs  mOOBIE  BBIBOABI U

PEKOMEH/IallM  BHEIIHEro ayJauTopa,
BHYTPEHHUX ayJUTOPOB W/WUIM APYTHX
CTOPOH B OTHOILIEHUU BHYTPEHHEIO
KOHTpPOJIS, YIpPaBJIEHHUS pUCKAMH H
KOMIUIa€HCa, a TakXKe OTCIEeKHUBATh
NPOABIKEHHE B pealM3alluu JHOObIX
TaKMX BBIBOJIOB M PEKOMEHIalN;

ITpoBepsATs obecrieueHue COTPYAHHUKOB
['pynner BO3MOXHOCTBIO
KOH(HIEHIINATILHO coo01aTh 0
BO3MOXHBIX HApPYHICHUAX B BCIACHUHU
(UHAHCOBOW OTYETHOCTU WJIM 00 MHBIX
HapymeHusx. Komwurer oOecnednBaer
BO3MOKHOCTb [IPOBEACHUS
HE3aBUCHUMOI0 pacciae0BaHus 110 TAKUM
HapylICHUsAM U IPUHATHE MeEp IO UX
YCTPaHEHHUIO;

IIposepsate momutuky I'pynmsl 110
BBISIBIICHUIO MOILICHHUYECTBA;

OcyIecTBIATh HAI30p 32 MPOBEICHUEM
CIICOUAJIBHBIX paCCHe}IOBaHI/Iﬁ 110
BOIIPOCaM  MOTEHIMAIBHBIX  CIIy4aeB
MOIICHHUYECTBA, HEI00POCOBECTHOTO
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(b)

(©)

(d)

(€)

()

adequacy and efficiency of the
Group’s internal financial reporting
and internal controls, and the
procedures for identifying,
assessing and reporting risks;

review the report on the efficiency
of internal controls if required to be
included in the annual report and
accounts and any similar statement
required to be included by the
Company or its management in any
document pursuant to the applicable
UK Listing Authority’s Rules, the
Prospectus and Disclosure and
Transparency Rules, law and best
practices;

review any  findings and
recommendations of the external
auditor, internal auditors and/or
other parties in relation to internal
controls, risk management and
compliance, and monitor progress in
implementing any such findings and
recommendations;

review the Group’s arrangements
for its employees to raise concerns,
in confidence, about possible
wrongdoing in financial reporting or
other matters. The Committee shall
ensure that these arrangements
allow an independent investigation
into such matters and appropriate
follow-up action;

review the Group’s procedures for
detecting fraud;

Supervise special investigations of
potential ~ fraud, insider  or
confidential information misuse;



(9)

(h)

@)

(k)

(1

(m)

WCMOJIb30BAHUSI ~ MHCAMAEPCKOW WU
KOH(UIEHIMATEHON HHpOpMaIny;

[TpoBepsiTh CHCTEMBI KOHTPOJIS
OObmecTBa 1O PEIOTBPALICHUIO
KOPPYNILUH H [OJy4aTh OTYETBHI O
HECOOJIIOJICHUH  aHTHUKOPPYIIIMOHHBIX
TpeOOBaHHMH, PETyCMOTPEHHBIX
BHYTPCHHUMU IIOJIUTUKAMU n

IIPUMEHUMBIM 3aKOHOAATCIIbCTBOM,

[IpoBepsiTh 1 00CYXKIaTh COOOIICHHMS,
MOCTYNUBIIME [0 TOpsiYed JIMHUH,
pe3yabTaThl pacciieIOBaHUM, BEITYCKaTh

PEKOMEHIallun B OTHOILIIEHUH
OpraHM3aliil  CHUCTEMBI KOMIUIaCHCA
OO1ecTBa;

[IpoBepsATh CyIIECTBEHHBIE CTPAXOBBIE
coryamenus I pynisr;

[IpoBepATs W TPUHUMATH PEIICHHE O
pexomenaauuu  CoBeTy AMPEKTOPOB
OJIOOPUTH TOJUTHKY IO YIPaBICHUIO
(HHAHCOBBIM pHCKOM, BKJIFOYAs
MOJUTHKY IO JTUKBUIHOCTH U TOJIUTHKY
110 GAHKOBCKUM PHUCKaM, U JHO0YI0 HHYIO
CTpATETHIO 110 YIPABICHHUIO PHCKAMU;

[IpoBepsATr M NpUHUMATH PELICHHE O

pexomennaunn CoBEeTy JIUPEKTOPOB
0J100pUTh JI0TOBOPBI Ha
MIPEAOCTABICHHE  3aliIMOB  TPETbUM

JIUIaM, 32 UCKIIIOUEHUEM JOTOBOPOB C
obmectBamu ['pynnel U paboTHUKaMU
obmectB ['pynmbl, mpeaycMOTpPEeHHBIX
KOJUIEKTUBHBIM JI0OTOBOPOM,;

[IpoBepATs M NpPUHUMATh pPELICHHE O
pekomennanuu CoOBETYy JUPEKTOPOB
NPUHATH pelIeHHe 00 YBeIWYeHUH
YCTaBHOTO KaluTalla W O BHECCHHH
BKJIa/Ia B UMYILECTBO JIFOOOH KOMIaHUU
['pynmnsl Ha cymmy Gosiee 70 MUTUTHOHOB
pyoueii;

