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1. General provisions
1.1. The Provisions on Strategy Planning Commission under the Supervisory Board of Open Joint Stock Company “Moscow Exchange MICEX-RTS” (hereinafter the Provisions) have been prepared in accordance with the federal laws of the Russian Federation and the Articles of Association of Open Joint Stock Company “Moscow Exchange MICEX-RTS” (hereinafter the Moscow Exchange) and other bylaws of the Moscow Exchange, as well as in compliance with recommendations of the Corporate Governance Code of the Russian Federation.  
1.2. The Provisions establish a procedure for setting up and the status of the Strategy Planning Commission under the Supervisory Board of the Moscow Exchange (hereinafter referred to as the Strategy Planning Commission or the Commission), the powers of the Commission, as well as work and decision-making procedures.
1.3. The Strategy Planning Commission is a standing consultative and advisory body under the Supervisory Board of the Moscow Exchange set up with the purpose to enhance efficiency of the Moscow Exchange operations over the long-term and mid-tem perspective through making recommendations to the Supervisory Board and/or executive bodies of the Moscow Exchange on the matters regarding strategic policy of the Moscow Exchange and Moscow Exchange Group, including but not limited to priority activities, efficiency and operational risks assessment,  update of existing development strategy of the Moscow Exchange and Moscow Exchange Group.
1.4. The Strategy Planning Commission shall function within the scope of authorities granted by the Supervisory Board of the Moscow Exchange and shall on all matters report to the Supervisory Board of the Moscow Exchange. Unless the present Provisions provide otherwise, terms used but not defined herein shall have the same meaning as defined in Articles of Association and Provisions of the Supervisory Board of the Moscow Exchange.
1.5. The Strategy Planning Commission shall function within the scope of authorities granted by the Supervisory Board of the Moscow Exchange and shall on all matters report to the Supervisory Board of the Moscow Exchange.
1.6. The Strategy Planning Commission shall not act on behalf of the Moscow Exchange, executive bodies or the Supervisory Board of the Moscow Exchange, or bind the executive bodies or the Supervisory Board of the Moscow Exchange in any way.

2. Purpose and objectives of the Commission

2.1. The primary purpose of the Strategy Planning Commission shall be to enhance efficiency of the Moscow Exchange and Moscow Exchange Group operations, as well as of their subsidiaries and affiliates, companies under direct or indirect control of the Moscow Exchange (hereinafter the Moscow Exchange Group) in the mid-term and the long-term run.

2.2. The key objectives of the Commission shall be to:
2.2.1. Improve efficiency and quality of the Supervisory Board operations through preliminary consideration of  and  elaboration of recommendations regarding strategy planning issues within competence of the Supervisory Board, and updating the development strategy currently applicable at the Moscow Exchange and Moscow Exchange Group;
2.2.2. Define strategic goals of the Moscow Exchange and the Moscow Exchange Group activities;

2.2.3. Develop strategy priorities of the Moscow Exchange and Moscow Exchange Group activity and development;

2.2.4. Assessment of Moscow Exchange and Moscow Exchange Group performance in the mid-term and the long-term run;

2.2.5.  Define and assess operational risks;
2.2.6. Define the main source of financing;
2.2.7. Manage the Moscow Exchange and Moscow Exchange Group securities portfolio;

2.2.8. Define the Moscow Exchange and Moscow Exchange Group regional policy principles.

3. Functions of the Commission 

3.1. To achieve the set objectives the Strategy Planning Commission shall have the following principle functions:
3.1.1. Preparation of recommendations to the Supervisory Board of the Moscow Exchange on solutions regarding principal strategic issues of the Moscow Exchange and Moscow Exchange Group, including but not limited to:

- determination of key focus areas and development priorities of the Moscow Exchange and Moscow Exchange Group;

- composition of the Moscow Exchange and Moscow Exchange Group securities portfolio;

- Moscow Exchange and Moscow Exchange Group securities portfolio management;

- Moscow Exchange and Moscow Exchange Group regional policy principles;
- Moscow Exchange and Moscow Exchange Group key innovation and investment projects, assessment of projects compliance with approved  Moscow Exchange and Moscow Exchange Group development strategy, projects readiness   and possible risks assessment;
-  making the mid-term development prospects and operational risks projections;
3.1.2. Defining the priority targets and goals, the preference and consistency in solutions, as well as preparation of proposals to achieve the set targets over various periods of time;

3.1.3. Preliminary examination and assessment of documents regarding key focus areas of the Moscow Exchange and Moscow Exchange Group activity and development that fall within competence of Supervisory Board, including preparation of conclusions and recommendations to enable the efficient management decision-making processes; making development prospects projections for the Moscow Exchange and Moscow Exchange Group;

3.1.4. Preliminary consideration and preparation of recommendations to the Supervisory Board on draft bylaws of the Moscow Exchange and Moscow Exchange Group companies regarding strategic planning issues;

3.1.5. Preparation of recommendations on ensuring strategic partnership among the Russian key financial market players;

3.1.6. Consideration and assessment of the Moscow Exchange and Moscow Exchange Group executive bodies’ performance reports compliance with approved the Moscow Exchange and Moscow Exchange Group development strategy;

3.1.7. Assessment of the efficiency of the Moscow Exchange and Moscow Exchange Group strategy and submitting the results thereof to the Supervisory Board of the Moscow Exchange;

3.1.8. Assessment of changes in business trends with respect to the Moscow Exchange and Moscow Exchange Group business sectors, political trends, projects on changes in the current legislation and providing proposals on updating the current the Moscow Exchange and Moscow Exchange Group development strategy; 

3.1.9. Examination of analytical documents submitted for consideration of the Supervisory Board and of recommendations prepared by the executive bodies of the Moscow Exchange, as well as of the documents and recommendations prepared by the external consultants invited by the Moscow Exchange and Moscow Exchange Group regarding strategy issues of the Moscow Exchange and Moscow Exchange Group companies activity;
3.1.10. Holding consultations with shareholders of the Moscow Exchange and Moscow Exchange Group companies, members of the Supervisory Board of the Moscow Exchange and Boards of Directors (Supervisory Boards) of Moscow Exchange Group companies, members of the collegial executive bodies and sole executive bodies of the Moscow Exchange and Moscow Exchange Group, other corporate bodies of the Moscow Exchange and Moscow Exchange Group, government bodies and institutions with the purpose of comprehensive study of the relevant issues.
3.2. The Commission shall have the right to perform other activities upon instruction of the Supervisory Board of the Moscow Exchange with the purpose to perform its functions to the extent as prescribed by requirements of the laws of the Russian Federation and other applicable legislation, Articles of Association and other bylaws of the Moscow Exchange and regulatory documents binding upon the Moscow Exchange.

3.3. The Commission shall have the right to obtain where necessary professional services from the third parties, or to invite the third parties in the capacity of experts (consultants) regarding the issues within the scope of Commission’s activity.  
4. Composition of the Commission and election procedure
4.1. The members of the Commission shall be appointed by the Supervisory Board of the Moscow Exchange by a simple majority vote on one of the first meetings of the newly elected Supervisory Board of the Moscow Exchange. The Supervisory Board of the Moscow Exchange decides on the size of Commission, but the Commission will be composed of at least 7 members. 
4.2. The Chairman of the Supervisory Board and the Chairman of the Executive Board of the Moscow Exchange shall be ex officio members of the Commission. The members of the Supervisory Board shall elect to the Commission at least five persons among their number.

The rest of the Commission’s members shall be elected by the Supervisory Board of the Moscow Exchange among the members of Moscow Exchange Group companies’ Board of Directors (Supervisory Boards).
4.3. The members of the Strategy Planning Commission shall serve during the term of the Supervisory Board of the Moscow Exchange office until their successors are duly elected by the Annual General Meeting of Shareholders or Extraordinary Meeting in the event of earlier termination of the Supervisory Board’s office.

4.4. Deputies of the Chairman of the Commission in charge of the matters considered at the meetings of the Commission may attend such meetings. 

As proposed by the Chairman of the Commission or by the Supervisory Board of the Moscow Exchange, the Commission may involve for its work, also on regular basis, experts and specialists having required professional skills to make decisions on the matters within competence of the Commission.   

The above persons shall be entitled to a consultative vote, have the right to speak at the meetings and provide their recommendations on agenda issues to be discussed at the meeting of the Commission.
4.5. A member of the Commission may resign earlier by submitting a written notice of resignation to the Chairman of the Commission at least one month prior to the supposed date of resignation. 
4.6. The members of the Supervisory Board of the Moscow Exchange may at their initiative earlier dismiss the full Commission or an individual member of the Commission. 

In that case the members of the Supervisory Board of the Moscow Exchange shall elect a new member (members) of the Commission at the same meeting that decides on earlier dismissal, or adopts a decision to reduce the size of the Commission.  
4.7. When the size of the Commission becomes less than the required quorum determined for holding Commission’s meetings, as advised by the Chairman of the Commission, the Chairman of the Supervisory Board of the Moscow Exchange calls an extraordinary meeting of the Supervisory Board to hold new elections or puts the issue of Commission members’ election to the next scheduled meeting of the Supervisory Board of the Moscow Exchange.   
4.8. The work of the Commission is governed and organized by the Chairman of the Commission. 

The Chairman of the Strategy Planning Commission shall be elected by members of the Supervisory Board of the Moscow Exchange among the members of the Supervisory Board of the Moscow Exchange. 

4.9. In the absence of the Chairman of the Commission,  a Deputy Chairman elected by the members of the Commission among their number by their  majority vote at the first meeting of the Commission to  perform the functions of the Chairman. 

5.  Organizing the work of the Commission
5.1. In organizing the work of the Commission the Chairman:

- Calls and chairs the meetings of the Commission;

- Decides on the form of meetings and approves the agenda of meetings;

- Decides on the list of persons to be invited to participate in the meetings of the Commission;

- Organizes for agenda issues to be discussed at the meetings and hears opinions of the persons invited to participate in the meetings;

- Organizes for maintenance of meetings minutes and signs minutes of meetings of the Commission;

- Develops, if necessary, the agenda and schedule of regular meetings for the current year in consideration of the schedule of the Supervisory Board’s meetings;

- Allocates responsibilities to the members of the Commission;

- Represents the Commission in interaction with the Moscow Exchange’s executive bodies, other bodies and persons;

- Maintains official correspondence of the Commission, signs enquires, letters and other documents on behalf of the Commission;

- Ensures compliance of the Commission activities with current legislation of the Russian Federation, Articles of Association of the Moscow Exchange, other bylaws of the Moscow Exchange and the present Provisions;

- Performs such other functions as assigned by current laws, Articles of Association of the Moscow Exchange, other bylaws of the company and the present Provisions.

5.2. The Secretary of the Supervisory Board of the Moscow Exchange shall act as the Secretary at the Commission’s meetings and shall arrange for proceedings of a meeting, obtaining and filing of materials prepared for the meeting, timely notification of the members of the Commission and the persons invited to the meeting   on the date and the agenda, keeps proper records and keeps the minutes of the meeting,  ensured storage of materials of meetings and shall perform other functions upon instructions of the Chairman of the Commission.

5.3. Normally the Commission holds meetings in praesentia (joint presence of the members). At the meetings in praesentia the members may consider issues not earlier included into the Agenda with the consent of all the members.

To facilitate their work the members of the Commission may use technical communication facilities (teleconferences and etc) to hold the meeting. 

5.4. The persons invited to participate in the meeting and the members of the Commission who cannot present at the meeting shall be entitled to submit their opinion on Agenda issues in writing. Their opinions submitted in writing should be read at the meeting by the Chairman prior to start of voting on the related issue. A resolution on issue put to the vote of meeting shall be decided in consideration of a written opinion of absent members and such written opinions shall be attached to the minutes of the meeting.

When deciding on the meeting’s quorum and on voting results written opinions of members not present at the meeting shall be taken into consideration provided that the following requirements are observed:

· A written opinion on the issue concerned is received prior to the opening of the meeting;
· A member of a Commission expressly states his/her opinion on issue put to the vote in writing by choosing either “for”, “against” or “abstained” voting option. 

An opinion submitted in writing containing amendments and alteration to the proposed draft decision shall not be taken into consideration when deciding on quorum of the meeting and voting results. Should amendments to the draft decision are made during the meeting of the Commission, opinions submitted in writing also shall not be taken into account in deciding on quorum and voting results. 

Opinions submitted in writing shall be taken into account when deciding on quorum and voting results per each issue of Agenda separately and must be recorded in the Minutes of the meeting.

Written opinions of the members not present at the meeting of the Commission shall be signed and include the full name of Commission’s member, and shall be delivered not later than the opening time of the meeting of the Commission either as original copy or via fax with subsequent delivery of the original.
5.5. Exceptionally upon decision of the Chairman of the Commission the members may adopt resolutions by voting in absentia. 

5.6. The Chairman of the Commission develops a plan of Commission’s activities in consideration of approved schedule of Supervisory Board’s meetings and proposals of the members of the Supervisory Board, members of the Commission, Chairman of the Executive Board of the Moscow Exchange, Executive Board of the Moscow Exchange, and concerned business units of the Moscow Exchange.
5.7.
When calling a meeting the Chairman of the Commission decides on the date, time, agenda, venue, and form of the meeting and the list of persons to be invited to participate in the meeting. 

In calling an extraordinary meeting of the Commission, the Chairman makes decision in consideration of requests and proposals on calling the meeting from the persons specified in clause 5.6. herein. 

The Chairman of the Commission makes decision on calling an extraordinary meeting or on including an issue into the Agenda within 5 (five) working days as from the date of request for calling the meeting or proposal on the issue to be included on the agenda taking into account the importance and priority of the proposed issue to be considered at the meeting.  

5.8.
The Chairman may refuse to call an extraordinary meeting if the issues proposed for discussion at such meeting are not within competence of the Commission subject to the present Provisions.  The motivated decision on refusal shall be advised to the person demanding for a meeting within 5 (five) working days as from the date the demand or proposal for an extraordinary meeting has been delivered

5.9.
Should any circumstances arise preventing the meeting of the Commission and the members have been notified thereof, the Chairman makes a decision to adjourn the meeting to the other date with the same agenda. Upon instruction of Chairman the Secretary of the Commission shall notify all the members on any changes in the date and (or) the time of the meeting.

5.10.
The Chairman of the Commission or in his absence the Deputy Chairman shall preside at the meetings of the Commission. If neither of them present, the members of the Commission shall choose one of their number to be Chairman by their ordinary resolution.
5.11. The meeting of the Commission shall deem to be valid (a quorum is present) if at least half of the total number of members entitled to a decisive vote attend the meeting. The Chairman of the meeting decides whether a quorum for the meeting is present or not at the opening time of the meeting. If the quorum to hold the meeting is not present, the meeting shall be adjourned by the Chairman to the other date with the same agenda, or the issues to be discussed at such adjourned meeting shall be included on the agenda of the next scheduled meeting.

5.12. Each member of the Commission, inclusive of the Chairman of the Commission, shall have one vote to vote at the meeting. The members of the Commission may not delegate their votes to any other member of the Commission.  

The persons mentioned in sub-clause 4.4. here above invited to attend the meeting  shall be entitled to a consultative vote at the meeting. Opinions or recommendations of invitees on agenda issues may be entered in the meeting minutes.
5.13.
In the course of the meeting any information of members having interest in any agenda issue must be disclosed and advised to the members of the Commission.

5.14.
The members of the Commission make decisions by the ordinary resolution of those present at the meeting. The Chairman of the meeting is entitled to a casting vote if the voting is equal.

5.15.
If the meeting of the Commission is held in absentia the members of the Commission shall along with materials (information) on agenda issues receive voting ballots. 
5.16. When filling in a voting ballot (or submitting an individual opinion in writing by those members who could not be present at the meeting) only one voting option (“for”, “against”, “abstained”) should be chosen per each issue put to vote. The filled in voting ballot should be signed and state the full name of the member. Voting ballots shall be delivered in original copies or vie fax with an original to be further delivery to the address stated on the ballot.

5.17.
The Commission shall keep the records of resolutions passed and the minutes of proceedings of a meeting. The Minutes should be produced in two (2) copies by the Secretary of the meeting not later than in ten (10) working days after the meeting. The Chair of the meeting signs the Minutes and oversees accuracy of records; the Secretary of the Commission also signs the Minutes.    

In the absence of the Secretary a person presiding at the meeting designates a person to act as a Secretary of the meeting out of the Moscow Exchange’s employees.

5.18. Minutes of the meetings shall state: the form, venue, date and time of the meeting (closing date for filled in voting ballots acceptance), names of the persons present at the meeting, Agenda of the meeting, issues put to the vote, draft resolutions, voting results, summary of reports delivered at the meeting, resolutions adopted, opinions in writing of the members absent, opinions and recommendations of persons invited to attend the meeting.

An individual opinion of a member voting against the proposed resolution or of a member abstained from voting may be recorded in the Minutes of the meeting if requested by them.  
5.19. Where the Strategy Planning Commission provides recommendations on Agenda issues to be decided at the meetings of the Supervisory Board of the Moscow Exchange, such recommendations should be produced as abstracts from the meeting Minutes that shall be attached to materials on the issue put for consideration of the Supervisory Board of the Moscow Exchange
5.20. The both copies of the Strategy Planning Commission’s meeting minutes shall be kept by the Corporate Governance Department of the Moscow Exchange.
5.21. The copies of meeting Minutes or abstracts thereof shall be forwarded by the Secretary to the members of the Commission, as well as to the members of the Supervisory Board of the Moscow Exchange, members of the Board of Directors (Supervisory Board) of Moscow Exchange Group companies upon their written request, and to Moscow Exchange business units only with approval of the Chairman of the Executive Board or the authorized person.

5.22. By the decision of the Chairman the Commission may hold joint meetings with Moscow Exchange Group companies commissions (committees) preforming the same functions (further referred to as the joint meetings). The joint meetings will be held in praesentia after the Chairmen of the concerned commissions (committees) agree on issues to be discussed at the meeting, date, item and venue of the meeting. 

The procedure for preparing and holding joint meetings will be similar to procedures set by the present Provisions. 

5.23. The chairmen of commissions (committees) concerned shall co-chair the joint meeting or take the chair by rotation.
The Secretary of the Strategy Planning Commission of the Supervisory Board of the Moscow Exchange shall act as the Secretary at the joint meetings.

5.24. The joint meeting shall be deemed duly held with a quorum present as required by bylaws on the concerned commissions (committees).  If one of commissions (committees) has no quorum present, the meeting shall be deemed duly held for the commission (committee) having quorum. The opinions of the other commission (committee) members are not taken into account when counting voters and may be entered into the Minutes of the meeting if decided so by the members of the commission (committee) constituting a quorum.
5.25. Voting on issues to be decided at a joint meeting shall be separate for each (commission) committee.  Resolutions on issues put to vote for each commission (committee) shall be deemed to have passed in accordance with bylaws of each commission (committee).  Resolution of a joint meeting shall be deemed to   have passed if adopted by each commission (committee). If commissions (committees) adopt different decisions on the same issue, both such decisions will be recorded in the Minutes of the joint meeting.

5.26. Following the results of joint meetings the joint meeting minutes must be kept subject to requirements of the present provisions. 

The Minutes of a joint meeting shall be signed by chairmen of related commissions (committees) and by the Secretary of the joint meeting in two copies for each commission (committee). The Minutes shall be numbered. The Minute’s number shall be composed of sequence numbers of Minutes kept by the commissions (committees) participating in the joint meeting. 

6. Concluding provisions
6.1. The present Provisions, amendments and supplements thereto shall be approved by the members of Supervisory Board of the Moscow Exchange by their majority vote.

6.2. All other matters not covered by the present Provisions shall be regulated by the Articles of Association of the Moscow Exchange, Provisions on the Supervisory Board of the Moscow Exchange, other bylaws of the Moscow Exchange and current legislation. 

6.3. If following changes in legislation, Articles of Association of the Moscow Exchange, Provisions on the Supervisory Board of the Moscow Exchange, or other bylaws adopted by the Moscow Exchange’s General Meeting of shareholders, individual articles of the present Provisions become contradictory therewith, such articles will be considered void and the Strategy Planning Commission will be guided by the above regulatory documents and bylaws. 
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