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1. general provisions

1.1. This Regulation on Corporate Secretary of Public Joint Stock Company Kuzbasskaya Toplivnaya Company (the Regulation) has been developed in compliance with applicable laws of the Russian Federation, the Articles of Association of PAO KTK (the Company), subject to the provisions of the Code of Corporate Management recommended for use by the Central Bank of the Russian Federation and by the listing rules of the stock exchange, where securities of the Company are listed. 

1.2. This Regulation is an internal document of the Company which sets forth duties, rights and obligations of the corporate secretary of the Company (the Corporate Secretary), the procedure of appointment and removal of the Corporate Secretary from office, reporting relationship of the Corporate Secretary and the order of the Corporate Secretary’s coordination with management bodies and structural divisions of the Company.

1.3. In the course of his activities the Corporate Secretary shall be governed by applicable laws and regulations of the Russian Federation, the Articles of Association of the Company, Regulation On the Procedure for Preparing and Holding of the General Meeting of Shareholders of the Company, Regulation on the Board of Directors of the Company, this Regulation and other internal documents of the Company.
2. Requirements for the nominee of the corporate secretary
2.1. The Corporate Secretary must have knowledge, experience and qualification sufficient for performing the obligations imposed on him, must have unchallenged reputation and enjoy confidence of the shareholders.

2.2. The person, who complies with the following requirements, shall be appointed on the position of the Corporate Secretary:
possession of higher education;
not less than two years’ experience in the sphere of corporate management;

knowledge of provisions of corporate laws, securities laws, disclosure rules, insider information laws, mandatory requirements specified for public companies;
ensuring liaison of the persons involved in corporate relations in the Company, including its employees, management, Board of Directors and other persons; knowledge of the best world corporate management practices;
no record of conviction or disqualification in accordance with the Code of Administrative Offences of the Russian Federation.
3.  procedure of appointment and removal from office of the corporate secretary

3.1. The Corporate Secretary shall be appointed and removed from office by the General Director of the Company upon the recommendation of the Chairman of the Board of Directors subject to the resolution of the Board of Directors of the Company.

3.2. Fundamental terms and conditions of the employment contract with the Corporate Secretary shall be determined by the Board of Directors of the Company.
4. Reporting Relationship of the corporate secretary and the order of his coordination with management bodies and structural divisions of the company
4.1. The Corporate Secretary shall report to the Board of Directors of the Company.
4.2. The Board of Directors of the Company shall at least once a year approve work reports of the Corporate Secretary and assess his work.

4.3. The Corporate Secretary shall coordinate with any management bodies, structural divisions, management and employees of the Company to the extent necessary for proper performance of his duties.

4. duties of the corporate secretary 

5.1. Arranging preparations and holding of General Meetings of shareholders of the Company, including:

securing preparation and holding of General Meetings of shareholders of the Company in compliance with applicable laws, Articles of Association and other internal documents of the Company subject to the resolution of holding of the General meeting of shareholders;
making lists of persons exercising rights under securities of the Company in cases as provided for by Federal Law On Joint-stock Companies (including lists of persons entitled to attend General meetings of shareholders and lists of persons entitled to receive dividends);
securing giving duly notice of general meeting to the persons entitled to attend General meetings of shareholders, preparation and forwarding (delivery) of voting ballots to them, issuance of excerpts and certificates from the list of persons entitled to attend General meetings of shareholders;
execution of materials to be delivered to the shareholders in connection with holding of General meetings of shareholders; preparation of answers to the shareholders’ questions (requests) connected with the procedure of preparation and holding of the General Meeting; taking measures for settlement of conflicts related to preparation and holding of the General Meeting, if any;
drawing up minutes of the General Meeting of shareholders of the Company, informing the shareholders regarding voting results at the General meeting of shareholders and the resolutions passed thereby.

5.2. Securing work of the Board of Directors of the Company and the Committee of the Board of Directors, including:
securing preparation and holding of meeting of Board of Directors and the Committee of the Board of Directors of the Company in compliance with applicable laws of the Russian Federation, Articles of Association and other internal documents of the Company;

development and submission of draft agenda of the meetings for approval to the Chairman of the Board of Directors in accordance with the work plan of the Board of Directors and according to the written requirements received from members of the Board of Directors, Check-up Committee of the Company, auditor of the Company, general director of the Company;
sending written notices to members of the Board of Directors with regard to forthcoming scheduled and extraordinary meetings of the Board of Directors as prescribed by the Regulation On the Board of Directors of the Company;
sending (delivery of) documents and materials regarding the meetings of the Board of Directors to members of the Board of Directors and to the persons invited to attend the meetings; drawing up and sending voting ballots to members of the Board of Directors if the meeting of the Board of Directors is held by correspondence;