[IpoBepsaTr M HpUHMMATH pPELICHHE O
pexomennaunn CoBETYy IUPEKTOPOB
0J100pUTH CIENIKH 1O BblJaue rapaHTui,
3aJI0TOB MJIM MHBIX (OpM oOecriedeHus

13

(9)

(h)

)

(k)

0]

(m)

review the Company’s anti-
corruption systems and receive
reports on non-compliance with the
anti-corruption  requirements  set
forth by internal policies and
applicable law;

review and discuss Hotline reports,
the results of investigations, issue
recommendations regarding the
organization of the Company’s
compliance system;

review the Group’s
insurance arrangements;

significant

review and recommend to the Board
for approval the finance risk
management policy, including the
liquidity policy and the bank risks
policy, and
any other related risk management
strategy;

review and recommend to the Board
for approval loan agreements
concerning loans to third parties,
other than such agreements with
Group Companies and Group
Companies’ employees, provided
by the collective agreement;

review and recommend to the Board
for approval a share capital increase
and a contribution to the assets of
any Group Company in excess of
RUB 70 million;

review and recommend to the Board
for approval entry into guarantees,
pledges and other forms of security
or encumbrance for the benefit of
third parties;



(n)

(0)

()

(@)

Wi OOpeMeHEeHUs B TOJb3y TPEThbUX
I,

[IpoBepsiTh M NpPUHUMATH PEIHICHHE O
pekomenauun  CoOBETYy JAHPEKTOPOB
0JI00pHUTh 3aKIIIOYCHHE JII0OOTo BHUAA
COTJIAIIEHUH O HemyOJIudHOM 3aiiMe
(cUHIUIIUPOBAHHBIE, JIBYCTOPOHHUE
KpPEAWTHBIE JIOTOBOPHI M MHBIE CIICIKH),
BKJIIOYAs: 3aKJIOYEHUE CJEJIOK TI0
MPUBJICYCHUIO (DUHAHCUPOBAHUS HA
CYMMY, MpPEBBIIIAIONIYI0 7 MUJUIMAPAOB
pyOneit  (3aliMbl, JIM3UHT, BEKCEJs,
dakTopunr u apyrue). IlpoBepsars u
MPUHUMATH PEIICHHE O PEKOMEHIAINH
CoBeTy TUPEKTOPOB MPUHATH OCHOBHBIE
YCIIOBUSL JAHHBIX CJIEJIOK, a TaKKe
W3MEHEHUHN U TOMOJHEHUH K HUM;

[IpoBepsaTh M HpPUHMMATH DPELICHHE O
pekomenganuu  CoBeTy JUPEKTOPOB
NPUHATH PEIIeHHe O Jr0oM crocobe
HPUBIICYCHUSI nyOJIUIHOTO
(bI/IHaHCI/IpOBaHI/Iﬂ, BKJIFO4Yasd  BBIITYCK
akuuii,  oOnMraMi W CXOXKHX
MHCTPYMEHTOB Ha PbIHKE KamuTasa, 00
0Z00pEHHH WX OCHOBHBIX YCJIOBHIA,

perucTpaiu  MpPOrpaMMbl  BBIITYCKa,
JTOCPOYHOM HOTAIlICHUH \BBIKYTIC
obmuranuii, [M3MEHEHMHM  YCIIOBUH

BBIHYCKa] U IIOJYUYCHUU COIJIaCHd Ha
TaKNE€ U3MCHCHUS,

[IpoBepssTh M HpUHUMATH PELICHHUE O
pekomennanuu CoOBETYy JMPEKTOPOB
0JI00pUTH KOHBEPTALIUIO 3aiMOB B JIOJIH
y4acTHs / aKIid B YCTaBHOM KaruTale
JUTSl BHYTPUTPYIIIOBBIX 3alIMOB;

[IpoBepsiTp M NpPUHUMATH PELICHHE O
pexomennaunn CoBETy JIUPEKTOPOB
0J100pUTh, 3aKIIOYUTh U PACTOPTHYTh
JIOTOBOp C KoMmaHueh u3 bosbiioin
yerBepku (EY, KPMG, Deloitte u
PWC). Hckmouenus: (i) mpuBicUCHUE

BHEIITHUX KOHCYJIbTAaHTOB TUTst
HEPOCCUNCKUX IOPUIUUECKHUX MPOCKTOB,
(11) MIPUBJICUCHHE BHEITHUX
KOHCYTbTaHTOB B TIOMOIIM  TIO
HAJIOTOBBIM, TaMO>KEHHBIM 17§
MPUPOJOOXPAHHBEIM  Bompocam,  (iii)

IMPUBJICYCHUC KOHCYJIbTAHTOB 1o
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(n)

(0)

(p)

(@)

review and recommend to the Board
for approval entry into all kinds of
non-public borrowing transactions
(syndicated transactions, bilateral
facilities and others), including:
entry into any kind of finance raising
(loans, leasing facilities, promissory
notes, factoring, etc.) in excess of
RUB 7 billion. Review and
recommend to the Board for
approval the key terms of such
transactions as well as revisions and
additions to them;

review and recommend to the Board
for approval any public debt
offerings, including issuance of
shares, bonds and  similar
instruments on the capital market,
approval of their key terms and
conditions, program registration;
early repayment, redemption of
bonds, change of conditions and
consent solicitation;

review and recommend to the Board
for approval conversion  of
intragroup outstanding loans into
equity;

review and recommend to the Board
for approval the entry into,
amendment and termination of any
agreement with the BIG4 audit firm
(EY, KPMG, Deloitte u PWC). This
does not include: (i) engaging
external consultants for non-Russian
legal projects; (ii) engaging external
consultants to assist with tax,
customs and environmental issues;
(ili) engaging consultants for a
financial audit; or (iv) engaging



()

(huHAHCOBOMY ayquTy, (iv)
IIPUBJICYCHUC KOHCYJIbTAHTOB JJIA
MOJIIEPKKU u pa3paboTKu
nporpamMmmHoro ooecrneuenust SAP;

OcymecTBIATh
co0IIr0IcHIEM
nonutuku Ob1iecTBa.

