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APPROVED:  

by the General meeting of shareholders 

of PAO Severstal on 23 November 2018         

Minutes № 3 dated 26 November 2018 

 

Chairman of the General meeting  

 

 

____________________   Alexey Mordashov 

 

Secretary of the General meeting  

 

 

____________________    Artem Bobulich 

 

 

 

 

REGULATIONS FOR THE BOARD OF DIRECTORS OF PAO SEVERSTAL 
 

  

These Regulations are developed on the basis of the Federal Law “On Joint Stock Companies” 

and the Charter of PAO Severstal (hereinafter referred to as the “Company”).  

These Regulations shall determine the operating procedures of the Board of Directors of the 

Company. 
 

1. GENERAL PROVISIONS 

 

1.1. The Board of Directors carries out general management of the Company’s activities, 

except for resolving matters referred to in the competence of the General meeting of 

shareholders, controls activity of the Company’s executive bodies and exercises other functions 

stipulated by the federal laws or the Company’s Charter. The Board of Directors shall be 

accountable to the General meeting of shareholders and provide execution of the resolutions. 

 

1.2 The Board of Directors shall decide which of its members are independent in character and 

judgement (i.e. in relation to such members there are no circumstances which are likely to affect 

their judgement) (hereinafter “Independent Director”). Independent Directors shall constitute at 

least half of the Board’s members. 

 

The Board of Directors shall state its reasons where it regards an Independent Director a member 

of the Board of Directors who: 

 is or was employed at any time during the last 5 years by the Company, by a company 

that is under direct or indirect control of the Company or by the Company’s management 

company;  

 does or did at any time during the last 3 years a material business relationship with the 

Company either directly, or as a partner, shareholder/participant, director or senior 

executive of a company that has a business relationship with the Company;  

 has received or receives additional remuneration from the Company apart from their fees 

as a member of the Company’s Board of Directors, participates in the Company’s share 

option or performance-related pay scheme or is a member of the Company’s pension 

scheme;  
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 has close family ties with an adviser to or a member of the Board of Directors or a senior 

Company executive;  

 holds office, together with other members of the Board of Directors, in the management 

bodies of the same company or has other material relationships with other members of 

the Board of Directors through participation in other companies or bodies; 

 represents a significant shareholder (nomination by a significant shareholder to the Board 

of Directors or a significant shareholder’s voting for the candidate does not qualify the 

candidate as a representative of such a significant shareholder); or  

 has been a member of the Board of Directors for more than 9 years since the first 

appointment. 

The concept of “Independent Director” as defined in this clause shall be used exclusively for the 

purposes of the application of these Regulations. In particular, for the purposes of application to 

the Company using the rules of the Russian law or subordinate law, which uses the concept of 

“independent director”, this concept shall be defined in accordance with the Russian law without 

regard to this clause.  

Where other applicable laws and (or) corporate governance standards accepted in the 

international practice require the use of different criteria for independence of members of the 

Board, then such criteria shall govern the status and number of independent members of the 

Board of Directors for the relevant purposes. 

1.2.1. Apart from Independent Directors, the Board of Directors can be comprised of executive 

directors (hereinafter “Executive Directors”) and non-executive directors (hereinafter “Non-

Executive Directors”). 

For the purpose of application of these Regulations: 

 

1.2.2. A member of the Company’s Board of Directors is regarded as a Non-Executive Director 

where he/she: 

 may not be regarded as an Independent Director in accordance with these Regulations; 

and 

 is not an employee of the Company or the Company’s managing organisation at the date 

of his/her membership in the Company’s Board of Directors. 

 

A member of the Company’s Board of Directors may be regarded as a Non-Executive Director 

by a special decision of the Board of Directors at either the first meeting of the re-elected Board 

of Directors or at subsequent meetings, if the aforementioned reasons for regarding a member of 

the Board of Directors as a Non-Executive Director arise after his/her election to the Board of 

Directors. 

 

1.2.3. A member of the Board of Directors is regarded as an Executive Director where he/she is 

an employee of the Company or the Company’s managing organisation at the date of his/her 

membership in the Company’s Board of Directors and is not regarded as an Independent 

Director.   

 

1.3. The procedure for nomination of candidates to the Board of Directors and of their election 

shall be determined by the Company’s Charter and the existing law.    

 

1.4. Early termination of authorities of any member of the Board of Directors shall be in case of 

his/her death or by the resolution of the General meeting of shareholders.  
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Moreover, early terminated authorities of members of the Board of Directors who are recognized 

to have quit pursuant to the Company’s Charter; in case of cancellation or invalidation of the 

decision of the court or any other state body which decision was the basis for recognizing a 

member of the Board of Directors as quitting, authorities of such a member of the Board of 

Directors shall be deemed reestablished upon cancellation/invalidation of such a decision. 

