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1. OBIIMUE HOJIOXEHUSA

Hacrosiee nosjoxeHne o COBETe TUPEKTOPOB
(manee — «Ilosoxenue») MKITAO «JIEHTA»

(manee — «QOOmecTBO») paszpaboTaHo B
COOTBETCTBUHU c 3aKOHOJATEIHLCTBOM
Pecny6mukn  Kump, ycraBom OGmecTBa

(manmee — «YcraBy), yTBepKaeHHbIM OO01UM
coOpannem  akuumoHepoB  OOmiectBa, W
BCTYMAIOIIUM B CHJIy TIIOCJIE€ PEruCTpaluu
Lenta PLC (Jlenra IIM3JICH), B cBs3U C
M3MEHEHHEM JINYHOTO 3aKOHA, B CIIEIMATIEHOM
aIMUHUCTPAaTUBHOM  pailoHe Poccuiickon
@enepann B KadyecTBe MexayHapOIHOU
KOMIIAHUU  TYOJIMYHOTO  aKIMOHEPHOTO
obmectBa «Jlenra» (manee — «Perucrpanusi
U3MEHeHUsl JIMYHOT0 3aK0HAY),
pexomeHnauusamu Kojekca KoprnopaTUBHOTO

yopaBlieHuss BenmukoOputaHuu, € y4eTOM
0COOEHHOCTEM 3aKOHO/IATEILHOTO
peryJIMpoBaHus JIEATEIIbHOCTH

MEXKIYHApOIHBIX KOMIIAHUH, YCTAHOBIICHHBIX
OenepanbubiM 3ak0HOM Ne 290-®d3 ot 03
aprycta 2018 roma «O wMexIyHaApOIHBIX
KOMIIAaHUSX W MEXKIYHApOIHBIX (QoHIaX»,

WHBIMA  HOPMaTHUBHO-IPAaBOBBIMH  aKTaMH
Poccuiickoit denepauuu. Hacrosmee
[Tonoxenue peryaupyer MOPSIIOK

NEeSTeNILHOCTH coBeTa nupekTopoB OOImiecTBa
(manee — «CoBeT IMPEKTOPOBY), B TOM YHCIIC
MOPSZIOK CO3bIBA M TPOBEICHUS 3aCeIaHHi
CoBeTa qUPEKTOPOB.

Ecan mHOe He mpenyCMOTPEHO HACTOSALIUM
ITonoxenuem, 3HAYCHHE TEPMHUHOB,
I/ICHOHL3yeMLIX B HACTOAIIEM HOJIO)KGHI/II/I C
3arjaBHOM OYKBHI, OnpeaeIsieTCs B
COOTBETCTBUH C Y CTaBOM.

Hacrosimee — Ilonokenne — yTBepkaaeTcs
coetoM aupektopoB Lenta PLC (Jlenta
[TNDJICH) u BcTynaeT B CHIIy TPH yCIOBUU
yIBepkaeHus YcraBa OOmmM coOpaHuem
aknuonepoB  OOmiectBa u  Perucrpanuu
W3MEHEHUS TUYHOTO 3aKOHA.

W3MeHeHHsT W JOTOJIHEHUS K HACTOSIIEMY
ITonoxxenuto YTBEPKAAIOTCS OO6um
coOpanmem  akmmoHepoB  OOmectBa B

cooTBeTCTBUU CcO cT. 26.10 VYcraBa u

1.1

1.2

1.3

1.4

1. GENERAL

This Regulation on the Board of Directors
(the “Regulation”) of LENTA IPJSC (the
“Company”) has been developed in
accordance with the laws of the Republic
of Cyprus, the charter of the Company (the
“Charter”) approved by the General
Shareholders” Meeting of the Company
and effective following the registration of
Lenta PLC, in connection with its re-
domiciliation, as Lenta International
Public Joint-Stock Company in a special
administrative territory of the Russian
Federation (the “Re-domiciliation
Registration™), the guidelines of the UK
Corporate Governance Code, taking into
account the specifics of the regulatory
regime for international companies set
forth by Federal Law No. 290-FZ “On
International Companies and International
Funds” dated 3 August 2018, and other
statutes and regulations of the Russian
Federation. This Regulation shall govern
the operation of the Company Board of
Directors (the “Board”), including the
procedure for convening and holding
Board meetings.

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

This Regulation shall be approved by the
Board of Directors of Lenta PLC and shall
become effective, subject to the approval
of the Charter by the General
Shareholders’ Meeting of the Company
and Re-domiciliation Registration.

Any changes and amendments hereto shall
be approved by the General Shareholders’
Meeting of the Company in accordance
with Clause 26.10 of the Charter and shall
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BCTYIIArOT B JaThl TaKoIro

YTBEPKICHHUS.

Cuily ¢

CoBeT JMPEKTOPOB SIBISIETCS TOCTOSIHHO
JEUCTBYIOLIUM OpraHom OO6mmecTna,
OCYIIECTBISIOMNUM  00IIee  PYKOBOJCTBO
ACATCIIBHOCTHIO OGIJ_IGCTBEI B COOTBETCTBHUU C
MMOJIOKEHUSIMH Y CTaBa.

B cBoeit nesrensHocTH COBET TUPEKTOPOB
PYKOBOJACTBYETCSI ~ YCTaBOM,  HAacCTOSIIHAM
[lonoxxeHneM U  HUHBIMA  BHYTPEHHUMHU
JNOKyMEHTaMHU O6mecTna, peneHus MU
OO6mero cobpanusi akunonepos OOriecTsa B
JacTH, OTHOCSIIEHC K nesTensHocTH CoBeTa
TUPEKTOPOB, a TAaKXE 3aKOHOAATEIbCTBOM
pecmyOIuKu Kunp B 4acTH, HE
[IpOTUBOpEUAlle YCTaBy M HaCTOALIEMY
[Tonoxenuto.

B ciaydae IIPOTUBOPEUUI MEXKIY
MIOJIOKCHUAMHM ~ YCTaBa W HACTOSLIETO
ITonoxeHus, IIPEUMYILECTBO UMEIOT

MOJIOKEHUS Y cTaBa.

Hacrosimee IlonoxkeHwe cocTaBIe€HO Ha
PYCCKOM M aHIJIMHUCKOM si3blKax. B ciydae
IIPOTUBOPEUUN MEXKIY BEPCUSIMU HA PYCCKOM
U aHTJIMHCKOM $I3bIKaxX, MIPEUMYILECTBO UMEET
TekcT [lookeHust Ha pyCCKOM SI3BIKE.

COCTAB 1 KOMIIETEHIIUA COBETA
JAUPEKTOPOB

KonuuectBennsiit cocraB CoBera TUpPEeKTOPOB
U €ro KOMIETEHIIUS YCTaHAaBIUBAIOTCA CT. CT.
22.2,23.1 Ycrana.

B coctaB CoBeTa qupeKkTOpOB BXOISAT YJICHBI
COBeTa III/IpeKTOPOB, ABJIAIOIIUECS
He3aBucuMbIMU  (manee — «He3aBucumble

AUPEKTOPay») 1 wieHbl CoBeTa AUPEKTOPOB HE
SBIISTFOINMECS He3aBUcHMBIMU. Ynensl CoBeTa
JTUPEKTOPOB, HE ABJISIFOLINECS HE3aBUCUMBIMH,
MOTYT SIBJISITHCSl MCTIOTHUTEIBHBIME (J1aJiee —
«HcnoHUTEIbHBIE  JAUPEKTOPA») WU
HEUCTIOTHUTEIBHBIMH JUPEKTOpaMU (1anee —
«HencnoJHUTEIbHbIE TUPEKTOPAY).

Hes3aBuCHUMBIM AMPEKTOPOM, B COOTBETCTBHUHU
co cT. 22.2 VYcraBa, MOXeT OBITh H30paHO
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become effective on the date of such
approval.

The Board shall be the Company’s
permanent body tasked with overall
management of the Company’s operations
in accordance with the provisions of the
Charter.

In its operation, the Board shall be
governed by the Charter, this Regulation
and other internal documents of the
Company, resolutions of the General
Shareholders” Meeting of the Company -
to the extent related to the operation of the
Board, as well as the laws of the Republic
of Cyprus - to the extent not in conflict
with the Charter and this Regulation.

In the event of a conflict between the
provisions of the Charter and this
Regulation, the provisions of the Charter
shall prevail.

This Regulation is drafted in Russian and
English. In the event of a conflict between
the Russian- and English-language
versions, the Russian version of the
Regulation shall prevail.

2.  BOARD COMPOSITION
AND COMPETENCE

Number of members of the Board and its
competence are established by Clauses
22.2 and 23.1 of the Charter.

The Board shall include Board members
who are independent (“Independent
Directors”) and Board members who are
not independent. The Board members who
are not independent may be executive
directors (“Executive Directors”) or non-
executive directors (“Non-Executive
Directors”).

In accordance with Clause 22.2 of the
Charter, a person who, in the opinion of
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auio, kotopoe mno MHeHuto  Cosera
IUPEKTOPOB, COOTBETCTBYET TPEOOBAaHUIM
HE3aBUCHUMOCTH, YCTaHOBJICHHBIM
nosiokeHusasMu  Konexkca  KOpmopaTHUBHOTO
yIIpaBJICHUS Benukobpuranuun B
JEUCTBYIOLIEH pelakiuu (COOTBETCTBYIOIINE
MTOJIOKEHUS Kogekca ~ koprnopaTMBHOTO
ynpapieHus: BenukoOputaHuu, akTyaibHBIE
Ha  JaTy  yTBEPXKICHHS  HACTOSLIETO
[lonoxxeHus, mNpeACTaBIEHbl B  KadeCTBE
[Tpunoxenus 1), 58101 WHBIM
(1OTIOJTHUTENIBHBIM) KpUTEpUIM
HE3aBUCUMOCTH, YTBEp)KIeHHbIM (CoBeToM
TUPEKTOPOB.