KOHTPOJIb 3a
MH(POPMALMOHHOM

5.1.4 BuyrpeHHuii ayaur

Komuret 00s13aH:

(@)

(b)

(©)

(d)

(€)

Ha3HauYCHUE u
YBOJBHEHHE C  JIOJDKHOCTH  IJIaBBbl
JenapTaMeHTa, OTBEYAIOILEr0 3a
BHYTPEHHUH ayAuT, W YCIOBUSA IO
MIPUBJICYCHUIO BHEIITHUX
KOHCYJIbTAaHTOB, BBIIOJHSIOIIUX  3TY

(G yHKIHIO;

PexomMmenioBath

PaccmarpuBath M pEeKOMEHIOBATh
Cosery JIUPEKTOPOB 0J100pUTH
MOJIO)KEHHE O BHYTPEHHEM ayJauTe M
obecrieunBaTh HaJIN4He y
JenapTaMeHTa, OTBEYAIOIETO 32
BHYTPEHHUH  ayAWT, JOCTaTOYHBIX
pecypcoB W JocTyna K HH(MOpMAaLuH,
HEOOXOJWMBIX JUIS BBIIIOJHEHUS €€
byHKUINH 3hPeKTUBHO u B
COOTBETCTBUU c NPUMECHUMBIMH
npodeCCHOHATBHBIMU  CTaHAAPTAMHU.
Komurer Takke IOMKEH OOECIIEUYHTB,
4TOObI JleTapTaMeHT, OTBEYAIOLIUH 3a
BHYTPEHHUH ayIUT, UMEJI HAJJIEKAIILYIO
penyTannoo U He ObUI CBSI3aH KaKUMHU-
au00 OrpaHUYEHUSIMH CO CTOPOHBI
MEHEKMEHTA WIN APYTUX JIHIL;

Cnenutpb 3a 3¢ (EeKTUBHOCTHIO
NEeATEIbHOCTH JlenapTaMeHTa,
OTBEYAIOIIETO 32 BHYTPEHHHUM ayauT
I'pynnel B KOHTEKCTE  CUCTEMBI
yIpasieHus: puckaMu [ pynisr;

ITpoBepATh eXeroHbIi mIaH 1 O HKET
BHYTPEHHEro ayAuTa U T[O0Jydarhb
UHGOPMAIIHIO O JTIOOBIX CYIECTBEHHbIX
W3MEHEHUAX B pealu3allud IUIaHa
BHYTPEHHETO ay/InTa;

[IpoBepsaTh OTYETBI OT BHYTPEHHUX
ayIUTOPOB II0 KIIOYEBBIM BOIIPOCAM
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5.1.4

consultants to support and develop
SAP software;

execute control over execution of
the Company’s information policy.

Internal Audit

The Committee shall:

(a)

(b)

(©)

(d)

(€)

give recommendations on the
appointment and removal of the
head of the department, responsible
for internal audit activities and the
terms of engagement of any external
consultants for the purposes of
internal audit;

consider and recommend to the
Board for approval the regulations
on the internal audit and ensure that
the department, responsible for
internal audit activities has adequate
resources and access to information
enabling it to perform its function
efficiently and in accordance with
the applicable professional
standards. The Committee shall
also ensure that the department,
responsible  for internal audit
activities has adequate standing and
is free from management or other
restrictions;

monitor the efficiency of the
Group’s department, responsible for
internal audit activities in the
context of the Group’s overall risk
management system;

review the annual internal audit plan
and budget and be advised of any
significant delay in implementing
the internal audit plan;

review reports from the internal
auditors dealing with key control



(f)

KOHTPOJIS1, CyHIECTBCHHBIM NU3MEHEHHUAM
B OLIEHKE PHUCKa, 000 CyIiecTBeHHON
uHbOpMallUd O CUCTEME KOHTPOJIS MU
peakuuu MEHEI)KMEHTa Ha TaKylo
uHGOpMALMIO U PEKOMEHJAaLUIM
BHYTPEHHUX ayJAUTOPOB, a TAK)KE UHBIM
CBSI3aHHBIM C 3TUM BOIIPOCAM; U

Berpeuatses ¢ riaBod JenapramMeHTa,
OTBEUAIOLIETO 33 BHYTPEHHUH ayauT, HE
pexe OIHOro pa3za B KBapral B
OTCYTCTBHE MEHEIKMEHTA JUIS
00CYKICHUS BOTIPOCOB, HAXOISIIIUXCS B
UX KOMIIETEHIIMH, U JIOOBIX BOIIPOCOB,

BO3HHUKAIOIIHX B pe3yibraTe
IIPOBEJICHHON BHYTPEHHEN ayAUTOPCKOU
IIPOBEPKU. I'maBa  nmemaprameHTa,

OTBEYAIOIIET0 32 BHYTPEHHUH ayauT,
JIOJDKEH HMETh NpPsIMOM  JIOCTYIl K
npeacenarento CoBera JUPEKTOPOB U K
Komurery.

