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CLAUSE 1.

GENERAL PROVISIONS

CTATHA 1.

OBIIME INOJIOKEHUSA

1.1. These Regulations on the Board of Directors (the 1.1. Hacrosmmee ITonoxenne o CoBere AUPEKTOPOB

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

“Regulations”) of UC RUSAL, IPJSC (the
“Company”) are developed taking into account
distinctive legislative provisions governing
international companies set out in the Federal
Law No. 290-FZ “On International Companies
and International Funds” dated 03 August 2018.

In case of conflict between these Regulations and
the Company’s Charter the Company’s Charter
shall apply respectively.

These Regulations govern the activities of the
Company’s Board of Directors (the “Board”),
define the status and liability of the Board
members, and set out the procedure for convening
and holding the Board meetings

These Regulations and any amendments hereto
shall be approved by the Company’s authorised
corporate body according to the Company’s
Charter and applicable legislation in force as of
the decision making date.

The Board is a permanent governing collegiate
corporate body of the Company that reports to the
general meeting of the Company shareholders.

The Board shall act in accordance with the
Company’s Charter, the Rules Governing the
Listing of Securities on the Stock Exchange of
Hong Kong Limited (if applicable), these
Regulations and other internal documents of the
Company, resolutions passed at the general
meeting of the Company shareholders to the
extent relating to the activities of the Board, and
the law of the Russian Federation to the extent not
contrary to the Company’s Charter and these
Regulations.

The terms and definitions used in these
Regulations shall have the meaning given to them
in the laws of the Russian Federation on joint-
stock companies and securities, unless the
Company’s Charter or these Regulations provide
otherwise.

1.2.

1.3.

1.4.

1.5.

1.6.

(manee — [Monoxenune) MKITAO «OK PYCAIJI»
(manee — OOmecTBO) pa3pabOTaHO C Y4ETOM
ocobeHHoCTeH 3aKOHOJIATEIEHOTO
pEryIHpOBaHUs ICATSIHHOCTH MEXYHAPOTHBIX
KOMITaHU#M,  yCTaHOBICHHBIX  DeaepanibHBIM
3akoHoM ot 03.08.2018 Ne 290-®3 «O
MEXKTYHAPOIHBIX KOMITAHUSAX  MEKTYHAPOTHBIX
dborgax».

B cinyuae mnpoTuBOpeuMs MEXAY HACTOSIINM
[Tonoxennem u VYcraBom O6miecTBa
MIPUMEHSIOTCA TIoNIoXKeHus Y ctaBa OOmiecTsa.

Hacrosuee [Tonoxxenue perynupyer
nestenbHocTh CoBeta nmupekrtopoB OOriecTsa
(manee — CoBeT AUPEKTOPOB), OMPEIEISIET CTATYC
U OTBETCTBEHHOCTH 4ieHOB CoBeTa IUPEKTOPOB,
a TakKe TMOPSINOK CO3bIBA U TPOBEICHHUS
3acenanuil CoBeTa JUPEKTOPOB.

Hacrosmee Ilomoxenue, a Takke U3MEHCHHS U
JOTIOJIHEHUS. K HEMY YTBEPKIAIOTCSI OpPraHOM
ynpasnerust ~ OOmecTBa,  YMOJTHOMOYEHHBIM
HpI/IHI/IMaTB TaKoe€ pCIHeHI/IC B COOTBETCTBHU C
YcraBom OOmiectBa M NPUMEHHUMBIM ITPaBOM,
JIEUCTBYIONUMI HAa MOMEHT TNPUHSTHS TaKOTO
peuienus.

CoBeT  TUPEKTOPOB  SIBIISIETCS  MTOCTOSTHHO
JIEHCTBYIOIUM KOJUIETHaIbHBIM OpraHoM
ynpasieHust O0IIecTBa, MOJI0TUYECTHBIM O0IIEMY
coOpanwnro aknnoHepoB OOrecTsa.

B cBoeit nesrensHocTH COBET AMPEKTOPOB
PYKOBOJICTBYETCS YcraBom Oomiectna,
[IpaBunamu, peryaupyONAMA JTUCTUHT IIEHHBIX
Oymar Ha ['oHKOHTCKOH (POHIOBOI OHpxe (ecin
MPUMEHHUMO), HactosmuM IlojoxkeHueM u
WHBIMHA BHYTPEHHUMH JOoKymMeHTamMu OOIiecTBa,
penieHussMu  o0mero coOpaHusi aKIMOHEPOB
OOmecTBa B 4YacTH,  OTHOCAIIEHCS K
nesrensHOCTH CoOBeTa IUPEKTOPOB, a TaKXKe
3aKoHOJaTeNbCTBOM Poccuiickoit ®deaepauuu B
9JacTH, HE TpoTuBOpeyamnei YcraBy OOIecTBa u
HacTosAuemy Ilonoxenuro.

TepMuHBI W ompeeNeHus, WUCIOIb3yeMbIe B
HacTosiieM [loyio)keHnH, MPUMEHSIOTCS B TOM
3HaYeHHH, B KAaKOM OHH HCIIOJIE3YIOTCS B
3akoHO/aTeNnbecTBe Poccuiickoit depeparim 00
aKITMOHEPHBIX OOIIECTBAX M IICHHBIX OyMmarax,
€CIM WHOE He MPeayCMOTpEeHO YCTaBOM
O6mecTBa u HacToA MM [looxkeHnem.

If there is any discrepancies between the Russian 1.7. B ciyuae mpoTHBOpednii MEXIy BEPCHIMH Ha
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CLAUSE 2.

and English versions, the Russian version of these
Regulations shall prevail.

TASKS AND OBJECTIVES OF

THE BOARD

2.1

CLAUSE 3.

The Board performs strategic management of the
Company’s business and operations on behalf of
and in the interests of all the shareholders of the
Company, develops a long-term strategy and
objectives and oversees the implementation
thereof, determines the key principles and
approaches underlying the Company’s risk
management, internal control system and internal
audit, and performs other key functions as
provided by the Company’s Charter and the laws
of the Russian Federation.

AUTHORITY AND

COMPOSITION OF THE BOARD

3.1

3.2.

3.3.

The Company’s Charter defines the authority of
the Board.

When passing any resolutions the Board shall act
fairly, make objective and good faith
judgements, regardless of any influence of the
Company’s executive body, any shareholder
groups or other interested parties, and shall pass
resolutions in the best interest of the Company
and its shareholders as a whole.

The Board is composed of independent directors
representing at least one-third of the Board.
Criteria for independence of a nominee to the
Board are established by the Board decision or
the rules of the trading operator.

An independent director shall abstain from acts,
that may have negative impact on his/her
independence. In case after the election of the
independent director to the Board such director
ceases to be the independent director due to
respective changes or new circumstances, such
director shall immediately inform the Board in
writing (via the Corporate secretary of the
Company) and provide complete information
about respective changes or new circumstances.

CTATDHA 2.

PYCCKOM M aHTJIMICKOM SI3BIKAX, MTPEUMYIIIECTBO
uMeeT TekeT [lonoxkeHuss Ha PpyCCKOM SI3bIKE.

LEJIN u 3AJAUU

JAEATEJBHOCTHU COBETA JUPEKTOPOB
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CTATDBA 3.

Coser JTUPEKTOPOB OCYIECTBIISIET
CTpaTeTHUECKOE YIPABICHUE JESITEIbHOCTHIO
OO0mecTBa OT WMEHM W B HHTEpecax BCEX
aKIMOHEPOB OomectBa, OCYIIECTBIISIET
pa3paboTKy AOJTOCPOYHOM CTpaTerud W 3a1ad
OOmecTBa ¥ KOHTPOJb 3a HUX pealn3aluei,
ompeeNseT OCHOBHBIC MPHUHIMIBI U THOAXOIBI K
opranuzanuy B O0IIeCTBE CHCTEMBI YIIPABICHUS
pHUCKaMH, BHYTPEHHETO KOHTPOJISA U BHYTPEHHETO
ayouTa, a TaKXKe pealn3yeT HHBIE KIIOUeBBIC
(YHKIIMH B COOTBETCTBHH ¢ YcTaBoM OOrmiecTBa
U 3aKoHOJaTenbcTBOM Poccuiickoit @enepanuu.

KOMIIETEHIIMSA MW COCTAB

COBETA JUPEKTOPOB

3.1

3.2.

3.3.

Komnerennus Cogeta
ompenensierca Ycrapom OOriecTsa.

JTUPEKTOPOB

[Ipu npunartuu pemenuii CoBeT IUPEKTOPOB
JOJDKEH NIeHCTBOBATH CIPaBEIMBO, BBIHOCHTH
O0BEKTUBHBIE U JOOPOCOBECTHBIE CYKACHUS,
HE3aBHCHUMBIC OT BIHSHUS HUCIOJHUTEIBHOTO
oprana  OOmecTBa,  OTAEIBHBIX  TPYHI
aKIMOHEPOB WM HHBIX 3aUHTEPECOBAHHBIX
CTOPOH, W NPUHUMATh PEUICHUS, OTBEYAIOIIUE
uHTepecaM OOIIECTBa U €r0 aKIOHEPOB.