Unen CoBeta AUPEKTOPOB  MPU3HAETCS
HewncnonHutensHelM ~ JUPEKTOPOM, pH
YCIIOBUH, YTO OH:

(a) we  Moxer  OBITh
COOTBETCTBHUHU C
[Tonoxennem
IUPEKTOPOM; U

MPU3HAH B
HACTOAIIAM
HezaBucumbim

(b) we saBmsercs paboTHUKOM OOIIecTBa
60 PabOTHUKOM KOMITaHWH,
BXoJIs1IeH B rpymmy ObmiecTBa (ganee —
«KoMnaHusi rpynmbl») Ha MOMEHT

yieHcTBa B CoBeTe TUPEKTOPOB.

Unen CoBera AUPEKTOPOB  MPU3HAETCS
HcnonHuTenbHbIM — TUPEKTOPOM, €CIM  OH
saBisieTcsi  pabotHukoM  OOmiecTBa MO0
pabotHukoM KommaHuu rpymnmsl Ha MOMEHT
yieHctBa B CoBeTre JHUPEKTOPOB W HE
npusHaercs HezaBucUMBbIM JUPEKTOPOM.

CoBeT AMPEKTOPOB HM30MpaeT MpeaceaaTens
(manee — «IIpeacenareib Coserta
AHPEKTOPOBY). [Topsimox n30paHus,
MPEeKpamIeHus] TTOTHOMOYHNA U KOMIETCHIIHS
[Ipencenarens Coseta JIUPEKTOPOB
onpenensiercs rnaBo 25 Ycrana.

Unen CoBera IUPEKTOPOB, OJHOBPEMEHHO
SBISAIOIIMNCS  ['eHepallbHbIM ~ TUPEKTOPOM
O6mectBa win DOUHAHCOBBIM JIHUPEKTOPOM
OOmiectBa, He MOXeT ObITh  H30paH
[Ipencenarenem CoBeTa AUPEKTOPOB.

B cnyuae orcyrctBus Ilpencenarens Coera
JTUPEKTOPOB €ro (PYHKIMH OCYILECTBISET
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the Board, meets the test of independence
under the UK Corporate Governance
Code, as amended (the relevant provisions
of the UK Corporate Governance Code
effective as at the date of approval of this
Regulation are set out in Annex 1), or
other (additional) independence criteria
approved by the Board, may be elected as
an Independent Director.

A Board member shall qualify as a Non-
Executive Director, provided that he/she:

(a) may not qualify as an Independent
Director under this Regulation; and

(b) is not an employee of the Company
or of a company within the
Company’s Group (a “Group
Company”) at the time of his/her

Board membership.

A Board member shall qualify as an
Executive Director if he/she is an
employee of the Company or of a Group
Company at the time of his/her Board
membership and shall not qualify as an
Independent Director.

The Board shall elect its chairman (the
“Chairman”). The procedure for electing,
terminating, and the competence of the
Chairman shall be determined in
accordance with Clause 25 of the Charter.

If the CEO of the Company and/or the
CFO of the Company is also a Board
member, such person shall not act as
Chairman.

In the absence of the Chairman, his/her
role shall be performed by one of the
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omuH w3 wicHoB CoBeTa JUPEKTOPOB,
onpenesieMblii B COOTBETCTBUU €O CT. 25.4
VcraBa.

CoBeT  AMpPEKTOPOB  HA3HAYAET  OJHOTO
HesaBucumoro TUpEKTOpa CTapIIUM
HeszaBucuMbIM  IMPEKTOpPOM. Crapuunit
He3aBucuMmblii TUPEKTOpP BBIMOJHSIET POJIb
COBETHHKA IIpencenarens Cogera
OUPEKTOPOB, (DYHKUMU TMOCpEIHUKA IS
ocTajbHbIX wieHOB (CoBeTa IUPEKTOPOB U
akunoHepoB OOIecTBa, a TaKXKe SIBIAETCA
OTBETCTBEHHBIM 32  B3aUMOJCHCTBHE C

pabotHukamu OO01mIecTBa

Jns  mpenBapuTEIbHOTO  PACCMOTPEHUS
BOIIPOCOB, BXOIAMINX B KomneTeHIo CoBera
JTUPEKTOPOB, M TMOATOTOBKH PEKOMEHAIINM,
CoBer  TUPEKTOPOB  BIOpaBe  CO3/JaBaTh
komuteTsl CoBeTa AUPEKTOPOB, a TaKKe
OTIPEJIEIATh COCTAB TAKUX KOMHUTETOB.

JledarenbHOCTh KOMHTETOB Cogera
TUPEKTOPOB U TpeOOBaHUS K HX COCTaBYy
pETyJIUPYIOTCS MOJOKEHUSMHU 0

COOTBCTCTBYIOIIINX KOMUTETAX.

3. HOPAIOK U3BPAHMA MU
INPEKPAINEHUSA ITIOJTHOMOYHU
YJIEHOB COBETA JJUPEKTOPOB

[Topsimoxk  w3bpanuss  uineHoB  CoBera
JUPEKTOPOB, CPOK MX MOJHOMOUMM U TOPSIIOK
ux MpEeKpanieHus OTIPEIIETISIOTCS B
COOTBETCTBUH CO CT. CT. 24.1-24.12 Ycrana.

[Ipu Hamuuum y HezaBHCUMOro IHUpEKTOpa
umm 'y HeucnonHutenbHOro aupeKTopa,
BBIXOJAIIEro n3 cocraBa CoBera AUPEKTOPOB
no CBOEMY 3asBJICHHUIO, 3aMEUYaHHUi,
KacaTeJIbHO NEeATEIbHOCTH Cogera
TUPEKTOPOB WK apyrux opranoB OOrmiecTsa,
OH BIpaBe [0 MPEKPAIICHHUs  CBOUX
MMOJIHOMOYMI HAPaBUTh IaHHbBIE 3aMEUYaHusl B
nucbkMeHHoM Buae IIpeacemaremo Cosera
JUPEKTOPOB I O3HAKOMJICHHMSI C HUMH
yineHoB CoBeTa AUPEKTOPOB. 3amMeyaHus,
npeabsBieHHble He3aBUCHUMBIM JTUPEKTOPOM
nnu HencnonHUTENbHBIM TUPEKTOPOM TOCIIE
MpEeKpalieHusi  ero  MOJHOMOYMM,  HE
MPUHUMAIOTCS K paccMOTpeHHI0 OO1eCTBOM.
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Board members selected in accordance
with Clause 25.4 of the Charter.

The Board shall appoint one Independent
Director to be the senior Independent
Director. The senior Independent Director
shall act as an advisor to the Chairman,
serve as an intermediary for other Board
members and the Company shareholders,
and shall also be responsible for
engagement with the Company staff.

To pre-examine the matters reserved for
the Board and develop recommendations,
the Board may set up Board committees
and determine their membership.

The operation of Board committees and
the requirements for their membership
shall be governed by the regulations on
such committees.

ELECTION AND TERMINATION
OF BOARD MEMBERS

The election of Board members, their term
of office and their termination shall be
determined in accordance with Clauses
24.1 through 24.12. of the Charter.

Where an Independent Director or a Non-
Executive Director resigning from the
Board on his own application has
unresolved concerns about the operation
of the Board or other bodies of the
Company, he/she may, before the
termination of his/her powers, present
such concerns in writing to the Chairman
for circulation to the Board members. No
concerns submitted by an Independent
Director or a Non-Executive Director
following his/her termination shall be
accepted for consideration by the
Company.
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[lpy  TOpUHATHM  pEHICHUST O  HOBBIX
HazHaueHusX, CoBeT AMPEKTOPOB JOJHKCH
NPUHUMATh BO BHUMaHUE (PaKTOpPBI, KOTOPHIE
CIIOCOOHBI TOBIHATH Ha BpeMs, KOTOpOE
THPEKTOP MOXKET YJICIHUTD CBOUM
obsi3arHOCTSIM. OO0s3aTeNbCTBA, TPEOYIOMIHE
3HAYUTENBHBIX pecypcoB (C  yKa3aHHUEM
BPEMEHH, KOTOPOE 3aHMMAET BHITIOJHCHHE

TakuxX  00s3aTEIbCTB),  JOJDKHBI  OBITh
pPacKphITBI TEpel Ha3HAUCHUEM. 3aHSATHE
JTUPEKTOPOM  JIOJDKHOCTEH B JIPYyrux

KOMITAHUSIX TOMJIKUT MPEIBAPUTEITLHOMY
onoopennto CoBETOM IHUPEKTOPOB, U, B
cllydae €cClii TaKoe OJOOpeHHEe TOIy4YeHO,
MIPUYHHBI JOJKHBI OBITh OTPA’KEHBI B TOI0BOM
OTYETHOCTH. VICHOTHUTENBHBIN JTUPEKTOD,
paboTarOIIMi Ha YCIOBUSAX IMOJTHOM 3aHATOCTH
(mns koroporo Kommanuss wnu Kommnanus
ITPYNmbl  SIBJASETCSI  OCHOBHBIM  MECTOM
paboThl), HE MOXKET 3aHUMATh JOJKHOCTH
HEHCIOJIHUTEILHOTO JAUPEKTOPa B COBETE
TUPEKTOPOB 0Oojee YeM OJHOM KOMIIaHUH,
Bxogsameid B FTSE 100, wumm wuHyro
3HAUYUTEINIbHYIO JIOJKHOCTD.