5.1.5 BuemHwuii aygut

(@)

(b)

KomuteT JIOJKEH JaBaTh
pekomeHnauun CoOBETy AMPEKTOPOB O
Ha3HAYCHUM, TICPEHA3HAYCHUU  WJIU
CHATMM C  JOJDKHOCTH  BHEIIHErO
ayuaropa (BKITFOUAS ayJIUTOPOB
(dbuHaHCOBOM OTYETHOCTH,
COCTaBJICHHOM B  COOTBETCTBHH C
MexnyHapoaAHbIMU Crannapramu
®unancoBoit OTYETHOCTH U ayJIUTOPOB
(dbuHaHCOBOH OTYETHOCTH,
COCTaBJICHHOM B  COOTBETCTBHH C
Poccuiickumu Cranpapramu
byxranrepckoro VYuera (nmamee —
«PCBY»), s BKJIIOUYCHMUS

COOTBETCTBYIOIIETO BOMIPOCA B TIOBECTKY
nHs Ob1ero coopanus;

Komwurer TOJDKEH obecreynTh
npoBegeHne OOILECTBOM HE  pexe
OJTHOTO pa3a B CEMb JIET TEHJAepa Ha
YCIAYrM  BHEIIHUX  ayAUTOPOB  JUIs
Bo3MOKHOCTH ~ KomuTera  cpaBHHTH
KayecTBO U 3((HEeKTUBHOCTH  YCIYT,
MPEOCTABISIEMBIX JeHCTBYIOIIUMHU
BHEIIHUMHU ayJIUTOpPaMU, C YCIyramu
IpYyTUX BHEIIHUX AayJWTOpOB, W B
OTHOIIEHUU TaKUX KOHKypcoB Kommurer
JOJDKEH  KOHTPOJIMPOBAaTh  IPOIECC
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issues, material changes to the risk
profile, any significant control
findings and management’s
responsiveness to the findings and
recommendations of the internal
auditors as well as other related
matters; and

meet the head of the department,
responsible  for internal audit
activities at least once a quarter,
without management being present,
to discuss their remit and any issues
arising from the internal audits
conducted. The head of internal
audit shall have direct access to the
Board Chairman and the
Committee.

5.1.5 External Audit

(@)

(b)

The Committee shall make
recommendations to the Board on
the appointment, re-appointment or
removal of the external auditor
(including the auditor of financial
statements prepared in accordance
with International Financial
Reporting Standards and the auditor
of financial statements prepared in
accordance with Russian
Accounting Standarts (“RAS”) for
inclusion of the relevant item in the
agenda of the General Meeting;

The Committee shall ensure that at
least once every seven years the
external audit services are put out to
tender to enable the Committee to
compare the quality and efficiency
of the services provided by the
incumbent external auditors with
those of other external audit firms;
and in respect of such tender, the
Committee shall oversee the
selection process and ensure that all



(©)

(d)

BbIOOpa  BHEIIHEro  ayauTopa U
oOecrieynTh PaBHBIM  JOCTYH  BCEX
YYaCTHMKOB KOHKYypca K HE00XOAuMOoMn
uHbOpMAlMM U JMIAaM BO BpeMs
KOHKYpCa;

Ecnu BHemHUN ayauTop IpeKpamact
OKa3bpIBaTh yciayru, Komurer nomxeH
paccieoBarhb IIPUYMHBI TaKoro
IIPEKPALLEHUST U IPHUHATh PEIICHHUE O

HEOO0XO0IMMOCTH NajabHEHIINX
JIEHCTBHI;
Komuter J0/DKeH  KOHTPOJUPOBATH

OTHOIICHHA C BHCIIHMMHU ayaguTOpaMu
BKJIIO4asA, HO HC OrpaHNYUBasCh:

Q) Bbimauy CoBeTy JIUPEKTOPOB
pexkomMeHaauuid 1o 0J00pEHHI0
YCJIOBHH MIPEIOCTABIIEHHS YCIIYT,

BKJIOYasi  JIIOObIE  JIOTOBOPBI,
3aKJII0YaeMble B Hayajue KaKaou
ayIUTOPCKOMN IIPOBEPKH,

NpeAMET KaxJAOW ayAUuTOPCKOU
MIPOBEPKU W BO3HATpPaXIACHHUE 3a

Hee;

(i)  Esxeromnyro OLIEHKY
HE3aBUCUMOCTHU u
00BEKTUBHOCTH BHEIITHETO
ayanuTopa, NpUHUMAas BO
BHHMaHHE MPUMEHUMBIC
npodeccroHaIbHbIE u

3aKOHOJaTeNbHbIE TpeOOBaHMUS, a
TaK)K€ OTHOILIEHHS C BHEIIHUM
ayIUTOPOM B ILIEJIOM, BKJIIOYAs
NpPEAOCTAaBIEHUE UM YCHYT
OTJIMYHBIX OT ayJUTOPCKUX;

