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Article 1. Committee Regulation 

1. This Regulation on the Appointment and Remuneration Committee of the Board of Directors of 

Russian Aquaculture, PJSC (the «Committee») has been developed in accordance with Federal Law № 

208-ФЗ «On Joint Stock Companies» dated 26.12.1995, other laws and regulations of the Russian 

Federation, the Articles of Association and the Regulation on the Board of Directors of Russian 

Aquaculture, PJSC (the «Company»). 

2. This Regulation is an internal document of the Company, which sets out the guidelines for the 

formation of the Committee, the rights and duties of its members, their status, the procedure for 

convening and holding meetings of the Committee, the decision making procedure, and also regulates 

other matters related to the activities of the Committee. 

3. The Committee is a collective deliberative body of the Company’s Board of Directors. The 

Committee is not a governing body of the Company, the Company does not assume any civil rights or 

duties through the Committee. The Committee shall act within the authority delegated to it by the Board 

of Directors of the Company in accordance with this Regulation. The Committee is fully accountable to 

the Board of Directors of the Company. 

4. In whatever they do, members of the Committee shall be governed by the applicable laws, the Articles 

of Association, this Regulation and other internal documents of the Company. 

 

Article 2. Objectives and Functions 

1. The main objectives of the Committee's formation and activities are: 

1) making recommendations to the Board of Directors on the key points of the Company’s personnel 

policy taking into account the best practices of sustainable development, 

2) recommendations to the Board of Directors for making personnel decisions in accordance with the 

authorities of the Board of Directors as determined by the Company's Articles of Association, 

3) enhancement of proficiency and performance of the Board of Directors, 

4) ensuring continuity with respect to the members of the Company's governing bodies, 

5) development and follow-up control of the incentive system for the employees and members of the 

Company’s governing bodies according to the approved KPI parameters, including the 

achievement of sustainable development goals. 

2. To achieve its objectives, the Committee shall, within the scope of its competence, carry out the 

following functions: 

1) form the Company’s general personnel policy, 

2) develop and monitor the implementation and administration of the Company's remuneration policy 

and various incentive programs, 

3) assess the performance of the Company's executive bodies, including preliminary review of their 

performance reports against key performance indicators, 

4) plan key personnel appointments in the Company, make recommendations to the Board of 

Directors regarding candidates for the key positions in the Company, whose approval falls within 

the competence of the Board of Directors, 

5) develop recommendations on the system for evaluating the performance of the Company’s Board 

of Directors and its committees, 

6) evaluate the Board of Directors as far as it concerns the field of expertize, experience, 

independence and involvement of its members in the work of the Board of Directors, identify 

priorities for raising the proficiency of the Board of Directors, 

7) analyze professional qualifications and independence of all candidates proposed to the Company’s 

Board of Directors on the basis of information available to the Committee, 
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8) prepare recommendations to the Board of Directors on treating an individual candidate to the 

Board of Directors (or a member of the Board of Directors) as independent, despite his/her meeting 

any formal criteria of association with the Company, its substantial shareholder, major 

counterparty or competitor, 

9) develop and from time to time review of the Company's policy on remuneration of members of 

the Board of Directors, the Company’s executive bodies and other key executives, taking into 

account the current roadmap for the sustainable development of the Company, 

10) develop guidelines for setting up the program of the introductory course for newly elected 

members of the Board of Directors, 

11) other functions in furtherance of the Committee’s objectives. 

3. The Committee shall be guided by resolutions of the General Meeting of Shareholders and the Board 

of Directors of the Company, which shall be binding on the Committee. 

4. In pursuing its objectives, the Committee shall act fairly, take into consideration the interests of the 

Company, all shareholders and other interested parties, including the Company’s employees, creditors, 

and counterparties. 

 

Article 3. Committee Policies 

1. In whatever it does, the Committee shall pursue the following policies: 

1) decision making based on reliable information about the Company’s operation, guided by the best 

global corporate management practices, 

2) ensuring observance of shareholders’ rights to take part in the management of the Company, 

receive dividends and complete and reliable information about the Company, 

3) analysis of and regard to all factors of the Company’s operation, 

4) continuous improvement of all aspects of activities of the Committee, Board of Director and the 

Company as a whole. 

 

Article 4. Composition 

1. A resolution to form or dissolve the Committee shall be made by the Board of Directors of the 

Company. 

2. The Committee shall be formed by the Board of Directors of the Company. The Committee shall 

include not less than 3 and no more than 5 members. 

3. The Committee may enlist the expert services of persons that are not members of the Committee 

possessing the necessary experience and professional knowledge, the Company’s employees, 

shareholders’ representatives, as well as other persons (professionals, etc.). The Board of Directors may 

at any time elect to change the number of members or replace any member of the Committee. Meetings 

of the Committee may be attended, subject to approval by the Chairman of the Committee, by the 

General Director of the Company, members of the Board of Directors of the Company that are not 

members of the Committee, the Company employees, members of the Internal Audit Commission of the 

Company, the Company Auditor. 

4. Where any external advisors and experts are engaged for a fee, payment for their services shall be at 

the expense of the Company. 

5. The authorities of members of the Committee shall terminate from the termination of powers of 

members of the Board of Directors of the Company. Authorities of any and all members of the 

Committee may be terminated at any time by the resolution of the Board of Directors. 

6. The Chairman of the Committee, the Secretary of the Committee, as well as members of the 

Committee may resign from duties by sending the corresponding notice to the Chairman of the Board of 

Directors of the Company. 
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Article 5. Rights of Members of the Committee 

1. Members of the Committee may: 

1) put forward proposals regarding formulation of the Committee’s work schedule, 

2) request and receive from the Company’s officials, Board of Directors, Internal Audit Commission 

and auditors information and documents concerning any matters within the competence of the 

Committee, 

3) call for meetings of the Committee, include items on the agenda of meetings, 

4) openly express their opinion on items on the agenda of the Committee meetings, request that it is 

included in the minutes of the meeting, request that his/her dissenting written opinion is attached 

to the minutes of meeting. 

2. Members of the Committee shall also have other rights conferred on them by the applicable laws of 

the Russian Federation, Articles of Association, Regulation on the Board of Directors and other internal 

documents of the Company. 

3. All members of the Committee shall have equal rights. 

4. In exercising their rights, members of the Committee should be guided by the interests of the 

Company shareholders and the Company itself, exercise their rights reasonably and in good faith, avoid 

abuse of their rights in any form. 

 

Article 6. Duties of Members of the Committee 

1. Members of the Committee have the following principal duties: 

1) take part in the Committee proceedings, with the activity of a Committee member being 

continuous and not limited to taking part in meetings of the Committee, 

2) take active part in the Committee meetings (and where unable to attend – notify the Chairman of 

the Committee in advance, specifying the reasons), vote on the items on the agenda of meetings, 

make reasoned decisions, act reasonably and in good faith in the interests of the Company 

shareholders and all interested parties, 

3) fulfill assignments of the Chairman of the Committee, 

4) not disclose confidential information about the Company’s activities, take actions to protect such 

information from unlawful and unauthorized disclosure and not use such information for their own 

benefit or for the benefit of other persons, 

5) avoid any actions that may discredit the Committee or question the proficiency of its members, 

obtain the approval of the Chairman of the Committee for any actions taken on behalf of the 

Committee. 

2. Members of the Committee shall also have other duties imposed on them by the applicable laws of 

the Russian Federation, Articles of Association, Regulation on the Board of Directors and other internal 

documents of the Company. 

3. All members of the Committee shall have equal duties. 

 

Article 7. Chairman of the Committee 

1. The Board of Directors shall appoint the Chairman of the Committee from among the members of 

the Committee. A person may be elected for the post of the Chairman of the Committee any number of 

times. 

2. The Chairman of the Committee may be at any time reelected by decision of the Board of Directors. 

3. The Chairman of the Committee shall ensure high performance organization of the Committee’s 

work, its interaction with other governing and control bodies of the Company, be responsible for the 
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results of the Committee’s work and achievement of its objectives, and apart from this shall do the 

following: 

1) organize development of the plan for the Committee meetings and other activities, monitor its 

implementation, 

2) convene meetings of the Committee, decide on their agenda, 

3) decide on the form of meetings of the Committee, taking into account the importance of the agenda 

items, 

4) determine the list of materials (information) on the agenda items to be provided to the members of 

the Committee, 

5) decide on the list of persons to be invited to attend the discussion of individual agenda items at a 

meeting of the Committee, 

6) chair the Committee's meetings, organize keeping the minutes of the meeting, 

7) allocate duties between the members of the Committee, instruct the members of the Committee as 

to more detailed examination of issues and preparation of materials for consideration at the 

meetings of the Committee, 

8) report to the Board of Directors of the Company on the results of the Committee’s work, 

9) exercise other authorities set out in the Articles of Association of the Company, this Regulation 

and other internal documents of the Company. 

4. The Chairman of the Committee shall ensure positive atmosphere at meetings of the Committee, free 

discussion of the items on the agenda. 

5. In the event that the Chairman of the Committee is absent from a meeting of the Committee, the 

Committee shall be chaired by a member elected by a simple majority of the members of the Committee 

present at the corresponding meeting. 

 

Article 8. Secretary of the Committee 

1. The Secretary of the Committee shall be approved by the resolution of the Committee upon 

recommendation of the Chairman of the Committee. If there is no such resolution, the Secretary of the 

Board of Directors of the Company may serve as the Secretary of the Committee. 

2. The Secretary of the Committee shall: 

1) organize interaction between the Committee and the Company’s executive bodies and structural 

units, Board of Directors, auditor and Internal Audit Commission, 

2) inform members of the Committee, the Company’s officials and invited persons of the forthcoming 

meetings of the Committee in advance, prepare and send to the attendees of a meeting materials 

on the items on the agenda, 

3) ensure that the Committee members are provided with the additional information on the 

Company’s business that they request as well as material on the issues under consideration, 

4) provide technical and organizational assistance to members of the Committee when preparing for 

meetings of the Committee, 

5) provide organizational and technical support for meetings of the Committee, 

6) in the event of absentee voting of the Committee, make ballots, send and collect them, and, in the 

event of voting through an Electronic Document Management system, form a polling form(s) in 

the EDM system for voting on the agenda of the meeting, 

7) record and bring to the attention of the Committee members present at the meeting information on 

the positions received from the absent members of the Committee on the issues under 

consideration, 

8) count votes on matters put to the vote, keep the minutes of meetings of the Committee, 

9) make abstracts from minutes of meetings of the Committee and certifies them with his/her 

signature, 
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10) ensure management and storage of documents of the Committee, 

11) assist the Chairman of the Committee in planning the work of the Committee, 

12) perform other functions to support the Committee's activities. 

3. As part of performance of his/her duties, the Secretary of the Committee may request and receive 

from the officials of the Company, the heads of its structural units the information and documents 

necessary for the execution of the tasks imposed of the Secretary. 

4. The Secretary of the Committee, in the exercise of his/her rights and duties, should act for the benefit 

of the Company, exercise his/her rights and perform his/her duties to the Company reasonably and in 

good faith. 

5. The Secretary of the Committee may not disclose any information constituting the trade secret of the 

Company, nor may he/she use and disclose insider information available to him/her for personal 

purposes. 

 

Article 9. Plan of Meetings 

1. Meetings of the Committee shall be held in accordance with the approved work plan of the Committee 

and as may be required, but at least every six months. 

2. The work plan of the Committee shall be drawn up for a calendar year and shall include: 

1) schedule of meetings of the Committee, 

2) tentative list of issues to be considered at the meetings of the Committee, 

3) list of persons responsible for preparing materials for consideration at the meetings of the 

Committee. 

3. If necessary, the Committee may hold extraordinary meetings or move the dates of the scheduled 

meetings. 

4. The Committee shall submit to the Board of Directors of the Company an annual report on the results 

of its activities. Such a report shall normally be submitted to the Board of Directors not less than one 

month before the General Meeting of Shareholders of the Company, the agenda of which includes 

electing new members to the Board of Directors of the Company. 

 

Article 10. Convening of a Meeting 

1. Meetings of the Committee shall be convened by the Chairman of the Committee: 

1) in accordance with the work plan of the Committee, 

2) on the initiative of the Chairman of the Committee, 

3) upon written request of a member of the Board of Directors, the Internal Audit Commission of the 

Company, the official responsible for the organization and conduct of internal audit in the 

Company (the head of the structural unit of the Company responsible for the organization and 

conduct of internal audit), the General Director of the Company, the auditor of the Company. 

2. A request to convene a meeting of the Committee shall be made in writing and contain: 

1) reference to the initiator of the meeting, 

2) reasons for the introduction of items on the agenda, 

3) the wording of the agenda items, 

4) information and materials necessary for thorough consideration of an issue and making a decision. 

3. The request to convene a meeting of the Committee with all attached materials should be forwarded 

to the Chairman of the Committee and/or to the Secretary of the Committee. 

4. The Chairman of the Committee shall examine the request to convene an extraordinary meeting of 

the Committee and decide whether to convene such meeting, to refuse to convene it or to include the 

issues referred to in the request in the agenda of a scheduled (in accordance with the approved work 

plan) meeting of the Committee not later than 3 working days from the receipt of the relevant request. 
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The resulting decision shall be communicated to the person requesting the meeting within 2 working 

days from the time of such decision. Refusal to satisfy the request should include reasons for such 

refusal. 

5. If satisfying the request to convene a meeting of the Committee, such a meeting shall be held within 

15 days of the receipt of the relevant request. 

6. While preparing for the meeting of the Committee, the Chairman of the Committee shall determine: 

the date and time of the meeting, the form of the meeting, the agenda of the meeting, and other conditions 

of the meeting. 

7. Meetings of the Committee may be held either in person or as absentee (online) voting. The format 

of the meeting shall be determined by the Chairman of the Committee, taking into account the 

importance of the agenda items. The most important issues should be addressed primarily in person. 

8. The agenda of a meeting of the Committee shall be decided by the Chairman of the Committee 

Members of the Committee, as well as the General Director of the Company, have the right to initiate 

the inclusion of items in the agenda of a Committee meeting. 

9. If the Chairman of the Committee evades from convening a meeting of the Committee required by 

the applicable laws and regulations of the Russian Federation, such a meeting may be convened by any 

member of the Committee. 

10. All members of the Committee shall be notified of the (physical or absentee) meeting of the 

Committee within a period not less than 5 calendar days prior to the meeting. In exceptional cases where 

time is of the essence, the notice period may be shorter. 

11. The notice of a meeting of the Committee shall contain: the name of the Company, the form of the 

meeting and its agenda, where the meeting is held in person – the date, time and place of the meeting, 

where the meeting is held as an absentee (online) voting – the closing date and time for the reception of 

votes in the EDM system or ballots for correspondence voting, and also the address to which they should 

be sent. 

12. At the same time as the notification of the meeting of the Committee, materials (information) on the 

agenda of the meeting shall be sent to members of the Committee, which should include information 

materials on the issues included in the agenda of the meeting. 

13. Notification of the meeting and materials (information) on the agenda of the meeting shall be sent 

to all members of the Committee by the Secretary of the Committee using the EDM system, by email, 

by telephoned telegram or other means of communication. 

 

Article 11. Meeting in Person Procedure 

1. Meetings of the Committee shall be attended by members of the Committee, as well as persons invited 

to the meeting on each of the issues under consideration, according to the list approved by the Chairman 

of the Committee. 

2. Members of the Committee may attend the meeting either in the form of physical presence or remotely 

using telecommunication equipment – via conference call or video conferencing. The Secretary of the 

Committee shall ensure that all members of the Committee are able to attend the meeting remotely. The 

Company shall, if necessary, provide the Secretary of the Committee with all possible assistance 

necessary for holding the meeting. 

3. If unable to attend, a member of the Committee shall have the right to present his or her opinion on 

the agenda items in writing and to submit it to the Secretary of the Committee and/or to the Chairman 

of the Committee before the relevant meeting. Such attendance of a member of the Committee shall be 

taken into account in determining the quorum on the relevant agenda item. 

4. The Secretary of the Committee shall determine whether there is a quorum for holding a meeting of 

the Committee. 

5. The meeting of the Committee shall be opened by the Chairman of the Committee, who shall read 

out the agenda of the meeting and inform those present of the presence of a quorum. 
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6. Each agenda item shall be considered in the following order: 

1) a member of the Committee or an invited person making a report on the agenda item 

2) discussion of the issue, 

3) proposals for the formulation of a decision on the issue, 

4) voting on the issue, 

5) counting of votes and summing up the results of the vote, 

6) announcement by the Chairman of the Committee on the result of the vote and the decision made 

on the item on the agenda. 

7. When voting on the agenda of a meeting of the Committee, each member of the Committee shall have 

one vote. If the number of votes is equal, the vote of the Chairman shall be the decisive one. A member 

of the Committee may not transfer the voting right to another person, including another member of the 

Committee. 

8. Counting of votes of the members of the Committee who took part in the meeting shall be done by 

the Secretary of the Committee. 

9. A member of the Committee, who does not agree with the decision taken on the agenda item, shall 

have the right to present in writing his or her dissenting opinion on such item or to request it to be 

included in the minutes of the meeting of the Committee. 

 

Article 12. Special Aspects of Absentee Voting 

1. Resolutions of the Committee on the agenda of the meeting may be passed by absentee voting (by 

poll). 

2. Absentee voting of the Committee on agenda items shall be organized in one of two ways, at the 

discretion of the Chairman of the Committee and based on standing practice: 

1) via the EDM system used in the Company for the proceedings of collective governing bodies, or 

2) by ballot papers. 

3. When voting using the EDM system, the Secretary of the Committee shall, not later than five calendar 

days before the end of the voting period, form in the EDM system a polling form(s) for voting on the 

agenda of the meeting, which should contain the wording of each item on the agenda of the meeting and 

the options for voting on it, expressed by the words «for», «against», and «abstained». 

4. A member of the Committee shall vote on all or part of the agenda items within the time limit 

specified in the notice of the meeting of the Committee. A member of the Committee may express his 

or her dissenting opinion, reflecting his or her position on the item put to the vote and the reasons for 

such decision. 

5. When voting by ballots, simultaneously with notification of a meeting of the Committee sent in 

accordance with Article 10 of this Regulation, the Secretary of the Committee shall also send to members 

of the Committee a ballot paper for voting on the agenda of the meeting, which shall contain the wording 

of each item on the agenda of the meeting and the options for voting on it expressed in the words «for», 

«against», and «abstained», as well as general instructions for filling out the ballot. 

6. Within the time indicated in the notice, the completed and signed ballot shall be submitted by a 

member of the Committee to the Secretary of the Committee in the original or by e-mail, followed by 

the original document. The ballot paper may be accompanied by a commentary or a dissenting opinion 

of a member of the Committee, reflecting his or her position on the item put to the vote and the reasons 

for the decision. 

7. If the ballot for absentee voting contains several items put to the vote, invalidity of the ballot in respect 

of one or more items shall not invalidate the ballot in respect of the remaining items put to the vote. 

8.  Members of the Committee whose votes have been received by the Secretary of the Committee no 

later than the closing date and time of the vote (receipt of completed ballots) shall be deemed to have 

attended the meeting of the Committee held in the form of absentee voting. Ballots received after the 
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expiry of the said deadline shall not be included in the counting of votes and summing up the results of 

the vote. 

 

Article 13. Minutes of Meeting 

1. A meeting of the Committee shall include the taking of minutes. The final text of the minutes of a 

meeting of the Committee shall be drawn up by the Secretary of the Committee within 3 days of the end 

of the meeting. 

2. The minutes of a meeting of the Committee shall indicate: 

1) the date and venue of the meeting, 

2) persons who attended the meeting (including all invited persons), and the form of their attendance, 

3) if there are any written opinions of those members of the Committee who did not attend the 

meeting concerning the items on the agenda, 

4) quorum information, 

5) agenda of the meeting 

6) items put to the vote and the results of the voting on them, 

7) dissenting opinion of members of the Committee concerning agenda items (if any). 

3. The Secretary of the Committee shall, within 3 working days after the minutes of a meeting of the 

Committee are drawn up, send the draft of such minutes by e-mail to all members of the Committee for 

their information. A member of the Committee, who does not agree with the content of the minutes, has 

the right to request changes to it within 2 days of its receipt. 

4. Each minutes of a meeting of the Committee shall be signed by the Chairman and the Secretary of 

the Committee. Written opinions of those members of the Committee who did not attend the meeting of 

the Committee shall be attached to the minutes of the meeting. 

5. If the resolution passed at a meeting of the Committee concerns matters which fall within the 

competence of other governing bodies of the Company than the Board of Directors and/or other 

committees of the Board of Directors, the Secretary of the Committee shall, within 3 days from the date 

of the signing of the minutes of the meeting of the Committee, submit the minutes (abstract from the 

minutes) to such bodies or committees to take the necessary decisions. 

6. The minutes of the Committee’s meetings, accompanying materials on the items on the agenda, 

dissenting opinions of members of the Committee, transcripts of the meetings, video and audio 

recordings, as well as other materials of the Committee’s meetings, shall be archived by the Secretary 

of the Committee, transmitted to the Corporate Secretary of the Company and kept at the offices of the 

Company’s governing body for an indefinite term. Such documents shall be available for examination 

to any member of the Board of Directors, member of the Internal Audit Commission, auditor of the 

Company, as well as other persons in accordance with the applicable laws of the Russian Federation. 

 

Article 14. Duration 

1. This Regulation shall be approved by the Board of Directors of the Company and shall apply 

indefinitely from the moment of its approval. 

2. Any matters that are not covered by this Regulation shall be governed by the laws of the Russian 

Federation, the Company’s Articles of Association and the Regulation on the Board of Directors and 

decisions of the Company’s competent governing bodies. 

 