3ACEJAHMA COBETA JTUPEKTOPOB

3acenanne CoBeTa AMPEKTOPOB (Hanee —
«3acenanue») coswiBaetcsa Ilpencenarenem
CoBera IOUPEKTOPOB (MM JPYIMM UYJIEHOM
CoBeTta OUPEKTOPOB MM HWHBIM JIUIIOM, €CIIU

OHH HaJleJIEHbI COOTBETCTBYIOIIUMU
noaHomounsimu  IIpeacenarenem  CoBera
JUPEKTOPOB), c y4ETOM ciyyvas,

MPEyCMOTPEHHOTO MTyHKTOM 4.7 HaCTOSIIErO
INonoxenus, 1o €ro COOCTBEHHOI
MHUIMATHBE, 10 TpeboBanuio uieHa CoBeTa

JTUPEKTOPOB,  ['eHepanbHOTO  IUPEKTOpa
OO6mectBa. YBeAOMJIEHHE O TMPOBEACHUU
3acemanus  (gaiee — «YBeaOMJIEHHE))

JOJHKHO OBITh HANpaBlIEHO KaXIOMY WIEHY
CoBera AMpeKTOpOB HE mo3aHEE 2 (ABYX)
KaJIeHIApHBIX AHEH 10 aThl 3acelaHusl, €Cliud
Oosee KOPOTKHHM CpPOK HE MperyCMOTpEeH

pelIeHrEM [Ipencenarens Coseta
JTUPEKTOPOB.
B VYBemomsieHMM JOJKHBI  COAEPKATHCA

CJICOAYIOMNC CBCACHUA

(a) nmara, BpeMs M MECTO TMPOBEACHUS
3acemanus, JaHOO0 JaTa OKOHYAHHS
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4.1

4.2

When making new appointments, the
Board should take into account other
demands on directors’ time. Prior to
appointment, significant commitments
should be disclosed with an indication of
the time involved. Additional external
appointments should not be undertaken
without prior approval of the Board, with
the reasons for permitting significant
appointments explained in the annual
report. Full-time Executive directors (the
ones for whom the Company or the Group
Company is a principal place of
employment) should not take on more than
one non-executive directorship in a FTSE
100 company or other significant
appointment.

4. BOARD MEETINGS

A meeting of the Board (a “Meeting”)
shall be convened by the Chairman (or
other Board member, or other person if
authorized to do so by the Chairman),
subject to Clause 4.7 hereof, at its own
initiative, upon request of a Board
member, or the Company Chief Executive
Officer. Notice of a Board meeting (a
“Notice”) shall be given to each Board
member at least two (2) calendar days
prior to the Meeting date, unless a shorter
period is stipulated by a resolution of the
Chairman.

The Notice shall contain the following
information:

(a) the date, time and venue of the
Meeting or, where the Meeting is
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MpueMa TOJIMCAHHBIX  AK3EMIUISPOB
IIMCBMCHHBIX pCSOJIIOLII/IfI, B cnyqae
NMpOBEICHUST 3acelaHusi B 3a0YHOU

opme;
(b)
(c) wuHHMIMATOp CO3bIBA 3aceIaHMUS;

(d)

IIOBECTKA JHA,

MOTHUBBI TIPOBEACHHUS 3acelaHus B
clly4yae, €ClId HWHUIMATOPOM CO3bIBA
3acenanus sBisiercss He IIpeacenarens
CoBeTa IUPEKTOPOB;

() mpumokeHue, coaepkaliee MaTepHaIbl
W/UIM TOKYMEHTBI, HEOOXOIUMBIC IS
PacCMOTPEHHS BOITPOCOB IMMOBECTKHU JHS,
BKJIIOYass PEKOMEHJIAINH KOMHUTETOB
CoBera JMPEKTOPOB, a TaKXe TEKCT
MUCBMEHHOW PE30JIONUU, B CiIydae
NMpOBENCHUST 3aceJaHusi B 3a0YHOU

dopme.

YBenoMieHIEe HANPABIIAETCS KaXIOMY YJICHY
CoBeTta TUPEKTOPOB Ha apPeC IICKTPOHHOU
MOYThl,  yKa3aHHbIM  wieHoM  CoBera
JTUPEKTOPOB B Ka4eCcTBE aapeca uis oOMeHa
nHpopmanuen ¢ O6mecTBoM. JIOKyMEHTHI U
MaTCpHraJibl, SBJIAOMIHUCCA IPUITOXKCHUCM K
Y BeOMIIEHHUIO, MOTYT TaK)Ke pa3MeIlaThCcsl Ha
CIEMAIN3UPOBAHHOM PECypCE.

Ha xaxnom mnepBoM 3acenaHud B HOBOM
cocrae CoBeTa IHUPEKTOPOB, a TaKXkKe Ha
KaKJIOM  TIEPBOM  3acelaHuu Cosera
TUPEKTOpoB Tmocie mepeusdopanus CoBeTa
JTUPEKTOPOB B TOM JK€ COCTaBe, M3OmMpaercs
[Ipencenarens CoBeTa TUPEKTOPOB.

IToBectka gHs 3acemanus  (opmupyercs
[Mpencenatenem CoBeTra IUPEKTOPOB, JHOO
UHBIM JTULIOM, CO3BIBAIOIINM
COOTBETCTBYIOIIEE 3aceaHue, C Y4YeToM
BOIIPOCOB, COJEpKAIIMXCAd B TpeOOBaHUH O
co3bIBe 3acefaHusl, a TAKKE MPEUIOKEHUN OT
OpraHoB M nojpasneneHuit OomecTsa.

TpeboBanue o co3biBe 3aceqaHusi OJKHO
COJIEpKaTh:

4.3
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4.5

4.6

held in absentia, the end date for
acceptance of signed copies of
written resolutions;

(b)

(c) the person requesting the Meeting;

(d)

the agenda;

the reasons for the Meeting, if the
person requesting the Meeting is
other than the Chairman;

(e) an attachment with materials and/or
documents required to consider the
agenda items, including
recommendations of Board
committees, and, if the Meeting is
held in absentia, the wording of the
written resolution.

The Notice shall be given to each Board
member at the e-mail address specified by
such Board 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 website.

Each first Meeting of the newly elected
Board and each first Meeting of the Board
reappointed in the same composition shall
elect the new Chairman.

The agenda of a Meeting shall be
established by the Chairman or other
person convening such Meeting, with
reference to the matters contained in the
Meeting request and proposals from the
Company’s bodies and units.

The Meeting request shall contain:
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(a) ykazaHWme Ha HWHUIHMATOpPA CO3bIBA
3acenanus (ero @O u 10MKHOCTD);

(b) dopmynHpOBKH BOIPOCOB MOBECTKH JTHS
3acenaHus C yKa3aHHEM MOTHBOB HX

BBIHCCCHUSA Ha PACCMOTPCHUC Cosera

JIUPEKTOPOB;
(c) Marepuaisl u/unu JIOKYMEHTHI,
HEOOXOAMMBIE ANl PacCMOTPEHUS

BHECCHHBIX B TOBECTKY JIHS BOIPOCOB
(Tpu HANTMYWK);

(d) mnpeamnonaraemyio

3acemaHusl.

Jary CO3BIBa

B Teuenue 3 (Tpex) KaJleHIapHBIX THEH C JaThl
MOJydeHuss TpeOOBaHUS O TPOBEICHUU
3acenaHus [Ipencenarens Cosera
JTUPEKTOPOB JIOJDKEH TPHUHATH PEIICHHE O
co3bIBe 3acefanusi, 1ate u (opMe MPOBEACHUS
3acemaHusi WU TPUHATH MOTHBHUPOBAHHOE
penieHne 06 oTkase B co3biBe 3acenanus. Ecim
B ykazaHHbli cpok IIpeacemarens Coera
JUPEKTOPOB HE CO3BIBAET 3aceJaHue WIH HE
MPEA0CTaBIIIET MOTUBUPOBAHHOE pelieHue 00
OTKa3e B CO3BIBE 3acelaHus, 3acemaHue
MOXET OBITh CO3BaHO JIFOOBIM wieHOM CoBera
JTUPEKTOPOB.

IIpencenarens CoBera AMPEKTOPOB HE BIIPABE
OTKa3aTb B  CO3bIBE€  3aceigaHusi, 3a
UCKJTIOUYEHUEM CITy4yaeB, KOTa:

(a) TpeboBaHMe O co3bIBe 3aceqaHUsT HE
COOTBETCTBYET NPHUMEHHMOMY IIpaBy,
YcraBy u/um HACTOAIIEMY
ITonoxenuro, B TOM qHCIIe
MpeIIoKeHHas TOBECTKa [JHS  HE
CONEPKUT HH  OJHOTO  BOIPOCA,
oTHOcsmIerocst k kommnereHuu CoBera
IUPEKTOPOB;

(b) wuHMIMATOp cO3BIBA HE HMEET IpaBa

TpeboBaTh CO3bIBA 3acEIaHMUs.

Cekperapp ~ CoBera  OUPEKTOpOB, IO
MOPYYECHUIO [Ipencenarens Coserta
TUPEKTOPOB, 00513aH YBEIOMHUTH HHUIIMATOPOB
co3blBa 3acefaHusl O MPHUHATOM IO UX
TpeOOBAHUIO pEIICHHMH HE TO31Hee 2-X

4.7

4.8

4.9

(a) a reference to the identity of the
person requesting the Meeting
(his/her full name and job title);

(b) the wordings of the Meeting agenda

items, specifying the reasons for

submitting them to the Board for
consideration;

(c) the materials and/or documents
required to consider the agenda
items (if any);

(d) the proposed date of the Meeting.

Within three (3) calendar days from the
date of receipt of the Meeting request, the
Chairman shall make a determination on
the convening of the Meeting, the date and
form of the Meeting, or make a reasoned
determination to deny the Meeting
request. If the Chairman fails to convene a
Meeting or fails to provide his/her
reasoned determination to deny the
Meeting request within the said time
period, the Meeting may be convened by
any Board member.

The Chairman shall not be entitled to deny
a Meeting request, save where:

(a) the Meeting request is not compliant
with the applicable law, the Charter
and/or this Regulation, including
where the proposed agenda does not
contain any of the items reserved for
the Board;

(b)

the person requesting the Meeting is
not entitled to do so.

The secretary of the Board shall by order
of the Chairman notify the persons
requesting the  Meeting of the
determination made by him/her at their



4.10.

4.11.

pabounx JAHEW Tmocie TNPUHATUS TaKOro
pelIeHus.