(ili))  Koutpomp  3a
OTHOILLECHUN (ceMelHbIX,
TPYAOBBIX, = MUHBECTUIMOHHBIX,
(UHAHCOBBIX U JIEJIOBBIX) MEXKIY
BHEIIHUM ayIMTOPOM u
OO6mmecTBoM (kpome
BO3HHUKAIOIIUX B X0J€ OOBIYHOMN
XO03SCTBEHHOM AESITETbHOCTH);

OTCYTCTBUEM

(iv)  Exeromnyo OLICHKY
KOMHeTeHHI/II\/'I, OKCIICPTU3BI U
pPECYpCOB BHEUTHHUX ayJUTOPOB U
s exTuBHOCTH npouecca
aynuTta (MpuHUMasi BO BHUMaHUE
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(©)

(d)

tendering external audit firms have
such access as is necessary to
information and individuals during
the tendering process;

If an external auditor resigns, the

Committee shall

investigate the

issues leading to this and decide
whether any action is required;

The Committee shall oversee the

relationship  with  the

external

auditor including but not limited to:

(i)

(i)

(iii)

(iv)

recommending to the Board
for  approval external
auditors terms of
engagement, including any
engagement letter issued at
the start of each audit, the
scope of each audit and the
fees for it;

assessing  annually its
independence and
objectivity, taking into
account the applicable

professional and  legal
requirements  and  the
relationship with the external
auditor as a whole, including
the provision by it of any
non-audit services;

satisfying itself that there are
no relationships (such as
family, employment,
investment, financial or
business)  between  the
external auditor and the
Company (other than in the
ordinary course of business);

assessing  annually  the
qualifications, expertise and
resources of the external
auditor and the efficiency of
the audit process (taking into



(€)

(v)

(vi)

(vii)

(viii)

(ix)

Komurer

npodeCCuOHAIbHBIC "
3aKOHOJIAaTeNbHbIE TPEeOOBaHMUS),
KOTOpas  JOJDKHA  BKJIFOYATh

OTYET BHEIIHETO ayAUTOpa O €ro
BHYTPEHHUX [poLeaypax Iio
KOHTPOJIIO Ka4eCTBa;

CormnacoBanue c CoseTroMm
JUPEKTOPOB  MOJUTHKUA  TIO
TPYIOYCTPOHCTBY OBIBIIIX
pabOTHUKOB BHELIHETO ayAUTOPa
OO0miecTBa, a Tak)Ke KOHTPOJIb 32
COOJIIOACHUEM PTOH IOJIUTHKHU,

KonTtpons 3a  cobmoaeHuem
BHEITHUM ayJIUTOPOM
OPUMEHUMBIX ~ JTHYECKHUX U
npoecCHOHANBHBIX CTaHAAPTOB
o 3aMeHe MapTHEPOB,
ctoumocTH ycnyr OOriecTBa 1o
CpPaBHEHHUIO C OOIIUM JOXOJ0M
dbupmbl, oduca, napTHEpa U
UHBIX TpeOOBaHMIA;

Pa3sutne u
MMOJIMTHKH  TIO
HEAYJUTOPCKHUX
BHEIIHUMH

peann3aruo
BBITIOJTHEHHIO
ycayr
ayauTOpaMu
(BKJTIOYAS TpeOoBaHuE 0
HOJYy4EeHUHU IPECTOSIINX
0/100peHuil Ha NpeJoCTaBICHUE
COOTBETCTBYIOLINX ycayr),
INpuHUMass BO BHUMAHHE €€
BIMSIHUE Ha HE3aBUCUMOCTb, U
IMpUuHHUMAas BO BHUMAHHCEC
COOTBETCTBYIOLIIME  STHYECKUE
MIOJIOXKEHHS TI0 3TOMY BOTIPOCY;

Obecneuenne  >PPEeKTUBHOTO
B3aI/IMOI[eI\/JICTBI/I$I AcrnapTaMCHTa,
OTBEYAIOIIETO 32 BHYTPEHHHH
ayauT, C BHCIIHUMU ayAUTOpaMn
OOmecTBa; u

PaccmoTpenue pucka yxoma
BHeIIHero aynutopa O6miecTsa ¢
PBIHKA.

NOKEH  KaXKIBIM  TOX

aHAJIM3UPOBATh CYMMBI, 3allJlaue€HHBIC
EY, KPMG, Deloitte u PWC, a Taxxke a

TaKKC KOMIIaHUAM,

IMPUBJICKACMbBIMU
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(€)

(v)

(vi)

(vii)

(viii)

(ix)

The

account the professional and
regulatory  requirements),
which shall include a report
from the external auditor on
its own internal quality
assurance procedures;

agreeing with the Board a
policy on the employment of
former employees of the
Company’s external auditor,
and monitoring the
implementation  of  this
policy;

monitoring the external
auditor’s compliance with
applicable  ethical and
professional guidance on the
rotation of audit partners, the
level of fees paid by the
Company compared to the
overall fee income of the
firm, office and partner and
other requirements;

developing and
implementing a policy on the
supply of non-audit services
by the external auditor
(including a requirement to
procure prior approval for
the supply of such services),
considering its impact on
independence, and taking
into account any relevant
ethical guidance on the
matter;

seeking to ensure efficient
co-ordination between the
department, responsible for
internal audit activities and

the Company’s external
auditor; and
considering the risk of

market exit by the external
auditor.

