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1. general provisions

1.1. This Regulation was prepared for establishing the uniform procedure regarding inclusion of items on the agenda of the meeting of the Board of Directors of Public Joint Stock Company Kuzbasskaya Toplivnaya Company (hereinafter referred to as PAO KTK, the Company) from General Director of the Company as well as from Deputy General Directors by addressing relevant proposals to the General Director. 

1.2. This Regulation was prepared in compliance with effective statutory regulations of the Russian Federation and internal documents of the Company.

2. Types of proposals regarding inclusion of items on the agenda of the meeting of the Board of Directors
2.1. There shall be two types of proposals regarding inclusion of items on the agenda of the meeting of the Board of Directors: mandatory proposal and proposal of personal initiative. 
2.1.1. Mandatory proposals shall be introduced for consideration of the General Director in circumstances provided for by Clause 4 of this Regulation. 

2.1.2. Proposals of personal initiative shall be introduced in all other circumstances not provided for by paragraph 2.1.1. taking into account the competence of the Board of Directors as prescribed by Federal Law, Articles of Association, Regulation on the Board of Directors. 

3. procedure of giving proposals and consideration thereof 
3.1.  Proposals regarding inclusion of items on the agenda of the meeting of the Board of Directors shall be executed by office memo in the name of the General Director of the Company, at the same time the copy of such memo shall be given to the Secretary of the Board of Directors.  

The office memo must include as follows:

- wording of the item to be necessarily introduced for consideration of the Board of Directors and/or General meeting of shareholders of the Company;

- draft resolution on such item;

- rationale for consideration of the proposed item (mandatory proposals shall include the reference to the relevant paragraph of Clause 4 of this Regulation);

The office memo must enclose the materials for consideration of the proposed item by the Board members as well as other documents enabling to pass a resolution regarding the proposed item.

3.2. By not later than 3 (three) days from the date of receipt of the office memo General Director shall:

3.2.1. solely pass a resolution with regard to introduction of the proposal for consideration of the Board of Directors;
3.2.2. pass a resolution with regard to introduction of the proposal for consideration of the Board of Directors taking into account the collective opinion of Deputy General Directors; 
3.2.3. reject introduction of the proposal for consideration of the Board of Directors. 

3.3. Introduction of the proposal for consideration of the Board of Directors shall be rejected only in the following circumstances:


3.3.1. No rationale for consideration of the proposed item exists: it was established that that the mandatory proposal was not as such (it is not related to the circumstances provided for by Clause 4 of this Regulation) or the proposal of personal initiative does not fall within the competence of the Board of Directors;


3.3.2. the initiator of the proposal has not prepared the materials for consideration of the item.

3.4. If it was resolved to reject the introduction of the proposal for consideration of the Board of Directors and if the initiator of the proposal agrees with such rejection, the Secretary of the Board of Directors shall record such resolution by executing a corresponding Protocol to be signed by the initiator, General Director and the Secretary of the Board of Directors. The Secretary of the Board of Directors shall keep the Protocol together with the documents described in paragraph 3.1. of this Regulation.  
3.5. If it was resolved to reject the introduction of the proposal for consideration of the Board of Directors and if the initiator of the proposal does not agree with such rejection, the initiator shall send an office memo to the address of the Secretary of the Board of Directors regarding his disagreement with the resolution of the General Director. 
 The Secretary of the Board of Directors shall within 2 business days prepare and send to the Chairman of the Board of Directors the draft notice to summon the meeting of the Board of Directors together with the office memo referred to in paragraph 3.1. of this Regulation and the memo of his disagreement with the resolution of the General Director for passing a resolution by the Chairman of the Board of Directors to summon the meeting of the Board of Directors.  

3.7. If the General Director resolves to introduce the proposal for consideration of the Board of Directors, the Secretary of the Board of Directors shall send to the Chairman of the Board of Directors the proposal to summon the meeting of the Board of Directors signed by the General Director.

3.8. The meeting of the Board of Directors shall be convened in the manner and within the time period specified by the Regulation on the Board of Directors.

3.9. The minutes of the meeting shall be executed after holding of the meeting of the Board of Directors within the time period specified by the Regulation on the Board of Directors. Within 1 (one) business day from the date of signing of the minutes an abstract of the minutes with regard to the item initiated shall be sent to the Deputy General Director, who initiated consideration of the item. 
4. circumstances of mandatory proposal regarding inclusion of items on the agenda of the meeting of the Board of Directors 
Items triggering General Director requirement to summon the meeting of the Board of Directors:  

     4.1. Any specific unplanned event or series of connect events that are likely to have a negative impact on financial and business performance of PAO KTK Group to be approved by and quarterly controlled by the Board of Directors:
1. Coal mining
2. Output of marketable products
3. Volume of coal sales, in total
including:

Own coal

Purchased coal

Out of total volume of sales
3.1. Export coal sales

3.2. Domestic coal sales

4. Net profit (under IFRS)
5. EBITDA (for 12 calendar months)

6. Closing net debt

7. Receivables (advances paid)

8. Investment including VAT payment

9. Cost of production and sales of marketable products across PAO KTK (exclusive of financial and other expenses)

10. Accounts payable (excluding advances received)
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