Ha ounoM u o0oYHO-3204HOM 3acemaHuu
Bezercss mpotokos. Ilpum 3aounoit  ¢opme
3aceqanus wieHamu CoBeTa JUPEKTOPOB
MOAMUCHIBACTCS MUCHbMEHHAsl  PE30JIIOLHUS.
[IpoTokon 3acenanus, MPOBEICHHOTO B OYHOU
U OYHO-3209HOH (oOpMe COCTaBIsIETCS HE
nmozgHee 3-X pabouymx AHEH TMocie  ero
MIPOBEACHUSL. [IpoTokon 3acemanus
MOJIUCHIBAETCA MPEACENATENbCTBYIOIUM HA
3aceaHuM, KOTOPBIM HECET OTBETCTBEHHOCTD
3a MPaBWJIBHOCTh COCTABJICHUS MPOTOKOJA, U
cekperapeM 3acelaHusi WIA HHBIM JIHUIOM,
Ha3HAYCHHBIM cekpeTapeM 3acenaanus CoBera
nupexTopoB Ob1ecTsa.

IIpencenarens CoBeTa IUPEKTOPOB MOMKET

IOPUHATH  pEHIeHHe O  HEeoOXOIUMOCTH
MOANMCAHUS IPOTOKOJIA BCEMH YJICHAMM
Cosera JUPEKTOPOB, IIPUHUMABILIUMU

ydactue B 3acelaHuH, MPOBOANMOM B OYHO-
3a04HO# hopMme. B TakoMm cirydae, cCkaH-KOTHS
COOTBETCTBYIOIIETO MPOTOKOJIA,
noanucanHoro  Ilpencenarenem  CoBerta
JTUPEKTOPOB U COZAEPIKAILEro yKa3aHHe Ha To,
YTO  MPOTOKOJ  MOAMKCHIBAETCS ~ BCEMU
YJeHaMHU Cogerta JIMPEKTOPOB,
MPUHUMABIIUMU ydactue B
COOTBETCTBYIOIIEM 3acelaHNH, HaIllPaBIIAETCs
KOprmopaTuBHBIM cekperapeM OOmiecTBa He
no3fgHee  AHS ~ TMPOBENEHUS  3acelaHus
kaxaomy uneHy CoBera  OUPEKTOPOB,
MPUHUMABILIEMY y4acTHe B TaKOM 3aceJaHuH,
Ha aJpec JIEKTPOHHOM M10YTHI, YKA3aHHBIM UM
B Ka4eCTBeE ajpeca it oOMeHa nHpopManuen
¢ OO6mectBoM. CKaH-KONUHU TOJMUCAHHOTO
0e3 M3MEHCHMI W HCIpPaBICHUN MPOTOKOJA
HarpasysitoTcss wieHamu CoBeTa JUPEKTOPOB
KOpHopaTUBHOMY cekperapto OOmiecTBa 1o
ANIEKTPOHHON MOYTE HE MO3THEe 2-X padounx
JHEW C [JaTbl TPOBEICHUS 3acelaHusi, C
o0s13aTeNbHON JNOCBIIKON OpuUrvHaia,
KOTOPBINA AOHKEH ObITh monyueH OOmecTBoM
He mo3gHee 20-u pabouymx JHEH C JaThI
HaIpaBlIEHUs] CKAH-KOIUHU, TPU 3TOM aJipec
AJIEKTPOHHOM TMOYTHl OTHPABUTENS JIOJKEH
ObITh 3apaHee ykazaH uieHoM CoBera
TUPEKTOPOB  Kak  ajpec ans  oOMeHa
nHpopmanueii ¢ OGIIECTBOM.

4.10

4.11

request within 2 business days after such
determination.

The Meeting held in person or in mixed
form shall be minuted. The Meeting in
absentia is held through the signing of
written resolution by the Board members.
The minutes of the Meeting held in person
or in mixed form shall be made within
three (3) business days after the Meeting
was held. The minutes of the Meeting shall
be signed by the person chairing the
Meeting who shall be responsible for their
accuracy, and by the secretary of the
Meeting or by another person appointed
by the secretary of the Board meeting.

The Chairman may require the Minutes of
the Meeting being held in mixed form to
be signed by each Board member present
at the Meeting. In which case a scanned
copy of the relevant minutes signed by the
Chairman of the Board and containing an
indication that the minutes should be
signed by all members of the Board of
Directors present in the relevant Meeting
shall be sent by the Company corporate
secretary not later than the date of the
Meeting to each Board member present in
such meeting at the e-mail address
specified by such Board member as the
address for the purposes of information
exchanges with the Company. The
scanned copies of the minutes signed
without any changes or amendments
should be sent by the Board members to
the corporate secretary of the Company by
email not later than 2 business days from
the date of the Meeting, with its original
copy to be received by the Company
within 20 business days from the date of
sending the scanned copy, provided that
the sender’s e-mail address has been
specified in advance by the Board member
as the address for the purpose of
information exchanges with the Company.



4.12.

4.13.

4.14.

4.15.

B npoTtokoiie yka3biBaroTCs:

(a) wmecTO U BpeMs MPOBEACHUS 3aceIaHMs;

(b) dopma mpoBenenus 3acenanus (oyHas,
OYHO-3204Has);

(c) wa, MIPUCYTCTBOBABIIINE Ha
3acenaHuu, WM TPEICTABUBIINE CBOE
MHUCbMEHHOE MHEHHUE;

(d) mnoBecTka gHS 3acenaHus;

(e) BompoCHI, MMOCTAaBJICHHBIC Ha
rOJIOCOBAaHUE, U UTOTU TOJIOCOBAHUS TIO
HUM;

(f) npuHsATHIE pelIeHHS.

B ciyuae ecnu y wiena CoBeta JUPEKTOPOB

ecTb 0co00e MHEHHE II0 KaKOMy-Inbo H3
BOIIPOCOB, BHECCHHBIX B MOBECTKY MHS
3acemanusi, Takoe 0co00e MHEHHE JOJDKHO
OBITH OTPaXXCHO B MPOTOKOJIC 3acelaHus 110
ero TpeOOBaHUIO.

Konuu mporokosia 3acenaHusi WM BBIMHCKU
M3 TMPOTOKOJOB 3acefaHusi BBIJAIOTCS U

MOIITHUCHIBAIOTCS KOPITOPATUBHBIM
cekperapem OOmecTBa. Takke BBITUCKA U3
MPOTOKOJIA 3acenanus MOXKET OBITh
MoAIrCcaHa [Ipeacenarenem Coseta
TUpeKTopoB  uw/mnm  cekperapem  CoBera
JTUPEKTOPOB.

Hns  comeiictBus  IIpeacenaremto Cosera

AUPCKTOPOB IMPH BBIITOJHCHUNU BO3JIOKCHHBIX
Ha Hero (yHKOWi, a Takke UId OKa3aHHS
KOHCYJIBTAIMH 10 BOIPOCaM KOPIOPATUBHOTO
ynpasnenuss wieHam CoBeTa JUPEKTOPOB,
pemenreM CoBeTa TUPEKTOPOB MOXKET OBITh
BeIOpaH cekperapp CoBeTa IUPEKTOPOB
(cexperapem CoBeTa TUPEKTOPOB MOKET OBITH
ouno, He sBiomeecss wieHoM  Cosera
JUPEKTOPOB, B TOM YHUCJIE KOPIOPATUBHBIN
CEKpeTaph).

5. HOPAAOK I'OJIOCOBAHUSA 1
IMPUHATHUA PELHEHUA COBETOM
AUPEKTOPOB
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4.12

4.13

4.14

4.15

5.

The minutes shall specify:

(a) 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,

(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 Board member has a dissenting
opinion on any of the items put to the
Meeting agenda, such dissenting opinion
shall be reflected in the minutes of the
Meeting at his/her request.

Copies of the minutes of a Meeting or
extracts therefrom shall be issued and
signed by the Company corporate
secretary. Also, an extract from the
minutes of a Meeting may be signed by the
Chairman and/or the secretary of the
Board.

To assist the Chairman in fulfilling his/her
functions and to provide governance
advice to the Board members, the Board
may select, by its resolution, the secretary
of the Board (the secretary of the Board
may be a person who is not a Board
member, including the Corporate
Secretary).

BOARD VOTING AND DECISION-
MAKING



5.1.

5.2.

5.3.

3acemaHusi MOTYT TPOBOAMTHECS B (opme
COBMECTHOTO mpucyTcTBHs ujeHOB CoBera
JTUPEKTOPOB B MECTE MPOBEACHUS 3aceqaHus

(ounass ¢opma), mno TenehoHy WIM C
UCTIOJIb30BAHUEM BU/ICOKOH(EPEHII-CBA3N
(ouno-3aouHas ¢opma) U 3a04yHOH (hopme,
KOTJa pEHIeHUs] TNPHUHUMAIOTCS 3a0YHBIM
rOJIOCOBAaHUEM (myTem MO CAHUS

MUCbMEHHOM pe3omroruu). OTCyTCTBYIOMNN
Ha 3aceJaHWH, MPOBOJAMMOM B OYHOW WIIH
ouHo-3a04yHOM  ¢opme, uwieHn  Cosera
JTHPEKTOPOB MOXET MIPOT0JIOCOBATh
(M3710)KUTh CBOE MHEHHE) TI0 BOMIPOCAM,
BKJIFOUCHHBIM B TOBECTKY OHs 3acefaHws, B
MUCbMEHHOM ¢opMe IMyTeM HanpaBlEHUS B
aznpec OObmecTBa 3aIlOJTHEHHOTO U
noAnucaHHoro  OrowtereHs (o ¢opme
[Ipunoxxenus 2). brojuiereHp HanpaBiIseTCs B
OO6m1ecTBO JIFOOBIM U3 CICIYIONIUX CIIOCOOOB:
JUYHO, KYpPBEPCKOH CIIy>)kOOH MM IyTeM
HaANpaBlIEHUS! CKAH-KOMUU IO 3JIEKTPOHHOM
mnoure KOPHOPaTUBHOMY CEKpeTapro
O6OmectBa ¢ 00s3arelIbHONM  JOCBUIKOH
opurrHanaa, opOPMICHHOTO M TOJMUCAHHOTO
yiieHoM CoBeTa TUPEeKTOPOB OIOJIETEHS, TPU
3TOM aJIpEC ANEKTPOHHOU MOUYTHI OTIIPABUTEIS
JOJKEeH OBITh 3apaHee yka3aH wieHoM CoBeTa
TUPEKTOPOB  Kak  ajpec ans  oOMeHa
nHpopmanueii ¢ OGIIECTBOM.

