Onoopeno Coserom Jupextopos Mail.ru Group Limited

IHOJIO’KEHHUE O COBETE JUPEKTOPOB
MAIL.RU GROUP LIMITED

1. IMeas 1 BBeneHUE

Hacrosimee Ilonoxenue mpexacrasisier coboit pykoBoacTBo miisg CoBeTa AUPEKTOpPOB (Haiiee —
«Coser») Mail.ru Group Limited (Mail.ru) mo ucrmonHeHHIO CBOMX 00S3aHHOCTEH IO yIPaBICHUIO
U cTpaTermueckomy passutuio Mail.ru u ee nouepnux komnanuii (nanee — «I'pynmay).

CoBer sBiE€TCS OCHOBHBIM OTBETCTBEHHBIM OpPraHOM KOPIIOPATUBHOM CHUCTEMBI YIIPaBJICHUS.
CoBer HeceT OTBETCTBEHHOCTh 3a JEATEIBHOCTb M IPOU3BOJACTBEHHBIC ITOKA3aTENM KOMIIAHHM.
HenerupoBanue mnomHomounii CoBeTa KOMHTETaM WJIM MEHEKMEHTY HHUKakKUM O0pa3oM He
ocBoOox1aeT COBET OT UCIOJHEHUs CBOUX 00sI3aHHOCTEN M OTBETCTBEHHOCTH.

CoBer o0s3aH jeiicTBoBath B mHTepecax Mail.ru. JIupekTopbl MPH3HAIOT HEOTACIUMOCTD TAKUX
MOHSITUM, KaK CTpaTerus, pucKu, Ka4ecTBO pabOThl M YCTOMUMBOCTb PAa3BUTHSL.
Jns ucnionnenus cBoux o0s3aHHOCTe CoBeT MOXKET MpUOeraTh K MoMOIIU KOMUTETOB.

2. Coctas CoBera

[Ipenmonaraercst, 4to B mgoirocpounoi mnepcrektuBe Coer Mail.ru Gyzer coctosaTh u3
HE3aBUCHUMBbIX, UCIIOJJHUTCIIBHBIX W HCUCIIOJIHUTCIIBHBIX III/IpeKTOpOB, UMCHOIIIUX HII/IpOKI/Ie B3TJISI bl
Ha JIeSITeIBHOCTh [ PYIIIbI, U UCIIOJHUTEIBHBIX JUPEKTOPOB, 00JIaIAI0NIMX TITyOOKHMMH 3HAHHUSIMU B
00J1aCTH ee eI TeIbHOCTH.

BonpmumHaCcTBO cocTtaBa CoBeTa COCTOUT U3 HEUCITOJHUTEIBHBIX JUPCKTOPOB.

Hewncnonmaurenbabie JUPCKTOPBI, OIPCACICHHBIC KaK <«HC3aBUCHUMBICY), 10 1/136paHI/I$I B COCTaB
Cosera NMOoABECPraroTCA IMPOBCPKE Ha IPEAMCT CBOEH HE3aBUCUMOCTH, KOTOpasA MNPOBOAUTCA
KOMHUTCTOM I10 BOBHArpaxJiCHUAM.

3. Oo0si3annoctu CoBera
CoBeT OTBETCTBEHEH 3a:

e OIpe/eicHNe KOHIICTIIINH, [IeJIei U KITo4YeBbIX 3amad Mail.ru;

e ompeneneHue neHHocTel ['pymnmbpl U BKIFOUEHUE UX B STUYECKUM KOJEKC M KOJEKC MOBEICHUS, a
Takke o0ecrieueHne COOMI0ACHNS TAKUX KOJIEKCOB B XOJI€ IeATEIbHOCTH [ pyIbI;

e ONpejelCHHE CTPATErMYeCKOro HampaBicHus pas3Butuss Mail.ru u obecrieuenne MPHUHATHS
CTpaTerMuecKux IUIAHOB (TMPU ITOM OXKHUIAETCS, YTO TaKWe CTPATEerMd W IUIAHBI JIOJDKHBI
HCXOJIUTh, B TIEPBYIO O4epe/lb, OT MeHeKMeHTa Kommanum);

e (unancoByw aesrenbHOCTh Mail.ru, a Taxke AeATETBLHOCTH MO COIMAIBHBIMU BOMPOCAMH U
BOIIPOCAMH 3AIUTHI OKPYXKAIOIIECH CPEIBI;

e COOIIOJIEHHE OCHOBHOTO MMPUMEHHMOT'0 3aKOHO/IaTENbCTBA, IPABUII, KOJEKCOB H HOPM;