 

1.5. Activities of the Board of Directors shall be organized by its Chairman in compliance with 

the existing law, the Company’s Charter and these Regulations. Chairman of the Board of 

Directors or, in his/her absence, a person appointed temporarily as the Chairman of the Board of 

Directors by the resolution of the Board of Directors, shall convene and hold meetings of the 

Board of Directors in compliance with these Regulations. Other members of the Board of 

Directors may convene and hold meetings of the Board of Directors only in cases provided for 

by these Regulations.  

 

1.6. For the purposes of information support and control over the Board of Directors documents 

special electronic systems for document control may be applied (hereinafter “ESDC”).  

 

1.7. In order to fulfill functions vested with him/her by the Company’s Charter, the Company’s 

Corporate Secretary shall: fulfill the functions of the secretary to the Board of Directors, control 

the Board of Directors’ documentation flow and the work of ESDC, provide settlement of 

organizational issues during preparation of and holding of meetings of the Board of Directors 

and General meetings of shareholders of the Company, and fulfill other duties vested with 

him/her by resolutions of the Board of Directors and internal documents of the Company.  

 

In the absence of the Corporate Secretary (if he/she is not appointed or cannot fulfill his/her 

duties by any reason), functions of the Corporate Secretary mentioned herein shall be carried 

directly by the Chairman of the Board of Directors.   

 

1.8. Members of the Board of Directors shall submit to the Corporate Secretary in a written 

form:  

 information regarding their mailing address and any changes thereof (if by any reason 

such an address is not mentioned or mentioned incorrectly in the documents for 

nomination of such a person as a candidate to the Board of Directors); 

 information regarding their e-mail address and fax number and any changes thereof, by 

which any information (notice) may be sent to such a member of the Board of Directors 

in compliance with these Regulations.  

 

If any information, including notices (clause 2.4. and clause 3.5 hereof) is to be sent to any 

member of the Board of Directors, such information shall be deemed to be duly sent to him/her 

if:  

 it is sent at addresses/numbers contained in the document for nomination of such a person 

as a candidate to the Board of Directors, considering changes and additions made by such 

a member of the Board of Directors pursuant to this clause hereof (regardless of the 

completeness and accuracy of such addresses/numbers);  

 or, if there is no actual information about such a member of the Board of Directors in the 

document for his/her nomination as a candidate to the Board of Directors, and 

subsequently such information was never provided by him/her pursuant to this clause 

hereof - it is placed in writing in the premises of the Sole executive body and in ESDC.   

 

1.9. For the purposes of these Regulations, a written opinion of a member of the Board of 

Directors on the matters of an agenda shall mean any document signed by such a member of the 
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Board of Directors, which may be construed as an expression of his/her opinion on at least one 

item of the agenda of the meeting of the Board of Directors.   

 

1.10. Unless otherwise provided by the existing law, the Company’s Charter or these 

Regulations,  

 the date of the meeting of the Board of Directors in the form of resolving by absentee 

voting shall be the final date for accepting filled voting ballots mentioned in the notice of 

such a meeting;  

 the place of the meeting of the Board of Directors in the form of resolving by absentee 

voting shall be the location of the Company;  

 the time of the meeting of the Board of Directors in the form of resolving by absentee 

voting shall be 12 pm of the relevant date.  

  

1.11. The operating procedure for committees of the Board of Directors and the procedure for 

using results of their efforts within the activities of the Board of Directors shall be established by 

resolutions of the Board of Directors including internal documents of the Company approved 

thereby.    

 

2. Meetings of the Board of Directors 

 

2.1. Meetings of the Board of Directors shall be held from time to time as required.  

 

2.2. Meetings of the Board of Directors may be held in person (in the form of joint presence of 

members of the Board of Directors to discuss items of the agenda and make resolutions thereon) 

or in the form of resolving by absentee voting (in absentia). The form of any meeting of the 

Board of Directors shall be determined by the person convening the meeting.  

 

Meetings of the Board of Directors held in person may be held by option of the person 

convening the meeting: in the city of Cherepovets, Vologda Region or in the city of Moscow. By 

consent of at least eight members of the Board of Directors (including expressed orally or 

through participation in the meeting), a meeting may be conducted in person at any other place 

including outside the Russian Federation.  

 

At the in-absentia meetings of the Board of Directors, members of the Board of Directors may 

discuss matters of the agenda using any technical means of distance communication (tele- or 

video conferences) up to the final date for accepting filled voting ballots (inclusive); such a 

discussion may be initiated and organized by any member of the Board of Directors of the 

Company.  