B cocraB Coseta qupexTopoB OO01IecTBa BXOIAT
HE3aBUCUMBIC JUPEKTOPA, MPEACTABIISIONINE HE
MeHee onHoM Tpetm  coctaBa CoBera
JTIUPEKTOPOB. Kpurepuu HE3aBUCHMOCTH
kagnumata B wieHsl CoBera THUPEKTOPOB
YCTaHABIMBAIOTCS pelnreHnemM Cosera
JTUPEKTOPOB WM TMPABUIAMH OPTraHU3aTOPOB
TOPrOBIIH.

He3zaBucumerii JUPEKTOP JIOJDKEH
BO3JIEPKUBATECS OT JACUCTBUM, KOTOPBIE MOIYT
HEOJIaronpuaTHO TTOBJIUATH Ha ero
He3aBUCHMMOCTh. Ecimm  mocne  u3Opanus
HE3aBHCHUMOTO AupekTopa B COBET TUPEKTOPOB
TaKOH  JAMPEKTOp  TEepecTaHeT  ABIATHCS
HE3aBUCHMBIM JIUPEKTOPOM B CHITY KaKUX-JINOO
W3MEHEHUH WM HOBBIX OOCTOSTENBCTB, TaKOH
YIeH Cogera TUPEKTOPOB JTOJKEH
HE3aMEJUINTENIbHO  THCBMEHHO  YBEAOMUTH
Coser aupektopoB (uepe3 KopmopaTtuBHOro
cekperaps O01ecTBa) ¥ MPEIOCTABUTE TTOJTHYIO
nHpOpMAINIO O TAKUX HM3MEHEHUSIX W HOBBIX
00CTOSITENbCTBAX.



3.4. The Board member may resign from the Board
by serving a written notice to the Company no
later than 1 (one) month prior the date of
resignation.

CLAUSE 4. RIGHTS AND
RESPONSIBILITIES OF THE BOARD AND
BOARD MEMBERS

4.1. The Board shall have the right, among other
matters:

(@) to receive reports from the Company’s officers
regarding the Company’s business to the extent of
its authority;

(b) to engage external independent experts to
perform expert review of draft resolutions;

(c) to perform any other actions to the extent of its
authority defined in the Company’s Charter.

4.2. A Board member shall have the right:

(@ to request any information (documents and
materials) and explanation of the Company’s
business matters that is necessary for discharging
of such Board member’s function from the
Company’s officers and employees to the extent
authorized by the legislation, save for the
information that constitutes state or other legally
protected secret. Requests for information shall
be made via the secretary of the Board or the
Corporate secretary of the Company, to the
attention of the Board Chairman, and shall be
signed by the requesting Board member.
Requested  information  (documents  and
materials) and explanation of the Company’s
business matters shall be provided to the Board
member no later than 7 (seven) working days
from the date of receipt of the request, and if
copies of the Company’s documents are requested
in a significant volume and (or) significant
amount of time to fulfil the request is required to
Company, this period may be extended, but for
not more than 20 (twenty) working days;

(b) to propose matters to be included in the agenda of
the Board meeting;

3.4. Unen CoBeTa TUPEKTOPOB BIpPaBe NPEKPATHThH
CBOM  TIOJTHOMOYHMS IIyTEM  HampaBICHUS
OO01ecTBy MUCEMEHHOTO 3asBJICHHS 00 OTKa3e
OT CBOUX ITOJTHOMOYU#1 He MeHee ueM 3a 1 (ouH)
MecsAll 10 JarThl  MPeKpameHus]  CBOHMX
TIOJTHOMOYUH.

CTATbsA4. TIIPABA UM  OBA3AHHOCTH
COBETA JUPEKTOPOB U YWIEHOB COBETA
JAAPEKTOPOB

4.1. CoBer TUPEKTOPOB BIIpaBe, CPEIU IPOIETO,

(d) zacmymuBaTh  OTYETHI  JOJDKHOCTHBIX  JIMIT
O6mecTBa o0 gesarenpHocTH OOmecTBa B
COOTBETCTBUHU CO CBOEH KOMIIETEHIIUEH;

(b) mpuBNekaTh K AKCIEPTH3E NMPOCKTOB PELICHHIA
BHEIIHUX HE3aBHCHUMBIX DKCIIEPTOB;

(c) coBepmiath WHBIC JICHCTBHS B  Mpejenax
KOMIICTCHIINH, OIpEAEIICHHOMN YcraBoMm
OobmiecTBa.

4.2. Tlpasa unena CoBeTa JUPEKTOPOB:

() TpeboBaTh OT JODKHOCTHBIX JIUI U PAOOTHUKOB
OOmecTBa  TpemoCTaBIeHHUS  WHQOpPMAIHH
(IOKyMEHTHI M MaTepuajbl) U pa3bICHEHUH IO
BOIIpOCaM JeSITEeTbHOCTH OO6mecTBa,
HEOOXOJUMBIX JIJISi UCTIOJHEHHUS OOS3aHHOCTEH
yena CoBeTra JHPEKTOPOB, B  Tpejenax,
JIOITYCTHUMBIX 3aKOHO/IATEILCTBOM, 3a
UCKITIOUeHHEM WH(QOpMaIK, COCTaBIISIONICH
TOCYy/IapCTBEHHYI0) W  HHYK  OXPaHSIEMYIO
3aKOHOM TaliHy. 3ampoc O NpPEeAOCTaBICHUN
WHPOpPMAIIUK HANpaBIAETCS 4epe3 CceKpeTaps
CoBera jaupektopoB wiu KopropaTHBHOTO
cekperapss OOmectBa Ha umMms [Ipencemarens
CoBeTa JUPEKTOPOB M JOJKEH OBITh MMOJIUCAH
€ro THULMATOPOM — WiieHoM CoBeTa IUPEKTOPOB.
3anpomieHHass wuHboOpMayd  (JOKYMEHTBHl H
MaTepuaibl) W pa3zbiACHEHHS 110 BOIpPOCaM
nesrenpHocTH  OOIIeCTBa IOMDKHBI  OBITH
npenocTasieHsl wieHy CoBeTa TUPEKTOPOB HE
nmo3gHee 7 (cemm) paboumx AHEH ¢ MOMEHTa
MOCTYIUICHUSI COOTBETCTBYIOIIETO 3ampoca, a B
ciaydae ecnu 'y OOmiectBa 3alpollIeHbl KOMHU
JokyMeHToB O0IIecTBa B 3HAYUTEIHLHOM 00beMe
u/mmn  OOmmiecTBY TpeOyeTcss 3HAYUTEIbHOE
BpeMs JUIA WCIIOJIHEHUS 3arpoca, YKa3aHHBIH
CPOK MOXeET OBITh MPOJICH, HO He Oojiee YeM Ha
20 (nBamiaTh) pabOUYMX JTHEH;

(b) mpennaraTe BOpOCHI IS BKIFOUSHHUS B IOBECTKY
nHs 3acenanus CoBeTa JUPEKTOPOB;



(©)

(d)

(€)

4.3.

(@)

(b)

(i)

(i)

(iv) to

to require that his/her own opinion on any agenda
item and Board resolution be included in the
minutes of the Board meeting;

to attend the general meeting of the Company
shareholders and answer questions from the
participants of the general shareholders’ meeting
about the activities of the Company;

to exercise other rights, as provided for by the
Company’s Charter, these Regulations, other
internal documents of the Company, the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (if applicable),
the laws of the Russian Federation to the extent
not contrary to the Company’s Charter and these
Regulations, and if an agreement is made with the
Board member - by such agreement.

The responsibilities of a Board member.

The role of the Board member shall be continuous
and shall not be limited to participation in Board
meetings and to decision making at such Board
meetings. The role of the Board member may
involve serving on committees, commissions,
councils and other structural units of the Board.

A Board member shall have the responsibility:

(1) to act in the best interests of the Company

and all its shareholders while exercising
his/her rights and fulfilling his/her
responsibilities;

to act to the extent of his/her rights and
responsibilities in accordance with the goals
and objectives of the Board;

to notify the Board when a conflict of
interests arises in respect of any item of the
agenda of the Board or committee meeting
before such item of the agenda is brought up
for discussion;

carry out his/her responsibilities
reasonably and in good faith, with due care
and diligence, in the best interests of the
Company and its shareholders, to take
efforts to achieve sustainable and successful

(©)

(d)

(€)

4.3.

(@)

(b)

TpeOOBaTh BHECEHUS B TPOTOKON 3ace/aHHs
CoBeTa JUPEKTOPOB CBOETO 0COOOT0 MHEHHS 10
BONPOCaM TIOBECTKH [JIHS W TPHUHAMAEMBIM
pEIICHHSM;

NpUCYTCTBOBaTh ~ Ha  oOmeM  coOpaHuu
aknuoHepoB OOIIeCTBa U OTBEYATh Ha BOIPOCHI
YY9aCTHHUKOB 00mero coOpaHusi aKIHOHEPOB
OO01iecTBa, Kacaroluecs JIEeSITEILHOCTH
OO01iecTBa;

OCYILECTBIISITh MHBIE IpaBa, IPEAyCMOTPCHHBIE
YcraBom OOmiectBa, HacTosmmM [lonoxennem,
WHBIMH BHYTPEHHUMH JoKyMeHTamu OOmiecTsa,
[IpaBunamMu, peryaupyoOmMy JACTHHT LIEHHBIX
Oymar Ha ['oHkoHrckoit (onmoBoi Oupxe (B
cllydae, €clld NIPUMEHHMO), 3aKOHOJATEIbCTBOM
Poccuiickoii ~ ®enepauyu B 4YacTH,  HE
mpotuBopedameii  Ycrapy — OOmectBa U
HacrosmeMmy Ilonokenumto, a B ciydae
3aKJIIOUYEHUs] JIOTOBOpa C HUM — TakXke TaKuM
JOTOBOPOM.