Committee  shall review

annually a summary of fees paid to
EY, KPMG, Deloitte and PWC as
well as other firms engaged to audit



(f)

TS

ayIUpoOBaHUA  OyXTaJTepCKOM

OTUYETHOCTH OOIECTBA ITOATOTOBJIEHHON
B coorBerctBun ¢ PCBY, c¢ 1mensro

BBISIBJICHHUA
KOTOpas

3aUHTCPCCOBAHHOCTH,

MOXET BO3HHUKHYTb Ipu

MPOBEACHUU TEHJEpa Ha BHEUIHIOIO
ayTUTOPCKYIO IPOBepKy [ pynmbl.

Komurer 00s3aH:

(i)

(i)

(iii)

(iv)

(v)

(vi)

[TpoBoauTH peryisipHble
BCTPEUU C BHEIIHUM ayJIUTOPOM,
BKJIIOYas BCTPEYd Ha HTare
[JIAHUPOBAHUSA ayJIUTOPCKOMN
IPOBEPKH 0 €€ Hayaja M Ha
JTare COCTaBJIEHUs OTYETA 1OCIE
3aBepILICHUS ayJIUTOPCKOM
nposepky; Komurer o0s3aH 1o
OKOHYAaHUU KaX/10To 3aceaaHus,
00CyIUTh BOIIPOCHI, BXOASILKE B
KOMIIETEHIIUIO BHEILIHETO
ayIuTopa, M JII0ObIE BOMPOCHI,
Kacaroluecs ayaurTa, B
OTCYTCTBHE MEHEKMEHTA.

[TpoBepsTh IUIaH o
ayJIMTOPCKUM IIPOBEPKaAM Ha Ioj
U yOexnmarbCsi, 4TO  OH
COOTBETCTBYIOT peIMeTy
ayJIMTOPCKOMN IIPOBEPKH,
yKa3aHHOMY B JIOTOBOpE ¢
ayJIuTOPOM;

[TpoBepsiTh  M1OOBIE  TIUCHMA-
3aBEpEHUS, 3alpOILIEHHBIE
BHEUIHUMH ayIUTOpPaMH, Iepe
ux MOAIMCAaHUEM
MEHEIKMEHTOM;

ITpoBepsTh nMchbMa
MEHEIKMEHTa U OTBET
MEHEKMEHTa Ha BBIBOJBI H
pEKOMEH1alluu BHEIIHETO
ayJIuTopa;

CrnemuTh 3a TeM, KakWe IIard
ObUIM TPEIIPUHATHl BHEIIHUM
ayIuTOpOM B OTBET  Ha
W3MEHEHUS B PETYJINPOBAHNHU U B
UHBIX TPEOOBAHMSIX;

IIposepsTh pe3ysbTaThl
ayIUTOPCKOMN IIPOBEPKHU
BHEIIHUM ayJIUTOPOM BKJIIOYasd,
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the Company’s accounts prepared in
accordance with RAS to enable it to
consider any independence issues
that might arise on the tendering of
the Group’s external audit.

The Committee shall:

(i)

(i)

(iii)

(iv)

(v)

(vi)

meet regularly with the
external auditor, including
once at the planning stage
before the audit and once at
the reporting stage after the
audit; the Committee shall
meet with the external
auditor at the end of each
meeting, without
management present, to
discuss the remit of the
external auditor and any
issues arising from the audit;

review the annual audit plan
and ensure that it is
consistent with the scope of
the audit engagement;

review any representation
letters requested by the
external auditor before they
are signed by management;

review management letters
and management’s response
to the external auditor’s
findings and
recommendations;

monitor the steps taken by
the external auditor to
respond to changes in the
regulatory framework and
other requirements;

review the findings of the
audit with the external
auditor including, but not



HO HE OrPaHUYHBASICh,
o0cyxaeHne Tr000T0
CYIIECTBEHHOTO  BOIpoca U

po0JIEMBI, KOTOPbIE BOSHUKIIH B
X0Jle TPOBEACHUS ayTUTOPCKOM
MPOBEPKHU, JIIOOBIE OIEHKH B
OTHOIICHUU OyXranatepckoro
ydera WIN ay/aurTa,
3O PEKTUBHOCTh  AyJTUTOPCKOM
IIPOBEPKU u OLIMOKH,
BBISIBJICHHbBIE BO BpeMs
ayJIUTOPCKOM MPOBEPKHU.

5.1.6 HHble Bonpocsl

Komurer nomxen:

(a)

(b)

(©)

(d)

NMeTs [0OCTAaTOYHO pecypcoB  JUis
BBIIOJIHCHUS CBOMX  OOS3aHHOCTEH,
BKItoUass noctyn k KopropatuBHomy
CeKpeTapio TUTSt HEO0OXOMMOTO
COJICHCTBHS,

ITomorars Cogery JUPEKTOPOB
KOHTPOJIMPOBaTh  COOJIOAEHUE  BCEX
TpeOOBaHUN  3aKOHOJATENBCTBA  H
[OJI3aKOHHBIX aKTOB B OTHOLICHWUHU
BOIIPOCOB, BXOJISIINX B ero
KOMIIETEHIIHIO, U coluroieHHe
JOJIKHBIM obpazom Konekca
KOPIIOPAaTUBHOT'O yIpaBJIeHUS
Benukobpuranuu, Konekca
KOPIIOpAaTUBHOIO  ynpaBieHus banka
Poccun, [TpaBun JINCTUHTA
Benukobpurtanuu (UK Listing
Authority’s  Rules),  IlpaBun B
OTHOLIEHMHM  MPOCIEKTa  3MUCCHUH,
PacKphITUS " IPO3PavyHOCTH
Benukobputanun  (Prospectus  and
Disclosure and Transparency Rules) u
npasuil JlonnoHcko ¥ MOCKOBCKOiM
OUpXKH, a TaKkKe 00N Tpyroi OUpKH,