Hamnexxamum o6pazom OQOpMIICHHBIH U
NnoAnvucaHHeil wieHoM CoBeTa IUPEKTOPOB
OroJIeTeHb, a B CIy4yae HAIMpaBIICHUS CKaH-
KOMHUM OIOJIJICTEHS MO AJIEKTPOHHOW TOYTe —
CKaH-KOITHS HaJIJIC)KAIIUM obpazom
0(pOPMJIEHHOTO H TIOANMHUCAHHOTO YJICHOM
CoBera OMPEKTOPOB OOIIETCHS, OJIKHBI
ObITh TIONTy4deHBI OOIIECTBOM HE TO37HEE
pabodero [Hs, TPEAMISCTBYIOMIETO JIHIO
MPOBEICHUS 3acemanus. Opurunain
OQOpPMIICHHOTO ¥ TMOJANUCAHHOTO YWICHOM
CoBeTta TUPEKTOPOB OOJUICTCHS TOJDKEH OBITh
nonrydeH OOIIeCTBOM B pa3yMHBIH CPOK, HO HE
nozgHee 20-m  paboumx JgHEH C  JIAThI
IIPOBEIEHUS 3aceqaHus.

B cnyyae npoBeneHusi 3aceqaHus B 3a04HOU
dopme, CKaH-KONMHM TOJMHCAaHHBIX  0O€3
W3MEHEHUH M UCHPABICHUN NHCHhMEHHBIX
pe3omtonnii HanpasisitoTes wieHamu CoBeta
JTUPEKTOPOB  KOPIOPATUBHOMY  CEKpETapio
OO1ecTBa 1Mo 3IEKTPOHHOM MMOYTEe HE MO3HEE
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Meetings may be held in the form of joint
attendance of the Board members at the
meeting venue (in person), by telephone or
via video-conference (mixed form) and in
absentia when resolutions are passed by
absentee vote (by signing a written
resolution). A Board 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 Company (in the
form set out in Annex 2). The ballot shall
be submitted to 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 Board member, unfailingly following
it, and the sender’s e-mail address shall be
specified in advance by the Board member
as the address for the purpose of
information exchanges with the Company.

A ballot duly executed and signed by a
Board member or, if a scanned copy is
submitted via e-mail, a scanned copy of a
duly executed and signed by the Board
member ballot should be received by the
Company on or before the business day
preceding the Meeting date. The original
copy of such ballot established and signed
by the Board member shall be received by
the Company within a reasonable time
period, but, in any case, not later than 20
business days after the date of the
Meeting.

Where the Meeting is held in absentia, the
scanned copy of the written resolutions
signed without any changes or
amendments should be sent by the Board
members to the corporate secretary of the
Company by email not later than 2



54.

5.5.

5.6.

2-x paboumx MAHEH C JaThl HaIMpaBICHUS
YBenomieHus, eciu 6oyiee IIUTENbHBIN CPOK
(mata OKOHYAHHWS TpUEeMa MOAMHCAHHBIX
AK3EMIUISIPOB TMUCHMEHHBIX PE30JIIOLUN) HE
yKa3zaH B YBEIOMJICHHH, C 00s3aTeabHOMI
JOCBIJIKOW OpUTUHAJa, KOTOPbIH JOIKEH OBITH
nomyueH OOmiectBom He mo3nHee 20-u
paboumx 1HEW ¢ JaThl HAMpaBJICHUS CKaH-
KOIIMH ), TIPH 3TOM aJIPEC AIEKTPOHHON MOYTHI
OTIIPaBUTENS JOJDKEH OBITh 3apaHee yKaszaH
yieHoM CoBeTa JUPEKTOPOB Kak aJpec s
oobMena wuHpopmarmeir ¢ OOmECTBOM.
[TruceMeHHas pe30IouUs MOKET COCTOSITh KakK
U3 OJTHOTO, TaK U U3 HECKOIBKUX JOKYMEHTOB,
KaKJIbIH U3 KOTOPBIX MOXXET OBITH TOJIHCAH
OJHMM HIIM HeCKoIbKkuMH uiecHamu CoBera
aupekTopoB.  WMtorm  romocoBaHus ~— Ha
3acenanuu, MPOBOJMMOM B 3a0YHOU (opme,
MOJABOJATCS B JaTy OKOHYaHHS IIpuUeMa
MOAMUCAHHBIX  3K3EMIUIIPOB  MHCHbMEHHBIX
pesomonmii  (Kak  OMpeaesieH0  COTJIacHO
nyHkTy 4.2(a) Hacrosiero [lonoxenwus). B
clydae, €CJIM CKaH-KONUs MOAMMCAHHOU
MUCEMEHHOM PE30JIIONHH, HE ObLIa MOTydeHa
KOpPIOpaTUBHBIM cekpeTapem OOmecTBa OT
mo6oro u3 uneHoB CoBeTa TUPEKTOPOB B 1aTy

OKOHYaHUS npuema MOANHUCAHHBIX
JK3EMIUIIPOB  IMHUCBMEHHBIX  PE30JIOIUH,
pereHue(us) CUHUTACT(FOT)CS HE
MPUHATHIM(H).

KBopym mna  mpoBenenuss — 3acegaHus

COCTAaBJISLIET IBEC TpeTI/I oT O6IJ.[€F 0O 4Yuclia
JNEUCTBYIOMIUX YieHOB CoBeTa TUPEKTOPOB.

IIpu npoBenenun 3aceqaHuii B O4YHON U OUHO-
3a04HON (opme, KBOpYM Ompeensercs B
MOMEHT Hayaja 3acelaHus Uil €ro
IIPOBEJEHUS B LEJIOM, a HE IO KaxXIoMy
BOIIpOCY MoBecTKU nHA. OnHako, B ciydae
€ClIi B IIpOILecCEe TNPOBEINCHMS 3acelaHus

KOJINYECCTBO HpI/ICYTCTBYIOH_[I/IX YJICHOB
CoBera  TUPEKTOPOB  CTaHET  MEHBIIE
YCTaHOBIIEHHOTO  KBOpyMa (10  JIFOOBIM
npu4rHaM), 3acedaHue  JIOJDKHO — OBIThH
MIPEKPAILEHO.

l'omoca  unenoB  CoBeta  ITHUPEKTOPOB,

OTCYTCTBYIOIIHX Ha 33C€I[aHI/II/I, MpoOBOAMMOM
B OYHOM W OYHO-3a04YHOM (opme, HO
MPOTOJIOCOBABIINX B IMHCBMEHHOU (Qopme,
MyTEeM HaMpaBJICHUS HaIUICKAIIUM 00pazomM
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5.5

5.6

business days from the date of the Notice,
unless a longer term (the end date for
acceptance of signed copies of written
resolutions) is specified in the Notice, with
its original copy to be received by the
Company within 20 business days from
the date of sending the scanned copy,
provided that the sender’s e-mail address
has been specified in advance by the Board
member as the address for the purpose of
information exchanges with the Company.
A written resolution may consist of one or
several documents each signed by one or
more of the Board members. The results of
voting at the Meeting held in absentia are
drawn on the end date for acceptance of
signed copies of written resolutions (as it
is defined in accordance with Clause
4.2(a) hereof). If a scanned copy of a
signed written resolution has not been
received by the corporate secretary of the
Company from any of the Board members
by the end date for acceptance of signed
copies of written resolutions, the
resolution shall be deemed to have not
been passed.

The quorum for a Meeting shall be two
thirds of the total number of the Board
members in office.

Where Meetings are held in person or in
mixed form, the quorum shall be
determined as at the start time of a
Meeting for the Meeting as a whole, rather
than individually for each agenda item.
However, if, in the course of the Meeting,
the number of Board members present
falls below the quorum set (for any
reason), the Meeting must be adjourned.

Votes of the Board members who are
absent from a Meeting held in person or in
mixed form but who voted in writing by
sending their duly executed and signed
ballots shall be counted when determining



5.7.

5.8.

5.9.

6.1.

6.2.

0(OpMIIEHHOTO W TOANMMCAHHOTO OOJIJIETEHS
YUUTBIBAIOTCA TIPpU OIPCACICHUN HaJIU4YUA
KBOpyMa, €CIM TakoW OroJuieTeHb ObLI
noinyyen OOmiecTBOM He MO3JHEe paboyero
THSI, TPEIIICCTBYIOMIETO HIO IPOBEICHHUS
3acenaHusl.

I[Ipu pemenun BONPOCOB Ha 3acedaHUU
Kaxaeid uneH CoBera AUPEKTOPOB 00JIaTaeT
OJTHUM TOJIOCOM.

Pemenuss Ha 3acegaHuM IPUHUMAIOTCS
MPOCTHIM  OOJIBIITUHCTBOM TOJIOCOB HJICHOB
CoBeTa TUPEKTOPOB, IPUHUMAIOLINX YdacTHE
B 3aceIaHuu.

B cnyuae paBeHcTBa rosocos wieHoB CoBera

JTUPEKTOPOB [Ipencenarens Coseta
JUPEKTOPOB  HMMEET TPAaBO  PEHIAIOLIETrO
rojoca.