O6s13aaHOCTH WieHa CoBeTa TUPEKTOPOB

HesrensHocts  unena CoBeTa  IUPEKTOPOB
SIBIIIETCS. HEMPEpHIBHOM M HE OTpaHUYMBAETCS
Y4acTHEM B 3aC€laHUSIX U NPUHATHEM peLICHUH
Ha 3acelaHusIX Cosera JTUPEKTOPOB.
HestenbHocTh uneHa CoBeTa TUPEKTOPOB MOXKET
BKJIIOYAaTh YYacTHE€ B KOMHTETaX, KOMHCCHUSIX,
COBETaX M HMHBIX CTPYKTYPHBIX 0Opa30BaHUSIX
CoBeTa IUPEKTOPOB.

Ysen CoBeta TUPEKTOPOB 00s13aH:

(i) NpU OCYIIECTBICHUM CBOUX TIpaB M
UCIIONIHEHUH O00sI3aHHOCTEH JeiicTBOBATH
B wuHTepecax OOmecTBa W BCEX €ro
AKI[MOHEPOB;
(i)  meiicTBOBaTH B MpejieNax CBOMX NpaB U
00513aHHOCTEH B COOTBETCTBHH C IETSIMU U
3amagamu CoBeTa AUPEKTOPOB;
(ili)  yBemomuth COBET IUPEKTOPOB, €CIH Yy
HEero BO3HMKAeT KOH(MJIMKT MHTEPECOB B
OTHOIIICHHU JII00OT0 BOMpPOCa MOBECTKU
nus 3acenanusi CoBeTa JAUPEKTOPOB HIIH
komutera CoBeTa TUPEKTOPOB, JI0 Havaa
00CYKIEHUsI COOTBETCTBYIOILIETO BOIIPOCA
HIOBECTKHU;

(iv) pasymHO u JI00pPOCOBECTHO, c
HaJIexKamei 3a00TIUBOCTHIO u
OCMOTPUTEIBHOCTHIO BBIMOJTHSATh
BO3JIOKEHHBIC HAa HEro OOSM3aHHOCTU B
nHTepecax OOIIeCTBa M €r0 aKIIHOHEPOB,

I[O6I/IBaTLC$I YCTOﬁqHBOFO H YCIICHIHOTO



(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

development of the Company;

to initiate and participate in Board meetings
to address current urgent matters;

to prepare for and attend Board meetings, to
take active part in discussions of matters put
for consideration at the Board meetings; to
notify in advance the Chairman and the
secretary of the Board or the Corporate
secretary of the Company if he/she is unable
to attend a Board meeting stating the
reasons;

to participate in the decision making by the
Board by voting on Board meeting agenda
items or by expressing his/her opinion about
agenda items in writing;

to make well-informed decisions and to this
end to review all necessary information
(materials), to conduct research and
communicate any known to the relevant
member of the Board of Directors
information  relative to the matters
considered by the Board to all members of
the Board;

to assess risks and unfavorable
consequences when making decisions;

to participate in Board committees,
commissions, councils and other structural
units of the Board, on which he/she sits;

not to disclose confidential information
about the Company’s business which he/she
has acquired while exercising its rights and
fulfilling its responsibilities as a member of
the Board, to take action to protect such
information from unlawful and unauthorised
disclosure and not to use such information in
own interest or in the interests (to the
benefit) of third parties;

to conclude a non-disclosure agreement with
the Company in the form approved by the
decision of the Board;

if a member of the Board of Directors is
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(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

paseuTusa O0IIecTBa;

WHHULWUPOBATh M TPUHMMATh y4yacTHE B
3aceqanusix CoBeTa JUPEKTOPOB s
peLIeHNs HEOTIOKHBIX BOIIPOCOB;

TOTOBUTHCS K 3aceaHusIM,
MPUCYTCTBOBaTh U NPHUHUMATh aKTHUBHOE
ydyacTue B OOCY)KIEHHH  BOIPOCOB,

paccMaTpuBaeMbIX Ha 3acenanusx Cosera
JUPEKTOPOB, a B cllydae HEBO3MOXKHOCTH
CBOETO Yy4YacTHs B 3aceJaHHH, 3apaHee
yBenoMisiTh llpencenarens u cexperapst
Cosera JTUPEKTOPOB 170071
KopnopatusHoro cexperapst OOmiecTBa ¢
YKa3aHUEM NIPUYUH;

y4acTBOBaTh B TMPHHATHU  PEIICHUHA
CoBeTta IUPEKTOPOB MyTEM T'OJIOCOBAHUS
IO BOITPOCAM MTOBECTKH JTHS €T0 3aCeIaHui
WJIH TTyTE€M BBIPQ)KEHHUSI CBOETO MHEHHUS TI0
BOIIPOCAM TIOBECTKU THS B IMHUCHMEHHOM
BH/IC;

NPUHAMATH 0OOCHOBAHHBIE PELICHUS, IS
4ero W3y4aTh BCIO  HEOOXOAMMYIO
nHpOpMaluio (Marepuanbl), MPOBOIUTH
UCCIIEZIOBAaHUS M JOBOJMTH JIO CBEIICHUS
Bcex wieHoB CoBeTa TUPEKTOPOB BCIO Oe3

WCKITIOYECHUS W3BECTHYIO
coorBercTBylomeMy  wieHy  Coseta
JUPEKTOPOB MHGPOPMALMIO, HMEIOIIYIO

OTHOIICHUEC K NIPUHUMACMBIM PCIICHUAM

OIICHUBATL PUCKU U HCGH&FOHPI/IHTHBIC
MOCJICACTBUA IMMPU IPUHATHH peH.IeHPIfI;

y4acTBOBaTh B  pa0oTe KOMMTETOB,
KOMHCCHI1, COBETOB U UHBIX CTPYKTYPHBIX
o0Opa3oBaHHi CoBeTa  AMPEKTOpPOB,
YJIEHOM KOTOPBIX OH SIBIISIETCS;

HEe pas3riamare  KOH(QUACHIUAIBHYIO
nHpopMaImio o nestenbHocTr OO0IIecTBa,
KOTOpasi craja €My M3BeCTHa IpHU
OCYIIIECTBICHUH CBOMX pas u
HCIIOJHEHHHY O0S3aHHOCTEH B KadecTBE
yjieHa CoBeTa TUPEKTOPOB, JCHCTBOBATH C
LEbI0 3al[UThl TAKOH HHGpOpPMAIMK OT
HE3aKOHHOTO u HEpa3peIIeHHOTO
pasrialieHuss U He HCIOJB30BaTh TaKYIO
nHGOPMAIIMI0 B CBOMX COOCTBEHHBIX
WHTEpecax WiIN B HWHTEpecax (K BBITOJE)
TPETHUX JIUI;

3aKII0YNTE ¢ OOIECTBOM COTJIAIIEHUE O

KOH(pUICHIUAIBHOCTH 1o dbopwme,
YTBEPXKACHHON pelieHueM Coseta
JUPEKTOPOB;

B ciydae, ecnu wieH CoBeTa TUPEKTOPOB



(xiv)

(xv)

(xvi)

(xvii)

obliged to disclose confidential information
in order to comply with the requirements of
the applicable law, court orders or lawful
ordinances of state bodies issued within their
competence, he/she is obliged to notify the
Company in advance (and if this is
impossible by law, immediately after
disclosure) of such disclosure and the
volume of information disclosed, and also
consult with the Company regarding the
intended form, time, purpose and scope of
disclosure of confidential information.

to comply with the requirements and
restrictions imposed by the applicable law
and/or the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (if applicable) governing the
use of inside information of the Company, as
well as of the Company’s internal
documents;

to provide the Company with information
about herself/himself, about relationship
with the Company’s affiliated parties, as
well as other information, data and
documents as the Company may need in
order to comply with the requirements of the
law of the Russian Federation and/or the
Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited
(if applicable) and other applicable
requirements;

to notify the Company, the Board, and the
Board Chairman about contemplated
transactions in which he or she might be
interested according to article 23.6 of the
Company’s Charter;

to disclose information about direct and (or)
indirect interest in the securities of the
Company, about the intention to enter into a
transaction with securities and about sale
and (or) purchase of the securities of the
Company, according to the procedure set
forth in internal documents of the Company,
the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (if applicable), the laws of the
Russian Federation to the extent not contrary

(xiv)

(xv)

(xvi)

(xvii)

00513aH PaCKpBITh KOHPUJICHIUATEHYIO

UH(pOPMALIUIO JuLst UCIIOJIHEHUS
MPUMEHUMBIX K HEMY TpeOOBaHMH 3aKOHa,
pachopsDKeHUH  Ccyla WM 3aKOHHBIX

MpeUCaHu TOCYIaPCTBEHHBIX OPTaHOB,
W3JIaHHBIX B IMpeJieNlaX UX KOMIICTCHIINH,
OH 0053aH TpenBapUTENIBFHO (a ecliu 3TO