Ha KOTOpoW  oOpamiarmTcs  aKiuu
OOmecTBa;
PaccnenoBars A 3aKa3bIBaTh

paccienoBaHus JTIIOO0H NIEATeTLHOCTH B
pamMKax cBoed KOMIETCHIIHH;

OTBeuaTh 32 KOOPAMHAINIO BHEIIHUX U
BHYTPEHHUX KOHCYJIbTAHTOB (BKJIOYas
ayJIuTOPOB);
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limited to, discussing any
major issues and problems
which arose during the audit,
any accounting or audit
judgements, the efficiency of
the audit and the levels of
errors identified during the
audit.

5.1.6 Other Matters
The Committee shall:

(a)

(b)

(©)

(d)

have access to sufficient resources
to carry out its duties, including
access to the Corporate Secretary for
assistance as required;

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, 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;

investigate or commission
investigations into any activity
within its competence;

be responsible for the co-ordination
of external and internal advisors
(including auditors);



6.1

6.2

() Kak MuHHMYM pa3 B TOJ MPOBEPSTH
CBOIO paboTy, COCTaB U MOJTHOMOYUS IS
KOHTpoJIE  3(PPEeKTHBHOCTH  CBOEH
pabOThl U BHECEHHs MPEIOKEHHUH IO
KaKHM-JTHOO W3MEHEHHSIM, KOTOpPbIC OH

cuutaer  HeoOxomumbimu,  CoBery
JAUPEKTOPOB Ha OJJOOpPCHUE; U

() Bemonusare  uHble  QyHKIMHM B
COOTBETCTBUH c HACTOSIIIM
[MTonoxenunem, koropsie Komurer wim
Coser JMPEKTOPOB CUHMTaeT
HEOO0XOAUMBIMHU.

6. OTYETHOCTb

[Ipencenarens KomwuTera mocine Kaxaoro
3acenanus IPEI0CTaBISAET Cosery
TUPEKTOpoB oT4eT o pabore Komwmrera, ero
O0S3aHHOCTSIX U O TOM, Kak OHM OBbLIU
ucronHeHsl. OTYET JOMKEH BKIIOYATh BCE
Ba)KHBIC BOIPOCHI, KOTOpBIE ObUTH
paccmoTpensl KomuTeTOM B OTHOIIEHUU
(UHAHCOBOW  OTYETHOCTH UM  TO3HIIHH,
KOTOpBIC OBUIN 110 HUM BBIPAOOTAHBI, & TAKIKE
OLICHKY Komurerom s exTuBHOCTH
BHEIIIHETO ayJuTa W €ro PEeKOMEHIALHUH O
HA3HAYEHUH WIM MEepPEeHa3HAYCHUU BHEIIHETO
ayIuTopa, a TakKe JI0O0ble MHBIE BOIPOCHI,
MHEHHE [0 KOTOPHIM OBLIO 3aMpolIeHO Y
Komurera CoBeTOM TUPEKTOPOB.

Komurer nmoxaroraBiumBaeT  OT4eT  JUIA
akunoHepoB OOmiectBa 0 cBoel pabore,
KOTOpBIM BKJIIOUAETCS B TOJOBOM OTYET
OObmectBa M B (PUHAHCOBYIO OTYETHOCTh
obmectBa. OTyer JODKEH  cCoJepXkaTh
onucanue pabotel Komurera (c yuerom
BOIIpOCOB,  M3JIokeHHbIX B Kogxekce
KOPHOPaTUBHOIO yIpaBiIeHUs
Benuko6purtanuu (UK Corporate Governance
Code) wu  Komekce  KOpHOpPaTUBHOIO
ynpasienuss  banka  Poccum, — oneHky
KomurtetoMm  3ddexTtuBHOCTH  BHEIIHETO
ayaMTa, BaKHbIE BOMNPOCHI, KOTOpbIE ObUIM
paccmoTrpensl  KomMuTeToM B OTHOLIEHHH
(UHAHCOBOW  OTYETHOCTH U TO3UIHH,
KOTOpBI€ OBLIIN 110 HUM BbIPa0OTaHBI C Y4ETOM
BOIIPOCOB, JOBEIEHHBIX [0 €ro CBEIEHUs
BHEUIHUM ayAMTOpPOM, a Takxke JioOyro
Apyryio  uHpOpMaluo,  HEOOXOIUMOCTb
OTpakKeHUS KOTOpOM IIPeyCMOTPEHA
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6.1

6.2

(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

these  Regulations that the
Committee or the Board deems
necessary.

REPORTING RESPONSIBILITIES

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 in
relation to the financial statements and
how these were addressed, its assessment
of the efficiency of the external audit
process and its recommendation on the
appointment or re-appointment of the
external auditor, and any other issues on
which  the Board requested the
Committee’s opinion.