    

2.3. Meetings of the Board of Directors shall be convened by the Chairman of the Board of 

Directors at its own initiative, upon request of any member of the Board of Directors, the 

Company’s officer responsible for organisation of and conducting the internal audit (Head of 

Internal Audit Department) or the Company’s auditor, executive body or shareholder(s) holding 

in aggregate at least two percent of voting shares of the Company, in cases and in accordance 

with the procedure, established by these Regulations. 

 

Meetings of the Board of Directors shall be required if the Board of Directors shall make any 

resolution pursuant to the existing law. In such cases the meeting of the Board of Directors shall 

be convened and held considering the requirement to meet the terms for making such resolutions 

established by the existing law. 
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2.4. A notice about the meeting of the Board of Directors shall be sent to each member of the 

Board of Directors and placed in ESDC not later than 3 calendar days prior to the date of the 

meeting (the final date for accepting filled voting ballots if the meeting is to be held in absentia).  

 

The notice of the meeting of the Board of Directors shall state the agenda of the meeting and:  

(1) if the meeting is to be held in person – the date, place and time thereof;  

(2) if the meeting is to be held in absentia – the final date for accepting filled voting 

ballots. 

If the meeting of the Board of Directors is to be held in absentia voting ballots shall be attached 

to the notices sent out to members of the Board of Directors pursuant to this clause hereof.  

 

Voting ballots and informational materials related to the agenda of the Board of Directors 

meeting can also be placed in ESDC. 

 

Explanations or other informational materials shall be attached to notices of the Board of 

Directors at the discretion of the person convening the meeting.      

   

2.5. The quorum for the meeting of the Board of Directors shall be determined in accordance 

with the Company’s Charter.  

 

The quorum shall be determined as of the opening of the meeting of the Board of Directors in 

order to hold the meeting in general but not on each item of the agenda. However, if in the 

course of the meeting the number of attended members of the Board of Directors becomes less 

than the established quorum (by any reason), the meeting of the Board of Directors shall be 

stopped.    

 

2.6. Written opinion of any absentee member of the Board of Directors on items of the agenda 

shall be considered in determining the quorum, if such a written opinion is received by the 

Company not later than 6 pm (Moscow time) of the day proceeding the date of the meeting of 

the Board of Directors.  

 

Written opinion of any absentee member of the Board of Directors on items of the agenda shall 

be considered in determining the voting results on individual items of the agenda if such a 

written opinion received by the Company pursuant to this clause includes:  

(1) draft resolution on such an item of the agenda proposed by such a member of the 

Board of Directors;  

(2) declaration of such a member of the Board of Directors’ will regarding such a draft 

resolution expressed by the words: “FOR”, “AGAINST” or “ABSTAINED”.    

 

Any and all written opinions of absentee members of the Board of Directors on items of the 

agenda shall be declared by the person chairing the meeting.      

 

2.7. The number of votes of members of the Board of Directors required to make any resolution 

shall be determined pursuant to the existing law and the Company’s Charter.   

 

2.8. If the meeting of the Board of Directors is held in absentia:  

 

2.8.1. The voting ballot shall include: 

 the agenda of the meeting;  

 draft resolutions on each item of the agenda put to vote;  

 options for voting on each item of the agenda, expressed by the words “FOR”, 

“AGAINST” or “ABSTAINED”;   
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 if several options of resolutions on any item of the agenda are suggested, the ballot shall 

be drawn in such a way to enable each member of the Board of Directors to:  

(1) either vote “FOR” one of the draft resolutions suggested;  

(2) or “AGAINST” all draft resolutions suggested;  

(3) or “ABSTAIN” from voting on the item of the agenda;  

and  

(а) the ballots of the members of the Board of Directors who voted “FOR” several 

options of draft resolutions on the item of the agenda simultaneously shall not be 

considered in determining the voting results on such an item of the agenda,   

(b) if no draft resolution on the item of the agenda gathers the number of votes of 

members of the Board of Directors required to make such a resolution pursuant to the 

existing law and the Company’s Charter, the resolution shall be deemed not made.   

 

2.8.2. Filled voting ballots: 

(1) shall be placed in ESDC by means of completion of a set electronic ballot form, sent 

to the Corporate Secretary via fax or email, as specified in the notice on conducting the 

correspondent Board of Directors meeting with simultaneous sending at the Company’s mailing 

address if not otherwise stipulated by the relevant notice, or 

(2) shall be delivered personally to the Board Chairman or the Corporate Secretary.  