HEBO3MOXKHO B CHITY 3aKOHa,
HE3aMEUIUTENIFHO  MOCJTEe  PACKPBITHS)
yBenoMuTh ~ OOHmIECTBO O  TakOM
PacKpbITHM W 00BEME  PaCKPBITOM
nHpopMaIuy, a TaKxKe

MPOKOHCYIbTHPOBaThc ¢ OOmEecTBOM
OTHOCHUTEJIILHO TIpenoiaracMoi (opMbl,
BpPEMCHH, M€ H 0o0beMa pPaCKPBITHS
KOH(UICHINATHHON HH(pOpMAaLINH.

coOmoaTh TpeOOBaHUS M OTPaHUYCHUS
NPUMEHUMOr0 3aKOHOAATENbCTBA H/WIN
[IpaBun, PETYINPYIOLINX JIUCTUHT
IEHHBIX Oymar Ha I"'oukoHrckoi
¢doumoBoli Oupxke (B ciydae, ecliu
MIPUMEHHUMO), PETYIUPYIOLIETO
HCIIOJIB30BAaHUE HWHCaWJIEPCKON
nHpopmarmn  OOmiecTBa, a  TakxKe
BHYTPEHHHUX TOKYMEHTOB OOIeCcTBa;

npenctaBiiaTh OOmecTBy nHMGOPMAITHIO O
cebe, 00 OTHOIIIEHUIX c
ad¢umpoBanHbIMU TuliamMu OOIIECTBa, a
TaKKe MHYI HH(POPMAIMIO, CBEACHUS H

JIOKYMEHTBI, HeoOxoaumbie OOIIeCTBY
JUIS coOIr01IeHUsA TpeOOBaHMI
3aKOHO/IaTEILCTBA Poccuiickoi
Denepaunn 1500501051 IIpaBumn,

PEryIUpYIONINX JHCTUHT NEHHBIX Oymar
Ha ['oHKOHrCKOW (oHIOBOW Oupxe (B
cilyyae, €CIM TPHUMEHHMO) WM HWHBIX
MPUMEHUMBIX TPEOOBaHUIA;

IOBOIUTE 10 cBeAenus OomecTsa, CoBera
mupexktopoB U llpencemarenss Cosera
JTUPEKTOPOB HHPOPMALTUIO 0
MIPEIIoJIaraeMbIX C/ICNKaxX, B COBEPIICHUH
KOTOPBIX OH MOXET OBITh 3aMHTEPECOBaH
coryacHo MyHKTY 23.6 YcraBa OOmiecTBa;

pacKpbiBaTh UHGPOPMAIMIO O MPSIMOM H
(WM) KOCBEHHOM BIJIAJICHHHM IICHHBIMHU
Oymaramu OOmectBa, O HaMEpeHHH
3aKIJIIOUUTh CJCIIKY C IICHHBIMM OyMaramu,
a TaKkKe O Mpojake M (WIM) TOKyIKe
neHHbIXx Oymar OOmecTBa B IMOPSIIKE,
MPEIyCMOTPEHHOM BHYTPEHHUMH
nmokymentamu  O6mecTtBa, IlpaBmmamu,
PETYIHUPYIONUMH JIUCTHHT IICHHBIX OyMar
Ha ['oHKOHTCKOW (hOHIOBOW OUpxke (eciu
MIPUMEHNMO), 3aKOHOJIATEIbCTBOM
Poccuiickoii depepaniii B 4YacTH, He



(©)

to the Company’s Charter;

(xviii) to perform other duties and responsibilities

set forth in the Company’s Charter, these
Regulations, other internal documents of the
Company, the Rules Governing the Listing
of Securities on the Stock Exchange of Hong
Kong Limited (if applicable), the laws of the
Russian Federation to the extent not contrary
to the Company’s Charter, and if an
agreement is made with the Board member -
in such agreement

Board members or their associated persons shall
not receive gifts or other forms of remuneration
from persons interested in any decision of the
Board which may directly or indirectly benefit
such persons.

CLAUSES5. ELECTION OF THE BOARD
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Members of the Board are elected by the general
meeting of the Company shareholders in
accordance with the Company’s Charter and the
Regulations on general shareholders’ meetings,
in the manner specified in the Company’s
Charter and the Regulations on general
shareholders’ meetings.

CLAUSE 6. BOARD CHAIRMAN

6.1

6.2

6.3

6.4

The Board Chairman shall be elected by the
Board members from among their number by a
majority vote of the total number of Board
members.

The Board of the Company shall be entitled to re-
elect its Chairman at any time and in the manner
set forth in the Company’s Charter.

The person acting as the sole executive body of
the Company may not simultaneously serve as
the Board Chairman.

The Chairman of the Board ensures the
functional atmosphere during Board meetings,
free discussion of questions included in the
agenda of the Board meetings, oversight of
Board’s decisions implementation. The Board
Chairman shall arrange the work of the Board,
convene and chair the meetings of the Board,

npotuBopedamel Y craBy OOImecTsa;

(Xviil) uCTIOTHATH HHbIE 00513aHHOCTH,
npenycMoTpeHHble  YcTtaBom OOmecTsa,
HacTosimM  [lonokeHHeM,  WHBIMH

BHYTpPEHHHMHU JokymeHTamu OOmiecTBa,
[IpaBunamMu, peryiupyrOIUMHA JIACTUHT
IeHHBIX  Oymar Ha | 'OHKOHTCKOW
doumoBoit Oupxe (B ciydae, eciu
MPUMEHHUMO), 3aKOHOJIaTEIbCTBOM
Poccuiickoii ®depepanm B 4acTH, HeE
nmpoTuBopedariei Ycrasy OOmiectsa, a B
ClIy4ae 3aKJIIOYeHHs JOTOBOpa ¢ HUMH —
TaK)ke TaKUM JJOTOBOPOM.

(c) Ynen CoBera TUPEKTOPOB, & TAK)KE CBSI3aHHBIC C
HHUM JIUIA He JOJDKHBI TOJIy4YaTh IMOJAPKU WITH
uHblE  (OPMBI  BOZHArPaXAEHWSI OT  JIMIIL,
3aMHTepecOBaHHbIX B  mpuHsatuH  CoBeToM
JIUPEKTOPOB  PEIICHHH,  KOTOpbIE  MOTYT
mpeaoCTaBUTh 3THUM Junam MIpAMBIC HJIn
KOCBCHHBIC BBII'OBbI.

CTATBHAS. NOPAIAOK M3BPAHUS COBETA
JAAPEKTOPOB

5.1 UYnemst CoBera IUPEKTOPOB H3OMparoTCs
o0mmM cobpanueM akiuoHepoB OOmiecTBa B
COOTBETCTBHM ¢ YcraBom OOmectBa u
[TonoxxeHnem 06 001IEM COOpaHUN aKIIMOHEPOB
OOmiectBa B MOpAAKE, MPEAYCMOTPESHHOM
Vcerasom O6mectsa u I[lomoxennem 06 o6memM
coOpanuu akimonepoB OOIeCcTBa.

CTATbsI 6. NPEJACEJIATEJIb COBETA
JANPEKTOPOB

6.1 Ipencenarens CoBeTa AMPEKTOPOB H30UpaeTCs
yredamu  CoBera JUPEKTOPOB M3 HUX YHCIIA
OOJIBIIIMHCTBOM TOJIOCOB OT OOIIEr0 YUCIia YICHOB
CoBeTta TUPEeKTOPOB.

6.2 Coser aupexropos OOmecTBa Bipase B JI000e
Bpems mnepensz0path cBoero Ilpencenarens B

MOPSITIKE, peyCMOTPEHHOM VYcraBom
Oomiectsa.
6.3 Jlumno, OCYIIIECTBIISIOIIEE ¢byHKIUU

€IMHOJINYHOI'O HUCIIOJHUTEIILHOIO opraHa
OOmiecTBa, HE MOXKET OBITh OJIHOBPEMEHHO
[pencenarenem CoBeta TUPEKTOPOB.

6.4 Ilpencemarens Cosera JUPEKTOPOB
o0ecreunBaeT KOHCTPYKTHBHYIO —aTMocdepy
IIPOBEICHUS 3acelaHui, cBOOOHOE

oOCyXJleHHe  BONPOCOB,  BKIIOYEHHBIX B
MOBECTKY JHS 3acelaHus, KOHTPOIb 3a
WCTIONTHEHUEM pelleHnid, MpuHATEIX CoBeToM
mupektopoB. [Ipencenarens CoBeta TUPEKTOPOB



6.5

CLAUSE 7.
VOTING

ensure that minutes of Board meetings are
properly taken, take the necessary measures for
provision of information to the Board members
within reasonable time, necessary for decision
making on the agenda items. The Chairman of
the Board shall have a casting vote in the case of
equally divided votes among the members of the
Board.

If the Chairman of the Board is not present
(including for the reason of not having been
elected), one of the members of the Board elected
by majority of the total number of the members
of the Board shall act as a chairman.

MEETINGS OF THE BOARD,
AND DECISION-MAKING

PROCEDURES

7.1
(@)

(b)

(©)

Meetings of the Board

The Chairman of the Board shall convene the
meetings of the Board at his/her own discretion,
at the request of any member of the Board, the
internal audit committee or the auditor of the
Company, the General Director or the Company’s
officer responsible for organizing and carrying
out the internal audits.