AYJIAT, PUCKH, BHY TPEHHUI
KOHTPOJIb U TOJIOBOI OTUET

B romoBom otuere OOmectBa (mamee -
«['omoBoi oTYeT») JIOJDKHA OBITH
yCTaHOBJEHA 00s3aHHOCTh uieHOB CoBeTa
JTUPEKTOPOB obecreunThb MOATOTOBKY
l'ogoBoro  otueta W OyXraarepckoi
oruetHoct OOImmecrBa. Taxxke ['omosoii
OTYET JIOJDKEH COJIePIKaTh 3asBJICHHUE UYJICHOB
CoBeTta JUPEKTOPOB O TOM, YTO OHH CUHTAIOT
I'onoBoIi 0TYET M OYyXTaNTepCKyI0 OTYETHOCTD
Oo61ecTBa JIOCTOBEPHBIMH,
cOanmaHCUpPOBAaHHBIMH, MTOHATHBIMHU u
coJiepKaluMu MTHPOPMAIIUIO, HEOOXOIUMYIO
JUIS  OLEHKH HAIpaBJICHUS JEATEIbHOCTH,
pe3yabTaTOB, OM3HEC MOJEIN W CTpPATETHH
OomectBa akiponepamu OO0IecTBa.

CoBeT IHUPEKTOPOB JOJMKEH IMPOBOIAUTH
OILICHKY MOTEHIIMAJIbHBIX U OCHOBHBIX PUCKOB
O6mectBa. CoBeT AUPEKTOPOB MOATBEPKIACT
B ['omoBom otuere, uro CoBeT AUPEKTOPOB
MPOBEJ TAHHYIO OLIEHKY, BKJIFOYasi OMKMCaHUE
OCHOBHBIX PHCKOB, npoLeayp IS
ONpEeACIICHUSI BOZHUKAIOIIUX PUCKOB, a TAKKE
MOSICHEHHE O TOM, KaKk »3TH PHUCKH
KOHTPOJIUPYIOTCS W MUHUMU3HpYIOTCA. Jliis
LEeJed J3TOr0 IIyHKTa TEPMHUH «OCHOBHOMU
PHUCK» BKJIFOYAET, B TOM YHUCIIE, TAKUE PUCKHU U
TaKyl0 HEOIpPEJEICHHOCTb, KOTOPHIE CO3/1al0T
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the quorum, if such ballot was received by
the Company on or before the business
day preceding the Meeting date.

5.7 In resolving on the matters at a Meeting,

each Board member shall have one vote.

5.8 Resolutions at a Meeting shall be passed

by a simple majority vote of the Board
members attending the Meeting.

5.9 In the case of the equality of votes of the

Board members, the Chairman shall have
a casting vote.

6. AUDIT, RISKS, INTERNAL
CONTROLS AND ANNUAL REPORTS

6.1 The annual report of the Company (the

“Annual Report”) must establish
responsibility of the Board members for
preparing the Annual Report and accounts
of the Company. The Annual Report shall
also state that the Board members consider
the Annual Report and accounts of the
Company fair, balanced and
understandable, and shall provide the
information necessary for Shareholders of
the Company to assess the Company’s
position, performance, business model and
strategy.

6.2 The Board shall carry out an assessment of

the Company’s emerging and principal
risks. The Board should confirm in the
Annual Report that the Board has
completed this assessment, including a
description of its principal risks, what
procedures are in place to identify the
emerging risks, and an explanation of how
such principal risks are being managed or
mitigated. For the purposes of this Clause,
“principal risks” shall include, but not be
limited to, those risks and uncertainties



6.3.

6.4.

6.5.

6.6.

o0CTOsITEILCTBA,  yrpoXxaromue  Ou3Hec
MOJIENIN Oomiectna, ero Oyaymmm
pe3yabTaram, TUIATEKECTIOCOOHOCTH,
JIMKBUIHOCTH u pelyranuu. IIpn
OTIPENICIICHUN  OCHOBHBIX PHCKOB  UJICHBI
CoBeta JAMPEKTOPOB JOJIKHBI OIICHUBATH
MOTEHIMAIFHOE BIMSHUE W BEPOSTHOCTH
HACTYIUICHUS COOTBCTCTBYIOIIUX CO6BITHﬁ u
BpEMsI, KOTJ[a OHH MOTYT HACTYTIHTh.

CoBer IUPEKTOPOB JOJKEH CIEAUTH 32
(YHKIIMOHMPOBAHUEM CHCTEMBI YIPABICHUS
PUCKaMU M CUCTEMBI BHYTPEHHETO KOHTPOJISA
OOmiecTBa, a TaKxe, KAk MUHUMYM pa3 B rof,
IPOBOJUTH OLEHKY HUX 3(P(EKTUBHOCTH U
OTpakaTb pe3yabTaTsl B ['0I0OBOM oOTUeTe.
Takas ouneHka JODKHA OXBaThlBaThb BCE
OCHOBHBIE CIOCOOBI KOHTpOJIA, BKJIIOYas
(UHAHCOBBIN, ONEPALMOHHBIM W KOMIUIACHC
KOHTPOJIb.

CoBeT HNUPEKTOPOB JIOJDKEH OOECHeYUTh
HaJIN4He MeXaHH3Ma, MTO3BOJISIOIIETO
paGOTHI/IKaM U HWHBIM 3aUHTCPCCOBAHHBIM
JWIIaM BBIpAXaTh MHEHHE O JIEATEIIbHOCTH
OOmecTBa, a TakKe, KaK MUHIMYM pa3 B IO,
MPOBOJIUTH OIEHKY 3(h(HEKTUBHOCTH ITOTO
Mexanu3ma. CoBeT JUPEKTOPOB JOJDKEH
NpUHUMATh ~ MEpbl  UIs  OOecreUeHHs
OTJIEIBPHOTO PACCIICIOBAHMS HA COPa3MEpPHOI
OCHOBE KaXIOro ¢axrta, MOCIYKHBIIETO
OCHOBAHHEM COOTBETCTBYIOIIETO OOPALICHHUSI.

CoBeT JUPEKTOPOB JIODKCH  OIICHUBATH
KoprmopaTuBHyl KynbTypy OOmectBa. Ecnu
CoBeT TUPEKTOPOB CUMTAET, YTO IOJIUTHKA
WM METOAbl BeneHus Om3Heca OOIiecTBa He
COOTBETCTBYIOT  IEJSIM, IIEHHOCTSAM WA
ctpaterun OOIIECTBa, OH TOMKEH YOCIUThCS,
9TO MeHePKMEHT OO0IIecTBa CKOPPEKTHPOBAI
CBOIO JICSATEILHOCTD.

B romomoit m mosyromoBoit (puHAHCOBOM

oryetHoctd COBET JUPEKTOPOB  JIOJDKCH
yKa3aTh, CYMTAET JH OH IEJIeCO00pa3HbIM
IIPUMEHSATD IIPUHLUII HENPEPBIBHOCTU
JESTEIBHOCTH JUISI BEACHHUS OyXralTepCKOro
yqua, a TAaK¥XKEC OTMCTUTH J'IIOGLIC
CyIeCTBEHHBIE (PAKTOPHI HEOMPEIEICHHOCTH,
Kacaroluecs CIIOCOOHOCTH OomecTBa

MNPUMCEHATh OTOT INPHUHOUII B TCYCHUC KakK
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6.3

6.4

6.5

6.6

that could result in events or
circumstances that might threaten the
Company’s business model, future
performance, solvency or liquidity and
goodwill. In deciding which risks are
principal risks, the Board members shall
consider the potential impact and
probability of the related events, and the
timescale over which they may occur.

The Board shall monitor the Company’s
risk management and internal control
systems and, at least annually, carry out a
review of their effectiveness and report on
that review in the Annual Report. Such
assessment and review shall cover all
material controls, including financial,
operational and compliance controls.

The Board shall ensure a mechanism
exists to allow the staff and other
stakeholders to confidentially raise
concerns about the business of the
Company, and shall, at least annually,
review such mechanism and the reports
arising from it. The Board shall take steps
to ensure any such concerns are
investigated and  followed-up  on
independently and on a proportionate
basis.

The Board shall assess and monitor
Company corporate culture. Where it is
not satisfied that the policy or practices
throughout the business are aligned with
the Company’s purpose, values and
strategy, it shall seek assurance that the

Company management has taken
corrective action.
In annual and semi-annual financial

statements, the Board shall state whether it
considers it appropriate to adopt the going
concern basis of accounting in preparing
them, and identify any material
uncertainties to the Company’s ability to
continue to do so over a period of at least
twelve months from the date of approval
of the financial statements.



6.7.

MHHUMYM JIBEHaJUATH MECSIEB C JaThl
ooOpeHust GUHAHCOBOI OTYETHOCTH.

CoBer gupekTopoB B ['ogoBoM oTuere
IOJDKEH:

(a) mpemocTaBUTH COATAHCUPOBAHHBIA U
BCCCTOpOHHI/If/'I aHaJIu3 pasBUTUA U
pe3yabTaToB nesTenpHocTH O0IIecTBa B
TedeHne (UHAHCOBOTO TO/a, a TAKXKE
COCTOsIHUE OM3HECa HA KOHEI] T0J1a;

(b)  OOBSCHUTS, KaK OH OIICHWIT
nepcrekTuBel  OOImIecTBa, 3a Kako
NEepuol W TOYeMy OH IOCUUTAN TOT
nepuoa MNpaBHIIbHBIM, IIPHHUMAss BO
BHUMaHHe TmojoxkeHne OOmecTBa Ha
PBIHKE U OCHOBHBIE PUCKU;

(c) ykazaTp, €CTb JM y HEro pa3yMHbIE
oxunanus, 4ro OOLIECTBO CMOXKET

IIPOJOJIKUTD JESATENBHOCTD "
BBINIOJIHUTh CBOM 00s13aTENbCTBA, 10
MEpe  HACTyIUIEHHS  CpoKa  HX

UCTIOJIHEHUS, C Y4eTOM HEOOXOAMMBIX
OTOBOPOK U MPEIIIOIOKEHUN;

(d) wcmonb30BaTh KIIKOYEBBIC IOKA3aTeld
NesATeIbHOCTH ((DMHAHCOBBIE W, €CIIH
MPUMEHUMO, HE(QHHAHCOBBIC)  TIpU
MIPOBEJICHUS aHAJIM3a B COOTBETCTBUHU C
noanyHkramu (a), (b) u (c) mynkra 6.7
HacTosmtero IlonoxxeHnus;