e YTBEPXKJEHHUE TOJOBBIX IUIAHOB JESITEIBHOCTH U OMOJKETa, pa3paOOTAHHBIX W TOJICHKAIINX
UCIIOJIHEHUI0  MEHEDKMEHTOM, C Y4Y€TOM AaCIEeKTOB pa3BUTUA MpPU  JIOJITOCPOYHOM
TJIaHUPOBAHUH;
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e OCYIIECTBJICHHE BCECTOPOHHEr0 M H(PQPEKTHUBHOTO KOHTpoJisi Han [pymnmoil um mpoBepka
UCTIOJIHEHUSI MEHEPKMEHTOM  YTBEP)KJIECHHOTO TOJ0BOTO OIO/KeTa M TOJOBOrO  IUIaHa
JESITeIbHOCTH C Y4ETOM U3MEHEHHH, BHOCUMBIX B HUX 10 Mepe HEOOXOIMMOCTH;

e Ha3HAuYEHUE YIPABIAIOLIETO AUpPEKTOpa, nogoryeTHoro Cosery, 1 @UHAHCOBOIO AMPEKTOPA, a
TaKxe coOI0IeHUE 3allJIJaHUPOBAHHOTO MOPS/IKA UX MTepPEHAa3HAUYEHUS;

e KOHTPOJIb 32 IOATOTOBKOW (PMHAHCOBOW OTYETHOCTH ['pymnmbl (IpOBEepEeHHON ayAUTOpaMH) U €€
yTIBEp)KJAEHHE (IJI1 OKOHYATEJbHOTO MPHUHATHUA aKLHMOHEpaMHM), a Takxke obecredeHue
JIOCTOBEPHOCTH U OOBEKTUBHOTO MPEJICTABICHHS TAKOM OTYETHOCTH;

e OIpeAEICHUE HAa PErylsspHONH OCHOBE PEHTAO0EJBbHOCTH KOMIAHUN M ['pynmbl ¢ HaJuiexaium
JIOKyMEHTHUPOBAHUEM TaKOH OLIEHKU;

e OIpeAeieHUE IPUHLUIOB BbIOOpAa AMPEKTOpPA U €ro KOMIETEHIMM (IPU COOTBETCTBYIOLEM
ydeTe JIOTOBOPEHHOCTEH MEX/y aKI[HOHEPaMH);

e opraHmzauuio kKoMuteroB CoBeTa ¢ YETKUM KPYI'OM ITOJIHOMOYMH M 00s3aHHOCTEH, B ciydasix,
KOTJ]a 3TO HEOOXOIUMO;

e OIPEIEJICHUE YPOBHS BaXXHOCTH OIPEIEIICHHBIX BOIPOCOB M MX JEJIETMPOBaHUE KOMUTETaM
CoBeTa U MEHEDKMEHTY TPH HAUIeKAIIEM MMCbMEHHOM O(OPMIICHIH TAaKOTO JeTIETUPOBAHUS;

e MOHUTOPHHT JAEATENBHOCTU ['pynibl B BOIIpocax, HE CBA3aHHBIX ¢ (PMHAHCAMU;

e paccMOTpEHHUE U, B ONPEAENIECHHBIX CIy4yasX, 0JOOpEHHE BBIILIAThl aKLIMOHEpaM JMBUICHIOB
(pa3pelLIeHHbIX JepXKaTelsIMUA aKIMK 1ociie YTBEpKACHNs (PUHAHCOBOM OTYETHOCTH Ha IOJ0BOM
o011eM cobpaHun);

e OIICHKY COOCTBEHHOH JEATEIIHOCTHU (B LIEJIOM), pabOThl KaXJI0r0 JUPEKTOpa MO OTAEIbHOCTH,
MeHeI)KMeHTa U komuteToB CoBeTa;

e pa3pabOTKy COOTBETCTBYIOIMX ATUYECKHX HOPM, OOECIEUMBAIOIIUX J0OPOCOBECTHOE BEIEHUE
On3HEeCca KOMITAaHUSMU;

e HazHaueHue npexncenarens CoBera U €ro KOMUTETOB,;

e  ©XKETOJHYIO OLIEHKY paboThl 1 3((HEKTUBHOCTH TUPEKTOpOB, COBETA B IIEJIOM U €T0 KOMUTETOB,

e olecreueHHe TOro, 4TO KOMIIAHUM Ha JOJDKHOM YpPOBHE PETYJIUPYIOT PHUCKH IOCPEICTBOM
CTPYKTYPHUPOBAHHBIX, COOTBETCTBYIOIIUX U 3()(PEKTUBHBIX CHCTEM U MPOIECCOB YIPaBICHUS
pUCKaMM Ha YpOBHE BCEH KOMIIAHMM, KOTOpble TO3BOJAIOT COBETY INEPUOIUYECKU
YCTaHABJIMBATh JOMYCTUMBIE NPEEIIBI;

e obecneueHne Hanuuus 3(pPEeKTHUBHOrO BHYTPEHHETo ayJIuTa, OCHOBAHHOI'O HA OLEHKE PHCKOB,
KOTOpBI 103BoJIUT COBETY 0OKJIaAbIBaTh 00 3()(PEKTUBHOCTU CUCTEMbI BHYTPEHHETO KOHTPOJIS
KOMITaHUM.