The Board Chairman shall draw up the meeting
agenda subject to the pre-approved Board
meeting schedule and any proposals received
from the Company’s bodies and subdivisions.

A request to convene a Board meeting shall
contain the following details:

(i) initiator of the Board meeting (his/her full
name);

(if)  details of the Board meeting agenda items
stating the reasons for proposing of the
agenda items for consideration of the
Board;

(iii) materials and/or documents necessary for
review of the matters included in the

agenda (if applicable);
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6.5

CTATbBA 7.

OpraHu3yer ero paboTy, CO3bIBACT 3acellaHUs
CoBera JTUPEKTOPOB U MpeceNaTeIbCTBYET Ha
HUX, OpraHM3yeT Ha 3acelaHUsiX BEJICHUC
MIPOTOKOJIa, MPUHUMAET HEOOXOUMBIE MEPHI JIJIs
CBOCBPEMEHHOTO  MPEJOCTABICHUS  4WICHAM
CoBera IAPEKTOPOB nH(DOpMaITIH,
HEOOXOMUMOW Il TPUHATHS PEIICHUM 110
BOIIPOCaM TOBECTKU JHS. B ciyuae paBeHCTBa
rojocoB  wieHoB  CoBeta  JUPEKTOPOB
[Ipencenarens CoBeTa AUPEKTOPOB UMEET MPABO
peIIaroIIero royxoca.

B cmyugae orcyrcrBusi Ilpencematenss Coera
JUPEKTOpPOB (B TOM 4HCIE B Cllydyae ero
Hen30paHus) ero (pyHKIMU OCYIIECTBISET OJTUH
n3 wieHoB CoBeTa TUPEKTOPOB, H30paHHBIN
OONBIIMHCTBOM OT OOINEr0 4YHCIa YJIEHOB
CoBeTa TUPEKTOPOB.

3ACEJAHUA COBETA

JAUPEKTOPOB, IOPAJOK I'OJIOCOBAHUSA U
NPUHSTUA PEIIEHANA

7.1 3acemanust CoBeTa TUPEKTOPOB

(@)

(b)

(©)

3aceganue CoBeTa JUPEKTOPOB CO3BIBACTCS
IMpencenarenem CoBeTa IUPEKTOPOB MO €ro
COOCTBEHHOH WHHWIMATUBE, TIO0 TpeOOBAHUIO
106010 YJieHa Cosera JTUPEKTOPOB,
PEBU3HOHHON KommccuH, aynutopa OOrmecTsa,
reHepampHOTO  aupekrtopa OOmectBa  Wiu
JOJDKHOCTHOTO ~ JIWIA, OTBETCTBEHHOTO 32
OpPraHU3alMi0 M OCYIIECTBJICHHE BHYTPEHHEIO
aynurta B O01ecTse.

IToBectka  mHS  3acemaHusi  (hopMHpyeTcs
IMpeacenarenem CoBeTa TUPEKTOPOB C YUETOM
YTBEPKICHHOTO TUIaHA TPOBEICHUS 3aceIaHui
Coseta JTUPEKTOPOB u MOCTYTHBIINX
NpPEUIOKEHUHA OT OpPraHOB W IOJpa3JieiieHui
OO1ecTBa.

TpeboBanne o co3biBe 3acemanms CoBera

JIUPEKTOPOB JODKHO COJICPIKATH!

(i) CO3bIBa
(ero

yKa3zaHue
3aceaHus
OUO);

Ha  WHHUOUATOPA
CoBera JHPEKTOPOB

(i)  dhopMyaMPOBKH BOMPOCOB TOBECTKH JTHSI
3acemanusi  CoBera  TUPEKTOPOB  C
yKa3aHWEM MOTHBOB MX BHECCHHS Ha
paccmotpenne CoBeTa JUPEKTOPOB;

(iii) wmaTepuas W/AH JIOKYMEHTHI,
HEOOXOIUMBIC JUTS paccMOTpeHuUs
BHECEHHBIX B [TOBECTKY JIHS BOITPOCOB (TIpU

HaJWYUN),



(d)

(€)

()

9)

(h)

@)

(iv) proposed date on which a Board meeting
will be convened.

A notice of a Board meeting shall be sent to every
Board member to the e-mail address indicated by
such Board member as the address for exchange
of information with the Company, at least 3
(three) calendar days prior to the meeting date,
unless a shorter notice period is provided for by
the decision of the Board Chairman.

The notice shall contain the following

information:

(i) date, time and place of the meeting;

(i) meeting agenda;

(iii) initiator of the Board meeting, reasons to
convene the meeting;

(iv) schedule containing materials and/or

documents necessary for consideration of
the agenda items.

Board meetings shall be held in the Russian
Federation.

The quorum at a meeting of the Board shall be 10
(ten) members of the Board, except for the
matters set forth in clauses 23.1.2 - 23.1.4,
23.1.14 - 23.1.16, 23.1.24, 23.1.26, 23.1.33,
23.1.35 - 23.1.37, 23.1.39 of the Company’s
Charter, for which the quorum shall be simple
majority of the Board members, unless the
Company’s Charter requires otherwise.

A member of the Board absent from the meeting
may express his/her opinion on the matters
included in the agenda of the Board meeting in
writing. In this case, his/her vote shall be counted
in the quorum and in the results of voting.

Experts on matters to be considered by the Board,
employees of the Company and its subsidiaries
may be invited to attend the Board meetings.

The functions of the Board secretary shall be
performed by the Company’s Corporate
Secretary, who shall assist the Board Chairman in

11

(d)

(€)

()

(9)

(h)

@)

(iv) mpenmomaraemyro maTy cO3bIBa 3aceIaHUs
CoBeTa TUPEKTOPOB.

VYBenomiienue o npoBeaeHun 3acenanust Coera
JUPEKTOPOB JIOJKHO OBITh HANIPABICHO KAXKIOMY
yneny CoBeTa  JUPEKTOPOB  Ha  aJpec
AJICKTPOHHOM MOYTHI, yKa3aHHbIN wieHoM CoBeTa
JTUPEKTOPOB B KadecTBe anpeca s oOMeHa
unpopmarmeit ¢ OOmiecTBOM, He IMO3aHEE 3
(Tpéx) xameHmApHBIX AHEH MO JAThl 3aceaHus,
eciu 0OoJiee KOPOTKUI CPOK HE MPeayCMOTpEH
pewenneM [Ipencenatens CoBeta AUPEKTOPOB.

B yBemomiieHMH  JO/DKHBI  COJEPIKATHCS

CIIC/TyIOLIHE CBE/ICHHUS:

(i) nmara, BpeMs H MeCTO MPOBEICHUS
3ace/IaHus;

(i) moBecTka IHS;

(ili) waunmarop cospiBa 3acemanus CoBera
JUPEKTOPOB, MOTHBBI IPOBEICHHUS
3aceIaHus;

(iv) mpuioxkenue, coaepikaiee MaTePHAbI

W/WIA  JIOKYMEHTBI, HEOOXOIUMBIC IS
PacCMOTPEHUS BOIPOCOB TIOBECTKHU JHSI.

3acenanus CoBeTa AMPEKTOPOB MPOBOIATCS Ha
Teppuropuu Poccuiickoit @enepanun.

KBopym mns mpoBeaenus 3acenanusi Coera
nupekTopoB coctapisier 10 (mecsaTh) WIIEHOB
CoBeTa JUPEKTOPOB, 32 HCKIIIOYEHUEM BOIIPOCOB,
yKa3aHHbBIX B myHKTax 23.1.2 - 23.1.4, 23.1.14 -
23.1.16, 23.1.24, 23.1.26, 23.1.33, 23.1.35 -
23.1.37, 23.1.39 YcraBa OOmecTBa, KBOPYM I10
KOTOPBIM COCTaBIISIET MPOCTOE OOJBIIMHCTBO
ynieHoB CoBeTa JUPEKTOPOB, €CIH HHOE He
npexycMoTpeHo YcraBoM OOIecTsa.

OrcyrcTByrommii Ha 3acenanuu wieH CoseTa
JIUPEKTOPOB MOKET U3JIOKUTh CBOE MHEHHE IO
BOIIPOCAaM, BKIIOYEHHBIM B TIOBECTKY MJHS
3acemannss CoBeTa AUPEKTOPOB, B MUCHMEHHOM
¢dopme. B 3TOM citydae ero rojoc J0JDKeH ObITh
YUTEH IIPU ONpeICICHUN KBOpYyMa U pe3yIbTaTOB
rOJIOCOBAHUSL.

Ha 3acenanus CoBeta AHPEKTOPOB MOTYT OBITH

MIPUTIIAIECHBI CTICTIHATTUCTHI o
paccMaTpuBaeMbIM Coserom JHUPEKTOPOB
BompocaMm, paboTHukn OOmecTsa W €ro
JIOYEPHUX OpraHu3aIuil.

Oyakmmun ~ cexkpetaps CoBera  ITUPEKTOPOB
BEITIOTHSICT KopriopatuHsrii CEKpeTaph
OO6miecTBa, KOTOPBIH  JOIDKEH  OKa3bIBaTh



(k)

(1

(m)

7.2

(a)

(b)

(©)

the performance of his/her duties. In case of the
Company’s  Corporate  Secretary  absence
(including due to sick leave, on holiday leave or
any other reason) functions of the Board secretary
shall be performed by another person appointed
by the Board Chairman.