(¢) OOBSACHUTS, KakK WHTEPECHI
CTEHKXOJIIEPOB OO0wectBa ObLIH
yureHbl COBETOM JHUPEKTOPOB TIpH
00CYXXJICHUH M IPUHITHH PEIICHUH;

(f) oObscauTh momxox  OOmecTBa K
WHBECTUIIMSM B OIUIATy Tpyjaa u
BO3HArpa)xaeHue pabOTHHUKOB,

(g) ommcath MEPEroBOPHI, MPOBEICHHBIC C
akionepamMu  OOIecTBa KacaTelbHO
3HAYUTEITBHOTO HECOTJIaCHs
aKIMOHEPOB OomiectBa c
npeuiokeHusiMu CoBeta JUPEKTOPOB, a
Takke O JIOOBIX IEHCTBUSX, KOTOPHIC
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6.7 The Board shall in the Annual Report:

(2)

(b)

(c)

(d)

(e)

®

(2

provide a balanced and
comprehensive analysis of the
development and performance of the
Company’s operations during the
financial year, and the position of
the business at the end of the year;

taking account of the Company’s
current position and principal risks,
explain how it has assessed the
prospects of the Company over what
period it has done so and why it
considers that period to be
appropriate;

state whether it has a reasonable
expectation that the Company will
be able to continue its operation and
meet its liabilities as they fall due
over the period of their assessment,
drawing attention to any
qualifications or assumptions as
necessary;

use key performance indicators
(financial and, where appropriate,
non-financial) in the analysis under
(a), (b), and (c) of Clause 6.7 hereof;

explain how the interests of the
Company’s stakeholders have been
taken into consideration in Board
discussions and decision-making;

explain the Company’s approach to
investing in and rewarding its staff;

summarize any consultations with
Company Shareholders regarding,
and any action taken as a result of,
significant Shareholder opposition
to Board proposals;



7.1.

7.2.

ObUIM TIPHHATBI B PE3YJIBTATE 3TOTO
HECOTJIacus;
(h) ykazarp mr0OBIe MEpPBI, TPUHATHIC IS
IIPUBEJICHUS KOPIIOPATUBHOMN KYJIbTYPbI
OOmiecTBa B COOTBETCTBHE C IEJISIMH,
LEHHOCTSIMH U cTparerueit OomiecTsa;

(i) ommcartp TpeOOBaHU KOJIeKca
KOpIIOpaTuBHOT'O YHpaBJICHNA,
MIPUMEHUMOTO K OOGmecTBy
(10O6pOBOIBHO AN BBU/TY
WMIIEpAaTUBHBIX  TpeOoBaHWM),  BCe
COOTBETCTBYIOIIHE NPaKTUKA

KOPIOPaTUBHOTO YIOpPAaBIEHUS U TO,
KakUM 00pa3oM MpPaKTHKA YIpPaBICHUS
KOMITaHUEH CMOCOOCTBYET pealn3aiuu
ee CTpaTeruu;

() oOBsACHUTH MIPUYHHBI BBIJIAYH
pa3pelieHuid Ha 3aHATHE TOJKHOCTEN B
OpraHax ympaBJIEHHUSIX HHBIX OOIIECTB,
BbIJaHHBIX He3zaBUCUMBIM JupeKkTopam
B COOTBETCTBUM C MYHKTOM 3.3
Hactosero [lonoxenus; u

(k) orpasutrp Koam4ecTBO 3acemaHWil U

KOMHTETOB, TPOBEICHHBIX 32 OTYETHBIN

MEepUoJ, a TaKkKe HWHAUBUIYAIBHYIO

MOCENIAeMOCTh ~ TAaKUX  3acelaHuid

yineHaMu CoBeTa TUPEKTOPOB.

7.  OLIEHKA PABOTBHI COBETA
JTUPEKTOPOB. B3BAUMOJENCTBUE C
AKIIMOHEPAMM OBIIECTBA 1
OPI'AHAMMU YIIPABJIEHUS
OBILLECTBOM

CoBeT JMPEKTOPOB €KEroJHO IPOBOJIUT
OLIEHKY pe3yJIbTaTOB CBOEH JESATEIbHOCTH,
JesTeNbHOCTH CBOUX KOMHTETOB,
IIpencenarenss  CoBera  JUPEKTOPOB U
OTAeNbHBIX WieHOB CoBeTa JUPEKTOPOB.

[Ipencenarens Cosera JIIUPEKTOPOB
NpUHMMAeT  pelleHne O  MPOBEACHUSA
peryisipHoit (He peke OAHOro pa3 B 5 JeT)
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(h) explain any measures taken to align
Company  culture  with  the
Company’s purpose, values and
strategy;

(1) describe the governance code

applicable to the Company (whether
voluntary or mandatory), all relevant
governance practices and how the
Company’s governance contributes
to the implementation of its strategy;

(j)  explain the reasons for permitting an
Independent Director to undertake
any significant external
appointments under Clause
Omnoka! MCTOYHHUK CCBHUIKH He
HaiigeH. hereof; and

set out the number of Board and
committee meetings in the reporting
period and the individual attendance
of such meetings by the Board
members.

(k)

7. EVALUATION OF BOARD
PERFORMANCE. ENGAGEMENT WITH
COMPANY SHAREHOLDERS AND
MANAGEMENT

7.1 The Board shall undertake a formal annual
evaluation of its own performance and that
of its committees, the Chairman and

individual Board members.

7.2 The Chairman shall resolve on having a
regular (at least once every 5 years)

externally facilitated Board evaluation.



7.3.

7.4.

7.5.

7.6.

BHemHeH oneHkn CoBeta  JIUPEKTOPOB.
WNudopmanus 0 TakoM BHEUIHEM OIICHIIUKE U
0 TOOBIX OCHOBAHUSX ero
apunupoBanHocT ¢ OOIIECTBOM WM C
yieHamu CoBeTa TUPEKTOPOB AOKHA OBIThH
oTrpaxkeHa B ['0o10oBOM oTuere.

[Ipencenarens CoBera  OUPEKTOPOB  HaA
OCHOBAaHUM BHEIIHEH OINCHKHK YKa3bIBACT
CoBery maupexktopoB u wieHaMm CoBera
IUPEKTOPOB HAa UX CWIbHBIE U Ciadble
croponbl. Kaxxapiii wien CoBeTa qUPEKTOPOB
00s13aH y4acTBOBAaTh B MPOIECCE OLEHKH H
MpeapUHUMATh COOTBETCTBYIOIINE
JIeWcTBUS, B  ClIydae  HEOOXOIUMOCTH
YIIy4ILIEHUS] CBOUX PE3YJIbTaTOB.

HeucnonaurenbHbIe AUPCKTOpPA, mona
PYKOBOJICTBOM  crapmero  HesaBucumoro
JTUPEKTOpa, NOJDKHBI HE PEXKE OJHOTO pas3a B
rojl BcTpeuaThesi B orcyTcTBUE [Ipeacenarens
CoBeta AMPEKTOPOB IJISl OLIEHKH PE3yIbTaTOB
ero paboThlI.

HGI/ICHOHHI/ITCHBHLIC YJICHBI COBeTa
JTUPEKTOPOB, o PYKOBOJCTBOM
[Ipencenarens CoBera TUPEKTOPOB, AOKHBI
BCTpEYAThCS HE PEXE OJHOTO pa3a B roja B
OTCYTCTBI/IG I/ICHOHHI/ITGHBHBIX [[I/IpeKTOpOB
JUIsl TIPOBEPKH W  OICHKHA PE3yJIbTaTOB
ACATCIIBHOCTU MCHCIPKMCHTA B IICJIOM H
OTHIETBHBIX VICTIOMHUTENBHBIX TUPEKTOPOB B
YaCTHOCTH, Ha COOTBCTCTBUEC HCJIsIM
nesrenrpHocTd O0MIecTna.

Ecin CoBer IUPEKTOPOB PEKOMEHI0BAI

MIPUHSATHE OIIPEICIICHHOTO pereHus
akimonepamu  OOmiectBa Ha  OOmiem
coOpanun  aknumoHepoB  OOmiectBa, U

akumoHepbl OOmiectBa, Bianeromue 20 wim
0oJiee MPOILIEHTaMH T'OJIOCOB OT OOIIETO YHciia
roJI0CcOB akiuonepos OO0IIeCTBa, MPUHSIBIIUX
y4JacTHe B TPHHATHH COOTBETCTBYIOIIETO
pElIeHNs, TPOrOJI0COBATM MPOTUB MPUHATHS
Takoro perieHusi, CoBeT TUPEKTOPOB JTOHKCH
MPOKOHCYJITUPOBATECS € aKIMOHEpaMH
OO6miecTBa ¥ HE TO3JHEE YEM UYepe3 IIeCTh
MECSIICB Moclie  TPUHATUS  PELICHUS
onmy0nuKoBaTh HMHGPOPMAIMIO O MHEHHSIX
akuuoHepoB OOIIecTBa U TIOOBIX JEHCTBUSIX,
MPEANPHUHITHIX B COOTBETCTBUM C 3TUM. B
COOTBETCTBYIOIIUX CIIy4asiX MOSCHUTEIbHBIC
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7.3

7.4

7.5

7.6

Such external evaluator shall be identified
in the Annual Report, together with a
statement made about any other affiliation
it may have with the Company or Board
members.

The Chairman shall act on the results of
the evaluation by recognising the strengths
and addressing the weaknesses of the
Board and the Board members. Each
Board member shall engage with the
process and take appropriate action when
development needs have been identified.

The Non-Executive Directors, led by the
senior Independent Director, shall meet at
least annually without the Chairman to
evaluate the Chairman’s performance.

The Non-Executive Directors, led by the
Chairman, shall meet at least annually
without the Executive Directors to
scrutinise and hold to account the
performance of management as a whole
and individual Executive Directors against
the Company’s performance objectives.