4, PykoBoacrBo CoBera

CoBer obecreunBaeT 3(PGEKTUBHOE PYKOBOJICTBO M TEPCIEKTUBY DPAa3BUTHUA KOMIIAHHH,
HalpaBJICHHbIE Ha YBEJIMYEHUE CTOMMOCTH aKIUil KOMMaHWH, U JOJITOCPOYHOE YCTOHYHMBOE
pa3BUTHE U POCT KOMITAHUI B MHTEpPECAX BCEX AKI[MOHEPOB U MHBIX YUYACTHUKOB.

5. IIpeacenarean

CoBer Ha3HauaeT MpeacenaTenss M3 cocTaBa CBOMX JAupekTopoB. Ilpencenarens Ha3Haudaercs
CoBeToM €XEerofHo IIOC/IE OLEHKH €ro HEe3aBUCUMOCTH M ydeTa (aKTOpOB, KOTOPBIE MOIYT
NOBJIMATH Ha CTENEHb €r0 HE3aBUCUMOCTH. B OTHOIIEHMHM mpeiaceaarens, BXOJISAIIET0 B COCTaB
JIPYTUX KOMUTETOB:

e [IIp€AcCCaaTCyib HE MOXCET ABJIATHCA YICHOM ayAUTOPCKOTO KOMHTETA, OJHAKO OH MOXET
IMPUCYTCTBOBATH HA 3aCCAAHUAX KOMUTETA 11O IPUTTIAIICHHUIO,
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e Mpcaccaarciib HC MMCECT IIpaBa OBITh nOpeaAceaarcicM KOMUTCTA IO BOZHATIpAXIACHUAM, OAHAKO
MOXXCT BXOJHUTH B €0 COCTaB.

B o6s13anHOCTH TIpenceaaTens BXOIUT:

e IpelCceNaTeNIbCTBO HAa COOpaHMSX aKIMOHEpPOB M 3acenaHusx CoBeTa, a Takke obecreueHue
cBOOOJHOrO0 OOMEHa MHEHUI Ha HUX, BBIACICHHE BPEMEHM, HEOOXOJUMOIO Ul JAUCKYCCUH M
BBIHECCHHSI U3 HUX JIOTMYECKHUX M MPHEMIIEMbIX BHIBOJIOB;

e oOecneuenne obmero pykoBojactBa CoBeToM 0€3 OrpaHHMYEHHUs NMPHUHLUIA KOJIJIEKTHBHOM
OTBETCTBEHHOCTH 3a pemieHuss CoBeTa M IMPH 3TOM C yYETOM OCO3HAHUS WHIUBUAYAIbHBIX
o00sa3anHOCTeN WieHoB CoBeTa;

e TMOAJCpPXKAHUE PETYISIPHOTO JHajiora ¢ reHepalbHBIM JUPEKTOpoM ['pymmbl 1mo onepaTHBHBIM
BOIPOCAM U IIOCTOSIHHOE KOHCYJbTHpOBaHME ¢ Jpyrumu wieHamu CoBera MO JHOOBIM
TpeOYIOLIMM BHUMAHHSI BOIPOCaM, BKIIIOUYAs YPETYIHUPOBaHNE KOH(PIUKTOB HHTEPECOB,

e yuactue B nogbope uieHoB CoBera;

e BBEICHHEC BHOBb U30paHHBIX JupekTopoB CoBera B JODKHOCTh W O3HAKOMJIGHHE C
JeSITEIbHOCTBIO;

e mpoBepka oryera CoBera 00 OIEHKE COOCTBEHHOW JESTENbHOCTH, IOJATOTOBIEHHOIO
KOMHTETOM I10 BO3HAIPAXKACHUSAM;

e ONpeAeTieHHe, BMECTE C TEHEpaJbHBIM JUpEeKTOopoM U CekperapeM KOMIIaHWH, ITOBECTOK
3aceqanuii CoBera;