The Board shall meet in accordance with the
approved meeting schedule, and also whenever
required upon requests of the persons set forth
referred to in paragraph (a) clause 7.1 herein.

Each time after the formation of a newly elected
Board, any member of the Board shall convene
the first meeting of the Board, the agenda of
which shall include the question of election of the
Board Chairman.

The Board shall approve a Board meeting
schedule on an annual basis.

Procedure for Board voting and decision-
making

Board meetings may be held with Board members
being jointly in attendance at a meeting venue (in
person), including via tele- and
(video)conference, by way of telecommunication
and other means of connection, and in absentia
when decisions are taken by way of absentee
voting. A Board meeting in joint presence (in
person) may be held when the Board meeting
guorum is achieved as provided for in paragraph
(9) clause 7.1 herein.

For the purposes of adopting resolutions at the
Board meetings each Board member shall have
one vote.

A Board member may participate in a Board
meeting held in joint presence by tele- or
(video)conference, via telecommunication or
other means of connection, subject to prior notice
sent to the Board Chairman no later than the start
of the meeting.
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(k)

(M

(m)

7.2

(@)

(b)

(©)

coxneiicteue [Ipencemaremo CoBera TUPEKTOPOB
IpPU  BBIIOJHEHUM BO3JIOKEHHBIX HAa HEro
¢byHKUM. B Iepuon OTCYTCTBUSA
KoprniopatuBHoro cekperapst (B TOM 4HCIE TIO
0011€3HM, BO BpeMsl HAXOXKICHHUS B OTITyCKE HITU
Mo Jpyroil mnpuunHe) (YHKIUH ceKkpeTraps
CoBeTta TUPEKTOPOB OCYIIECTBIIAET MHOE JIUIIO,
Ha3HA4YCHHOE IIpencenarenem Cogsera
JIUPEKTOPOB.

CoBeT JMPEKTOPOB TPOBOJMT 3acelaHus B
COOTBETCTBHHM C  YTBEPXKICHHBIM  IUIAHOM
3aceJlaHuil, a TaKKe 1Mo Mepe HEOOXOAUMOCTH TI0
TpeOOBaHUIO NI, yKa3aHHBIX B mm. (8) m. 7.1
Hacrosero I[TonoxeHus.

IMocne  ¢dopMupoBaHMs ~ KaXJIOr0  BHOBB
n30panHOTO cocTaBa CoBeTa AMPEKTOPOB JIFOOOH
u3 wieHoB CoBeTa IUPEKTOPOB CO3BIBACT MIEPBOE
3acemanne CoBeTa IUPEKTOPOB, B IOBECTKY
KOTOPOTO BKJIIOYAETCS BOMPOC 00 W30paHHu
[pencenarens CoBeTa TUPEKTOPOB.

CoBeT  JHMPEKTOPOB yTBEpXkKJaeT  IUIaH
npoBeneHus 3acenanuii CoBeTa JUPEKTOPOB Ha
€XKETOTHOM OCHOBE.

[MopsoK TO0COBaHMS M TIPHHATHS PEIICHUH
CoBeToM AMPEKTOPOB

3acemanuss ~ CoBera  JHUPEKTOPOB  MOTYT
MIPOBOJUTHCS B ¢dopme COBMECTHOTO
npucyTcTBus wieHoB CoBeTa JHPEKTOPOB B
MecTe MpOoBeIeHUs 3acenanus (o4Has Gopma), B

TOM qucie B peKuMe Terne-
(BuIEO)KOH(pEPEHIINH, MIOCPEICTBOM
TeHeKOMMYHHKaHHOHHOﬁ WJIN HWHBIX BHIO0B

CBSI3H, U B 3209HOH (hopMe, peIIeHHs] Ha KOTOPBIX
NPUHAMAIOTCS TYTEM 3a0YHOTO TOJIOCOBAHMSL.
3acenanue CoBeTa JUPEKTOPOB B  Qopme
COBMECTHOTO NPUCYTCTBUs (04HOH (opme)
MPOBOJMUTCS MPU HAIWYUM COOTBETCTBYIOLIETO
kBopyma 3acemanusi CoBera  JHPEKTOPOB,
npeaycmotpernoro mim. (g) m. 7.1 HacTosiero
ITonoxeHus.

[Ipu pemienun BompocoB Ha 3aceranun Copera
JIUPEKTOPOB Kaxablii wieH CoBeTa AUPEKTOPOB
Oo6i1ecTBa 001a1a€T OJHUM T'OJIOCOM.

Unen CoBeTa AUPEKTOPOB MOXKET y4aCTBOBATH B
3aceqannu CoBeTa ITUPEKTOPOB, MTPOBOJAMMOM B
(opMe COBMECTHOTO TPUCYTCTBHUS, B PEKHME
Teme-  (BUACO)KOH(EpEHINH,  MOCPEICTBOM
TEJICKOMMYHHUKAI[MOHHOW WJIA WMHBIX BHJOB
CBsI3H, 3apaHee yBeaoMuB 00 aTom [Ipencenarens
CoBeTa TUPEKTOPOB HE T03IHEE BPEMEHH Hadaa



(d)

(€)

Due to the provisions of 23.5 of the Company’s
Charter, with the conflict of interest in respect of
the agenda item, the Board members who have
such conflict of interest shall act as following:

Give a prior notice the Board about the
existence of factual (or potential in the
opinion of the Board member) conflict of
interest and the respective reasons thereto;

(i)  Except for the cases specified in clauses
23.5.1-23.5.4 of the Company’s Charter, a
member of the Board of Directors shall
not vote (and shall not be counted in the
guorum) when the Board makes a decision
in relation to any contract, agreement or
any proposal in which he or any his
associated person has a significant degree

of interest;

(ili)  Subject to (ii) above, submit to the
consideration of the Board members who
do not have conflict of interest the
guestion on possibility of participation of
the Board member who has a conflict of
interest in the discussion, and, as the case
may be, confirm their intention to act in
the best interest of the Company and its
shareholders as a whole despite the

conflict of interest;

(iv)  Participate in discussions of the matter as
the Board member only after receipt of the
relevant approval of the simple majority
of the Board members who do not have
conflict of interest thereto and abstain

from voting on the relevant question.

A Board member absent from a Board meeting
may vote (present his/her opinion) on the matters
included in the Board meeting agenda in writing,
by sending to the Company a completed and
signed voting ballot (in the form of Schedule 1).
The voting ballot may be sent to the Company in
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(d)

(€)

3aCCaaHus.

C yderom mnonoxeHu myHkTa 23.5 VYcrasa
OOmecTtBa, B  CUTyallud  BO3HHUKHOBCHHS
KOH()JIMKTa WHTEPECOB IO BOIPOCY MOBECTKU
a1, wieHsl CoBeTa JUPEKTOPOB, Y KOTOPBIX
BO3HHKAaeT TaKOH  KOHQIUKT  HHTEPECOB,
JIEHCTBYIOT CIIEAYIOIINM 00pa3oM:

(i) TIIpensapurenpHo wuHpOpMuUpYIOT CoBeT
JMPEKTOPOB O HAINYUH (HAKTHIECKOTO
(IpenroaraeMoro YJICHOM Cosera
JUPEKTOPOB) KOH(QIIMKTAa HMHTEPECOB, a
TaKke 00 OCHOBaHHUAX TaKOTO KOH(IINKTA,
(if) 3a WCKIOUYCHHMEM CIyYaeB, YKa3aHHBIX B
nyHkTax 23.5.1-23.5.4 YcraBa OOmiectsa,
yinen CoBeTa JUPEKTOPOB HE ToyocyeT (1
HE YYUTHIBACTCS B KBOPYME) IIPU IPUHATHN
pemiennss  CoBeTOM  JAMPEKTOPOB B
OTHOIIIEHUHT m000T0 JIOTOBOPA,
COTJIALICHUSI WX JIIOOOTO MPEIOKEHHS, B
KOTOPOM OH HJIH JTF000€ TECHO CBS3aHHOE C
HUM JIMIIO UMEET CYNIECTBEHHYIO CTEIeHb
3aWHTEPECOBAaHHOCTH;

(ili) C yuerom myHkra (ii) BbIlIe, BBIHOCAT Ha
paccMoTpeHue YJICHOB Cosera
JMPEKTOPOB, y KOTOPBIX OTCYTCTBYET
KOH(QIUKT WHTEPECOB o
paccMarpuBaeMOMy BOIPOCY, BOIPOC O
BO3MOKHOCTH y4actuss wieHoB CoBera
JUPEKTOPOB, y  KOTOPBIX  BO3HUKAET
KOH(QIUKT WHTEPECOB o
paccMarpruBaeMoMy BOIIPOCY, B
00CYXJIEHUH YKa3aHHOTO BOIpOCa, H, B
cilyyae HEOOXOJUMOCTH, MOJTBEPKIAIOT
CBOE  HAMepeHHe  JIeCTBOBaTh B
HawTydmmx uHTepecax OOmecTBa M Bcex
€ro akIMOHEepOB, HECMOTpPSI Ha KOH(MIHMKT
HWHTEPECOB;

(iv) VYdyactByroT B O0OCYXICHHH BOIpOCa B
kadectBe wieHa CoBera JHPEKTOPOB
TOJIBKO TIOCJIE MOJYYEHHUS! HaAJIekKaIleTo
OJIOOpEHHsI CO  CTOPOHBI  MPOCTOTO
OonpmrHCTBA WieHoB CoBeTa JUPEKTOPOB,

y  KOTOPBIX  OTCYTCTBYET  KOH(DIUKT
HMHTEPECOB o paccMaTpuBaeMoOMy
BOIIPOCY, U BO3JEPXKUBAIOTCS  OT
TOJIOCOBaHMSI.