informing all members of the Board of Directors with regard to any offers received from members of the Board of Directors relating to draft resolutions of the Board of Directors received before the meeting of the Board of Directors or relating to their position on the relevant item on agenda;
informing all members of the Board of Directors with regard to presence (absence) of quorum for making resolutions under relevant item on agenda; counting votes at the meeting of the Board of Directors and recording voting results; drawing up minutes of meeting of the Board of Directors;
securing distribution of the document (materials) to be approved (adopted) by the Board of Directors to structural divisions of the Company whose activity is regulated by such resolutions; control over execution of resolutions of the Board of Directors under supervision of the Chairman of the Board of Directors;
recording of the correspondence (including requests, claims, motions etc) to be addressed to the Board of Directors, the Chairman of the Board and/or its members, organization provisions for preparing corresponding answers and explanations;
Corporate Secretary shall act as a secretary of the Board of Directors of the Company and Committees of the Board of Directors unless otherwise specified by resolutions of the Board of Directors.

5.3. Participation in implementation of the disclosure policy of the Company as well as securing storage of corporate documents of the Company, including:
performance of the duties falling within the competence of the Corporate Secretary regarding delivery of disclosable information which became known to the Corporate Secretary due to carrying out his official duties to the structural division of the Company responsible for disclosure of information in accordance with applicable laws.
5.4. Securing coordination of the Company with its shareholders and participation in preventing corporate conflicts, including:
securing effective coordination among shareholders, members of the Board of Directors and management of the Company;

timely sending of shareholders’ communications to structural division of the Company responsible for consideration of the corresponding communications;
securing informing shareholders with regard to the resolution passed as per their communications in the manner and within the time period provided for by applicable laws and/or internal documents of the Company.
5.5. Securing coordination of the Company with regulatory authorities, market operators, registrar, and other securities traders within the powers vested in the Corporate Secretary.
5.6. Securing performance of the procedures securing exercise of rights and legitimate interests of shareholders and control over execution of such procedures as provided for by applicable laws and internal documents of the Company.
5.7. Immediate reporting to the Board of Directors with regard to all violations of laws to have been detected as well as violations of the provisions of internal documents of the Company compliance with which falls within the competence of the Corporate Secretary of the Company.
5.8. Participation in enhancement of the system and practice of corporate management of the Company, including:
reviewing (monitoring) of best corporate management practices, discussion with members of the Board of Directors, General Director of the Company whether it is possible and desirable to introduce such practices in the Company;
participation in preparation of corporate management documents of the Company, disclosure of corporate management information of the Company in annual reports of the Company.
5.9. Corporate Secretary shall also perform other duties as provided for by applicable laws and internal document of the Company.

6. rights and obligations of the corporate secretary 

6.1. For securing performance of the functions to be specified by this Regulation the Corporate Secretary has the right:
to request and receive information (materials) necessary for carrying out his duties from any officials and structural divisions of the Company;
within his competence to present issues for consideration of management bodies of the Company;

to control compliance of the officials and employees of the Company with the Articles of Association and internal documents of the Company with regard to the matters relating to his functions;

to cooperate with the Chairman of the Board of Directors and chairmen of committees of the Board of Directors.

  6.2. Bodies and officials of the Company must deliver information and documents requested by the Corporate Secretary to the Corporate Secretary within their competence, as well as assist the Corporate Secretary in performing his functions.
6.3 Corporate Secretary must:

in the exercise of his functions strictly observe statutory rules and regulations of the Russian Federation, Articles of Association and internal documents of the Company;
at least once a year report to the Board of Directors regarding the work completed;

on a timely basis react to the requests of members of the Board of Directors, employees and shareholders of the Company and other interested persons as per the matters relating to the competence of the Corporate Secretary;
inform the Chairman of the Board of Directors, General Director of the Company with regard to all facts preventing compliance with the procedures which securing falls within the competence of the Corporate Secretary;
be objective and independent in its activity as well as in case of occurrence of corporate conflicts and take possible and reasonable measures to settle such conflicts.

7. terms and conditions of payment of renumeration to the corporate secretary 

7.1. Conditions of remuneration of the Corporate Secretary shall be determined by the Board of Directors and shall be specified in the employment contract to be concluded with the Corporate Secretary.
7.2. Remuneration to the corporate Secretary shall be paid within the time as provided for by the Company for payment of salary to its employees.
8. liability of the corporate secretary 

8.1. Corporate Secretary shall be held liable for violation of the requirement prescribed by applicable laws, including liability for disclosure of information constituting a trade secret of the Company.
8.2. Corporate Secretary shall be an insider of the Company and shall be held liable as prescribed by applicable laws in the event of failure to comply with applicable insider information laws and obligations of the insider of the Company.

9. final provisions 

9.1. This Regulation shall be approved, amended and modified by the resolution of the Board of Directors of the Company.

9.2. This Regulation shall become effective on the date of its approval by the Board of Directors of the Company.
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