e BBICTYIUIEHHE B KadecTBE He(OPMAIBLHOTO CBA3YIOMIETo 3BeHa My COBETOM, TeHepaIbHBIM
JUPEKTOPOM U MEHEIPKMEHTOM;

e oOecrieueHHe WCIOJNHEHUS] BCEMH JUPEKTOPaMH TOJHOW M KOHCTPYKTHBHOH pONH B
JeSITeIbHOCTH KOMIIAaHUU;

e obecneuenue, npu nojyepxkke CoBera U €ro KOMUTETOB, IIEIOCTHOCTH U 3(P(EKTUBHOCTH BCETO
npoliecca yupaBJieHus;

e KOHTpOJIb paboThl CoBeTa B IIEJIOM M Pa0OTHI €r0 OTJAEIBHBIX TUPEKTOPOB, MX B3aMMOACHUCTBUS
Ha 3ace/laHusX, NMPOBEJCHUE €XKETOJHBIX BCTPEU C AMPEKTOpPaMHU JUIs OLEHKU 3((HEeKTUBHOCTH
UX JESATEITbHOCTH.

B otcyrcTtBue mpencenaTens WM HEBO3MOXKHOCTH €rO MPUCYTCTBUS HAa 3aCeaHUM IO TOW WU
WHOW MpuU4uHe, 00S3aHHOCTH TpeCceaaTeNsl BpEMEHHO HCIONHIET HEHCIIOMHUTEIbHBIA AUPEKTOP,
HaszHayeHHBIH COBETOM.

Unen CoBera, Ha3HAYeHHBIH TakuUM oO0Opa3oM, MOJAEPKUBAET KOHTAKT C NpeAceaareiIeM |
UHPOPMHPYET €ro IO BCEM COOTBETCTBYIOLIMM BOIPOCAM.

6. Ynpasiasiommii AMpeKTop

Coser ocymiecTBiasieT (pyHKUMU YIOPAaBICHUS KOMIIAHUSAMH uepe3 YTPaBISIOUIET0 IUPEKTOpa ¢
y4eTOM OTpaHHuYCHHH, U3JI0KEHHBIX B Memopanayme u Ycrae Mail.ru. Ynpasnsiomuii tupexTop
HazHayaerca CoBeToM. VYcClIOBUS €ro J0roBopa O HallMe OIpeAenseT KOMMTET IO
BO3HArpa)xJ1cHUM.

VYIpaBiasoOmKi TUPEKTOP PEATN3YET MOJUTUKY U CTpaTeruu, NpuHATbie COBETOM. YIPABISIIOIIUN
JupekTop nogoryereH CoBeTy MO BONPOCAM, CBSI3aHHBIM C IIPOLIECCOM yIpaBieHUs puckamu. Bee
nosHomounss CoBera, IepefaBacMble MEHEDKMEHTY, IIEPENaloTCsa 4epe3  YIPABIIOLIErO
JUPEKTOPA B COOTBETCTBUU C YTBEP)KICHHBIM YPOBHEM IIOJJHOMOYMM B OTHOILIEHUU ['pymsl
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YrpaBnsomuid  TUPEeKTop 00s3aH  JCWCTBOBAaTh B COOTBETCTBHH C YPOBHEM MOJHOMOYHIA,
nepegaHHbIx eMmy CoBeTOM.

CoBeT COBMECTHO C YMpPaBISIOMIMM JUPEKTOPOM ONpEAENsSeT IeHCTBUS, HEOOXOIUMBbIE ISt
JOCTIKEHUS 1eneld kommanuid. OmnpeneneHne TakuxX LeNned, Kak NPaBHJIO, MPOUCXOJUT IMyTeM
pa3pabOTKHU TOIOBBIX IJIAHOB JIEATENLHOCTH U OroKeTa [ pymisl.

Pemennss CoBera SBISAIOTCS 00S3aTENbHBIMH JUISL YTIPABISIOMIETO AMPEKTOpa. YIPaBISIOMIMN
JTUpeKTop AokiaasiBaeT CoBETy O NOCTHKEHMH KOMIIAHUEH MOCTABICHHBIX LiesIed. YIIPaBIAIOMUM
IUPEKTOp obcyxnaer ¢ npeacenarenaeM CoBeTa IPUEMIEMOCTb 3aHATHUS UM JIOJDKHOCTH TUPEKTOpa
3a npeaenamu ['pymnisl.

B ¢yHkunu u 06s3aHHOCTH Y IPABIIAIONIETO JUPEKTOPA BXOIUT:

e paspabotka cTpareruu ['pynmsl 11 ee AaapHEHIIero paccMoTpeHus u npunstus CoBeToMm;

e pa3paboTKa TOJOBBIX OW3HEC-TIAHOB M OO/DKETOB, TOMJIEPKUBAIOIIUX JIOJTOCPOUHYIO
cTpareruto ['pynisl, u pekomenaanus ux Cosery;

e  MOHUTOPHHI JesTeNIbHOCTH ['pynimbl U npeocTaBiIeHe COOTBETCTBYIOMX 0TueTOB COBETY;

e pa3paboTKa OpraHM3aIllMOHHOM  CTPYKTypbl ['pynmbl, obecrneuuBaromieli  HCIOJTHEHHE
CTPaTEeruyecKux IUIaHOB;

e MpEAOCTaBJIICHHE PEKOMEHIAIMI MO Ha3HAuYeHHIO / Ha3HAYCHHWE PYKOBOJIMTEINCH, oOecreucHue
Ipolecca OUEHKU UX paboThl U CMEHSIEMOCTH B Ha/UJIEKAIEM MOPSIKE;

e o0ecrneueHue coOmoaeHus ['pynmoii  NpPUMEHMMOro  3aKOHOJATENbCTBA,  IPUHIIUIIOB
KOPIIOPaTUBHOI'O YIIPaBJIEHUS, AEIOBOW ITUKM U COOTBETCTBYIOLIMX IEPENOBBIX MPAKTUK, a B
CJIy4ae HECIIOCOOHOCTH MX COONIOAATh — 00OCHOBAHUE YBAXKHUTEIbHBIX TPUYUH.

7. 3aceqanusa CoBera

CoBeT MPOBOANT peryysipHbIC 3acelaHusl, TPU pa3a B IoJl WM Yalle B clydae HEOOXoAuMocTu. B
H€06XOI[I/IMBIX cnyqaax HCUCITIOJIHUTCIIBHBIC I[I/IpeKTopI)I UMCHOT I[OCTyrI K MeHe,)I)KMeHTy qepe3
npencenarens. CoBer o00JafaeT HEOTPAHUYECHHBIM JIOCTYNIOM K HH(OpManuu, y4eTHOU
I[OKYMGHTaIII/II/I, I[OKYMCHTaM nu I/IMYHICCTBY KOMIIaHHUH, €CJIIM HHOC pr[MO HEC HpGHyCMOTpeHO
MPUMEHUMBIM 3aKOHOJATENCTBOM. JIMPEKTOpBl JOKHBI OBITH yBEIOMIJIEHBI O TPOBEICHUU
3aceIaHMi Ha/JIekKAIIUM U He3aMeTUTEIbHBIM 00pa3oM.

8. KoH(uukT uHTEpecoB

Unenst CoBeTa M €ro KOMHUTETOB 0O0s3aHBbl BO3JEP)KUBATHCS OT Y4acTUsd B OOCYKIEHUSX U
IPUHSTHS PEIICHUH, B KOTOPBIX OHU 3aUHTEPECOBAHBI.

9. YpoBeHb NOJHOMOYMI

CoBer ompenenseT U yTBEPKIaeT M0 Mepe HEOOXOAMMOCTH YPOBEHb MOTHOMOYHH Y IPABIISIONIETO
JTUPEKTOPA, C yIeTOM MoJiokeHui Memopanayma u Ycraa. CoOrofieHuEe YCTaHOBICHHOTO YPOBHS
MOJIHOMOYMI KOHTPOJIUPYETCS ayAUTOPCKUM KOMUTETOM KOMIIAHUU.

10.  Bosnarpaxknenue

I[I/IpCKTOpLI MOJIYHYarOT KOMIICHCAIIUI0 KOMAHIAWUPOBOYHBLIX W HHBIX pacCXoAdOB, HOJIZKHBIM o6pa30M
IIOHCCCHHBIX MMH B XOJI€ HCIIOJTHCHUSA CBOHUX 00s3aHHOCTEH B CBSI3H C JACATCIIBHOCTBIO KOMIIAHWH, U
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KOTOpBIC OBLIM pa3peiieHbl U yTBepkaeHbl CoBeToM. JIMPEKTOphl HE UMEIOT MpaBa MoJaydaTh OT
Mail.ru 3alimMel 111 TUYHBIX LIEJIEH.

11. O01ue mMoJI0KEeHUS

B cinyuae pacxoxaeHus Mexay MonoxeHussMu MeMopanayma u Ycraa Komnanuu U HaCTOSIIETO
[lonoxeHuss NPEUMYLIECTBEHHYIO CHJly HMEIOT IOJOXEeHHs Memopanayma u — Ycrasa.

@mail.r

group Moaoxenune o Cosere qupexkropos Mail.ru Group Limited
5