OrcyrcTByrommii Ha 3acenanuu wieH CoseTa
JTUPEKTOPOB MOXKET IMPOTOJIOCOBATH (M3TIOKHUTH
CBOC MHEHHE) IO BOIPOCaM, BKJIFOUEHHBIM B
MoBecTKy AHA 3acenanns CoBeTa AMPEKTOPOB, B
MUCHMEHHOH (popMe TyTeM HamnpaBIeHHS B aJIpec
OO01ecTBa 3amOHEHHOTO W TMOANKUCAHHOTO



(f)

(9)

(h)

(i)

any of the following ways: delivered personally,
by courier mail, or by sending a scanned copy by
e-mail to the official address of the Corporate
Secretary of the Company board@rusal.com to be
followed by the original obligatorily; and the e-
mail address of the sender shall be indicated in
advance by the Board member as the address for
information exchange with the Company. Voting
ballots received by the Company from other e-
mail addresses shall be considered as non-
received.

A voting ballot, duly completed and signed by the
Board member, and, in the case of a scanned copy
of the voting ballot sent by e-mail, a scanned copy
of the voting ballot, duly completed and signed by
the Board member, shall be received by the
Company not later than the start of the Board
meeting (or, in the event of absentee voting, not
later than the date on which the results of the
absentee voting are determined). The original of
the voting ballot duly completed and signed by
the Board member shall be received by the
Company within reasonable time after the Board
meeting.

No member of the Board may assign his/her right
to vote to any other person even if this other
person is a member of the Board.

The Board shall pass resolutions at Board
meetings in the following manner:

e resolutions on the matters referred to in
clauses 23.1.2 - 23.1.4, 23.1.14 - 23.1.16,
23.1.24,23.1.33,23.1.35-23.1.37, 23.1.39 of
the Company’s Charter shall be passed by
simple majority of the Board members in
attendance at the meeting, unless the
Company’s Charter provides otherwise;

e resolutions on other matters falling within the
authority of the Board shall be passed by at
least 10 (ten) votes of the Board members in
attendance at the meeting.

Minutes shall be kept at the Board meetings. The
Board meeting minutes shall be prepared no later
than 3 (three) days following the date of the
meeting. The minutes of a Board meeting shall be
made in one counterpart. The minutes shall be
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()

(9)

(h)

(i)

oroierens (mo  dopme Ilpunoxkenus 1).
Bronnerenp Hamparisgercs B OOILISCTBO JIIOOBIM
U3 CIEeNyIIMX CHOCOOOB: JIMYHO, KYPbEPCKOH
ciyk00¥ WM MyTeM HamNpaBICHHUS CKaH-KOIHU
10 DJICKTPOHHOW To4Te Ha OPHUIMATBLHEIN anpec
KopmnopatusHoTO ceKpeTaps O6mecTBa
board@rusal.com c¢ 00sA3aTeNbHON TOCBUIKON
OpUTHHAIIA, TIPU 3TOM a/IpeC IECKTPOHHOU ITOYTHI
OTIIPAaBUTENST JIOJDKEH OBITh 3apaHee yKas3aH
yneHoM CoBeTa AMPEKTOPOB Kak ajapec ais
obMena  uwHbpopmarmeirr ¢ OOmiecTBoM.
bromnerenu, nmomyaenusie OOIIECTBOM € APYTUX
aJ|pecOB DJICKTPOHHOW TOYTHI, CUYHMTAIOTCS HE
MOJTYYCHHBIMH.

Hagnmexxamum  oOpazoM  oopMIeHHBIH H
noanucaHHpld  wieHoM CoBeTa JIUPEKTOPOB
OloieTeHb, a B CIy4ae HampaBJeHUs CKaH-
KONUH OIOJUIETEHSI 0 JJICKTPOHHOHM mmodre —
CKaH-KOTIHS Ha/IJIeKaIIM o0pazom
oopmiieHHOrO U nojNUcanHoro wieHoM Cosera
JIUPEKTOPOB OIOJUIETeHsI JOJDKEH OBITh MOTy4YeH
OOmecTBOM He MO3AHEE BPEMEHU Haydaia
nposeneHus 3aceqanust CoBeTa JIUPEKTOPOB
(nnm, B ciy4ae 3a04HOTO TOJIOCOBAHMS, JAThI
MOJBEICHUSI WTOTOB 3a0YHOTO T'OJIOCOBAHUS).
OpuruHan oQOPMIICHHOTO H  TOAMUCAHHOTO
yieHoM CoBeTa IUPEeKTOPOB OFOJUIETEHS JOIKEH
ObITh moydeH OOIIECTBOM B Pa3syMHBIH CPOK
nociie 3acenannst CoBeTa TMPEKTOPOB.

Ilepemaua mnpaBa romoca wieHoM CoBera
JIUPEKTOPOB UHOMY JIMILY, B TOM UYHUCJE APYIOMY
yyieHy CoBeTa IUPEKTOPOB HE IOIMYCKaeTCsl.

Pemenns nHa 3acCIaHun Cosera AUPCKTOPOB
MIPUHUMAKOTCA B CJICAYIOLICM NOPAIKE:

o pemieHusa 10 BOIpOCaM, YKa3aHHBIM B
myHkTax 23.1.2 - 23.1.4, 23.1.14 - 23.1.16,
23.1.24, 23.1.33, 23.1.35 - 23.1.37, 23.1.39
VYcraBa OOmiecTBa, MPUHAMAIOTCSI TIPOCTHIM
OosbMHCTBOM WwieHOB CoBeTa TUPEKTOPOB,
MPUHUMAIONINX y4YacTUE B 3acellaHHH, €CITU
YcraBom OOmectBa HE NPEAYCMOTPEHO
WHOE;

® PCIICHHA IO MHBIM BOIIPOCAM KOMIICTCHIIUHN

Cosera JIUPEKTOPOB MIPUHUMAIOTCS
rosocamMu He MeHee 4eM 10 (gecaTu) 4ieHOB
CoBeta  AMPEKTOPOB, NPUHUMAIOLIIX

y4acCTuC B 3aCCAaHUU.

Ha 3acemanum CoBeTa ITUPEKTOPOB BEACTCS
npotokon.  [lporokon 3acemanusi  CoBerta
IIUPEKTOPOB COCTABIIACTCA HE Mo3aHEe 3 (Tpex)
mHEH mocime ero mpoBedeHus.  [IpoTokon
3acenanusi CoBeTa JUPEKTOPOB COCTABISETCS B


mailto:board@rusal.com
mailto:board@rusal.com

signed by the chairman of the meeting, who is
responsible for the accuracy of the minutes and
may be signed by the secretary of the Board. The
minutes of the meeting can be signed in one of the
following ways: by hand, with a computer-
generated signature or with a facsimile.

omHOM dK3emmusipe. [lporokon  3acenaHus
Cogera JTUPEKTOPOB TIO/IITHCHIBACTCS
npecenaTenbCTBYIONIIM Ha 3acelaHuH,
KOTOPBIiH HEeCeT OTBETCTBEHHOCTh 3a
MPaBUIBHOCTh COCTABJICHUS MPOTOKOJIA, U MOXKET
OBITH MMoAIHCcaH cekpeTapeM CoBeTa TUPEKTOPOB.
[IpoTokon 3acemaHuss MOXET OBITH TOJIHCAH
OJTHIM u3 CIICAYIOIINX CIoco0O0B:
COOCTBEHHOPYYHO, IOCPEICTBOM 3IEKTPOHHON
TIOJIITMCH WITH ITyTEM MPOCTABICHUS (haKCHMUIIE.

()  The minutes shall specify the following: (1) B mporokoiie yka3bIBalOTCS:

(i) place and time of the meeting (the date on () wmecTo M Bpems MPOBEICHUS 3acelaHUs
which the results of the absentee voting (maTa mOXBENEHHMS HWTOTOB 3a0YHOTO
are determined); TOJIOCOBAHIS);

(i) the format of the meeting (in person, (if)  dopma mpoBemenus 3acemaHus (OdyHasd,
absentee voting); 3a04Has);

(iii) persons attending at the meeting; (iii) mwma, MPUCYTCTBOBABIIIKE HA 3aCEIaHUH;

(iv) meeting agenda; (iv) moBecTka mHS 3acedaHUS;

(v) matters put to voting and results of voting (v)  Bompocsl, [TOCTaBIIEHHEIE Ha
thereon; rOJIOCOBAaHKME, U UTOTH TOJIOCOBAHHUS IO

HHM;

(vi) resolutions passed. (Vi) mpuHATBIE pElICHHS.