Where the Board has recommended that a
certain resolution be adopted by
Shareholders at a General Shareholders’
Meeting of the Company and 20 percent or
more of the votes cast by Shareholders
oppose adoption of such resolution, the
Board shall consult with Shareholders and,
within six months after the resolution of
shareholders was voted on, publish an
update on the views of Company
shareholders and any actions taken. Where
applicable, the explanatory notes
accompanying the next Board proposals to
Company shareholders shall describe how
the  consultations with  Company
shareholders have been reflected in the



8.1.

3alHUCKH, COMPOBOXKIAIOUINE TOCIEIyIOIIHe
MpeAJIOKEHUS Cogera JUPEKTOPOB
akunoHepaM OO11ecTBa, TOJKHBI OMUCKHIBATD,
KaK KOHCYJIbTAIUU C akipoHepamu O01miecTsa
ObUTM OTpaXXeHbl B MPEIOKEHHUSIX WIH B
pemenusix CoBera AUPEKTOPOB.

8. OTBETCTBEHHOCTD YJIEHOB
COBETA JUPEKTOPOB

Kaxnprit qJIeH Coseta JIUPEKTOPOB
IpUHUMaeT Ha ce0s 00s3aTenbcTBO  HE
MCIOJIb30BaTh CBOU MOJHOMOYHMS JAJIsl LIEJeH,
HE COBMECTHMBIX C MOJIOKECHUSAMHU Y CTaBa MU
MPUMEHUMOI0 3aKOHOJIaTeNIbCTBA, a TAK)KE HE
0J100pATH NecTBUS Komnanuw,
MpOTUBOpEyaIiye Y Ccrapy Wil IpUMEHUMOMY
npaBy. Kaxnwiii wien CoBera JUPEKTOPOB
o0si3yeTcsi TMpH  OCYHIECTBIEHHH  CBOHMX
MIOJTHOMOYMII ¥ BBINOJIHEHUH  CBOUX
00s13aHHOCTEH  JIEUCTBOBATh pPasyMHO U
nobpocoBecTHo B uHTepecax OOmiecTsa,
NpUHMMAasT  BO  BHHMMAaHHE  HMHTEPECHI
akionepoB OOmiecTsa.
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8.

8.1

proposals or in the resolutions of the
Board.

LIABILITY OF BOARD MEMBERS

Each Board member shall exercise his
powers for a proper purpose and shall not
act or agree to the Company acting in a
manner that contravenes the Charter or
applicable law. Each Board member in
exercising his powers or performing his
duties, shall act honestly and in good faith
in what the director believes to be the best
interests of the Company, and take into
consideration the interests of the Company
shareholders.



ITPHJIO’)KEHUE 1

®AKTOPBI IJIs1 OITPEAEJIEHUSA
HE3ABUCUMOCTHU YJIEHOB
COBETA JUPEKTOPOB

ITonoxenue 10 Konekca

ANNEX 1

INDICATIVE FACTORS
FOR DETERMINING
THE INDEPENDENCE OF
DIRECTORS

Provision 10 of the UK Corporate

KOPIIOPAaTUBHOT'O YIIPABICHHUS
Benuko6purtanuu ot utonsg 2018 rona
IJIACHT:

[...] Obcmosmenvcmaa, Komopuvie Mo2ym
HaHecmu ywiepo uiu Mocym
CBUOEMENbCMBO8AMb O HAPYUIEHUU
He3a8UCUMOCIU HEUCTIOTHUMETbHO2O
oupexmopa, 8KIYaom, NOMUMO
npouezo, credyioujee:

o Heucnonnumenvuwlii  Oupekmop
A61emcs unu ABNANCSA
COMPYOHUKOM —~ KOMNAQHUU — UTU
2pynnvl 6 meueHue MNOCIeOHUX
namu 1em;

o Heucnonnumenvuwlii  Oupekmop

umeem U UMel 6 MeyeHue
nocneoOHux mpex nem
cywecmeeHnmvie oenoguvle
omHoOwleHUs ¢ KoMnanueu aubo
Hanpsamyl, Jaubo 6 Kavecmee
napmuepa, axkyuoHepa,
oupekmopa — umu  CmMapuieco
COmMpYOHUKA Op2aud, KOmopbill
nooodepoicusaem maxue
OMHOWEHUs C KOMNAHUel;

Heucnonnumenvhuiii
NOIYYUT unu
dononHumensHoe
803HazpaxdcoeHue om KOMNAHUU
NOMUMO 803HAPAANCOCHUS
oupexmopa, yuacmeyem 8
ONYUOHHOU NpOcpamMme HA aKyuu
KOMNAHUU Ul 8 cxeme ONJAmol,
CBA3AHHOU ¢ pe3ylbmamamu
desimenbHOCMU, UIU  S6JIAemCsl
VUACMHUKOM HNEHCUOHHOU CXeMbl
KOMNAHUU,

oupexmop
noxyyaem
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Governance Code of July 2018 provides

that:

[...] Circumstances which are likely to
impair, or could appear to impair, a

Non-Executive Director’s independence

include, but are not limited to, whether a
director:

is or has been an employee of the
company or group within the last
five years;

has, or has had within the last
three years, a material business
relationship with the company,
either directly or as a partner,
shareholder, director or senior
employee of a body that has such a
relationship with the company;

has received or receives additional
remuneration from the company
apart from a director’s fee,
participates in the company’s
share option or a performance-
related pay scheme, or is a
member of the company’s pension
scheme;



o Heucnonnumenvuolii  Oupexkmop
umeem O1U3KUe cemelinble CE:3U C
COBEMHUKAMU, OUPEKMOPaAMU UU
cmapuiumu CcOmpyOHUKAMU
KOMRAHUU,

o Heucnonnumenvuolii  Oupekmop
3aHuMaem no3uyuu 6 coseme
OUpekmopos oOpyeux KOMNAHULL
00HOBPEMEHHO c opyeumu
oupekmopamu  KOMHAHUU  UIU
umeem 3HauUMeNbHble CEA3U C
opyaumu OUpekmopamu KOMNaHuu
uepes yuacmue 8 Opyeux OpeaHax
VYNpagneHus U KOMRAHUSAX,

o Heucnonnumenvuwlii  Oupekmop
npeocmasnsem KPYNHO20
akyuouepa, umu

o Heucnonnumenvuolii  Oupekmop

paboman 6 cogeme OUPeKMOpPO8
bonee Oesamu nem ¢ O0amvl €20
nep8o2o HaA3ZHAYUEHUS.

Ecnu npucyTcTByIOT Kakue-mudo u3 3Tux

WIH OpYTrux COOTBETCTBYIOIUX
o0cTosTeNnbCTB, U COBET TUPEKTOPOB, TEM
HE MEHee, CUMTAET, 4TO

HEHCITOJTHUTEIIHHBIMN JUPCKTOP ABJIACTCA
HC3aBHUCUMBIM, JOJIDKHO OBITH
mpeaoCTaBJICHO YCTKOC 00BsICHEHHE.
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e has close family ties with any of
the company’s advisers, directors
or senior employees;

e |holds cross-directorships or has
significant  links  with  other
directors through involvement in
other companies or bodies;

® represents a
shareholder; or

significant

e has served on the board for more
than nine years from the date of
their first appointment.

Where any of these or other relevant
circumstances apply, and the Board
nonetheless considers that the non-
executive director is independent, a clear
explanation should be provided.



ITPHJIO’KEHUE 2 ANNEX 2

MKIIAO «JIEHTA» LENTA IPJSC
OI'PH: [e] Primary State Registration Number
(OGRN): | ]
NHH / KIIII: [e] / [e] Taxpayer Identification Number

(INN)/ Code of Reason for Tax
Registration (KPP): [e] / [e]

AJIPEC: [e] REGISTERED OFFICE: [e]
BIOJUIETEHB JIJIS VOTING BALLOT
TOJIOCOBAHUSA
BOITPOC Ne: [e] MATTER No.: [e]
BOIPOC TMMOBECTKH JTHS: [e] AGENDA ITEM: [e]

®OPMYJIMPOBKA PEILIEHUS: [e] RESOLUTION WORDING: [e]

BAPUAHTBI 'OJIOCOBAHMUA: [e] VOTING OPTIONS: [e]

3A FOR
ITPOTHUB AGAINST
BO3JEPKAJICSA ABSTAINED

MNOPAJOK 'OJIOCOBAHUS: Unen  VOTING PROCEDURE: A Board
Cosera nupektopos (ero npeacraBurenas) member (his/her representative) shall

IIPOCTABJISIET CBOIO MOJINUCH B affix his/her signature in one box
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COOTBETCTBYIOIIEH TPUHUMAEMOMY

PELLIECHHIO TYEUKE, a OCTAJIbHBIC AUECUKH

OCTaBJIACT ITyCTBIMHU.

IIPUMEYAHME: bromieresn
MIPU3HAETCS HEICUCTBUTEIHHBIM B
cly4ae, e€clii OIOJUIETeHb HE MOANUCaH

wieHoM CoBeTa JUPEKTOPOB (MM €ro

MPEACTABUTENIEM), €CITU TTOANKCH YJIeHa

CoBeTta TUPEKTOPOB (HUITH €T0
MpEeACTaBUTENS) HE MPOCTaBICHA HU B
OJTHOM sTueiike WM MpOoCcTaBJIeHa Oolee
YyeM B OJHOMU sS4elKe, eClIM OI0JIJIETEHb
COJICPYKUT UCTIPABJICHHSI I UHBIM
00pa3oM He O3BOJISIET YCTAaHOBUTh
BoJIcu3bsABIcHUE wicHa CoBeTa

JTUPEKTOPOB (€ro MPeACTaBUTEIS).

MOJIUCH:

DdUO:

JIATA:
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corresponding to his/her decision and

leave the other boxes empty.

NOTE: The ballot shall be invalidated if
it is not signed by a Board member (or
his/her representative), if the signature of
the Board member (or his/her
representative) 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 Board

member (or his/her representative).

BY:

FULL NAME:

DATE:




