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Comparison Table 
of amendments to the Regulations on the Board of Directors of Mobile TeleSystems Public Joint Stock 

Company (hereinafter – “the Regulations”) with the current version of the Regulations 
(2021) 

 

Clause 
number  

Current version  New version Comment 

1.4 The Board of Directors is the Company’s 
collective management body. It shall provide 
overall management of the Company’s 
operations, with the exception of decisions 
on matters within the competence of the 
General Meeting of Shareholders, and shall 
be governed by the laws of the Russian 
Federation, the Charter of the Company, 
resolutions of its General Meetings of 
Shareholders, the Regulations, and other 
internal regulations of the Company. 

The Board of Directors is the Company’s 
collective management body. It shall provide 
overall management of the Company’s 
operations, with the exception of decisions on 
matters within the competence of the General 
Meeting of Shareholders, and shall be governed 
by the laws of the Russian Federation, the 
Charter of the Company, resolutions of its 
General Meetings of Shareholders, the 
Regulations, and other internal regulations of 
the Company. 
In its activities, the Board of Directors 
follows the recommendations of the 
Corporate Governance Code and applicable 
requirements and rules of the foreign 
legislation, stock exchanges and regulatory 
authorities of the securities market. 

The Regulations is supplemented with references 
to additional documents, which are adhered to by 
the Board of Directors in its affairs – Code of 
Corporate Governance recommended by the Bank 
of Russia, and also applicable foreign legislation, 
rules of stock exchanges and regulators of the 
securities market (such rules and requirements 
are applicable to the Company since ADRs are 
derivative securities (Registration number 333-
12008, Date of filing May 24, 2000), traded in the 
New York Stock Exchange (NYSE) under МВТ 
index with account of the fact that one ADR grants 
rights for two ordinary registered shares of MTS 
PJSC. 
 

1.6 Resolutions of the Board of Directors shall be 
binding upon the Company’s Executive 
Bodies. 

Resolutions of the Board of Directors shall be 
binding upon the Company’s Executive Bodies 
and employees. 

Qualifying addition. 

2.1.4 In performing its functions the Board of 
Directors shall take into account interests of 
the Company, shareholders and other 
interested parties, including employees, 
creditors, contractors of the Company. In 
events where decisions of the Board of 
Directors may have different consequences 
for different groups of shareholders, the 
Board of Directors shall fairly treat all the 

In performing its functions the Board of 
Directors shall take into account interests of the 
Company, shareholders and other interested 
parties, including employees, creditors, 
contractors of the Company. In events where 
decisions of the Board of Directors may have 
different consequences for different groups of 
shareholders, the Board of Directors shall fairly 
treat all the shareholders. The Board of 

Qualifying correction: currently the established 
term is the term “social responsibility standards” 
(and not “social standards”), it is also necessary to 
refer to corporate governance standards. 
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shareholders. The Board of Directors shall 
make decisions in compliance with adopted 
environmental protection and social 
standards. 

Directors shall make decisions in compliance 
with adopted environmental protection, social 
responsibility and corporate governance 
standards. 

2.2.1 The Board of Directors shall be entitled to: 

(1) hear the reports of the Company’s officers 
on the Company’s activities in accordance 
with its competence; 
 

(1) hear the reports of the Company’s officers 
and other persons on the activities of the 
Company and its subsidiaries in accordance 
with its competence; 
 
 

Qualifying addition: The Company’s Board of 
Directors, hereinafter also referred to as BoD, may 
hear reports of not only the officers of the 
Company, but also other persons (for example, 
external consultants), and not only in respect to the 
Company, but also in respect to its subsidiaries.  

(5) nominate the candidates for the Board of 
Directors and the Auditing Commission when 
no candidates or an insufficient number of 
candidates have been nominated by the 
shareholders; submit proposals on the 
Company’s Auditor to the General Meeting of 
Shareholders for approval; 
 

(5) nominate the candidates for the Board of 
Directors and the Auditing Commission when no 
candidates or an insufficient number of 
candidates have been nominated by the 
shareholders; submit proposals on the 
Company’s Auditor to the General Meeting of 
Shareholders for approval. The number of 
candidates nominated by the Board of 
Directors may not exceed the number of 
members of the Board of Directors and the 
Auditing Commission, respectively; 
(6) include in the agenda of the General 
Meeting of Shareholders the issues together 
with those offered by shareholders for 
inclusion into the agenda of the General 
Meeting of Shareholders; 
(7) offer proposals to the General Meeting of 
Shareholders regarding the approval of the 
Auditor of the Company; 