The Committee shall draft a report on its
proceedings  for the  Company’s
shareholders, to be included in the
Company’s annual report and accounts.
The report shall include a description of
the performance of the Committee
(addressing the points set out in the UK
Corporate Governance Code and BoR
Corporate  Governance Code), its
assessment of the efficiency of the
external audit process, the significant
issues that it considered in relation to the
financial statements and how these issues
were addressed, having regard to matters
communicated to it by the external
auditor, and any other information
requirements set out in the UK Corporate
Governance Code.
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Komekcom  KOpmopaTMBHOTO — YIpaBICHHS
Benukoopurtanuu (UK Corporate Governance
Code).

7. INOJJHOMOYHUA KOMUTETA

KomurteT Bnpase naBath CoBETY AMPEKTOPOB
M00ble PEKOMEHJAIMM, KAKUE OH COYTET
HYKHBIM, o a06oMy BOIIPOCY,
HaxoJsIIEeMYCsl B paMKaX €ro KOMIETSHITUH.

Komuter BmpaBe TpeOoOBaTh MPOBEACHUS
HaJJIe)kKalel U CBOEBPEMEHHOW NMOATOTOBKHU
yieHoB Komwurera kak B ¢opme BBOJHOU
MPOrpaMMbl JIJI1 HOBBIX YIEHOB, TaK M Ha
IIOCTOSSHHOM OCHOBE JJI1 BCEX YJICHOB
Komurera.

Komurer BmpaBe TpeboBate OT 000TO
pabotHuka ['pymnmer moOyro wuH(OpMaIuio,
KOTOpast emMy HeoOxoanma TSt
OCYIIECTBIICHHSI €T0 (DYHKIMHA U BBHIIOJTHEHUS
ero 00s3aHHOCTEH, U Bce pabOTHUKH [ 'pymibl
00s13aHBI  BBINOJIHATH ~ COOTBETCTBYIOIINE
TpeboBanus Komurera.

Komurer BIipaBe BbI3BaTh J1I000T0 pabOTHHKA
I'pynmbl ¢ 1enpi0 TOJNy4eHUS OTBETOB Ha
MHTEPECYIOIINE €r0 BOIPOCHI

KoMmureTr nmeer HEOrpaHUUYEHHBIN AOCTYI KO
BceM JoKyMmMeHTaM ['pynmel, uHpopmanuu,
KoTOpoi obsagaer [I'pynma, a Takke K
BHEIIHEMY ayIHUTOPY.

KomuteT nmeer mpaBo mpHBIIEKaTh BHEITHUX
FOPUJIMYECKHUX WU UHBIX MPOGeCcCHOHATBHBIX
KOHCYJThTaHTOB 3a cueT OOIecTBa, a Takxe,
€CJIM OH COYTET HEOOXOIMMBIM, TPUBJIEKATH K
y4acTUIO B 3acegaHusax BHEIIHHUX
KOHCYJIbTAaHTOB, 00JIaJal0IIUX HEOOXOIUMBIM
OITBITOM U 3HAHHSIM.

Komuter uMeer nmpaBo BKIIIOYUTH B TOJOBOM
OTYeT U (PUHAHCOBYIO OTYETHOCTH OOIIecTBa
nHpOpMaNUIO MO JFOOBIM  MPOOJIEMHBIM
BOIIPOCAM, BO3HHUKAIOUIUM MEXIYy HUM U
CoBeToM AUPEKTOPOB.

Komnerenmus Komutera pacnpocTpansercs
Ha JII00yI0 KOMIaHuio ['pynmsi.
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7. AUTHORITY

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

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;

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.

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

The Committee shall have unrestricted
access to all of the Group’s documents and
information as well as to the external
auditor.

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.

The Committee shall have the right to
publish in the company’s Annual Report
and Accounts details of any issues that
cannot be resolved between the
Committee and the Board.

The competence of the Committee shall
extend to any company within the Group.



IMPUJIOKEHHUE 1

MKITIAO «JIEHTA»
OI'PH: [e]

WHH / KIIIT: [e] / [e]

AJIPEC: [eo]

BIOJUIETEHbB JJIA
I'OJIOCOBAHUA

BOIIPOC Ne: [e]

BOIPOC MOBECTKH JIHSI: [o]

OOPMYJIMPOBKA PEILIIEHUS: [e]

BAPUAHTDBI I'OJIOCOBAHMUAL: [o]

3A

ITPOTHUB

BO3JAEPXAJICA
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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




MNOPAJTOK I'OJTIOCOBAHMSI: YUnen
Komurera CoBeTta 1MpeKTOPOB 1O
ayJIUTy IPOCTABIISIET CBOIO MOJIHUCH B
COOTBETCTBYIOIICH MPUHUMAECMOMY
PELICHHIO TYEHKe, a OCTAJIbHbIC TUCUKU

OCTaBJIACT ITYCTBIMMU.

INPUMEYAHMUE: bronnerenp
IIPU3HACTCS HEJCHCTBUTEIbHBIM B
cllydyae, eciii O1JuleTeHb He TIOJIUCaH
wieHoM Komurera, eciu noanuch ujieHa
Komurera He nnpocTaBieHa H1 B OJJTHON
syeiKe UM MpocTaBiieHa Oojiee YeM B
OJTHOH siuelike, eciu OoJIeTeHb
COJIEPKUT UCHPABICHUS WU UHBIM
00pa3oM He O3BOJISIET YCTAaHOBUTH

BoJIeH3bsBIIcHUE wieHa Komurera.

MOAIUCH:

DdPUO:

JIATA:
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VOTING PROCEDURE: A member of
the Audit Committee of the Board of
Directors shall affix his/her signature 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:




