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I. GENERAL PROVISIONS 

 

1.1. These Regulations on the Audit Committee of the Board of Directors of PJSC “LUKOIL” 

(hereinafter tKH� ³5HJXODWLRQV´�� KDYH� EHHQ� SUHSDUHG� LQ� DFFRUGDQFH� ZLWK� WKH� ODZV� RI� the Russian 

Federation, the Corporate Governance Code approved by the Board of Directors of the Bank of Russia 

on 21 March 2014, the Charter of 3XEOLF�-RLQW�6WRFN�&RPSDQ\�³2LO�cRPSDQ\�³/8.2,/´ (hereinafter 

WKH� ³&RPSDQ\´��� the Regulations on the Board of Directors of PJSC “LUKOIL”, requirements of 

stock exchanges and regulatory legal acts in the area of financial markets. 

 

1.2. The Audit Committee of the Board of Directors of PJSC ³/8.2,/´� �KHUHLQDIWHU� WKH� ³$XGLW�

&RPPLWWHH´�RU�WKH�³&RPPLWWHH´��ZDV�formed for the purpose of preliminary consideration of matters 

of control over the financial and business activity of the Company and the LUKOIL Group, to 

facilitate efficient functioning of the Board of Directors of the Company in exercising control over the 

&RPSDQ\¶V� ILQDQFLDO� DQG� EXVLQHVV� DFWLYLW\� E\� SUHSDULQJ� UHOHYDQW� UHFRPPHQGDWLRQV� IRU� WKH�%RDUG� RI�

Directors. 

 

1.3. 
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3. OBJECTIVES OF THE AUDIT COMMITTEE 

 

3.1. The main objectives of the Audit Committee are: 

 

3.1.1. Regarding accounting (financial) statements: 

      

3.1.1.1. To control how completeness, accuracy and reliability of the accounting (financial) statements 

of the Company are insured;  

3.1.1.2. To 
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3.1.3.7. To evaluate independence, objectivity and lack of conflict of interest on the part of the 

Auditor of the Company, including evaluation of proposed candidates for the position of the Auditor 

of the Company, drafting of proposals (recommendations) WR�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�on 

appointment and re-election of the Auditor of the Company, audit fees and terms and conditions of 

WKH�$XGLWRU¶V�HQJDJHPHQW;       

3.1.3.8. To supervise external audits of the Company and evaluate their quality and WKH� $XGLWRUV¶�

Report for subsequent provision to shareholders of the Company as material for the Annual General 

Shareholders Meeting of the Company; 

3.1.3.9. To analyse and discuss with the Auditor of the Company material issues arising during the 

performance of the independent external audit of the Company. The Committee shall communicate its 

opinion on these issues (including its recommendations) to the Company¶s Board of Directors; 

3.1.3.10. To ensure efficient cooperation between the internal audit division and the Auditor of the 

Company; 

3.1.3.11. To develop a Company policy stipulating the principles of combination of audit and non-

audit services provided by the Auditor of the Company and exercise control over its implementation;       

3.1.3.12. To prepare recommendations on appointing the auditor of the consolidated financial 

statements of PJSC “LUKOIL” prepared in accordance with IFRS; 

(Wording of the point as approved by decision of the Board of Directors of PJSC “LUKOIL”, 09 

November 2021 (Minutes No.15)) 

 

3.1.4. Regarding prevention of mala fide actions by the Company’s employees and third parties: 

     

3.1.4.1. To control efficiency of the alerting system for potential mala fide DFWLRQV�E\�WKH�&RPSDQ\¶V�

employees and third parties, and other violations in the Company; 

3.1.4.2. To supervise special investigations of potential fraud or misuse of insider or confidential 

information;   

3.1.4.3. To FRQWURO�LPSOHPHQWDWLRQ�RI�PHDVXUHV�WDNHQ�E\�WKH�&RPSDQ\¶V�H[HFXWLYH�bodies in response 

WR�DOHUWV�DERXW�HPSOR\HHV¶�SRWHQWLDO�mala fide actions and other violations; 

3.1.4.4. To assess efficiency and control implementation of procedures aimed at identifying and 

countering unfair actions of employees. 

(Point added by decision of the Board of Directors of PJSC “LUKOIL”, 09 November 2021 (Minutes 

No.15)) 

3.2. To ensure the implementation of the set objectives��WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�JUDQWV�

the Audit Committee the following rights: 

3.2.1. To participate in the monitoring and examination of the implementation of the decisions and 

RUGHUV�RI�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�RQ�LVVXHV�UHODWHG�WR�LWV�DFWLYLWLHV� 

�������7R�KHDU� UHSRUWV�RI� WKH�&RPSDQ\¶V�PDQDJHPHQW�SHUVRQQHO� DQG� WKH� Head RI� WKH�&RPSDQ\¶V�

internal audit division RQ� WKH�SURJUHVV�EHLQJ�PDGH� LQ� LPSOHPHQWLQJ� WKH�GHFLVLRQV�RI� WKH�&RPSDQ\¶V�

%RDUG�RI�'LUHFWRUV�RQ�LVVXHV�UHODWHG�WR�WKH�&RPPLWWHH¶V�RSHUDWLRQV� 

3.2.3. To request and obtain in accordance with the existing procedure any information that is 

necessary for its aFWLYLWLHV�IURP�WKH�PHPEHUV�RI�WKH�&RPSDQ\¶V�H[HFXWLYH�ERGLHV��WKH�6HFUHWDU\�RI�WKH�

&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV��WKH�HHDG�RI�WKH�&RPSDQ\¶V�internal audit division and the &RPSDQ\¶V�

Auditor, the KHDGV�RI� WKH�&RPSDQ\¶V� VWUXFWXUDO� GLYLVLRQV�DQG�RWKHU�&RPSDQ\� employees. The Audit 

Committee also has the right to request information frRP�WKH�&RPSDQ\¶V�VXEVLGLDULHV; 

(Wording of the point as approved by decision of the Board of Directors of PJSC “LUKOIL”, 15 

October 2020 (Minutes No.17)) 

3.2.4. To receive professioQDO�VHUYLFHV�IURP�RXWVLGH�RUJDQLVDWLRQV��ZLWKLQ�WKH�&RPPLWWHH¶V�EXGJHW�� 

3.2.5. To invite, if necessary, the persons indicated in point 8.6 of these Regulations to the meetings 

of the Audit Committee; 

3.2.6. To propose amendments and addenda to these Regulations; 

3.2.7. The other rights that are necessary for the Audit Committee to fulfil its objectives. 
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4. MEMBERSHIP AND ELECTION OF THE AUDIT COMMITTEE 

4.1. Where possible, the Audit Committee shall be elected from among the independent members of 

the CompDQ\¶V� %RDUG� RI� 'LUHFWRUV� DQG� FRQVLVW� RI� DW� OHDVW� WKUHH� SHUVRQV�� 7KH� &RPPLWWHH� VKDOO� EH�

headed by an independent director. If, due to objective reasons, it is not possible to form the 

Committee from independent PHPEHUV�RI� WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV, independent directors 
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7.1. Each first meeting of the new membership of the Audit Committee shall be held not later than 

30 (thirty) business days from the date of the first meeting of the new membHUVKLS�RI�WKH�&RPSDQ\¶V�

Board of Directors at which the Audit Committee members were elected. 
 

7.2. The Audit Committee meetings shall be held in accordance with the schedule approved by the 

Audit Committee, but no fewer than 4 (four) times per year. Extraordinary meetings of the Audit 

Committee shall be held at the decision of the Chairman of the Committee, at the request of any 

Committee member, as well as at the request of the Board of Directors, the President and Management 

Committee of the Company and the Auditor of the Company. 

(Wording of the point as approved by decision of the Board of Directors of PJSC “LUKOIL”, 15 

October 2020 (Minutes No.17)) 

 

7.3. The decision to hold a regular meeting of the Audit Committee, its date, time and location, 

agenda items and also the decision on the list of persons to be invited to participate in the meeting shall 

be taken by the Audit Committee Chairman in accordance with the work schedule of the Committee. 

 

The decision to hold an extraordinary meeting of the Audit Committee, on its date, time and 

location, agenda items and also the decision on the list of persons to be invited to participate in the 

meeting shall be taken by the Audit Committee Chairman on the basis of proposals made by the 

persons indicated in point 7.2 of these Regulations. 

 

7.4. The Secretary of the Committee shall prepare the notice about the Audit Committee meetings, 

as well as the agenda of such meetings, and forward these to the persons who participate in the 

meeting in accordance with the requirements for such notifications provided for by the Regulations on 

the Board of Directors of PJSC “LUKOIL”, not later than 10 (ten) business days before the date of the 

Committee meeting. 

 

7.5. The Committee meetings shall be prepared by the Secretary of the Committee under the 

supervision of the Chairman of the Committee. 

 

7.6. The specifics on holding an extraordinary Audit Committee meeting are as follows: 
 

7.6.1.  Those persons who in accordance with point 7.2 of these Regulations have the right to 

demand that an extraordinary Committee meeting be held shall forward their request to hold a 

Committee meeting to the Secretary of the Committee not later than 20 (twenty) business days prior to 

the expected date of the extraordinary Committee meeting. Such request shall be prepared and 

forwarded to the Secretary of the Committee in accordance with the procedure established by the 

Regulations on the Board of Directors of PJSC “LUKOIL” regarding the procedure for demanding 

that a meeting of the Board of Directors be held.  The Secretary of the Committee shall notify the 

Chairman of the Committee of such requests not later than the day following the day when such a 

request was received; 

 

7.6.2.  In the course of 5 (five) business days from the date of the demand to hold an extraordinary 

meeting of the Committee, the Chairman of the Committee shall take a decision to hold an 

extraordinary meeting, set the date, time and location of the meeting or the date of the absentee vote, or 

take a decision to refuse to hold an extraordinary Committee meeting.  A substantiated decision on the 

refusal to hold an extraordinary Committee meeting shall be forwarded to the person or the body of the 

Company who demanded that such meeting be held, within 2 (two) business days from the moment 

when the Chairman took the decision to refuse holding such meeting; 

 

7.6.3. The Chairman of the Audit Committee may take a decision to refuse to hold an extraordinary 

Committee meeting in the following cases: 





 9 

8.7.4. Study of the financial results of the LUKOIL Group. 

Other matters that are not indicated in this paragraph can be considered by the Committee in the 

form of absentee voting. 
 

9. DECISION-MAKING PROCEDURE OF THE AUDIT COMMITTEE 

 

9.1. Each Committee member has one vote per issue. 

 

9.2. A Committee member may not transfer his/her voting right to other persons, including other 

Committee members. 

 

9.3. In the event of a tied vote of members of the Audit Committee, the Chairman/person acting as 

the chairman of the meeting shall have the deciding vote. 

 

9.4. Decisions of the Committee shall be passed by a simple majority of votes of the total number 

of the Committee members. 

 

10. PROCEDURE FOR CHOOSING THE COMPANY’S AUDITOR 

 

10.1. Not later thDQ��� �WZR��PRQWKV�SULRU� WR� WKH�GDWH�RI� WKH�PHHWLQJ�RI� WKH�&RPSDQ\¶V�%RDUG�RI�

Directors where the decision with regard to submitting the candidacy of the &RPSDQ\¶V�$XGLWRU for 

approval to the General Shareholders Meeting of the Company is to be taken, the Audit Committee 

shall submit for the consideration of the Board of Directors of the Company its recommendations on 

WKH� FDQGLGDF\� RI� WKH� &RPSDQ\¶V� $XGLWRU�� ZKLFK� LV� VHOHFWHG� IURP� DPRQJ� LQWHUQDWLRQDOO\� UHFRJQL]HG�

independent auditors of high professional standing. 

 

10.2. The recommendations indicated in point 10.1 of these Regulations shall be forwarded by the 

$XGLW�&RPPLWWHH�WR�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�LQ�ZULWLQJ��,Q�WKH�HYHQW�RI�D�WHQGHU��WKH�QXPEHU�

of recommended candidates for Auditor of the Company may not be less than 2 (two) or more than 4 

(four). 

 

10����,Q�VHOHFWLQJ�FDQGLGDWHV�IRU�WKH�SRVLWLRQ�RI�WKH�&RPSDQ\¶V�$XGLWRU��WKH�$XGLW�&RPPLWWHH�VKDOO�
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11.1. Not later than 3 (three) business days after a Committee meeting that was held in the form of 

joint 
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12.4. The Board of Directors of the Company has the right to order the Audit Committee to present 

its opinion on individual matters. In such a case, the Board of Directors shall set reasonable deadlines 

for fulfilment of such an order by the Audit Committee. 

 

12.5. The Audit Committee has the right at its own discretion to submit WR�WKH�&RPSDQ\¶V�%RDUG�RI�

Directors its recommendations on any matter related to the subject of its activities, and, in the cases 

provided for by these Regulations, shall prepare an opinion for the Board of Directors. 

 

12.6. The reasonableness of consideration of the recommendations submitted by the Audit 

Committee to tKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�LQ�DFFRUGDQFH�ZLWK�point 12.5 of these Regulations 

VKDOO�EH�GHWHUPLQHG�DW�WKH�PHHWLQJ�RI�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV� 

 

12����7KH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�KDV�WKH�ULJKW�DW�DQ\�WLPH�GXULQJ�WKH�\HDU�WR�UHTXHVW�WKDW�WKH 

Audit Committee provide a report on the current activities of the Committee. The deadlines for the 

preparation and presentation of such a report shall be established by the decision of the Board of 

Directors of the Company. 
 

 

13. INTERACTION WITH THE COMPANY’S BODIES AND OTHER ENTITIES OR 

PERSONS 

 

13.1. Since, in order to ensure efficient operation of the Committee, its members need to have 
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14.2. The Audit Committee members as well as the Secretary of the Committee have no right to use 

insider or other confidential information for their personal goals or to disclose insider and other 

confidential information. 

 

14����7KLUG�SDUWLHV� WKDW� SDUWLFLSDWH� LQ� WKH�&RPPLWWHH¶V�PHHWLQJV� VKDOO� VLJQ�DQ�DJUHHPHQW�RQ�QRQ-

disclosure of insider and other confidential information in advance of the meeting. 
 

15. LIABILITY OF THE AUDIT COMMITTEE MEMBERS 

 

15.1. The Audit Committee members shall bear liability in accordance with the provisions of the 

Federal Law “On Joint Stock Companies” that regulate the liability of the members of the Board of 

Directors. 
 

16. FUNDING THE ACTIVITY OF THE AUDIT COMMITTEE 

 

16.1. ,Q�RUGHU� WR� HQVXUH� WKDW� WKH�$XGLW�&RPPLWWHH¶V� DFWLYLWLHV� DUH� IXQGHG�� WKH�&RPSDQ\¶V�EXGJHW�

SURYLGHV�IRU�ILQDQFLQJ�RI�WKH�&RPPLWWHH¶V�DFWLYLWLHV�ZLWKLQ�WKH�OLPLWV�RI�WKH�EXGJHW�RI�WKH�&RPSDQ\¶V�

Board of Directors. 

 

16����3URSRVDOV�RQ�WKH�DPRXQW�RI�WKH�&RPPLWWHH¶V�EXGJHW�VKDOO�EH�HVWDEOLVKHG�DW�WKH�&RPPLWWHH¶V�

first meeting and forwarded to the Board of Directors. 
 

17. APPROVAL OF AND CHANGES TO THESE REGULATIONS 

 

17.1. These Regulations, as well as all changes and amendments thereto shall be approved by the 

&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�E\�D�VLPSOH�PDMRULW\�RI�YRWHV�RI�WKH�WRWDO�QXPEHU�RI�PHPEHUV�RI�WKH�

&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV� 

 

17.2. All issues that are not resolved by these Regulations shall be regulated by the Company 

Charter, the Regulations on the Board of Directors of PJSC “LUKOIL” and other internal by-laws of 

the Company, and by effective law. 

 

17.3. If any changes in Russian law and statutory regulations result in individual points of these 

Regulations contradicting these changes, these points shall become ineffective and the Audit 

Committee members shall be governed by Russian Federation law and statutory regulations until the 

appropriate changes are introduced into these Regulations. 

 

������ 7KH� DQQXDO� UHSRUW� RI� WKH� $XGLW� &RPPLWWHH� WKDW� LV� SURYLGHG� WR� WKH� &RPSDQ\¶V� %RDUG� RI�

Directors in accordance with Section 12 of the Regulations may contain recommendations to the Board 

of Directors of the Company on the necessity of making changes and amendments into these 

Regulations. 
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Appendix 
to the Regulations on the Audit Committee of 

the Board of Directors of PJSC “LUKOIL” 
  

WRITTEN OPINION  

 

on agenda items 

of a member of the Audit Committee of the 

Board of Directors of PJSC “LUKOIL” 
 

(full name) 
 

Issue put to a vote: 
 

 
 
 
 
 
 

Resolved: 
 

 
 
 
 
 
 
 

Voting results: 
 

 
 

IN FAVOR: 
 

 
 
 
 
 

AGAINST: 
 
 
 
 
 
 

ABSTAIN: 
 
 
 
 

_____  ____________ 20___ 
 
Procedure for recording written opinions: A member of the Audit Committee who is absent from a meeting of the 
Committee shall sign the line that corresponds to his/her decision in the Written Opinion Form. The written opinion shall 
be taken into account when determining quorum and the voting results at the Committee meeting if it is delivered to the 
Secretary in person, sent to the Secretary of the Board of Directors 