Subclause 5 is divided into 3 new subclauses 5-7 
in the new revision. 
1) Amendments were made to the BoD right to 
propose candidates for the Board of Directors. The 
proposed amendment is aimed at bringing the 
Regulations in line with the modified legislation.  
If previously the Board of Directors could include 
candidates into the list of candidates for election to 
the Board of Directors only when the shareholders 
failed to propose such candidates or if quantity of 
the suggested candidates is below the quantitative 
composition of the Board of Directors, now the 
board of directors has such right regardless of the 
specified circumstances, besides, and the quantity 
of candidates proposed by the Board of Directors, 
shall not exceed the quantitative composition of 
the auditing commission (cl. 7 Article 53 of the 
Federal Law “On Joint Stock Companies”). 
2) The Regulations are supplemented with the 
right of BoD to add items on the agenda of the 
general meeting of shareholders. This supplement 
is of clarifying nature: the right of the Board of 
Directors to include issues into the agenda of the 
general meeting of shareholders is provided for by 
cl. 7 Article 53 of the Federal Law “On Joint Stock 
Companies.” 
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2.3.2 A member of the Board of Directors shall: 

(1) be loyal to the Company; (1) be loyal to the Company, i.e. act to the 
benefit of the Company and all its 
shareholders; 

Qualifying additions, which describe in more detail 
the fiduciary duties of the member of BoD 
(obligation to act fairly and reasonably). 

(3) perform his/her duties in a reasonable 
and honest manner, with due diligence and 
care for the benefit of the Company and its 
shareholders, seek sustainable and 
successful development of the Company; 

(3) perform his/her duties in a reasonable and 
honest manner, with due diligence and care, i.e. 
take prudent decisions based on reasonably 
available relevant information for the benefit 
of the Company and all its shareholders, seek 
sustainable and successful development of the 
Company; 

(8) refrain from voting on matters in respect 
of which the member has a conflict of 
interest; 

(8) refrain from participation in voting on 
matters in respect of which the member has a 
conflict of interest; 

Editing correction. 

(14) provide the Company with information 
about himself/herself and relations with the 
Company’s affiliates, as well as other 
information, details, and documents needed 
by the Company to comply with the 
requirements of the laws of the Russian 
Federation and achieve the Company’s 
goals in accordance with Annex No. 1 
hereto. If changes occur in the provided 
information, the member shall notify the 
Company thereof; 
 
 

(14) provide the Company with information 
about himself/herself and relations with the 
Company’s affiliates, as well as other 
information, details, and documents needed by 
the Company to comply with the requirements 
of the laws of the Russian Federation, 
applicable requirements and rules of the 
foreign legislation, stock exchanges and 
regulatory authorities of the securities 
market and achieve the Company’s goals in 
accordance with Annex No. 1.1 hereto. If 
changes occur in the provided information, the 
member shall immediately notify the Company 
thereof; 

1) The subclause is supplemented with a 
reference to applicable foreign law, rules of stock 
exchanges and foreign regulators of the securities 
market. Such requirements are applicable in virtue 
of Company’s ADR trading in the New York Stock 
Exchange. 
2) A reference to the Annex to the Regulations has 
been amended: list of information provided by the 
member of BoD, has been expanded, structured 
and specified in new Annex No. 1.1 to the 
Regulations (see in more detail the comment to 
Annex No. 1.1). 

(15) bring to the attention of the Company 
information on proposed transactions in 
which he/she may be deemed to be an 
interested party, including information on: 
- legal entities in which the member, 
whether alone or with his/her affiliates, holds 
20% (twenty percent) or more of the voting 
shares (interests or units); 

(15) subclause is excluded 
 

The corresponding information is available in 
Annex No. 1.1, reference to which is given in 
subclause (14), and based on this, subclause (15) 
becomes unnecessary. 
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- legal entities in whose management 
bodies the member holds positions; 
- current or proposed transactions, 
known to the member, in which the member 
may be deemed to be interested; 

(17) notify the Board of Directors of his/her 
intention to take a position within the 
structure of management bodies of other 
legal entities and immediately upon election 
(appointment) to management bodies of 
other legal entities notify the Board of 
Directors of such election (appointment); 

(16) notify the Board of Directors of his/her 
intention to take a position within the structure 
of management bodies of other legal entities or 
organizations and immediately upon election 
(appointment) to management bodies of other 
legal entities or organizations notify the Board 
of Directors of such election (appointment); 

The subclause is supplemented with the obligation 
of the member of BoD to notify about holding 
offices not only in organizations – legal entities, but 
in other establishments, which are not legal 
entities. 

(18) disclose information about his/her direct 
or indirect*  possession of Company’s 
securities, as well as of the sale, and/or 
purchase of securities of the Company, notify 
the Chairman of the Board of Directors of 
his/her intention to engage in a transaction 
involving shares of the Company. 
 
* Indirect possession means the possession by a 
member of the Board of Directors of shares of the 
Company through legal entities controlled by 
such member or possession by his Related 
persons. 

(17) disclose information about his/her direct 
or indirect  possession of Company’s 
securities*, as well as of the sale, and/or 
purchase of securities of the Company, notify 
the Chairman of the Board of Directors of 
his/her intention to engage in a transaction 
involving shares of the Company or financial 
derivatives for such shares. 
 
* For the purpose of these Regulations, the 

securities mean securities (for instance, shares, 
bonds) and financial derivatives for securities 
(for example, depositary receipts for shares).  
The indirect possession means a possession of the 
Company’s securities by a member of the 
Company’s Board of Directors through legal entities 
controlled by the Board of Directors member, as well 
as possession of the Company’s securities by the 
Related Persons of the Board of Directors member. 

Qualifying addition. A concept of the Company’s 
securities is provided for the purposes of the BoD 
member providing information about ownership of 
such. 

2.3.4  A member of the Board of Directors shall 
refrain from actions, which will or may result 
in a conflict of his/her and Company’s 
interest, and should such conflict occur, 
disclose information about it to the Board of 
Directors through the Corporate Secretary. 
Disclosure of such information has to be 

A member of the Board of Directors shall refrain 
from actions, which will or may result in a 
conflict of his/her and Company’s interest, and 
should such conflict occur, disclose information 
about it to the Board of Directors through the 
Corporate Secretary. Such information has to 
be disclosed by the member of the Board of 

The Regulations are supplemented with new 
Annex No. 1 “Procedure for management conflict 
of interest of members of the Board of Directors of 
the Company”, which describes in detail the 
principles of conflict of interest management and 
procedure of actions in case of a conflict of interest 
among BoD members. Based on this, clause 2.3.4 
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prompt ad in no event later than the actual 
discussion of the relevant matter with the 
conflict of interests on the relevant meeting 
of the Board of Directors or its Committee. 

Directors immediately once he/she has 
become or must have become aware 
thereof, but in any case prior to the 
discussion of the relevant matter with the 
conflict of interests at the meeting of the Board 
of Directors or its Committee. The procedure 
for settling a conflict of interests of the 
members of the Company’s Board of 
Directors is determined in Annex 1 to these 
Regulations. 

is supplemented by a reference to the specified 
Procedure, and qualifying corrections are also 
made. 

2.3.5 Independent directors play a key role in 
prevention of corporate conflicts and 
evaluation of substantial corporate actions 
taken by the Company. Independent 
directors preliminarily evaluate and analyze 
possible actions and Company’s draft 
solutions, which can cause a corporate 
conflict. 

Independent members of the Board of 
Directors play a key role in prevention of 
corporate conflicts and evaluation of substantial 
corporate actions taken by the Company. 
Independent directors preliminarily evaluate 
and analyze possible actions and Company’s 
draft solutions, which can cause a corporate 
conflict. 

Editing correction. 

2.3.6, 
2.3.7 

2.3.6. A member of the Board of Directors, as 
well as persons related to him/her*, shall not 
receive gifts or other forms of remuneration 
from persons interested in a decision of the 
Board of Directors providing such persons 
with direct or indirect benefits. A member of 
the Board of Directors shall observe the 
provisions of the Company’s approved 
policies and procedures applicable to the 
Board of Directors’ activities, including the 
Code of Business Conduct and Ethics and 
Policy on Compliance with Anticorruption 
Legislation. 
 
* Related persons of a member of the Board 

of Directors for the purposes of these 
Regulations mean the spouse, parents, children, 
adoptive parents, adopted children, siblings 
(including half-sisters and half-brothers), 

2.3.6. A member of the Board of Directors, as 
well as persons related to him/her*, shall not 
receive gifts or other forms of remuneration from 
persons interested in a decision of the Board of 
Directors providing such persons with direct or 
indirect benefits. 
 
2.3.7. A member of the Board of Directors shall 
observe the provisions of the Company’s 
approved policies and procedures applicable to 
the Board of Directors’ activities, including the 
Code of Business Conduct and Ethics the Policy 
on Compliance with Anticorruption Legislation, 
the Policy on a Conflict of Interests 
Management (with specifics envisaged by 
Annex No. 1 “The Procedure for Settling a 
Conflict of Interests of the Board of 
Directors Members”). 
 

1) The Company has developed and approved its 
new Policy “Conflict of Interest Management in 
MTS PJSC” which establishes universal 
requirements and rules for detection, disclosure 
and settlement of conflicts of interest and covers 
both employees and members of the management 
bodies. Besides, additionally it is proposed to 
approve the Procedure of management of conflict 
of interest among members of the Board of 
Directors as annex to the Regulations on the 
Board of Directors. In part not settled by the 
specified Procedure, common provisions of the 
Policy “Conflict of interest management in MTS 
PJSC” shall apply. In connection therewith, cl. 
2.3.7 of the Regulations shall be supplemented 
with a reference to the specified documents.  
2) A concept of Related Persons of a member of 
the Board of Directors (footnote to cl. 2.3.6) is 
corrected: this term is used for two purposes:  
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grandparents, and any other individual residing 
together with the member of the Board of 
Directors and having a common household with 
him/her. 

* The notion of the related persons of a member 

of the Board of Directors for the purposes of this 
clause and settling a conflict of interest of the 
Board of Directors member is contained in 
Annex No. 1 “The Procedure for Settling a 
Conflict of Interests of the Company’s Board of 
Directors members”. For the purpose of 
determining the criteria of independence of the 
Board of Director member in accordance with 
these Regulations, the related persons of the 
Board of Director member mean the spouse, 
parents, children, adoptive parents, adopted 
children, siblings (including half-sisters and half-
brothers), grandparents, and any other 
individual residing together with the member of 
the Board of Directors and having a common 
household with him/her. 

- to determine the criteria of independence of BoD 
members. For these purposes, a concept of 
related persons is used as established by the 
Listing Rules of the Moscow Stock Exchange 
exclusively for the purposes of independence 
criteria of BoD members; 
- for the purposes of detecting and managing 
conflict of interest of BoD members. The scope of 
the term “Related Persons” used for such 
purposes differs from the scope of the term used 
for the purposes of determining independence 
criteria. 
The corresponding explanations are given to 
footnote to cl. 2.3.6. 

2.5.1  The number of the Board of Directors 
members shall be set in the Company’s 
Charter. 

The number of the Board of Directors members 
shall be determined by the decision of the 
General Meeting of Shareholders in 
accordance with the Company’s Charter. 

Legal and technical correction. 

2.5.4 Retired members of the Board of Directors 
shall mean the members who are defined in 
Company’s Charter as the “retired”, 
including, but not limited to, the deceased, or 
missing, or declared incapable. 

Retired members of the Board of Directors shall 
mean the members who are defined in 
Company’s Charter as the “retired”, including, 
but not limited to, the deceased, or missing, or 
declared incapable, as well as a member of 
the Board of Directors notified the Company 
of refusal of his/her powers. Such refusal 
shall be delivered in writing before the 
meeting of the Board of Directors. 

It is proposed to detail the Regulations in part of 
recognizing BoD members as retired. It is specified 
that retired members are also BoD members who 
resigned (the corresponding reason is available in 
the Charter of the Company), and the need to send 
a notice on resignation in advance is also provided 
for. 

2.5.5 Board of Directors shall be deemed 
independent if the Board of Directors 
establishes in relation to this director that he 
has an independent status due to the 
absence of any material relationship with the 
Company, its major shareholder, major 
counterparty , or competitor, or the 
government. To take this decision the Board 

The Board of Directors shall include 
independent directors. A member of the Board 
of Directors shall be deemed independent if the 
Board of Directors establishes in relation to this 
director that he has an independent status due 
to the absence of any material relationship with 
the Company, its major shareholder, major 
counterparty, or competitor, or the government. 

Editing correction. 
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of Directors should be provided with the 
questionnaire on the independence 
(information in accordance with the form as 
determined in Annex No. 6 to these 
Regulations) hereto with respect to each 
Board of Directors member. 
 

To take this decision the Board of Directors 
should be provided members shall provide 
the Board of Directors with the 
questionnaire on the independence 
(information in accordance with the form as 
determined in Annex No. 6 to these 
Regulations) hereto with respect to each Board 
of Directors member. 

2.5.8 Independent members of the Board of 
Directors shall disclose information on 
changes or circumstances occurring after 
their election to the Board of Directors, as a 
result of which they cease to be independent 
under the applicable legislation and/or the 
requirements of self-regulatory 
organizations. 

Independent members of the Board of Directors 
shall immediately disclose information on 
changes or circumstances occurring after their 
election to the Board of Directors, as a result of 
which they cease to be independent in 
accordance with these Regulations, under 
the applicable legislation and/or the 
requirements of self-regulatory organizations. 

Qualifying addition 

2.5.9 If after election of an independent member to 
the Board of Directors such person ceases to 
be independent by reason of any changes or 
new circumstances, such director shall notify 
the Company’s Board of Directors by a 
written statement addressed to the Board of 
Directors Chairman and President of the 
Company via the Corporate Secretary and 
shall provide a detailed report on such 
changes and new circumstances. Either 
upon receipt of such notice or if the Board of 
Directors becomes otherwise aware of such 
changes or new circumstances, the 
Company’s Board of Directors must assure 
the disclosure of this information and, if 
necessary, may convene an extraordinary 
General Meeting of Shareholders to elect a 
new Board of Directors. 

If after election of an independent member to 
the Board of Directors such person ceases to be 
independent by reason of any changes or new 
circumstances, such director shall immediately 
notify the Company’s Board of Directors by a 
written statement addressed to the Board of 
Directors Chairman and President of the 
Company via the Corporate Secretary and shall 
provide a detailed report on such changes and 
new circumstances. Either upon receipt of such 
notice or if the Board of Directors becomes 
otherwise aware of such changes or new 
circumstances, the Company’s Board of 
Directors must assure the disclosure of this 
information and, if necessary, may convene an 
extraordinary General Meeting of Shareholders 
to elect a new Board of Directors. 

Qualifying addition 

2.6.2 Any individual nominated by a shareholder, 
or by any other persons or management 
bodies entitled under the laws of the Russian 

Any individual nominated by a shareholder, or 
by any other persons or management bodies 
entitled under the laws of the Russian 

Quilifying correction. Criteria for election to the 
Board of Directors, specified in Annex No. 2 to the 
Regulations, despite the wording of 
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Federation to nominate candidates to the 
Board of Directors, and elected by the 
General Meeting of Shareholders in the 
prescribed manner may be a member of the 
Board of Directors. Requirements to the 
candidates for the Board of Directors are 
set forth in Annex No. 2 hereto. 

Federation to nominate candidates to the Board 
of Directors, and elected by the General 
Meeting of Shareholders in the prescribed 
manner may be a member of the Board of 
Directors. When selecting candidates for the 
Board of Directors, the criteria 
recommended for selection of candidates 
set forth in Annex No. 2 hereto are taken into 
account. 

“Requirements to persons nominated as 
candidates to BoD members” are not binding 
requirements: if a candidate does not comply with 
such criteria, the Company shall not be entitled to 
deny their inclusion into the list of candidates. 
Therefore, it is proposed to call them 
recommended selection criteria, which fully 
reflects their substance. 

2.6.8 Candidates for the Board of Directors shall 
be nominated in conformity with the 
procedure set forth in the Company’s Charter 
and Regulations on the General Meeting of 
Shareholders. 

Candidates for the Board of Directors shall be 
nominated in conformity with the procedure set 
forth in the applicable legislation, the 
Company’s Charter and Regulations on the 
General Meeting of Shareholders. 

Quilifying correction 

2.6.9 The Company shall be provided by the 
candidates nominated for the Board of 
Directors with the following information and 
documents (in the forms essentially set by 
Annexes No. 3, 3.1 and 3.2 hereto): 
… 
(4) details of positions held by the candidate 
in the last 5 (five) years, and of positions held 
in the management bodies of legal entities in 
the last 5 (five) years; 
(5) details of nominations of the candidate for 
a board of directors (and/or committees of a 
board of directors) or election/appointment to 
positions in other legal entities; 
… 

The Company shall be provided by the 
candidates nominated for the Board of Directors 
with the following information and documents 
(in the forms essentially set by Annexes No. 3, 
3.1 and 3.2 hereto): 
… 
(4) details of positions held by the candidate in 
the last 5 (five) years, and of positions held in 
the management bodies of legal entities and 
organizations in the last 5 (five) years; 
(5) details of nominations of the candidate 
for a board of directors (and/or committees of a 
board of directors) or election/appointment to 
positions in other legal entities and 
organizations; 
… 

Quilifying corrections. When candidates are 
nominated, information shall be provided about 
positions in any organizations (both legal entities 
and others). 

2.6.11 Each newly elected member of the Board of 
Directors shall pass through the on-boarding 
procedure, including acquaintance with the 
Company’s growth history, the main 
principles of the Board of Directors activity, 
the Company’s general corporate 
documents. Within 10 (ten) days from the 

Each newly elected member of the Board of 
Directors shall pass through the on-boarding 
procedure, including acquaintance with the 
Company’s growth history, the main principles 
of the Board of Directors activity, the Company’s 
general corporate documents. Within 10 (ten) 
calendar days from the date of vote counting 

Qualifying addition 
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date of vote counting for election of the 
Company’s Board of Directors, the Secretary 
of the Board of Directors shall introduce each 
newly elected member of the Board of 
Directors to the corporate executive officers 
of the Company. Within 10 (ten) days from 
the date of vote counting for election of the 
Company’s Board of Directors, the Secretary 
of the Board of Directors shall provide each 
newly elected member of the Board of 
Directors with copies of the Company’s 
Charter and corporate documents regulating 
activities of the Company’s bodies, the Code 
of Corporate Conduct and Ethics, the last 
annual report of the Company. Other 
features of the on-boarding procedure for 
newly elected members of the Board of 
Directors can be established by the 
Company’s corporate documents. 

for election of the Company’s Board of 
Directors, the Secretary of the Board of 
Directors shall introduce each newly elected 
member of the Board of Directors to the 
corporate executive officers of the Company. 
Within 10 (ten) calendar days from the date of 
vote counting for election of the Company’s 
Board of Directors, the Secretary of the Board 
of Directors shall provide each newly elected 
member of the Board of Directors with copies of 
the Company’s Charter and corporate 
documents regulating activities of the 
Company’s bodies, the Code of Corporate 
Conduct and Ethics, the last annual report of the 
Company. Other features of the on-boarding 
procedure for newly elected members of the 
Board of Directors can be established by the 
Company’s corporate documents. 

2.6.14 A member of the Company’s Board of 
Directors may at any time voluntarily 
relinquish his/her powers upon sending a 
notice of voluntary retirement to the 
Company (addressed to the Chairman of the 
Board of Directors). The Board of Directors 
shall retain its powers irrespective of any 
vacancies that may arise with respect to 
restrictions set forth in paragraph 2.5.3 
hereof. 

A member of the Company’s Board of Directors 
may at any time voluntarily relinquish his/her 
powers (abnegate his/her powers) upon 
sending a notice of voluntary retirement to the 
Company (addressed to the Chairman of the 
Board of Directors). The Board of Directors shall 
retain its powers irrespective of any vacancies 
that may arise with respect to restrictions set 
forth in paragraph 2.5.3 hereof. 

Qualifying addition 

3.1.1 The Chairman of the Board of Directors shall 
be elected by its members from among their 
number. The Chairman shall be elected by 
open voting by a majority vote of the total 
number of members of the Board of 
Directors. The members of the Board of 
Directors may elect Deputies Chairman of 
the Board of Directors from among the 

The Chairman of the Board of Directors shall be 
elected by its members from among their 
number. The Chairman shall be elected by open 
voting by a majority vote of the total number of 
members of the Board of Directors. The 
members of the Board of Directors may also 
elect Deputies Chairman of the Board of 
Directors from among the members of the 

Clarifying correction 
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members of the Board of Directors. The 
Deputies Chairman shall perform the 
functions of the Chairman of the Board of 
Directors in his/her absence. Upon election 
of several Deputy Chairmen of the Board of 
Directors, the duties and powers of each 
Deputy Chairman shall be provided for in the 
respective decision of the Board of Directors. 
In case of absence of both the Chairman and 
the Deputies Chairman of the Board of 
Directors, any member of the Board of 
Directors may perform the functions of the 
Chairman of the Board of Directors pursuant 
to the resolution adopted by the Board of 
Directors. 

Board of Directors. The Deputies Chairman 
shall perform the functions of the Chairman of 
the Board of Directors in his/her absence. Upon 
election of several Deputy Chairmen of the 
Board of Directors, the duties and powers of 
each Deputy Chairman shall be provided for in 
the respective decision of the Board of 
Directors. In case of absence of both the 
Chairman and the Deputies Chairman of the 
Board of Directors, any member of the Board of 
Directors may perform the functions of the 
Chairman of the Board of Directors pursuant to 
the resolution adopted by the Board of 
Directors. 

3.2.1 The Chairman of the Board of Directors shall 
ensure the efficient organization of the 
activity of the Board of Directors of the 
Company and its interaction with Company’s 
bodies, and in particular shall: 
… 
(13) sign on the Company’s behalf the 
contract with the Company’s President, the 
Management Board members and the 
management company, and interacts with 
these persons in respect of the issues arising 
from such contracts; 

The Chairman of the Board of Directors shall 
ensure the efficient organization of the activity 
of the Board of Directors of the Company and 
its interaction with Company’s bodies, and in 
particular shall: 
… 
(13) sign on the Company’s behalf the contract 
with the Company’s President, the 
Management Board members and the 
management company if other person is not 
determined by the Board of Directors, and 
interacts with these persons in respect of the 
issues arising from such contracts; 

Qualifying addition 

3.4.6 The Committees of the Board of Directors 
shall work pursuant to regulations approved 
by the Board of Directors and work plans 
approved by the Committees and in 
conjunction with the work plan of the Board 
of Directors. Each Committee meets in 
accordance with its work plan and as needed 
and for an appropriate length of time based 
on the specific meeting agenda. Committee 

The Committees of the Board of Directors shall 
work pursuant to regulations approved by the 
Board of Directors and work plans approved by 
the Committees and in conjunction with the 
work plan of the Board of Directors. Each 
Committee meets in accordance with its work 
plan and as needed and for an appropriate 
length of time based on the specific meeting 
agenda. Committee agendas are developed by 

Editing correction. 
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agendas are developed by the Committee’s 
secretary and approved by the respective 
Committee Chairman in consultation with 
appropriate representatives of the 
management bodies, and with regard to the 
proposals of other directors. Every 
Committee Chairman shall regularly inform 
the Chairman of the Board of Directors of the 
activity of his/her Committee. 

the Committee’s secretary and approved by the 
respective Committee Chairman in consultation 
with appropriate representatives of the 
management bodies, and with regard to the 
proposals of other directors. Every Committee 
Chairman shall regularly inform the Chairman of 
the Board of Directors of the activity of the 
his/her the Committee that is presided by 
him/her. 

4.1.6 A special meeting shall be convened within 
15 (fifteen) calendar days from receipt of the 
request for the meeting. 

A special meeting shall be convened within 10 
(ten) calendar days from receipt of the request 
for the meeting. By the decision of the Board 
of Directors Chairman this term may be 
reduced. 

Such amendment to reduce the timing for 
convening the meetings is proposed to ensure 
urgent convening of meetings in cases that require 
urgent (immediate) resolution of issues. 
 

4.1.8 The notice of a meeting and materials shall 
be sent to each member of the Board of 
Directors at least 5 (five) calendar days prior 
to the meeting in the form and manner 
prescribed by the Rules of Procedure of the 
Board of Directors “Preparation of and 
Holding Meetings of the Board of Directors” 
(Annex No. 4). The members of the Board of 
Directors are expected to review and devote 
appropriate time to studying Board of 
Directors and committee materials, and may 
request additional information as 
appropriate. 

The notice of a meeting and materials shall be 
sent to each member of the Board of Directors 
at least 5 (five) calendar days prior within the 
timeline and in the manner prescribed by the 
Rules of Procedure of the Board of Directors 
“Preparation of and Holding Meetings of the 
Board of Directors” (Annex No. 4). The 
members of the Board of Directors are expected 
to review and devote appropriate time to 
studying Board of Directors and committees 
materials, and may request additional 
information as appropriate. 

Editing correction. The timing for sending notices 
and materials to the meetings are specified in the 
Rules of Procedure “Preparation for and Holding 
of the Board of Directors Meetings” (Annex No. 4 
to the Regulations). 

4.2.2 A Board of Directors meeting in praesentia 
shall be qualified competent if attended by at 
least one half of the elected members of the 
Board of Directors (except where a larger 
quorum is required by the laws, the 
Company’s Charter, or the Regulations). A 
member of the Board of Directors may attend 
a meeting in praesentia in person, or such 
meeting may be conducted via electronic 
means (telephone or videoconference). In 

A Board of Directors meeting in praesentia shall 
be qualified competent if attended by at least 
one half of the elected members of the Board of 
Directors (except where a larger quorum is 
required by the laws, the Company’s Charter, or 
the Regulations). A member of the Board of 
Directors may attend a meeting in praesentia in 
person, or such meeting may be conducted via 
electronic means (telephone or 
videoconference). In the latter case, the Board 

Qualifying corrections. 
1) The Regulations do not govern the issues of the 
quorum at the BoD meetings, except for this 
clause 4.2.2, accordingly, it is proposed to exclude 
the reference to other norms of the Regulations. 
2) Issues of magnetic recording of the meeting are 
specified in accordance with the current practice 
adopted in the Company. 
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the latter case the Board of Directors 
Secretary shall ensure that a magnetic 
(digital or otherwise) recording of the 
meeting is kept. 

of Directors Secretary shall ensure as may be 
necessary and with prior consent of the 
Chairman of the Board of Directors that a 
magnetic (digital or otherwise) recording of the 
meeting is kept by notifying the meeting 
participants to this effect in advance. 

4.2.8 All members of the Board of Directors shall 
be informed on resolutions of the Board of 
Directors adopted by absentee voting as well 
as on the voting results within 3 (three) days 
of the date of signing of the voting report by 
forwarding a copy of the report to all 
members of the Board of Directors. 

All members of the Board of Directors shall be 
informed by the Board of Directors Secretary 
on resolutions of the Board of Directors adopted 
by absentee voting as well as on the voting 
results within 3 (three) days of the date of 
signing of the voting report by forwarding a copy 
of the report to all members of the Board of 
Directors. 

Qualifying addition 
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4.3.2 
4.3.3 
 

4.3.2. For the avoidance of a conflict of 
interest executive directors of the Board of 
Directors of the Company shall refrain from 
participation in voting during the approval of 
terms and conditions of agreements with 
members of Executive Bodies of the 
Company. On the relevant Board of Directors 
meeting the Board of Directors Chairman 
proposes the executive directors to refrain 
from voting. 
4.3.3. Member of the Board of Directors of 
the Company having a conflict of interest on 
the agenda item of the Board of Directors 
meeting will refrain from participating in the 
discussion and voting on this agenda item. 
Where required by the specific character of a 
discussed matter or the nature of a conflict of 
interest, the Chairman of the Board of 
Directors shall suggest that a member of the 
Board of Directors with the respective conflict 
of interest not be present in the course of the 
discussion of such matter at the meeting of 
the Board of Directors of the Company. 

А member of the Board of Directors having 
a conflict of interests shall act in accordance 
with the Procedure for Settling a Conflict of 
Interests of the Board of Directors Members 
set forth in Annex No. 1 hereto. 

The Company has developed and approved its 
new Policy “Conflict of Interest Management in 
MTS PJSC” which establishes universal 
requirements and rules for detection, disclosure 
and settlement of the conflict of interest and covers 
both employees and members of the management 
bodies. Besides, additionally it is proposed to 
approve the Procedure of management of conflict 
of interest among members of the Board of 
Directors, which describes in detail all issues of the 
conflict of interest of BoD members (Annex No. 1) 
as annex to the Regulations on the Board of 
Directors. Based on this, it is proposed to refer to 
Annex No. 1 in the text of the Regulations. 

4.4.1 Minutes shall be kept at every meeting of the 
Board of Directors. The minutes of a meeting 
of the Board of Directors shall be prepared 
by the Secretary of the meeting within 3 
(three) days after the meeting. 

Minutes shall be kept at every meeting of the 
Board of Directors. The draft minutes of a 
meeting of the Board of Directors shall be 
prepared by the Secretary of the meeting within 
3 (three) days after the meeting. 

Quilifying correction. 

Section 6 
(new) 

 6. Final Provisions 
 
6.1 These Regulations, as well as amendments 
and additions hereto shall be approved by the 
General Meeting of Shareholders in the manner 

It is proposed to supplement the Regulations with 
a new section 6, containing final provisions – the 
procedure for approval of the Regulations and 
changes thereto, and also clarifications regarding 
potential conflict between the Regulations and the 
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stipulated by the applicable legislation of the 
Russian Federation, the Charter and the 
Regulations on the General Meeting of 
Shareholders of Mobile TeleSystems Public 
Joint Stock Company.  
6.2 If in case of any amendments to the 
legislation of the Russian Federation and(or) 
the Company’s Charter the provisions of these 
Regulations contradict the requirements of the 
legislation of the Russian Federation and(or) 
the Company’s Charter, the provisions of the 
legislation of the Russian Federation and(or) 
the Company’s Charter apply. 

current legislation and the Charter, if amended in 
the future. 

 
Changes in the composition and content of the annexes 

 

 
Annex №1 

 

 Annex №1 
 
Information on the Relationship of a 
Member of the Board of Directors with the 
Affiliates and Major Counterparties of the 
Company 
 
 
 
 
 

Annex №1 
 
Procedure to Resolve Conflicts of Interest 
of the Company Board Members1 

The Regulations shall be supplemented with a new 
Procedure for management of conflict of interest of 
the Board of Directors members. This Procedure 
is to govern in detail all issues for detection, 
disclosure and management of conflict of interest 
of BoD members. Besides, the Procedure also 
refers to the Company’s policy “Conflict of interest 
management in MTS PJSC.” 
 
The Annex “Information about the Related 
Persons of the Company’s President, Relations of 
Company’s President with the Affiliates and Major 
Counterparts of the Company” shall be excluded, 
instead it is proposed to approve a new developed 
form of the Questionnaire of a BoD member (see 
comment to Annex No. 1.1). 

                                                           
1 the text of the Annex is not given in this Comparison Table, it can be found directly in the text of the Regulations  
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Annex №1.1 

 

  Annex № 1.1 
 
THE COMPANY’S BOARD OF DIRECTORS 
MEMEBER QUESTIONAIRE2  
 

A new questionnaire is more detailed and 
structured compared to the existing revision of 
Annex No. 1 “Information about the Related 
Persons of the Company’s President, Relations of 
Company’s President with the Affiliates and Major 
Counterparts of the Company”. The questionnaire 
contains 3 sections depending on the purpose of 
presenting the corresponding information by a 
member of BoD: 

 Information provided for the purposes of 
detecting interested-party transactions and 
disclosing information on related-party 
transactions in the consolidated statements; 

 Information provided for the purposes of 
detecting conflict of interest; 

 Information provided for the purposes of 
compliance with Sarbanes-Oxley Act, 2002. 

 
Annex №2 

 

 Annex №2 
 
Requirements to the Candidates for 
Mobile TeleSystems Public Joint Stock 
Company Board of Directors Members 
 
1. Age: 25 (twenty five) years or older. 
2. At least 3 (three) years’ work 
experience. 
3. No conviction for economic crimes.  
4. No ban on holding management 
positions. 

Annex №2 
 
Recommended Criteria for Selection of 
Candidates for Mobile TeleSystems Public 
Joint Stock Company Board of Directors 
Members 
 
1. Age: 25 (twenty five) years or older. 
2. At least 3 (three) years’ work 
experience. 
3. No conviction for economic crimes.  

Criteria for election to the Board of Directors, 
specified in Annex No. 2 to the Regulations, 
despite the wording of “Requirements to persons 
nominated as candidates to BoD members” are 
not binding requirements: if a candidate does not 
comply with such criteria, the Company shall not 
be entitled to deny their inclusion into the list of 
candidates. Therefore, it is proposed to call them 
recommended selection criteria, which fully 
reflects their substance. 

                                                           
2 the text of the Annex is not given in this Comparison Table, it can be found directly in the text of the Regulations 
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  4. No ban on holding management 
positions. 
  

Besides, it is proposed to correct one of criteria, 
having provided for that it is no criminal record 
regarding any crimes (not only economic ones). 

 
Annex №4 

 
Rules of Procedure  

Preparation for and Holding  
of the Board of Directors Meetings 

 

3.1 In accordance with the requirements of 
paragraph 4.1.1 of the Regulation on the 
Board of Directors of MTS PJSC, the 
Board of Directors meetings are conducted 
on a pre-planned basis, with the activity plan 
(schedule of meetings) being prepared for 
the relevant calendar or corporate year. 

In accordance with the requirements of 
paragraph 4.1.1 of these Regulations, the 
Board of Directors meetings are conducted on 
a pre-planned basis, with the activity plan 
(schedule of meetings) being prepared for the 
relevant calendar or corporate year. 

Technical correction. 

4.27 This timeframe for submission of the 
materials to the Board of Directors members 
may be reduced by the decision of the Board 
of Directors Chairman: (1) for information 
materials related to financial statements of 
the Company; (2) in exceptional cases when 
the submission of information materials 
appears to be impossible within the 
established timeframe. In this case the 
information materials shall be provided to the 
Company Board of Directors members within 
the reduced timeframe by the decision of the 
Board of Directors Chairman. 

In exceptional cases, it is allowed to send a 
notice of a meeting and information materials on 
the agenda items within a shortened period by 
the decision of the Chairman of the Board of 
Directors 

The opportunity is set forth generally to send a 
notice about the meeting and to distribute 
materials to BoD members for the meeting within 
a short period of time in exceptional cases. Such 
need may arise in case of urgent (immediate) 
consideration of issues by the Board of Directors 
that are included into its competence. A resolution 
of the Chairman of the Board of Directors is 
required to send materials and a notice within a 
short period of time is required as in the current 
revision. 

 