 

2.8.3. In determining the quorum only those voting ballots received by the Company that are 

signed by members of the Board of Directors shall be considered (including if others are not 

directly specified in the relevant notice on conducting the meeting, ballots received by the 

fax/email in accordance with clause 2.8.2 of these Regulations) not later than the final date for 

accepting voting ballots mentioned in the notice of the meeting. If any member of the Board of 

Directors’ ballot is received by the Company within the mentioned period of time but does not 

allow establishing such a member of the Board of Directors’ will on one or more items of the 

agenda, such a ballot shall be considered in determining the quorum but shall not be considered 

in calculating votes on such items of the agenda (such a member of the Board of Directors shall 

be considered as participated in voting but not voted on such matters).      

 

2.9. The meeting of the Board of Directors shall be considered convened in compliance with the 

requirements of these Regulations, regardless of who and in accordance with what procedure 

convened the meeting, if such a meeting was attended (taking into account written opinions of 

members of the Board of Directors on items of the agenda received by the Company within the 

period of time established hereby) by all members of the Board of Directors.  

 

2.10. Minutes of the meeting of the Board of Directors shall include information provided for by 

the existing law, and:   

 on each item of the agenda - the voting option (“FOR”, “AGAINST” or “ABSTAINED”) 

selected by each member of the Board of Directors voted on such a matter;  

 the date of the meeting.   

 

3. The procedure for requesting to convene the meeting of the Board of Directors. 

Special procedure for holding meetings of the Board of Directors 

 

3.1. Requests to convene the meeting of the Board of Directors shall be submitted to the 

Chairman of the Board of Directors or be sent to the Company in writing and shall include the 

following information: 
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 reference to initiator of the meeting (name of the initiator or the body or legal entity 

submitted the request) and his/her signature (signature of the person authorized to act on 

behalf of the initiator of the meeting); 

 items of the agenda; 

 address for which the response to the request is to be sent to (shall not cover requests of 

members of the Board of Directors). 

 

The request shall be signed by the initiator of the meeting.  

 

If the request is made by shareholder(s) holding in aggregate at least two percent of voting shares 

of the Company:   

(1) such a request shall mention the number and class (type) of shares held thereby;  

(2) such a request shall be accompanied by proofs of holding more than two percent of the 

Company’s voting shares as of the date of delivery or sending of the request to convene the 

meeting of the Board of Directors.   

 

3.2. Shareholder(s) holding in aggregate at least two percent of the Company’s voting shares 

may request to convene the meeting of the Board of Directors to consider the following matters: 

 convocation of the annual General meeting of shareholders and making resolutions 

required to convene and hold such a meeting, provided for by the clause 1 article 54 of 

the Federal Law “On Joint Stock Companies”; 

 granting consent to conclusion or subsequent approval of major transactions as required 

in cases provided for by the applicable Russian law; 

 granting consent to conclusion or subsequent approval of interested party transactions as 

required in cases provided for by the applicable Russian law. 

 

3.3. The Chairman of the Board of Directors is not able to refuse the convening of a meeting, 

except in cases where: 

 a request to convene the meeting is inconsistent with regulatory documents, the 

Company’s Charter, these Regulations, including cases where the proposed agenda 

includes no items referred to the scope of the Company’s Board of Directors; 

 the initiator of the meeting is not entitled to require convocation of the Board meeting 

pursuant to these Regulations. 

 

3.4. The Chairman of the Board of Directors shall consider the submitted request and make a 

decision whether to convene or refuse to convene the Board meeting within 5 days following the 

submission of the request. 

 

3.5. The Chairman of the Board of Directors shall notify initiators of the meeting regarding the 

decision on their request not later than the business day following the date of the decision. 

 

3.6. Any member of the Board of Directors may convene and hold a meeting of the Board of 

Directors and shall have any and all authorities required thereto provided by the existing law, the 

Company’s Charter and these Regulations, in the following cases:  

 in the case of no decision being made on a request to convene the meeting of the Board 

of Directors within the term provided for by clause 3.4 hereof, or if it is not notified of 

such a decision within the period provided for by clause 3.5 hereof;  

 in the case of refusal to hold the meeting of the Board of Directors with no grounds for 

such a decision mentioned in clause 3.3 hereof;  

 in the case of circumstances based on which the Chairman of the Board of Directors may 

be considered to quit. 
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3.7. The first meeting of the Board of Directors after its election by the Company’s General 

meeting of shareholders shall be convened and held pursuant to these Regulations considering 

the following peculiarities:  

 such a meeting may be convened and held by any member of the Board of Directors;  

 the agenda of such a meeting shall include the item regarding election of the Chairman of 

the Board of Directors.       

    

 4. Final provisions 

 

4.1. These Regulations may be modified by the resolution of the General meeting of 

shareholders. 

 

4.2. If any provision of these Regulations becomes inconsistent with the requirements of the 

existing Russian law, provisions of the existing law shall be applied. 