(k) Copies of the Company’s Board meeting minutes (K) Komum  mportokoma  3acemanusi ~ CoBera
or extracts from the Company’s Board meeting qupexktopoB  OOmiectBa MM BBIIMCKH U3
minutes shall be obtained from and signed by the MpOTOKOJIOB  3acemanuss CoBeTa JTHUPEKTOPOB
Company’s corporate secretary. Also, an extract OOmiecTBa  BBIJAIOTCST M IOJIHCBIBAIOTCS
from the Company’s Board meeting minutes may KOpIopaTuBHBIM cekpetapeM OOmectBa. Taxoke
be signed by the chairman of the Company’s BBIMMMCKA W3 TmpoTokoma 3acemanms Cosera
Board and/or the secretary of the Board. nqupextopoB OOIIecTBa MOXKET OBITH TOJKMCaHA

npencenarenem CoBera nupekropoB OOmecTBa
n/unu cekperapem CoBeTa AUPEKTOPOB.

CLAUSES8. REMUNERATION OF THE CTATbBAS8. BO3HATPAXKJIEHUE YJIEHAM

BOARD MEMBERS AND REIMBURSEMENT COBETA JUPEKTOPOB M KOMIIEHCALMSI

OF EXPENSES RELATED TO PERFORMANCE PACXO/IOB, CBsI3AHHBIX C

OF THEIR DUTIES HNCIIOJTHEHUEM MM CBOUX

OBSI3AHHOCTEM

8.1. By the resolution of the general meeting of 8.1. Tlo pemenuto 00mEero coOpaHus aKIHOHEPOB
shareholders the members of the Board shall be yreHam CoBeTa JAWPEKTOPOB B  NEPUOJ
paid, during their terms of office, remuneration UCIIOJIHEHUsI ~MMH  CBOMX  O0si3aHHOCTEH
and/or reimbursed for expenses related to BBIIUIAYMBACTCSl  BO3HArpaxKaeHue u  (WJIH)
performance of their duties as the Board KOMIICHCUPYIOTCS ~ pacxofpl, CBSI3aHHBIE C
members. Such remuneration shall not exceed HCHONHEHNeM MU ¢yHKuui uwieHoB Coera
the amounts recommended by the remuneration JIUpeKTopoB. Takoe  BO3HArpaxKIeHWe He
committee of the Board. JIOJDKHO TIPEBBILIATH pa3Mepa BO3HATPaXKICHHUS,
PEKOMEHIOBaHHOTO KOMHUTETOM CoBeta

JIMPEKTOPOB 110 BO3HATPAXKIICHUSIM.
CLAUSE9. LIABILITY OF THE BOARD CTATbA9. OTBETCTBEHHOCTH YJIEHOB
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MEMBERS

9.1

9.2

The Board members shall be liable to the
Company for any damages caused to the
Company by their willful  misconduct
(omission), unless other grounds are provided
for by the laws of the Russian Federation.

The Board members shall be held harmless from
liability to the Company if they voted against a
decision which caused damages to the Company
or a shareholder, or if they acting in good faith
did not participate in the voting.

CLAUSE 10. PERFORMANCE EVALUATION
OF THE BOARD

10.1. The Board shall at least once a year procure the

performance evaluation of the Board, Board
committees and Board members, and at least
once in three years to procure such performance
evaluation by a qualified independent external
organization (adviser).

COBETA IMPEKTOPOB

9.1

9.2.

Ynenst CoBera JUPEKTOPOB HECyT
OTBETCTBEHHOCTb  mepex  OOmectBoM  3a
yObITKH,  mpuunHeHHble — OOmecTsy — Wx
BHHOBHBIMU JCHCTBHUAMU (Oe3aeHCTBHEM), €CITU
HHBIE OCHOBaHUS HE YCTaHOBJICHBI

3aKOHOJIaTenbCTBOM Poccuiickoit denepariuu.

Unensl CoBeTa TUPEKTOPOB OCBOOOKIAIOTCS OT
oTBeTCTBEHHOCTH Tepen OOIIeCTBOM €Ciu OHU

rOJIOCOBAIA  TPOTHB  PEUICHHS, KOTOPOE
MmoBNeksI0  mpuynHeHne  OOmecTBy WU
aKIUOHEPY YOBITKOB, WY, NEUCTBYS

JNOOpOCOBECTHO, HE MpPHUHUMAJIH Yy4yacThs B
rOJIOCOBAHUM.

CTATHA 10. OHEHKA KAYECTBA PABOTHI
COBETA JUPEKTOPOB

10.1.

16

CoBeT IMPEeKTOPOB HE Peke OJHOTO pa3a B IOf
o0ecrieynBaeT IMPOBEICHUE OICHKH KadecTBa
paboThl coBeTa AUPEKTOPOB, €TO KOMUTETOB U
ynieHoB CoBEeTa TUPEKTOPOB, U HE PEKe OTHOTO
pa3a B TpU roja IMPOBEICHHE TaKOW OICHKU
HE3aBUCUMOMU BHEIIHEHN opraHu3anuen
(KoHCYIBTAaHTOM), OOJIafaroUIe HEOOXO MO
KBaJTU(UKAIUCH.



SCHEDULE 1./ IIPUJIOXEHUE 1.
VOTING BALLOT / @OPMA BIOJUIETEHA UL I'OJIOCOBAHUA

BIOJUIETEHD
JJIs1 TOJI0COBAHUSI 1O BONPOCY MOBECTKHM JTHSI 3aceJaHus
/ 3a04Horo0 rojiocopanusi Copera IMpeKTOPOB
MexayHaApOIHOH KOMIAHUM NMYOJHYHOE AKIHMOHEPHOE
oomecTBo «O0bequHéHHas Komnanus «PYCAJI»»
(nanee — MKITAO «OK PYCAJI» niu O01iecTBo)

OCHOBHOW TOCYNapCTBEHHBIH PETHCTPALMOHHBIA HOMEP
(OI'PH) Obmectsa: 1203900011974

WnerTndukanmoHHbIi HoMep Hajoromatensmuka (MHH)
O6mectna: 3906394938

Anpec mposenenus 3acenanuss CoBera JUPEKTOPOB HITH
ajipec, 1o KOTOPOMY [IOJDKHBI HAIMPABIIATHCS 3aMOTHEHHbIC
OloJUIeTeHH JJisl TOJIOCOBaHUS (B ClOydae 3a04HOTO
roJlocoBaHus): [¢]

Hara npoBezenust 3aceqanusi CoBeTa JUPEKTOPOB WIIH JaTa
OKOHYAHMS MPUEMa 3all0JIHCHHBIX OroJUieTeHel (B ciyuae
3a049HOT0 TojocoBanus): [¢] 20[¢] roga

BOIIPOC No: [¢]

VOTING BALLOT
on the agenda item of the meeting / absentee voting
of the Board of Directors of United Company RUSAL,
international public joint-stock company
(hereinafter referred to as UC RUSAL, IPJSC or the
Company)

Primary State Registration Number (OGRN) of the
Company: 1203900011974

Taxpayer ldentification Number (INN) of the Company:
3906394938

Place of the meeting of the Board of Directors or address
for courier of completed voting ballots (for absentee
voting): []

Date of the meeting of the Board of Directors or deadline
for receipt of completed voting ballots (for absentee
voting): [¢] 20[¢]

ITEM No. []

L[

L[]

(I)OpMyJ'll/II)OBKa peli€HusA MO0 BOIIPOCY, NMOCTABJICHHOMY
Ha roJioCOBaHue:

[°]

The wording of the resolution put to the vote:

[*]

BAPHUAHTBI T'OJIOCOBAHNS / VOTING OPTIONS

3A/FOR

INIPOTUB / AGAINST

BO3JIEPXKAJICA / ABSTAINED

VOTING PROCEDURE: A Board member shall put
his/her signature in the box that corresponds to the relevant
supported resolution and shall leave the other boxes empty.

NOTE: The voting ballot shall be deemed invalid if it is not
signed by the Board member, if none of the boxes is marked
with the signature of the Board member, or more than one
boxes are marked with signatures, or if the voting ballot
contains corrections, or otherwise does not allow to
determine the voting options selected by the Board
member.

NOAMNUCH / SIGNATURE:

®UO / NAME:
JIATA / DATE:
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IHOPAIOK I'OJIOCOBAHMUA: Unen Cogera
TUPEKTOPOB MPOCTAaBIISIET CBOIO TTOJIITHCH B
COOTBETCTBYIOIICH NMPHHAMAEMOMY DPEIICHHIO sUYeiKe, a
OCTaJbHBIC STYEHKU OCTABIISET ITyCTHIMU.

INPUMEYAHHUE: Bronnerens IIPU3HACTCS
HEJCHCTBUTENLHBIM B ClIy4ae, €cliu OIoJUIeTeHb He
noamucad wieHoM CoBeTa IUPEKTOPOB, €CJIM TOJIUCH
yinena CoBeTa JUPEKTOPOB HE MPOCTaBJICHA HU B OJHOU
sraeiike WK TIPOoCcTaBiieHa OoJiee 4eM B OJTHOM siueiike, eciin
OroJIeTeHb COIEPYKUT UCTIPABIICHUSI MM HHBIM 00pa3oM He
MO3BOJISIET YCTAHOBHUTH BOJIeM3bsiBlieHHe wieHa CoBeTa
JUPEKTOPOB.




